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ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES

On September 20, 2004, SurgiCare, Inc. (the "Company") issued 8,750,000 shares
of common stock in connection to an agreement with American International
Industries, Inc. ("AII") dated June 23, 2004 (press release filed on July 1,
2004) to convert the Company's 900,000 shares of Series AA Redeemable Preferred
Stock held by AII. All other terms of the agreement were consummated August 2,
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2004. The shares were issued upon approval of the listing of the shares on the
American Stock Exchange obtained September 20, 2004. The stock was issued in
reliance on the exemption provided by Section 4(2) of the Securities Act.
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