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ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS

On September 30, 2004, Ramp Corporation (the "Company") closed the
transaction pursuant to that certain Asset Purchase Agreement (the "Asset
Purchase Agreement"), dated as of September 29, 2004, Dby and between the
Company, The Duncan Group, Inc. ("Duncan"), M. David Duncan (a former employee
of the Company) and Nancy L. Duncan, (a former Executive Vice President of the
Company) to sell the assets of the Company previously acquired from Duncan on
November 10, 2003 (including intellectual property, tangible personal property,

accounts receivable, and other assets) related to the business of Duncan known
as Frontline Physicians Exchange and Frontline Communications ("Frontline"). 1In
accordance with the Asset Purchase Agreement, the Company agreed to sell all of

the assets of the Company's Frontline division, now known as the OnRamp
division, in consideration of (i) the Company's receipt of $500,000 in cash paid
at closing; (ii) termination of the employment agreement between the Company and
each of M. David Duncan and Nancy L. Duncan; (iii) release and discharge of the
Company's obligations to Duncan under that certain Asset Purchase Agreement
dated as of November 7, 2003, between the Company and Duncan (the "2003 Purchase
Agreement"), to issue Incentive Shares (as defined 1in the Asset Purchase
Agreement) to Duncan; (iv) release and discharge of the Company's obligations to
Duncan under the 2003 Purchase Agreement to pay Duncan a royalty equal to 15% of
the gross revenue of the OnRamp business during 2003 and 2004 (of which $326,000
was accrued and unpaid as of June 30, 2004) ; and (v) release and discharge of
the Company's obligations under the 2003 Purchase Agreement to pay Duncan any
shortfall amount following the sale of certain shares of the Company's common
stock by Duncan.

The sale of OnRamp results in a loss of approximately $3.9 million.
Absent the sale of OnRamp during the third quarter, the Company would likely
have written down goodwill and other intangible assets associated with its
OnRamp operations in response to changing business conditions during the third
quarter. Since the sale of OnRamp was in fact consummated during the third
quarter, the entire impact of OnRamp's operations will be reclassified to
discontinued operations in the Company's financial statements for the three and
nine-month periods ended September 30, 2004.

The sale of OnRamp 1is part of refocusing the Company's financial
resources and management efforts on its core HealthRamp operations. The company
believes that focusing on HealthRamp's long-term potential and evolving
opportunities is in the best interest of its stockholders.

A copy of the press release that the Company issued to announce the
closing of the transaction is furnished as Exhibit 99.2.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(b) Pro forma financial information.
In accordance with Item 9.01(b) (1) of Form 8-K, the pro forma financial
information required by Item 9.01(b) of Form 8-K is attached hereto as Exhibit
99.1.
(c) Exhibits

2.1 Asset Purchase Agreement by and among the Company and The Duncan Group,
Inc. ("Duncan"), M. David Duncan and Nancy L. Duncan, dated as of September 29,

2004.

99.1 Consolidated pro forma financial statements of the Company for the six
months ended June 30, 2004, and the year ended December 31, 2003.
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99.2 Press Release of the Company, dated October 1, 2004.
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