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ITEM 1.  CHANGES IN CONTROL OF REGISTRANT

         Not applicable.

ITEM 2.  ACQUISITION OR DISPOSITION OF ASSETS

         Not Applicable.

ITEM 3.  BANKRUPCTY OR RECEIVERSHIP

         Not Applicable.

ITEM 4.  CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT

         Not Applicable.

ITEM 5.  OTHER EVENTS.

         On or about May 30, 2003, Warp 9, Inc., a Delaware corporation ("Warp")
sent a  solicitation  of exchange to its  shareholders  in  anticipation  of the
second  Agreement  and  Plan  of  Reorganization  (the  "Second   Reorganization
Agreement")  entered  into by Warp and the  Company.  The Second  Reorganization
Agreement,  scheduled to be effective on June 30, 2003, provides for the Company
to  issue  up  to  8,405,263  shares  of  its  Common  Stock  to  the  remaining
shareholders of Warp in consideration for all of the outstanding voting stock of
Warp not already  owned by the Company.  Under the first  Agreement  and Plan of
Reorganization,  which closed in April 2003,  the Company  issued  approximately
122,620,910  shares of the  Company's  Common Stock to  shareholders  of Warp in
exchange  for  approximately  93.6%  of the  outstanding  stock  of  Warp.  Upon
completion of the Second Reorganization  Agreement, the Company will own 100% of
the issued and outstanding stock of Warp. After the second closing,  the Company
expects to have a total of approximately  145,640,271 shares of its Common Stock
outstanding.  The  Company  originally  estimated  that it would have a total of
144,604,098  shares of its Common  Stock  outstanding  after it acquired  all of
Warp.

ITEM 6.  RESIGNATION OF DIRECTORS AND APPOINTMENT OF NEW DIRECTORS

         Not applicable.

                                      -1-

Edgar Filing: ROAMING MESSENGER INC - Form 8-K

2



ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIALS & EXHIBITS

         (a)      Financial Statements of Business Acquired

                  Not Applicable.

         (b)      Pro Forma Financial Information

                  Not Applicable.

         (c)      Exhibits

                  2.1   Agreement and Plan of Reorganization with Warp 9, Inc.

                                   SIGNATURES

         Pursuant to the requirements of the Securities Exchange Act of 1934, as
amended,  the  registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

                             ROAMING MESSENGER, INC.
                       ----------------------------------
                                  (Registrant)

Date:  June 11, 2003

                                /s/ Jonathan Lei
                         ------------------------------
                             Jonathan Lei, President
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