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Item 5.01 Changes 1in Control of Registrant

Effective November 18, 2004, Mr. Benson entered into a property settlement
agreement with his wife, Susan Benson, whereby 4,375,147 shares

previously held by them as community property were transferred to Susan Benson.
Susan Benson has sole voting power and rights to disposition of such shares,
which are equal to approximately 21% of the outstanding common stock of the
Company. In addition, Mrs. Benson will receive one-half of vested options for
510,000 shares of common stock in SpaceDev, and one-half of unvested options for
2,000,000 shares of common stock in SpaceDev, as well as one-half of all other
options received by Mr. Benson pursuant to his current employment agreement with
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the Company in the future. Another 497,413 shares held by Space Development

Institute, and previously reported by Mr. Benson as being indirectly
beneficially owned by him, are subject to limitations on the voting and
disposition without the consent of Mrs. Benson.

SIGNATURES

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

Dated as of ©November 23, 2004.
SPACEDEV, INC.
By: /s/ Richard B. Slansky

Richard B. Slansky
President and
Chief Financial Officer
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