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Item 5.02. Election of Directors.

At a Special Meeting held on December 16, 2004, the Board of
Directors of Secured Diversified Investment, Ltd. increased the number
of directors comprising the Board to seven members, resulting in two
vacancies. The Board of Directors then unanimously elected Ron Robinson
and Bruce Duquette as directors. As a result of their appointment and
their status as independent directors, a majority of the Board of
Directors is now comprised of independent directors.

Mr. Robinson previously served as a Director until October 5,
2004, and has agreed to serve again.

Mr. Duquette is newly appointed. Mr. Duquette is a Vice
President and Financial Consultant with US Bancorp Investments and
Insurance, Newport Beach, California and overseas financial investing
in 22 US Bancorp branches in Orange, Los Angeles and Riverside
counties. Mr. Duquette has been with US Bancorp in various positions
since May 1999. Mr. Duquette holds Series 7, 63 and 66 licenses from
the National Association of Securities Dealers, as well as a Real
Estate Brokers License in California. Neither director was elected to
serve on any committee of the Board.

All directors of the Company receive an initial grant of
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options to purchase 500,000 shares of Common Stock at the current fair
market value. Such options vest 25% immediately and the remainder in
equal quarterly installments over a three-year period. Mr. Robinson has
been previously awarded such a grant and his options will continue as

if his service as a Director was never interrupted. Mr. Duquette will

receive an initial grant of options 500,000 shares.

The Company does not have, has not had during the preceding

two years and does not propose any transaction in which either Mr.

Robinson or Mr. Duquette has any material direct or indirect material

interest.

A copy of the press release announcing the elections is
attached as Exhibit 99.1.

Item 5.03 Amendment of Bylaws.

In connection with the appointment of two new directors, the Board of
Directors amended the Bylaws to increase the number of directors to seven
persons.

Item 9.01 Exhibits
Exhibit 99.1 Press Release.
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