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APPROXIMATE DATE OF PROPOSED SALE TO THE PUBLIC:
From time to time after this Registration Statement becomes effective.

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement is declared effective.

If any securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
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offering. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of "large accelerated filer," "accelerated filer," and "smaller reporting
company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer ¨ (Do not check if a smaller
reporting company) Smaller reporting company x
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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be

Registered
Amount to Be
Registered (1)

Proposed
Maximum Offering

Price
Per Security (2)

Proposed
Maximum Aggregate

Offering Price
Amount of

Registration Fee
Shares of common stock, $0.001 par

value 1,642,200 $ 1.25 $ 2,052,750 80.67
Class A Warrants 1,000,000

Shares of common stock, $0.001 par
value, underlying warrants (3) 1,000,000 $ 1.25 $ 1,250,000 49.15

Class B Warrants 1,000,000
Shares of common stock, $0.001 par

value, underlying warrants (3) 1,000,000 $ 1.25 $ 1,250,000 49.15
Units 100
Total 3.642.200 $ 1.25 $ 4,552,750 178.92

(1)  The registration fee for the shares of the selling security holders is based upon a value of $1.25. All shares of
common stock registered pursuant to this registration statement are to be offered by the selling stockholders. In the
event of a stock split, stock dividend or similar transaction involving our common stock, in order to prevent dilution,
the number of shares registered shall be automatically increased to cover the additional shares in accordance with Rule
416(a)
(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c)
promulgated under the Securities Act of 1933, as amended. The selling security holders are offering 3,642,200 of the
shares, which we are registering. These shares will be sold at $1.25 unless and until the shares are traded and
thereafter at prevailing market prices. If the selling security holders sell to more than 25 persons, the Company will
undertake efforts to have markets established for the trading of the securities. If such a market begins before all
securities offered hereby are sold, then the remaining securities will be sold at market prices.
(3) Shares of common stock issuable upon exercise of warrants held by the selling stockholders.

We hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until
we shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall
become effective on such date as the Commission, acting pursuant to Section 8(a) may determine.
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The information contained in this prospectus is not complete and may be changed. Our selling stockholders may not
sell these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and neither this prospectus nor the selling stockholders is
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS, SUBJECT TO COMPLETION, DATED MAY 22, 2008

REVOLUTIONARY CONCEPTS, INC.
3,642,200 Shares of Common Stock

This is a prospectus for the resale of up to 3,642,200 shares of our common stock , par value $0.001 per share, by the
selling stockholders of Revolutionary Concepts, Inc. identified in this prospectus under “Selling Securityholders”,
including 2,000,000 shares of our common stock issuable upon the exercise of 2,000,000 warrants.

Selling security holders are offering shares at a selling price of $1.25 per share until a market for the shares is
established and thereafter at prevailing market prices. These shares may be sold by the selling stockholders from time
to time in the over-the-counter market, other national securities exchanges, or an automated interdealer quotation
system on which our common stock is then traded or quoted, through negotiated transactions at negotiated prices or
otherwise at market prices prevailing at the time of sale. An arbitrary determination of the offering price increases the
risk that purchasers of the shares in the offering will pay more than the value the public market ultimately assigns to
the shares and more than an independent appraisal value.

Our common stock is presently not traded on any market or securities exchange and we have not begun to take steps
to make the shares available for trading. The sales price to the public is fixed at $1.25 per share until such time as the
shares of our common stock are traded on the NASD Over-The-Counter Bulletin Board.The Company is not able to
apply for OTC Bulletin Board trading on its own. We anticipate seeking sponsorship for the quotation of our common
stock on the OTC Bulletin Board upon effectiveness of the registration statement we have filed with the SEC in
connection with this offering. However, we can provide no assurance that our shares will be listed for quotation on the
OTC Bulletin Board. If a market begins before all securities offered hereby are sold, then the remaining securities will
be sold at market prices. If the selling security holders sell to more than 25 persons, the Company will undertake
efforts to have markets established for the trading of the securities. If we are unable to obtain a market maker, we
expect our securities to trade over the counter on the Pink Sheets after the conclusion of this offering.

The shares of Common Stock offered from time to time by the selling securityholders under this prospectus consist of:

• 1,000,000 shares of Common Stock issued in the Units sold in 2005;(the "2005 Private
Placement")

• 1,000,000  shares of Common Stock issuable upon exercise the Class A Warrants sold in the
2005 Private Placement;

• 1,000,000  shares of Common Stock issuable upon conversion of the Class B Warrants sold in
the 2005 Private Placement;

• 642,200 shares of Common Stock sold in 2007; (the “2007 Private Placement”.)

The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted. Pursuant to registration rights granted by us to the selling stockholders, we are obligated to register the
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shares held or to be acquired upon exercise of warrants by these selling stockholders. The distribution of the shares by
the selling stockholders is not subject to any underwriting agreement. We will receive none of the proceeds from the
sale of the shares by the selling stockholders, except cash exercise prices upon exercise of the warrants.. We will bear
all expenses of registration incurred in connection with this offering (currently estimated to be $62,679, but all selling
and other expenses incurred by the selling stockholders will be borne by them. An arbitrary determination of the
offering price increase the risk that purchasers of the shares in the offering will pay more than the value the public
market ultimately assigns to our common stock and more than an independent appraisal value.

3
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you
with information different from that contained in this prospectus. This offering is limited to sale of securities and
seeking offers to buy securities only in jurisdictions where offers and sales are permitted. The information contained
in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus
or any sale of the units.

Until ________________, 2008 (60 days after the commencement of this offering), all dealers that buy, sell or trade
the securities, whether or not participating in this offering, may be required to deliver a prospectus. This delivery
requirement is in addition to the obligation of dealers to deliver a prospectus when acting as underwriters and with
respect to any unsold allotments or subscriptions.

For investors outside the United States: Neither we nor any of the statutory underwriters have done anything that
would permit this offering or possession or distribution of this prospectus in any jurisdiction where action for that
purpose is required, other than in the United States. You are required to inform yourselves about and to observe any
restrictions relating to this offering and the distribution of this prospectus.

Investing in our common stock involves a high degree of risk.  We urge you to carefully consider the ‘‘Risk
Factors’’ beginning on page 11.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or passed upon the adequacy or accuracy of the prospectus.  Any representation to the contrary
is a criminal offense.

4
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Summary Financial Data

Because this is only a summary of our financial information, it does not contain all of the financial information that
may be important to you. Therefore, you should carefully read all of the information in this prospectus and any
prospectus supplement, including the financial statements and their explanatory notes and the section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” before making a decision to
invest in our common stock. The information contained in the following summary are derived from our financial
statements for the years ending December 31, 2006 and 2007 and quarter ended March 31, 2008.

Quarter ended
Years ended December 31, March 31, 2008
2006 2007 (unaudited)

Statement of Operations Data:
Revenues $ 0 $ 0 $ 0
Operating expenses 84,242 461,496 30,071
Net loss  (77,222) (455,300) (29,006)
Balance Sheet Data:
Total cash and investments  $ - $ 19,070 $ 1,229
Total assets 37,192 60,312 51,972
Stockholders’ equity  (54,798) (13,913) (21,753)

SUMMARY

You should read the following summary together with the more detailed information contained elsewhere in this
prospectus, including the section titled “Risk Factors,” regarding us and the common stock being sold in this offering.
Unless the context otherwise requires, “we,” “our,” “us” and similar phrases refer to Revolutionary Concepts Inc., a
Nevada corporation.

Our Business

The Company is in the development stage, has incurred losses and expects losses to continue for the foreseeable
future. We have not generated revenues to date, and there can be no assurance that we will be able to successfully
penetrate our target market. We have designed, developed and patented a network camera video and monitoring
device (the “Eyetalk”) that permits two way interaction from remote sites, transmits to cell phones and other media, and
permits visual and auditory control of monitored entry points. Our system can be remotely controlled and monitored
so that sound and visuals can be remotely transmitted to a cell phone or other receiving device. We expect to begin the
commercialization of the system in the latter half of 2008. The system utilizes new technology to synergistically
improve messaging, communication, and security in this setting.

We intend to target licensing arrangement targeted to consumers and direct marketing to small to mid-sized businesses
that require a secure workplace or work in remote locations. We believe that up until now this user group has been
underserved due to the high price of competing solutions.

We are currently considered to be in unsound financial condition. Our Auditor has expressed substantial doubt about
our ability to continue as a going concern. Persons should not invest unless they can afford to lose their entire
investments. We sustained net losses of $(455,300) and $(77,222), for the years ended December 31, 2007, 2006
respectively. We have accumulated a deficit of 1,140,867, since inception in March, 2004. Further, we may incur
significant losses through 2008 and beyond, as we further develop and commercialize our remote network camera
video system.
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As of December 31, 2007 we had 18.811,700 shares of our common stock outstanding (excluding any warrants.), The
shares of common stock covered by this prospectus constitute 17.50% of our outstanding common stock (assuming
the exercise of all warrants included in this prospectus).

6
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Corporate Information and History

We were founded in 2004 as Revolutionary Concepts, Inc., a North Carolina corporation and its subsidiary, D.V. M.
S., LLC for the purpose of developing a network camera video device. We reincorporated in Nevada in February 2005
as Revolutionary Concepts, Inc. (the “Company”) to re-domicile the North Carolina corporation to a Nevada corporation
by the same name

Our principal executive offices are located at 2622 Ashby Woods, Matthews, NC 28105. The Company’s telephone
number is 704-622-6327. The President of the Company is Ron Carter. We maintain a corporate website at
www http://Eyetalkcom.com. The contents of our website are not part of this prospectus and should not be relied upon
with respect to the prospectus.

To date, our efforts have been largely devoted to money developing our network camera video system. We are in the
development stage and have not generated revenue from operations. We hope to release our remote network camera
video system into the general marketplace in 2008. We will likely require continuous upgrade as our users implement
the system and provide us with feedback.

Recent Financing Transactions

2005 Private Placement. In March 2005, we commenced a private offering of 100 Units at a price of $5,000 per Unit
which was completed in March, 2006.. Each Unit consisted of 10,000 shares of common stock; 10,000 Class A
Warrants, and 10,000 Class B Warrants (the "2005 Offering") The Units were sold . We received gross proceeds of
$500,000, which was used to complete the prototype and patenting of the remote network camera video system and
operating expenses, including some of the costs of this offering.

Each Class A warrant is exercisable for one share of common stock at an exercise price of $0.65 per share, and each
Class B warrant is exercisable for one share of common stock at an exercise price of $0.90 per share. Each 2005
Warrant will be exercisable for eighteen months after the effective date of their registration, unless extended or
redeemed. The exercise price and number of shares of common stock underlying the 2005 Warrants is subject to
adjustment on certain events, including reverse stock splits, stock dividends and recapitalizations, combinations, and
mergers. We must at all times reserve and keep available, solely for issuance and delivery upon the exercise of the
2005 Warrants, such shares of common stock underlying the 2005 Warrants, as from time to time shall be issuable
upon the exercise of the 2005 Warrants.

We agreed to file a registration statement following completion of the 2005 Private Placement under certain
conditions and undertook to use reasonable efforts to cause the registration statement to be declared effective. The
securities to be registered under the registration statement consisted of all common stock issued, or issuable, under the
2005 Private Placement. No penalties were prescribed for failure to meet the deadlines for filing and effectiveness of
the registration statement.

2007 Private Placement. In May 2007, we commenced a private offering of 642,200 shares of common stock in a
private placement at $0.50 per share and received gross proceeds of $321,100 (the “2007 Private Placement”). No agents
were involved in the 2007 Private Placement and no commissions or similar consideration was paid in connection
with the 2007 Private Placement. The net proceeds were expended to further the development of the issuing and
amending of the patent, research commercialization, further develop the software and operating expenses.

We also borrowed $306.000 from four non-related parties at 4% interest which begin to come due in October, 2008.
These promissory notes were secured by a pledge of up to 612,000 shares of restricted common stock from our
authorized buy unissued shares. If we are unable to pay according to the terms of the notes or successfully renegotiate
the notes, we must issue shares to the noteholders.
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The securities offered in both private placements, including the common stock, warrants and common stock issuable
upon exercise of the warrants issued and sold in reliance upon the exemption from registration contained in Section
4(2) of the Securities Act and Regulation D promulgated thereunder, which exempt transactions by an issuer not
involving any public offering. The issuance of the shares was undertaken without general solicitation or advertising.
Each purchaser of the shares represented in the purchase agreement, among other things, that (a) it was an “accredited
investor”, as defined in Regulation D promulgated under the Securities Act of 1933, (b) it had obtained sufficient
information from us to evaluate the merits and risks of an investment in the shares of our common stock and (c) it was
acquiring the shares of our common stock for investment purposes and not with a view to any public resale or other
distribution in violation of the Securities Act of 1933 or the securities laws of any state. In addition, the stock
certificate representing these shares contained a legend that they are restricted securities under the Securities Act of
1933. These securities may not be offered or sold in the United States in the absence of an effective registration
statement or exemption from the registration requirements under the Securities Act. 

7
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THE OFFERING

The Offering

All selling securityholders are statutory underwriters and will be required to comply with all obligations imposed on
statutory underwriters under the Securities Act of 1933. and any broker-dealer executing sell orders on behalf of the
selling stockholders may be deemed to be ‘‘underwriters’’ within the meaning of the Securities Act of 1933, and any
commissions or discounts given to any such broker-dealer may be deemed to be underwriting commissions or
discounts under the Securities Act of 1933. The selling stockholders have informed us that they do not have any
agreement or understanding, directly or indirectly, with any person to distribute their common stock.

Common stock offered by the selling stockholders:

Shares of Common Stock, $0.001 par value

Maximum number of shares that may be
issued on

1,642,200 shares

   conversion of Class A Convertible Common
Stock Purchase Warrants 1,000,000 shares

Class A Convertible Common Stock Purchase
Warrants

Maximum number of shares that may be
issued on
   conversion of Class B Convertible Common
Stock Purchase Warrants 1,000,000 shares

Class B Convertible Common Stock Purchase
Warrants 1,000,000

Total shares offered 3,642,200 shares 

Common stock outstanding 18,811,700 shares (1)

Use of proceeds 

We will receive none of the proceeds from
the sale of the shares by the selling
stockholders. We will receive $0.65 upon
exercise of each Class A Warrant and
$0.90 upon exercise of each Class B
Warrant.

Risk Factors You should read the section titled “Risk Factors”
beginning on page _11_as well as other
cautionary statements throughout this
prospectus before investing in any shares
offered hereunder. 

8
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(1) As of December 31, 2007. Does not include: 

1,000,000 shares of our common stock that are reserved for issuance on the conversion of the
outstanding shares of Class A Convertible Common Stock Purchase Warrants; 

1,000,000 shares of our common stock that are reserved for issuance on the conversion of the
outstanding shares of Class B Convertible Common Stock Purchase Warrants; and 

Selling Stockholders

All of the offered shares are to be offered and sold by our existing security holders. Seventy four selling stockholders
acquired their shares in our 2005 Private Offering which were units including common stock, Class A issuance of
Class A Convertible Common Stock Purchase Warrants and our Class B issuance of Class B Convertible Common
Stock Purchase Warrants. The shares of common stock to be offered by the selling stockholders include:

1,000,000shares of common stock currently issued and outstanding; 

1,000,000 shares of our common stock issuable on the conversion of our Class A Convertible
Common Stock Purchase Warrants; and 

1,000,000 shares of our common stock issuable on the conversion of our Class B Convertible
Common Stock Purchase Warrants. 

Sixty Four selling stockholders acquired their shares in our 2007 Private Offering and are offering 642,200 shares.

In addition, under Rule 416 of the Securities Act, this prospectus, and the registration statement of which it is a part,
covers a presently indeterminate number of shares of common stock issuable on the occurrence of a stock split, stock
dividend or other similar transaction.

RISK FACTORS

RISKS RELATED TO OUR BUSINESS

AN INVESTMENT IN THE SHARES OF COMMON STOCK OFFERED BY THIS PROSPECTUS
INVOLVES A HIGH DEGREE OF RISK. WE CANNOT ASSURE THAT WE WILL EVER GENERATE
SIGNIFICANT REVENUES, DEVELOP OPERATIONS, OR MAKE A PROFIT.

OUR INDEPENDENT AUDITORS HAVE NOTED THAT THERE IS SUBSTANTIAL DOUBT ABOUT
OUR ABILITY TO CONTINUE AS A GOING CONCERN.

Our independent auditors have noted that there is substantial doubt that we can continue as a going concern. As
reflected in our consolidated financial statements the Company has had cumulative operating losses. We currently
have a negative net worth, extremely limited cash and suffered net losses $(455,300) at December 31, 2007 and
$(77,222) at December 31, 2006. We had accumulated deficits to our stockholder’s equity of $(1,140,867) and
$(685,567) for the years ended 2007 and 2006 respectively. Management expects the losses to continue, thereby
requiring addition capital, some of which may be generated from this offering. There can be no assurance that our
plans will be successful. Our consolidated financial statements do not include any adjustments relating to the
recoverability and classification of recorded assets, or the amounts and classification of liabilities that might be
necessary in the event the Company cannot continue in existence.
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OUR OFFICERS HAVE RECEIVED LOANS THAT MAY HAVE TO BE EXPENSED AND WHICH MAY
CREATE CERTAIN TAX OBLIGATIONS.

From April 2005 to the date of this Memorandum, the officers of the Company have not taken salaries but have taken
advances from the Company, some of which have been repaid. We have booked loans to shareholders as a current
asset on our balance sheet. As of December 31, 2006, the Company had Loans to Shareholders of approximately
$125,731 to its officers and directors. As of December 31, 2007, the outstanding loans were $107,396. The advances
carry an interest rate of 5% and have been recorded as “Unpaid Capital Contributions”.

9
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WE ARE A DEVELOPMENT STAGE COMPANY WITH NO OPERATING HISTORY FOR YOU TO
EVALUATE AND WE HAVE NOT PROVEN OUR ABILITY TO GENERATE PROFITS.

We are a developmental stage company. Although we have developed a working prototype, we have not established a
market for our product. We have no meaningful operating history so it will be difficult for you to evaluate an
investment in our securities. From our inception to date, we have had no revenues. We may never be able to become
profitable. You will be furnishing venture capital to us and will bear the risk of complete loss of your investment if we
are unsuccessful.

An investor should also consider the uncertainties and difficulties frequently encountered by companies, such as ours,
in their early stages of development. Our revenue and income potential is unproven and our business model is still
emerging. If our business model does not prove to be profitable, investors may lose all of their investment.

WE HAVE HAD NO REVENUES AND ANTICIPATE LOSSES FOR THE FORESEEABLE FUTURE.

Since inception we have had no revenues. We have not achieved profitability and expect to continue to incur net
losses throughout fiscal 2008 and subsequent fiscal periods. We expect to incur significant operating expenses and, as
a result, will need to generate significant revenues to achieve profitability, which may not occur. Even if we do
achieve profitability, we may be unable to sustain or increase profitability on an ongoing basis.

IF WE FAIL TO IMPLEMENT OUR COMMERCIALIZATION STRATEGY, OUR BUSINESS,
FINANCIAL CONDITION AND RESULTS OF OPERATIONS COULD BE MATERIALLY AND
ADVERSELY AFFECTED.

Our future financial performance and success are dependent in large part upon our ability to implement our
commercialization strategy successfully. We have engaged third party consultants to identify potential clients for our
technology, although we have no means to determine whether this strategy will be successful. We may not be able to
successfully implement our commercialization strategy with or without the involvement of these third parties. If we
are unable to do so, our long-term growth and profitability may be adversely affected. Even if we are able to
successfully implement some or all of the initiatives of our business plan, our operating results may not improve to the
extent we expect, or at all.

Implementation of our commercialization strategy could also be affected by a number of factors beyond our control,
such as increased competition, legal developments, general economic conditions, increased operating costs or
expenses. In addition, to the extent, we have misjudged the nature and extent of industry trends or our competition; we
may have difficulty achieving our strategic objectives. We may also decide to alter or discontinue certain aspects of
our business strategy at any time. Any failure to successfully implement our business strategy may adversely affect
our business, financial condition and results of operations and thus our ability to service our indebtedness, including
our ability to make principal and interest payments on our indebtedness. 

THE COMPANY DEPENDS ON ITS PATENT AND PROPRIETARY RIGHTS TO DEVELOP AND
PROTECT TECHNOLOGIES AND PRODUCTS, WHICH RIGHTS MAY NOT OFFER SUFFICIENT
PROTECTION FROM INFRINGEMENT BY THIRD PARTIES.

The Company has been issued a patent by the U.S. Patent Office for its patented network camera video technology.
Management believes that this is a valid patent. However, there can be no assurances that the patent and the network
camera video technology will be enforceable or generate revenues for the Company.

The Company’s inability to protect its intellectual property through sufficient patent protection will adversely affect
that Company’s ability to survive and other companies may be able to develop substantially similar technologies in
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competition with the Company. If those other companies enter the marketplace with their own similar products, the
value of the Company’s patent will be substantially diminished.
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The Company’s success will depend on its ability to obtain and enforce protection under United States and foreign
patent laws and other intellectual property laws for the technology that the Company intends to market and license, to
develop and preserve the confidentiality of trade secrets and to operate without infringing the proprietary rights of
third parties.

The Company cannot assure you that our technology will not be breached, that we will have adequate remedies for
any breach, or that our trade secrets and proprietary know-how will not otherwise become known or be independently
discovered by others. Consequently, such breach could have a negative effect on our financial performance and results
of operations.

LITIGATION TO ENFORCE ITS PATENT AGAINST UNAUTHORIZED USERS WILL BE EXPENSIVE
AND TIME CONSUMING, AND THEIR OUTCOME IS UNCERTAIN. ANY DELAY OR OTHER FACTOR
WHICH NEGATIVELY AFFECTS THE COMPANY’S ABILITY TO FUND OPERATIONS AND DEVELOP
REVENUES.

Litigation to enforce the Company’s patented technology against unauthorized users can be a lengthy, time-consuming
and expensive process and there can be no assurance of the results of such litigation. The Company has engaged
patent counsel to consider enforcement actions against those using the technology but who do not have a licensing
agreement for it. In addition, if we fail to provide adequate proprietary protection, our names, brand name reputation,
revenues and potential profitability may be negatively affected.

WE EXPECT TO HAVE OUR PRODUCT MANUFACTURED BY THIRD PARTIES OVER WHICH WE
HAVE NO CONTROL AND WE CURRENTLY DO NOT HAVE ANY AGREEMENTS FOR THE
MANUFACTURE OF THE PRODUCT. WE ARE SUBJECT TO FLUCTUATIONS IN THE COST AND
AVAILABILITY OF RAW MATERIALS AND THE POSSIBLE LOSS OF SUPPLIERS.

While we have had discussions with third party suppliers regarding the manufacture of our product, we currently have
no arrangements. We expect to depend on third party manufacturers over which we will have no control. We are
dependent upon the pricing by these companies and the availability and pricing of raw materials to produce our
products. The availability of suppliers and the price and availability of the raw materials will be affected by numerous
factors beyond our control. We do not have the resources, facilities or experience to manufacture our Eyetalk product
or any of its component parts. Such contract manufacturers may be the sole source of production and may have
limited experience at manufacturing, a product similar to ours.

WE MAY HAVE INSUFFICIENT LIQUIDITY TO CONTINUE.

The Company will not receive any proceeds from the sale of common stock hereby offered although the Company
will receive the exercise price for each warrant exercised. If none of the warrants are exercised we will need additional
sources of capital or we may not be able to continue operations. We are devoting substantially all of our present
efforts to establishing a new business and will need additional capital to continue implementing our business plan. We
have generated no revenue. If we cannot raise money through this offering, we will have to seek other sources of
financing or we will be forced to curtail or terminate our business plans. There is no assurance that additional sources
of financing will be available at all or at a reasonable cost.

We have estimated the costs of completion of the commercialization at $1,382,000. Since there is no assurance that
any of the warrants will be exercised the Company has initiated discussions regarding loans through commercial
banks and a loan from other funding sources. We expect to continue these discussions in the hopes of arranging
financing to provide sufficient liquidity. We have no assurance that any of these discussion will prove successful
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WE DO NOT CURRENTLY HAVE SALES, MARKETING OR DISTRIBUTION CAPABILITIES. IF WE
FAIL TO EFFECTIVELY SELL, MARKET AND DISTRIBUTE OUR EYETALK PRODUCT, OUR
BUSINESS AND RESULTS OF OPERATIONS WILL SUFFER.

We do not currently have a sales staff, marketing plan or other distribution facilities. We have engaged third parties to
assist us in identifying potential users of the Eyetalk technology. If we are unable to create sales, marketing and
distribution capabilities or enter into licensing and similar agreements with third parties to perform these functions, we
will not be able to successfully commercialize our Eyetalk product, In order to successfully commercialize any of our
product candidates, we must either internally develop sales, marketing and distribution capabilities or make
arrangements with third parties to perform these services.

11
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WE MAY HAVE EXPOSURE TO LEGAL CLAIM THAT COULD CAUSE SIGNIFICANT LOSSES.

 Our Eyetalk product will likely be relied upon to provide methods of security from personal harm or property loss. To
the extent that the Eyetalk product malfunctions or experiences down times, losses could occur which would give rise
to legal claims against us. There is no accurate method to predict the extent of exposure to these potential claims. We
may therefore be susceptible to lawsuits that could cause us to incur substantial liabilities and/or limit
commercialization of our Eyetalk product. Product liability insurance for the pharmaceutical and biotechnology
industries is generally expensive, if available at all. We do not currently have any product liability insurance. If we are
unable to obtain sufficient insurance coverage on reasonable terms or to otherwise protect against potential product
liability claims, we may be unable to commercialize our product candidates. A successful product liability claim
brought against us in excess of our insurance coverage, if any, may cause us to incur substantial liabilities and, as a
result, our business may fail.

COMPETITION IN THE ELECTRONIC SECURITY WORLD IS FIERCE AND WE MAY NOT BE ABLE
TO COMPETE AND SURVIVE.

The electronic security industry is very competitive. It is constantly changing and we expect competition to intensify
in the future. Increased competition will result in reduced profit margins on products. We believe that our ability to
compete successfully depends on a number of factors, including establishing brand awareness and market presence on
a rapid basis; the quality of our marketing services; ease of use; and industry and general economic trends. The failure
of any number of these factors could cause us additional losses.

OUR PRINCIPAL STOCKHOLDERS CONTROL OUR BUSINESS AFFAIRS IN WHICH CASE YOU
WILL HAVE LITTLE OR NO PARTICIPATION IN OUR BUSINESS AFFAIRS.

Currently, our principal stockholders own 69.095% of our common stock. After this offering (and assuming all shares
are sold and all warrants are exercised), they will own approximately 62.455% of the common stock. As a result, they
will have control over all matters requiring approval by our stockholders without the approval of minority
stockholders. In addition, they will be able to elect all of the members of our Board of Directors, which will allow
them to control our affairs and management. They will also be able to affect most corporate matters requiring
stockholder approval by written consent, without the need for a duly noticed and duly-held meeting of stockholders.
As a result, they will have significant influence and control over all matters requiring approval by our stockholders.
Accordingly, you will be limited in your ability to affect change in how we conduct our business.

WE MAY INCUR SIGNIFICANT COSTS TO ENSURE COMPLIANCE WITH CORPORATE
GOVERNANCE AND ACCOUNTING REQUIREMENTS.

We expect to incur significant costs associated with our public company reporting requirements, costs associated with
applicable corporate governance requirements, including requirements under the Sarbanes-Oxley Act of 2002 and
other rules implemented by the SEC. We expect all of these applicable rules and regulations to increase our legal and
financial compliance costs and to make some activities more time-consuming and costly. While we have no
experience as a public company, we estimate that the these additional costs will total approximately $50,000 per year.
We also expect that these applicable rules and regulations may make it more difficult and more expensive for us to
obtain director and officer liability insurance and we may be required to accept reduced policy limits and coverage or
incur substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to
attract and retain qualified individuals to serve on our board of directors or as executive officers. We are currently
evaluating and monitoring developments with respect to these newly applicable rules, and we cannot predict or
estimate the amount of additional costs we may incur or the timing of such costs.
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RISKS RELATING TO OUR SECURITIES

WE HAVE NEVER PAID DIVIDENDS ON OUR COMMON STOCK AND YOU MAY NEVER RECEIVE
DIVIDENDS. THERE IS A RISK THAT AN INVESTOR IN OUR COMPANY WILL NEVER SEE A
RETURN ON INVESTMENT AND THE STOCK MAY BECOME WORTHLESS.

We have never paid dividends on our common stock. We intend to retain earnings, if any, to finance the development
and expansion of our business. Future dividend policy will be at the discretion of the Board of Directors and will be
contingent upon future earnings, if any, our financial condition, capital requirements, general business conditions and
other factors. Future dividends may also be affected by covenants contained in loan or other financing documents,
which may be executed by us in the future. Therefore, there can be no assurance that cash dividends of any kind will
ever be paid. If you are counting on a return on your investment in the common stock, the shares are a risky
investment.

THERE IS CURRENTLY NO MARKET FOR OUR COMMON STOCK AND NO ASSURANCE THAT ONE
WILL DEVELOP.

There is currently no trading market for our shares of Common Stock, and there can be no assurance that a more
substantial market will ever develop or be maintained. Any market price for shares of our Common Stock is likely to
be very volatile, and numerous factors beyond our control may have a significant adverse effect. In addition, the stock
markets generally have experienced, and continue to experience, extreme price and volume fluctuations which have
affected the market price of many small capital companies and which have often been unrelated to the operating
performance of these companies. These broad market fluctuations, as well as general economic and political
conditions, may also adversely affect the market price of our Common Stock. Further, there is no correlation between
the present limited market price of our Common Stock and our revenues, book value, assets or other established
criteria of value. The present limited quotations of our Common Stock should not be considered indicative of the
actual value of the Company or our Common Stock

Future sales of our common stock could put downward selling pressure on our shares, and adversely affect the stock
price. There is a risk that this downward pressure may make it impossible for an investor to sell his shares at any
reasonable price.

Future sales of substantial amounts of our common stock in the public market, or the perception that such sales could
occur, could put downward selling pressure on our shares, and adversely affect the market price of our common stock.
Such sales could be made pursuant to Rule 144 under the Securities Act of 1933, as amended, as shares become
eligible for sale under the Rule.

AN ARBITRARY DETERMINATION OF THE OFFERING PRICE INCREASES THE RISK THAT
PURCHASERS OF THE SHARES IN THE OFFERING WILL PAY MORE THAN THE VALUE THE
PUBLIC MARKET ULTIMATELY ASSIGNS TO OUR COMMON STOCK AND MORE THAN AN
INDEPENDENT APPRAISAL VALUE OF US.

The offering price for the shares of $1.25 was arbitrarily determined by our management. The offering price bears no
relation to our assets, revenues, book value or other traditional criteria of value. Investors may be unable to resell their
shares at or near the offering price, if they are able to resell the shares at all. Selling security holders are offering
shares at a selling price of $1.25 per share until a market for the shares is established and thereafter at prevailing
market prices. If the selling security holders sell to more than 25 persons, the Company will undertake efforts to have
markets established for the trading of the securities. If such a market begins before all securities offered hereby are
sold, then the remaining securities will be sold at market prices.
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IT WILL LIKELY BE HARDER FOR THE COMPANY TO RAISE ADDITIONAL MONEY WHILE THE
WARRANTS ARE OUTSTANDING.

In our March, 2005 private offering, we sold 1,000,000 redeemable Class A Common Stock purchase warrants and
1,000,000 redeemable Class B Common Stock purchase warrants (the “public warrants.”) The Class A warrants are
exercisable for one share of common stock at an exercise price of $0.65 and the Class B warrants are exercisable for
one share of common stock at an exercise price of $0.90. Proceeds from the exercise of warrants will be booked as
paid in capital and be added to working capital. All of the warrants will remain outstanding for a period of eighteen
months from the effective date of registration, unless redeemed. During the term that the public warrants are
outstanding, the holders of the public warrants are given the opportunity to profit from a rise in the market price of our
common stock. We may find it more difficult to raise additional equity capital while these public warrants are
outstanding. At any time during which these public warrants are likely to be exercised, we may be unable to obtain
additional equity capital on more favorable terms from other sources.
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THERE IS A POTENTIAL MARKET OVERHANG THAT COULD DEPRESS THE VALUE OF OUR
COMMON STOCK AND FUTURE SALES OF OUR COMMON STOCK COULD PUT A DOWNWARD
PRESSURE ON THE PRICE OF YOUR SHARES AND ADVERSELY AFFECT THE PRICE OF YOUR
SHARES.

We also borrowed $306.000 from four non-related parties at 4% interest which begin to come due in October, 2008.
These promissory notes were secured by a pledge of up to 612,000 shares of restricted common stock from our
authorized buy unissued shares. If we are unable to pay according to the terms of the notes or successfully renegotiate
the notes, we must issue shares to the noteholders. These shares are likely to create a market overhang until the notes
are satisfied or the shares are issued and outstanding. This market overhang is likely to depress the value of the
remaining outstanding shares.

Because our principal stockholders will continue to own approximately at least 62.46% of our common stock
regardless of the number of warrants exercised they may dispose of a substantial percentage of their stock subject to
Rule 144 trading volume limitations. If substantial amounts of any of these shares are sold there may be downward
price pressures on our common stock price, causing the market price of our common stock to decrease in value. In
addition, this selling activity could:

§ Decrease the level of public interest in our common stock;
§ Inhibit buying activity that might otherwise help support the market price of our common stock; and

§ Prevent possible upward price movements in our common stock.

An arbitrary determination of the offering price increases the risk that purchasers of the shares in the offering will pay
more than the value the public market ultimately assigns to our common stock and more than an independent appraisal
value of us.

BECAUSE OUR SHARES ARE DEEMED HIGH RISK “PENNY STOCKS,” YOU MAY HAVE DIFFICULTY
SELLING THEM IN THE SECONDARY TRADING MARKET.

The Commission has adopted regulations which generally define a "penny stock" to be any equity security that has a
market price (as therein defined) less than $5.00 per share or with an exercise price of less than $5.00 per share,
subject to certain exceptions. Additionally, if the equity security is not registered or authorized on a national securities
exchange, the equity security also constitutes a "penny stock." As our common stock falls within the definition of
penny stock, these regulations require the delivery, prior to any transaction involving our common stock, of a risk
disclosure schedule explaining the penny stock market and the risks associated with it. These regulations generally
require broker-dealers who sell penny stocks to persons other than established customers and accredited investors to
deliver a disclosure schedule explaining the penny stock market and the risks associated with that market. Disclosure
is also required to be made about compensation payable to both the broker-dealer and the registered representative and
current quotations for the securities. These regulations also impose various sales practice requirements on
broker-dealers. In addition, monthly statements are required to be sent disclosing recent price information for the
penny stocks. The ability of broker/dealers to sell our common stock and the ability of shareholders to sell our
common stock in the secondary market is limited. As a result, the market liquidity for our common stock is severely
and adversely affected. We can provide no assurance that trading in our common stock will not be subject to these or
other regulations in the future, which would negatively affect the market for our common stock.

IF A MARKET DEVELOPS FOR OUR SECURITIES THE COULD BE VOLATILE AND MAY NOT
APPRECIATE IN VALUE.

If a market should develop for our securities, of which we have no assurance, the market price is likely to fluctuate
significantly. Fluctuations could be rapid and severe and may provide investors little opportunity to react. Factors such
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as changes in results from our operations, and a variety of other factors, many of which are beyond the control of the
Company, could cause the market price of our common stock to fluctuate substantially. Also, stock markets in penny
stock shares tend to have extreme price and volume volatility. The market prices of shares of many smaller public
companies securities are subject to volatility for reasons that frequently unrelated to the actual operating performance,
earnings or other recognized measurements of value. This volatility may cause declines including very sudden and
sharp declines in the market price of our common stock. We cannot assure investors that the stock price will
appreciate in value, that a market will be available to resell your securities or that the shares will retain any value at
all.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Included in this prospectus are “forward-looking” statements, as well as historical information. Although we believe that
the expectations reflected in these forward-looking statements are reasonable, we can give no assurance that the
expectations reflected in these forward-looking statements will prove to be correct. Our actual results could differ
materially from those anticipated in forward-looking statements as a result of certain factors, including matters
described in the section titled “Risk Factors.” Forward-looking statements include those that use forward-looking
terminology, such as the words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “project,” “plan,” “will,” “shall,” “should” and
similar expressions, including when used in the negative. Although we believe that the expectations reflected in these
forward-looking statements are reasonable and achievable, these statements involve risks and uncertainties and no
assurance can be given that actual results will be consistent with these forward-looking statements, Actual results may
be materially different than those described in this prospectus. Important factors that could cause our actual results,
performance or achievements to differ from these forward-looking statements include the factors described in the “Risk
Factors” section and elsewhere in this prospectus.

All forward-looking statements attributable to us are expressly qualified in their entirety by these and other factors.
We undertake no obligation to update or revise these forward-looking statements, whether to reflect events or
circumstances after the date initially filed or published, to reflect the occurrence of unanticipated events or otherwise

AVAILABLE INFORMATION

We have filed a registration statement on Form S-1 with the U.S. Securities and Exchange Commission, or the SEC,
to register the shares of our common stock being offered by this prospectus. This Prospectus does not contain all of
the information set forth in the Registration Statement, certain parts of which are omitted in accordance with the rules
of the Commission. For further information pertaining to the Company, reference is made to the Registration
Statement. Statements contained in this prospectus or any documents incorporated herein by reference concerning the
provisions of documents are necessarily summaries of such documents, and each statement is qualified in its entirety
by reference to the copy of the applicable document filed with the Commission. Copies of the Registration Statement
are on file at the offices of the Commission, and may be inspected without charge at the offices of the Commission,
the addresses of which are set forth above, and copies may be obtained from the Commission at prescribed rates. The
Registration Statement has been filed electronically through the Commission's Electronic Data Gathering, Analysis
and Retrieval System and may be obtained through the Commission's Web site (http:// www.sec.gov).

You may read and copy any reports, statements or other information that we file at the SEC's public reference
facilities at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information regarding the public reference facilities. The SEC maintains a website, http://www.sec.gov, that contains
reports, proxy statements and information statements and other information regarding registrants that file
electronically with the SEC, including us. Our SEC filings are also available to the public from commercial document
retrieval services. Information contained on our website should not be considered part of this prospectus.

We will become subject to the information requirements of the Securities Exchange Act of 1934, as amended, and in
accordance therewith file reports and other information with the Securities and Exchange Commission. Such reports
and other information filed by us can be inspected and copied at the public reference facilities of the Commission at
100 F Street, N.E., Washington, D.C. 20549 . Requests for copies should be directed to the Commission's Public
Reference Section, Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for more information on the public reference rooms. The Commission maintains a Web site
(http://www.sec.gov) that contains reports, proxy and information statements and other information regarding
registrants that file electronically.

USE OF PROCEEDS
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This prospectus relates to shares of our common stock that may be offered and sold from time to time by the selling
stockholders who will receive all of the proceeds from the sale of the shares. We will not receive any proceeds from
the sale of shares of common stock in this offering except upon the exercise of outstanding warrants. We could receive
up to $1,550,000 from the cash exercise price upon exercise of all warrants held by selling stockholders. We expect to
use the proceeds received from the exercise of the warrants, if any, for working capital and general corporate
purposes. We will bear all expenses of registration incurred in connection with this offering, but all commissions,
selling and other expenses incurred by the selling stockholders to underwriters, agents, brokers and dealers will be
borne by them. We estimate that our expenses in connection with the filing of the registration statement of which this
prospectus is a part will be approximately $62,679.
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DETERMINATION OF OFFERING PRICE

The selling security holders will sell their shares at $1.25 per share unless and until the Company is traded, and
thereafter at prevailing market prices. Prior to this offering, there has been no market for our shares. If the selling
security holders sell to more than 25 persons, the Company will undertake efforts to have markets established for the
trading of the securities. If such a market begins before all securities offered hereby are sold, then the remaining
securities will be sold at market prices. The offering price of $1.25 per share was arbitrarily determined and bears no
relationship to assets, book value, net worth, earnings, actual results of operations, or any other established investment
criteria. Among the factors considered in determining this price were our historical sales levels, estimates of our
prospects, the background and capital contributions of management, the degree of control which the current
shareholders desired to retain, current conditions of the securities markets and other information.

MARKET FOR OUR SECURITIES AND RELATED STOCKHOLDER MATTERS

Dividend Policy

We do not expect to pay a dividend on our common stock in the foreseeable future.  The payment of dividends on our
common stock is within the discretion of our board of directors, subject to our certificate of incorporation. We intend
to retain any earnings for use in our operations and the expansion of our business. Payment of dividends in the future
will depend on our future earnings, future capital needs and our operating and financial condition, among other
factors.  

Management’s Discussion and Analysis of Financial Condition and Results of Operations  

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The discussion and analysis of our financial condition and results of operations is based upon our financial statements,
which have been prepared in accordance with generally accepted accounting principles generally accepted in the
United States (or "GAAP"). The preparation of those financial statements requires us to make estimates and
judgments that affect the reported amount of assets and liabilities at the date of our financial statements. Actual results
may differ from these estimates under different assumptions or conditions.

Critical accounting policies are those that reflect significant judgments or uncertainties, and potentially result in
materially different results under different assumptions and conditions. We have described below what we believe are
our most critical accounting policies. SEE ALSO NOTES 1 and 2 TO CONSOLIDATED FINANCIAL
STATEMENTS, "SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES."

Revenue recognition

The Company will recognize sales revenue at the time of delivery when ownership has transferred to the customer,
when evidence of a payment arrangement exists and the sales proceeds are determinable and collectable. Provisions
will be recorded for product returns based on historical experience. To date, the Company’s revenue is primarily
comprised of interest income.

Options and warrants issued

The Company allocates the proceeds received from equity financing and the attached options and warrants issued,
based on their relative fair values, at the time of issuance. The amount allocated to the options and warrants is
recorded as additional paid in capital.
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Stock-based compensation

The Company will account for its employee stock based compensation arrangements in accordance with the
provisions of Accounting Principles Board (“APB”) Opinion No. 25. “Accounting for Stock Issued to Employees”, and
related interpretations. As such, compensation expense for stock options, common stock and other equity instruments
issued to non-employees for services received will be based upon the fair value of the equity instruments issued, as the
services are provided and the securities earned. SFAS No. 123, “Accounting for Stock-Based Compensation”, requires
entities that continue to apply the provisions of APB Opinion No. 25 for transactions with employees to provide pro
forma net earnings (loss) and pro forma earnings (loss) per share disclosures for employee stock option grants as if the
fair-value-based method defined in SFAS No. 123 had been applied to these transactions. For the period from
inception (March 12, 2004) to December 31, 2007, no stock options were committed to be issued to employees.
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Income taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized
for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and operating loss carry forwards that are available to be
carried forward to future years for tax purposes. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be
recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in
the period that includes the enactment date. When it is not considered to be more likely than not that a deferred tax
asset will be realized, a valuation allowance is provided for the excess. Although the Company has significant loss
carry forwards available to reduce future income for tax purposes, no amount has been reflected on the balance sheet
for deferred income taxes as any deferred tax asset has been fully offset by a valuation allowance.

Use of Estimates

The preparation of the financial statements in conformity with generally accepted accounting principles requires
management to make certain estimates and assumptions, where applicable, that affect the reported amounts of assets
and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements, as well as the
reported amounts of revenues and expenses during the reporting period. While actual results could differ from those
estimates, management does not expect such variances, if any, to have a material effect on the financial statements.

Research and Development Costs

Research is planned search or critical investigation aimed at discovery of new knowledge with the hope that such
knowledge will be useful in developing a new product or service or a new process or technique or in bringing about a
significant improvement to an existing product or process. Development is the translation of research findings or other
knowledge into a plan or design for a new product or process or for a significant improvement to an existing product
or process whether intended for sale or use. It includes the conceptual formulation, design, and testing of product
alternatives, construction of prototypes, and operation of pilot plants. It does not include routine or periodic alterations
to existing products, production lines, manufacturing processes, and other on-going operations even though those
alterations may represent improvements and it does not include market research or market testing activities. Elements
of costs shall be identified with research and development activities as follows: The costs of materials and equipment
or facilities that are acquired or constructed for research and development activities and that have alternative future
uses shall be capitalized as tangible assets when acquired or constructed. The cost of such materials consumed in
research and development activities and the depreciation of such equipment or facilities used in those activities are
research and development costs. However, the costs of materials, equipment, or facilities that are acquired or
constructed for a particular research and development project and that have no alternative future uses and therefore no
separate economic values are research and development costs at the time the costs are incurred. Salaries, wages, and
other related costs of personnel engaged in research and development activities shall be included in research and
development costs. The costs of contract services performed by others in connection with the research and
development activities of an enterprise, including research and development conducted by others in behalf of the
enterprise, shall be included in research and development costs.

Depreciation

Is computed using the straight-line method over the assets’ expected useful lives.

Amortization

Deferred charges are amortized using the straight-line method over six years.
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Cash and Cash Equivalents

Cash and cash equivalents include cash on hand, deposits in banks with maturities of three months or less, and all
highly liquid investments which are unrestricted as to withdrawal or use, and which have original maturities of three
months or less.
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Concentrations of Credit Risk

Financial instruments that subject the Company to concentrations of credit risk consist primarily of cash and cash
equivalents. The Company maintains its cash and cash equivalents with high-quality institutions. Deposits held with
banks may exceed the amount of insurance provided on such deposits. Generally these deposits may be redeemed
upon demand and therefore bear minimal risk.

Fair Value of Financial Instruments

The carrying value of financial instruments including cash and cash equivalents, receivables, accounts payable and
accrued expenses, approximates their fair value at December 31, 2007 due to the relatively short-term nature of these
instruments.

Supplies

Supplies are experimental materials used for research and development purpose. Actual cost is used to value these
materials and supplies.

Valuation of Long-Lived Assets

The Company periodically analyzes its long-lived assets for potential impairment, assessing the appropriateness of
lives and recoverability of unamortized balances through measurement of undiscounted operating cash flows on a
basis consistent with accounting principles generally accepted in the United States of America.

Intangible and Other Long-Lived Assets, Net

Intangible and other long-lived assets are stated at cost, less accumulated amortization and impairments. The
Company periodically analyzes its long-lived assets for potential impairment, assessing the appropriateness of lives
and recoverability of unamortized balances through measurement of undiscounted operating cash flows on a basis
consistent with accounting principles generally accepted in the United States of America.

Comprehensive Income

Statement of Financial Accounting Standards (SFAS) No. 130, “Reporting Comprehensive Income,” establishes
standards for reporting and display of comprehensive income, its components and accumulated balances.
Comprehensive income as defined includes all changes in equity during a period from non-owner sources.
Accumulated comprehensive income, as presented in the accompanying statement of changes in shareholders' equity
consists of changes in unrealized gains and losses on foreign currency translation. This comprehensive income is not
included in the computation of income tax expense or benefit.

Related Parties

For the purposes of these financial statements, parties are considered to be related if one party has the ability, directly
or indirectly, to control the party or exercise significant influence over the party in making financial and operating
decisions, or vice versa, or where the Company and the party are subject to common control or common significant
influence. Related parties may be individuals or other entities.

Unpaid Capital Contributions
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“Unpaid Capital Contributions” are short-term loans to our officers and directors in lieu of salary or other
compensation.. These loans are unsecured, bear a 5% interest and have five year repayment term, The total balance of
loans to officers and directors was $125,731 and $107,396 in 2006 and 2007, respectively.

The Company expects these loans on a rolling basis throughout the term of the five year loans. After deducting
re-payments made by the officers, balances were due as of year end 2006 and 2007 as follows:
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12/31/06 12/31/07

Ron Carter 75,530.26 49,755.85
Garry  Stevenson 27,635.20 28,883.25
Bethiel Tesfasillasie 22,565.55 28,756.29

In the event that the loans are not fully repaid, any shortfall will be recorded as unpaid capital contributions.

Earnings (Loss) Per Common Share

Basic earnings (loss) per common share are computed on the basis o
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