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The following delaying notation is optional but see Rule 252g before omitting it

This offering statement shall only be qualified upon order of the Commission unless subsequent amendment is filed

indicating the intention to become qualified by operation of the terms of Regulation

GENERAL INSTRUCTIONS

Eligibility Requirements for Use of Form 1-A

This form is to be used for securities offerings made pursuant to Regulation 17 CFR 230.251 et seq Careful attention

should be directed to the terms conditions and requirements of the regulation especially Rule 251 inasmuch as the

exemption is not available to all issuers or to every type of securities transaction Further the aggregate offering amount

of securities which may be sold in any 12 month period is strictly limited to $5 million

II Preparation and Filing of the Offering Statement

An offering statement shall be prepared by all persons seeking exemption pursuant to the provisions of Regulation
Parts II and III shall be addressed by all issuers Part II of the form which relates to the content of the required offering

circular provides several alternate formats depending upon the nature and/or business of the issuer only one format needs

to be followed and provided in the offering statement General information regarding the preparation format content of
and where to file the offering statement is contained in Rule 252 Requirements relating to the offering circular are

contained in Rules 253 and 255 The offering statement may be printed mimeographed lithographed or typewritten or

prepared by any similar process which will result in clearly legible copies

III Supplemental Information

The following information shall be furnished to the Commission as supplemental information

statement as to whether or not the amount of compensation to be allowed or paid to the underwriter has been

cleared with the NASD

Any engineering management or similar report referenced in the offering circular

Such other information as requested by the staff in support of statements representations and other assertions

contained in the offering statement

Persons who are to respond to the collection of information contained in this form are not

required to respond unless the form displays currently valid 0MB controL number

10010534

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549

FORM 1-A

REGULATION OFFERING STATEMENT
UNDER THE SECURITIES ACT OF 1933

fit6- UWSJ
Exact name of issuer as specified in its charter

SEC 48602-08



PART INOTIFICATION

The information requested shall be provided in the order which follows specifying each item number the text of each

item as presented in this form may be omitted All items shall be addressed and negative responses should be included

ITEM Significant Parties

List the full names and business and residential addresses as applicable for the following persons

the issuers directors

the issuers officers

the issuers general partners

record owners of percent or more of any class of the issuers equity securities

beneficial owners of percent or more of any class of the issuers equity securities

promoters of the issuer

affiliates of the issuer

counsel to the issuer with respect to the proposed offering

each underwriter with respect to the proposed offering

the underwriters directors

the underwriters officers

the underwriters general partners and

counsel to the underwriter

ITEM Application of Rule 262

State whether any of the persons identified in response to Item are subject to any of the disqualification provisions

set forth in Rule 262

If any such person is subject to these provisions provide full description including pertinent names dates and

other details as well as whether or not an application has been made pursuant to Rule 262 for waiver of such

disqualification and whether or not such application has been granted or denied

ITEM Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the issuer confirm that the following

description does not apply to the issuer

The issuer has not had net income from operations of the character in which the issuer intends to engage for at least

one of its last two fiscal years

ITEM Jurisdictions in Which Securities Are to be Offered

List the jurisdiction in which the securities are to be offered by underwriters dealers or salespersons

List the jurisdictions in which the securities are to be offered other than by underwriters dealers or salesmen and

state the method by which such securities are to be offered

ITEM Unregistered Securities Issued or Sold Within One Year

As to any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers within one year

prior to the filing of this Form 1-A state



the name of such issuer

the title and amount of securities issued

the aggregate offering price or other consideration for which they were issued and basis for computing the

amount thereof

the names and identities of the persons to whom the securities were issued

As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which were sold within

one year prior to the filing of this Form 1-A by or for the account of any person who at the time was director

officer promoter or principal security holder ofthe issuer of such securities or was an underwriter of any securities

of such issuer furnish the information specified in subsections through of paragraph

Indicate the section of the Securities Act or Commission rule or regulation relied upon forexemption from the

registration requirements of such Act and state briefly the facts relied upon for such exemption

ITEM Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering ofany securities

in addition to those covered by this Form 1-A If so describe fully the present or proposed offering

ITEM Marketing Arrangements

Briefly describe any arrangement known to the issuer or to any person named in response to Item above or to any

selling securityholder in the offering covered by this Form 1-A for any of the following purposes

To limit or restrict the sale of other securities of the same class as those to be offered for the period of

distribution

To stabilize the market for any of the securities to be offered

For withholding commissions or otherwise to hold each underwriter or dealer responsible for the distribution

of its participation

Identify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary

authority and include an estimate of the amount of securities so intended to be confirmed

ITEM Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such

purpose on contingent basis or at the time of such preparation or certification or at any time thereafter had material

interest in the issuer or any of its parents or subsidiaries or was connected with the issuer or any of its subsidiaries as

promoter underwriter voting trustee director officer or employee furnish brief statement of the nature of such

contingent basis interest or connection

ITEM Use of Solicitation of Interest Document

Indicate whether or not publication authorized by Rule 254 was used prior to the filing of this notification If so
indicate the dates of publication and of the last communication with prospective purchasers



PART 11OFFERING CIRCULAR

Financial Statement requirements regardless of the applicable disclosure model are specified in Part F/S of this

Form 1-A

The Commission encourages the use of managements projections of future economic performance that have

reasonable basis and are presented in an appropriate format See Rule 175 17 CFR 230.175

The narrative disclosure contents of offering circulars are specified as follows

For all corporate issuers the information required by Model of this Part II of Form 1-A

For all other issuers and for any issuer that so chooses the information required by either Part of Form SI 17 CFR

239.11 except for the financial statements called for there or Model of this Part II ofForm -A Offering circulars

prepared pursuant to this instruction need not follow the order of the items or other requirements of the disclosure

form Such information shall not however be set forth in such fashion as to obscure any of the required information

or any information necessary to keep the required information from being incomplete or misleading Information

requested to be presented in specified tabular format shall be given in substantially the tabular form specified in

the item

OFFERING CIRCULAR MODEL

GENERAL INSTRUCTIONS

Each question in each paragraph of this part shall be responded to and each question and any notes but not any

instructions thereto shall be restated in its entirety If the question or series of questions is inapplicable so state If the

space provided in the format is insufficient additional space should be created by cutting and pasting the format to add more
lines

Be very careful and precise in answering all questions Give full and complete answers so that they are not misleading

under the circumstances involved Do not discuss any future performance or other anticipated event unless you have

reasonable basis to believe that it will actually occur within the foreseeable future If any answer requiring significant

information is materially inaccurate incomplete or misleading the Company its management and principal shareholders

may have liability to investors The selling agents should exercise appropriate diligence to determine that no such

inaccuracy or incompleteness has occurred or they may be liable



COVERPAGE

Exact name of Company as set forth in Charter

Type of securities offered

Maximum number of securities offered OcD1 e-
Minimum number of securities offered

Price per security

Total proceeds If maximum sold If minimum sold

See Questions and 10

Is commissioned selling agent selling the securities in this offering

If yes what percent is commission of price to public AJI4

Is there other compensation to selling agents Yes

Is there finders fee or similar payment to any person See Question No 22

Is there an escrow of proceeds until minimum is obtained See Question No 26

Is this offering limited to members of special group such as employees of the Cornpany or individuals

See Question No 25

Is transfer of the securities restricted Yes See Question No 25

INVESTMENT IN SMALL BUSINESSES INVOLVES HIGH DEGREE OF RISK AND INVESTORS SHOULD
NOT iNVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT
SEE QUESTION NO FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST
SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS INVOLVED THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY FURTHERMORE THESE AUTHORITIES HAVE NOT PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT ANY REPRESENTATION TO THE CONTRARY IS

CRIMINAL OFFENSE

THE U.S SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE THESE SECURITIES ARE OFFERED
UNDER AN EXEMPTION FROM REGISTRATION HOWEVER THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION

This Company

Jas never conducted operations

in the development stage

Is currently conducting operations

Has shown profit in the last fiscal year

Other Specify
Check at least one as appropriate

This offering has been registered for offer and sale in the following states

State State File No Effective Date



INSTRUCTION The Cover Page of the Offering Circular is summary of certain essential information and should be kept on

one page if at all possible For purposes of characterizing the Company on the cover page the term development stage

has the same meaning as that set forth in Statement of Financial Accounting Standards No June 1975

TABLE OF CONTENTS
Page

The Company
Risk Factors

Business and Properties

Offering Price Factors

Use of Proceeds

Capitalization

Description of Securities

Nan of Distribution

Dividends Distributions and Redemptions

Officers and Key Personnel of the Company
Directors of the Company

Principal Stockholders

Management Relationships Transactions and Remuneration

Litigation

Federal Tax Aspects

Miscellaneous Factors

Financial Statements

Managements Discussion and Analysis of Certain Relevant Factors

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY CONCERNING
THIS OFFERING AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE
CONTAINED HEREIN INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT EXPRESSLY
SET FORTH IN THIS OFFERING CIRCULAR

This Offering Circular together with Financial Statements and other Attachments consists of total of pages

THE COMPANY

Exact corporate name AU67U .I
State and date of incorporation __________________________________________________

Street address of principal office Ii.io 13../ /tJ4TL 17O

Company Telephone Number t$/ 90

Fiscal year
month day

Persons to contact at Company with respect to offering

Ie
Telephone Number if different from above _______



RISKFACTORS

List in the order of importance the factors which the Company considers to be the most substantial risks to an investor

in this offering in view of all facts and circumstances or which otherwise make the offering one of high risk or

speculative those factors which constitute the greatest threat that the investment will be lost in whole or in part

or not provide an adequate return

10

11

12

13

14

15

16

Note In addition to the above risks businesses are often subject to risks not foreseen or fully appreciated by

management In reviewing this Offering Circular potential investors should keep in mind other possible risks

that could be important

INSTRUCTION The Company should avoid generalized statements and include only those factors which are unique to the

Company No specific number of risk factors is required to be identified If more than 16 significant risk factors exist add

additional lines and number as appropriate Risk factors may be due to such matters as cash flow and liquidity problems

inexperience of management in managing business in the particular industry dependence of the Company on an unproven

product absence of an existing market for the product even though management may believe need exists absence of

an operating history of the Company absence of profitable operations in recent periods an erratic financial history the

financial position of the Company the nature of the business in which the Company is engaged or proposes to engage
conflicts of interest with management arbitrary establishment of offering price reliance on the efforts of single

individual or absence of trading market if trading market is not expected to develop Cross references should be made

to the Questions wheredetails of the risks are described

BUSINESS AND PROPERTIES

With respect to the business of the Company and its properties

Describe in detail what business the Company does and proposes to do including what product or goods are or will

be produced or services that are or will be rendered

Describe how these products or services are to be produced or rendered and how and when the Company intends

to carry out its activities If the Company plans to offer new products state the present stage of development



including whether or not working prototypes is in existence Indicate if completion of development of the product

would require material amount of the resources of the Company and the estimated amount If the Company is or

is expected to be dependent upon one or limited number of suppliers for essential raw materials energy or other

items describe Describe any major existing supply contracts

Describe the industry in which the Company is selling or expects to sell its products or services and where

applicable any recognized trends within that industry Describe that part of the industry and the geographic area

in which the business competes or will compete

Indicate whether competition is or is expected to be by price service or other basis Indicate by attached table

if appropriate the current or anticipated prices or price ranges for the Companys products or services or the

formula for determining prices and how these prices compare with those of competitors products or services

including description of any variations in product or service features Name the principal competitors that the

Company has or expects to have in its area of competition Indicate the relative size and financial and market

strengths of the Companys competitors in the area of competition in which the Company is or will be operating

State why the Company believes it can effectively compete with these and other companies in its area of

competition

Note Because this Offering Circular focuses primarily on details concerning the Company rather than the industry

in which the Company operates or will operate potential investors may wish to conduct their own separate

investigation of the Companys industry to obtain broader insight in assessing the Companys prospects

Describe specifically the marketing strategies the Company is employing or will employ in penetrating its market

or in developing new market Set forth in response to Question below the timing and size of the results of this

effort which will be necessary in order for the Company to be profitable Indicate how and by whom its products

or services are or will be marketed such as by advertising personal contact by sales representatives etc how its

marketing structure operates or will operate and the basis of its marketing approach including any market studies

Name any customers that account for or based upon existing orders will account for major portion 20% or more
of the Companys sales Describe any major existing sales contracts

State the backlog of written firm orders for products and/or services as of recent date within the last 90 days and

compare it with the backlog of year ago from that date

Asof $______
recent date

Asof $______
one year earlier

Explain the reason for significant variations between the two figures if any Indicate what types and amounts of

orders are included in the backlog figures State the size of typical orders If the Companys sales are seasonal or

cyclical explain

State the number of the Companys present employees and the number of employees it anticipates it will have within

the next 12 months Also indicate the number by type of employee i.e clerical operations administrative etc
the Company will use whether or not any of them are subject to collective bargaining agreements and the

expiration dates of any collective bargaining agreements If the Companys employees are on strike or have

been in the past three years or are threatening to strike describe the dispute Indicate any supplemental benefits

or incentive arrangements the Company has or will have with its employees

Describe generally the principal properties such as real estate plant and equipment patents etc that the Company
owns indicating also what properties it leases and summary of the terms under those leases including the amount
of payments expiration dates and the terms of any renewal options Indicate what properties the Company intends

to acquire in the immediate future the cost of such acquisitions and the sources of financing it expects to use in

obtaining these properties whether by purchase lease or otherwise

Indicate the extent to which the Companys operations depend or are expected to depend upon patents copyrights
trade secrets know-how or other proprietary information and the steps undertaken to secure and protect this

intellectual property including any use of confidentiality agreements covenants-not-to-compete and the like

Summarize the principal terms and expiration dates of any significant license agreements Indicate the amounts

expended by the Company for research and development during the last fiscal year the amount expected to be spent

this year and what percentage of revenues research and development expenditures were for the last fiscal year



If the Companys business products or properties are subject to material regulation including environmental

regulation by federal state or local governmental agencies indicate the nature and extent of regulation and its

effects or potential effects upon the Company

State the names of any subsidiaries of the Company their business purposes and ownership and indicate which are

included in the Financial Statements attached hereto If not included or if included but not consolidated please

explain

Summarize the material events in the development of the Company including any material mergers or acquisitions

during the past five years or for whatever lesser period the Company has been in existence Discuss any pending

or anticipated mergers acquisitions spin-offs or recapitalizations If the Company has recently undergone stock

split stock dividend or recapitalization in anticipation of this offering describe and adjust historical per share

figures elsewhere in this Offering Circular accordingly

If the Company was not profitable during its last fiscal year list below in chronological order the events which in

managements opinion must or should occur or the milestones which in managements opinion the Company must

or should reach in order for the Company to become profitable and indicate the expected manner of occurrence or

the expected method by which the Company will achieve the milestones

Event or Expected manner of Date or number of months
Milestone occurrence or method of after receipt of proceeds

achievement when should be accomplished

State the probable consequences to the Company of delays in achieving each of the events or milestones within the

above time schedule and particularly the effect of any delays upon the Companys liquidity in view of the

Companys then anticipated level of operating costs See Question Nos 11 and 12

Note After reviewing the nature and timing of each event or milestone potential investors should reflect upon
whether achievement of each within the estimated time frame is realistic and should assess the consequences
of delays or failure of achievement in making an investment decision



INSTRUCTION The inquiries under Business and Properties elicit information concerning the nature of the business of the

Company and its properties Make clear what aspects ofthe business are presently in operation and what aspects are planned

to be in operation in the future The description of principal properties should provide information which will reasonably

inform investors as to the suitability adequacy productive capacity and extent of utilization of the facilities used in the

enterprise Detailed descriptions of the physical characteristics of the individual properties or legal descriptions by metes

and bounds are not required and should not be given

As to Question if more than five events or milestones exist add additional lines as necessary milestone

is significant point in the Companys development or an obstacle which the Company must overcome in order

to become profitable

OFFERING PRICE FACTORS

If the securities offered are common stock or are exercisable for or convertible into common stock the following

factors may be relevant to the price at which the securities are being offered

What were net after-tax earnings for the last fiscal year

If losses show in parenthesis

Total per share

If the Company had profits show offering price as multiple of earnings Adjust to reflect for any stock splits or

recapitalizations and use conversion or exercise price in lieu of offering price if applicable

Offering_Price_Per_Share ______________________
Net After-Tax Earnings Last Year Per Share price/earnings multiple

What is the net tangible book value of the Company If deficit show in parenthesis For this purpose net tangible

book value means total assets exclusive of copyrights patents goodwill research and development costs and

similar intangible items minus total liabilities

$Z- /0c $o.000Yt$b7 per share

If the net tangible book value per share is substantially less than this offering or exercise or conversion price per

share explain the reasons for the variation

State the dates on which the Company sold or otherwise issued securities during the last 12 months the amount of

such securities sold the number of persons to whom they were sold and relationship of such persons to the

Company at the time of sale the price at which they were sold and if not sold for cash concise description of the

consideration Exclude bank debt

What percentage of the outstanding shares of the Company will the investors in this offering have Assume exercise

of outstanding options warrants or rights and conversion of convertible securities if the respective exercise or

conversion prices are at or less than the offering price Also assume exercise of any options warrants or rights and

conversions of any convertible securities offered in this offering

If the maximum is sold /oo
If the minimum is sold 1.0

What post-offering value is management implicitly attributing to the entire Company by establishing the price per

security set forth on the cover page Or exercise or conversion price if common stock is not offered Total

outstanding shares after offering times offering price or exercise or conversion price if common stock is not

offered

If the maximum is sold

If the minimum is sold
______

These values assume that the Companys capital structure would be changed to reflect any conversions of outstanding convertible

securities and any use of outstanding securities as payment in the exercise of outstanding options warrants or rights included in the

calculation The type and amount of convertible or other securities thus eliminated would be
_________________

These values also

assume an increase in cash in the Company by the amount of any cash payments that would be made upon cash exercise of options

warrants or rights included in the calculations The amount of such cash would be $______

10



For above purposes assume outstanding options are exercised in determining shares if the exercise prices are

at or less than the offering price All convertible securities including outstanding convertible securities shall be

assumed converted and any options warrants or rights in this offering shall be assumed exercised

Note After reviewing the above potential investors should consider whether or not the offering price or exercise

or conversion price if applicable for the securities is appropriate at the present stage of the Companys
development

INSTRUCTION Financial information in response to Questions and should be consistent with the

Financial Statements Earnings per share for purposes of Question should be calculated by dividing earnings

for the last fiscal year by the weighted average of outstanding shares during that year No calculations should

be shown for periods of less than one year or if earnings are negative or nominal For purposes of Question

the offering price of any options warrants or rights or convertible securities in the offering is the respective

exercise or conversion price

USE OF PROCEEDS

The following table sets forth the use of the proceeds from this offering

If Minimum Sold If Maximum Sold

Amount Amount

Total Proceeds ôc3 tVO tLO
Less Offering Expenses 100% $1 00%
Commissions Finders Fees

Legal Accounting ________________
Copying Advertising ________________ ________________
Other Specify ___________________ ___________________

Net Proceeds from Offering ____________ ____________
Use of Net Proceeds

__________________ __________________

__________ ooo

_______ $_______ _______
OPeZJ-c7see4eit- iooJaD _________

Total Use of Net Proceeds
_________________ _________________

_________
100% 100%

If there is no minimum amount of proceeds that must be raised before the Company may use the proceeds of the

offering describe the order of priority in which the proceeds set forth above in the column If Maximum Sold will

be used

Note After reviewing the portion of the offering allocated to the payment of offering expenses and to the

immediate payment to management and promoters of any fees reimbursements past salaries or similar

payments potential investor should consider whether the remaining portion of his investment which

would be that part available for future development of the Companys business and operations would

be adequate

11



10 If material amounts of funds from sources other than this offering are to be used in conjunction with the proceeds

from this offering state the amounts and sources of such other funds and whether funds are firm or contingent If

contingent explain

If any material part of the proceeds is to be used to discharge indebtedness describe the terms of such indebtedness

including interest rates If the indebtedness to be discharged was incurred within the current or previous fiscal year
describe the use of proceeds of such indebtedness

If any material amount of proceeds is to be used to acquire assets other than in the ordinary course of business

briefly describe and state the cost of the assets and other material terms of the acquisitions If the assets are to be

acquired from officers directors employees or principal stockholders of the Company or their associates give the

names of the persons from whom the assets are to be acquired and set forth the cost to the Company the method

followed in determining the cost and any profit to such persons

If any amount of the proceeds is to be used to reimburse any officer director employee or stockholder for services

already rendered assets previously transferred or monies loaned or advanced or otherwise explain

11 Indicate whether the Company is having or anticipates having within the next 12 months any cash flow or liquidity

problems and whether or not it is in default or in breach of any note loan lease or other indebtedness or financing

arrangement requiring the Company to make payments Indicate if significant amount of the Companys trade

payables have not been paid within the stated trade term State whether the Company is subject to any unsatisfied

judgments liens or settlement obligations and the amounts thereof Indicate the Companys plans to resolve any such

problems

12 Indicate whether proceeds from this offering will satisfy the Companys cash requirements for the next 12 months and

whether it will be necessary to raise additional funds State the source of additional funds if known

INSTRUCTION Use of net proceeds should be stated with high degree of specificity Suggested but not mandatory
categories are leases rent utilities payroll by position or type purchase or lease of specific items of equipment or

inventory payment of notes accounts payable etc marketing or advertising costs taxes consulting fees permits

professional fees insurance and supplies Categories will vary depending on the Companys plans Use of footnotes or

other explanation is recommended where appropriate Footnotes should be used to indicate those items of offering expenses
that are estimates Set forth in separate categories all payments which will be made immediately to the Companys
executive officers directors and promoters indicating by footnote that these payments will be so made to such persons If

substantial amount is allocated to working capital set forth separate sub-categories for use of the funds in the Companys
business

If any substantial portion of the proceeds has not been allocated for particular purposes statement to that effect as one

of the Use of Net Proceeds categories should be included together with statement of the amount of proceeds not so

allocated and footnote explaining how the Company expects to employ such funds not so allocated

12



CAPiTALIZATION

13 Indicate the capitalization of the Company as of the most recent balance sheet date adjusted to reflect any subsequent

stock splits stock dividends recapitalizations or refinancings and as adjusted to reflect the sale of the minimum and

maximum amount of securities in this offering and the use of the net proceeds therefrom

Amount Outstanding

As of As Adjusted

date Minimum Maximum
Debt it /7 p.y Al

N/fr

Short-term debt average interest rate _% sr
$__________

Long-term debt average interest rate _% $__________ $__________

Total debt $__________ $__________ $__________

Stockholders equity deficit
Preferred stock par or stated value by
class of preferred in order of preferences

_______________ $____ $____ $____
_______________ $____ $____ $____
_______________ $____ $____ $____

Common stock par or stated value $__________ $__________ $__________

Additional paid in capital $__________ $__________ $__________

Retained earnings deficit $__________ $__________ $__________

Total stockholders equity deficit $__________ S__________ $__________

Total Capitalization $__________ $__________ $__________

_______________ $____ $____ $____
Number of preferred shares authorized to be outstanding

Number of Par Value

Class ofPreferred Shares Authorized Per Share

_____ NI1 ___
_________________ $_________

Number of common shares authorized________ shares Par or stated value per share if any $________

Number of common shares reserved to meet conversion requirements or for the issuance upon exercise of options
warrants or rights A/k shares

INSTRUCTION Capitalization should be shown as of date no earlier than that of the most recent Financial Statements

provided pursuant to Question 46 If the Company has mandatory redeemable preferred stock include the amount thereof

in long term debt and so indicate by footnote to that category in the capitalization table

13



DESCRIPTION OFSECURITIES

14 The securities being offered hereby are

1-Yommon Stock

Preferred or Preference Stock

Notes or Debentures

Units of two or more types of securities composed of _____________________________________
Other

15 These securities have

Yes No
Cumulative voting rights

special voting rights

Preemptive rights to purchase in new issues of shares

Preference as to dividends or interest

Preference upon liquidation

special rights or preferences specify _________________________________________

Explain

16 Are the securities convertible Yes

If so state conversion price or formula

Date when conversion becomes effective

Date when conversion expires

17 If securities are notes or other types of debt securities /lJ /tI

What is the interest rate

If interest rate is variable or multiple rates describe _____________________________________

What is the maturity date

If serial maturity dates describe
__________________________________________________________

Is there mandatory sinking fund No
Describe

Is there trust indenture Yes

Name address and telephone number of Trustee

Are the securities callable or subject to redemption Yes No

Describe including redemption prices __________________________________________________

Are the securities collateralized by real or personal property Describe

If these securities are subordinated in right of payment of interest or principal explain the terms of such

subordination

How much currently outstanding indebtedness of the Company is senior to the securities in right of payment of

interest or principal $_____________

How much indebtedness shares in right of payment on an equivalent pan passu basis $____________

How much indebtedness is junior subordinated to the securities
_____________

If notes or other types of debt securities are being offered and the Company had earnings during its last fiscal year

show the ratio of earnings to fixed charges on an actual and pro forma basis for that fiscal year Earnings means

pretax income from continuing operations plus fixed charges and capitalized interest Fixed charges means
interest including capitalized interest amortization of debt discount premium and expense preferred stock

dividend requirements of majority owned subsidiary and such portion of rental expense as can be demonstrated

to be representative of the interest factor in the particular case The pro forma ratio of earnings to fixed charges

should include incremental interest expense as result of the offering of the notes or other debt securities

14



Last Fiscal Year

Actual Pro Forma

Minimum Maximum

Earnings
Fixed Charges

If no earnings

show Fixed Charges only

Note Care should be exercised in interpreting the significance of the ratio of earnings to fixed charges as

measure of the coverage of debt service as the existence of earnings does not necessarily mean that

the Companys liquidity at any given time will permit payment of debt service requirements to be

timely made See Question Nos ii and 12 See also the Financial Statements and especially the

Statement of Cash Flows

18 If securities are Preference or Preferred stock

Are unpaid dividends cumulative Yes

Are securities callable Yes No

Explain

Note Attach to this Offering Circular copies or summary of the charter bylaw or contractual provision or document

that gives rise to the rights of holders of Preferred or Preference Stock notes or other securities being offered

19 If securities are capital stock of any type indicate restrictions on dividends under loan or other financing arrangements

or otherwise

20 Current amount of assets available for payment of dividends if deficit must be first made up show deficit in

parenthesis

PLAN OF DISTRIBUTION

21 The selling agents that is the persons selling the securities as agent for the Company for commission or other

compensation in this offering are

Name ______________________Name ______________________
Address ______________________Address ______________________

Telephone No Telephone No _______________

22 Describe any compensation to selling agents or finders including cash securities contracts or other consideration in

addition to the cash commission set forth as percent of the offering price on the cover page of this Offering Circular

Also indicate whether the Company will indemnify the selling agents or finders against liabilities under the securities

laws Finders are persons who for compensation act as intermediaries in obtaining selling agents or otherwise

making introductions in furtherance of this offering

23 Describe any material relationships between any of the selling agents or finders and the Company or its management

Note After reviewing the amount of compensation to the selling agents or finders for selling the securities and the

nature of any relationship between the selling agents or finders and the Company potential investor should

assess the extent to which it may be inappropriate to rely upon any recommendation by the selling agents or

finders to buy the securities

24 If this offering is not being made through selling agents the names of persons at the Company through which this

offering is being made

Name __________________Name
Address r.o.Lox t3fl Address

Vcj 7jC777
Telephone No t/ Øo 7cç Telephone No
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25 If this offering is limited to special group such as employees of the Company or is limited to certain number of

individuals as required to qualify under Subchapter of the Internal Revenue Code or is subject to any other

limitations describe the limitations and any restrictions on resale that apply

Will the certificates bear legend notifying holders of such restrictions Yes No

26 Name address and telephone number of independent bank or savings and loan association or other similar

depository institution acting as escrow agent if proceeds are escrowed until minimum proceeds are raised

CitjL-
/it 1oi

Date at which funds will be returned by escrow agent if minimum proceeds are not raised

Will interest on proceeds during escrow period be paid to investors Yes
27 Explain the nature of any resale restrictions on presently outstanding shares and when those restrictions will terminate

if this can be determined

Note Equity investors should be aware that unless the Company is able to complete further public offering or the

Company is able to be sold for cash or merged with public company that their investment in the Company may

be illiquid indefinitely

DIVIDENDS DISTRIBUTIONS AND REDEMPTIONS

28 If the Company has within the last five years paid dividends made distributions upon its stock or redeemed any

securities explain how much and when

OFFICERS AND KEY PERSONNEL OF TIlE COMPANY

29 Chief Executive Officer Title /Presi._/

Name Age

7-
Telephone No 24f

Name of employers titles and dates of positions held during past five years
with an indication ofjob responsibilities

Education degrees schools and dates Ii5
ig-

Also Director of the Company No

Indicate amount of time to be spent on Company matters if less than full time

30 Chief Operating Officer Title It /4

Name /4 Age_________________

Office Street Address Telephone No /Viit

Name of employers titles and dates of positions held during past five years with an indication ofjob responsibilities

Education degrees schools and dates

Also Director of the Company Yes No

Indicate amount of time to be spent on Company matters if less than full time
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31 ChiefFinancial Officer Title

Name ___________________________________________________________ Age ___________

Office Street Address Telephone No /1/4

/1/4

Name of employers titles and dates of positions held during past five years with an indication ofjob responsibilities

Education degrees schools and dates

Also Director of the Company Yes No

Indicate amount of time to be spent on Company matters if less than full time

32 Other Key Personnel

Name __________________________________________________________ Age iv/

Title
___________________________________________________________________________

Office Street Address Telephone No i1/

Name of employers titles and dates of positions held during past five years with an indication ofjob

responsibilities

Education degrees schools and dates

Also Director of the Company Yes No

Indicate amount of time to be spent on Company matters if less than full time

Name /V/4 Age _____________

Title Vf

Office Street Address Telephone No

Name of employers titles and dates of positions held during past five years with an indication ofjob

responsibilities

Education degrees schools and dates

Also Director of the Company Yes No

Indicate amount of time to be spent on Company matters if less than full time

INSTRUCTION The term Chief Executive Officer means the officer of the Company who has been delegated final

authority by the board of directors to direct all aspects of the Companys affairs The term Chief Operating Officer means
the officer in charge of the actual day-to-day operations of the Companys business The term Chief Financial Officer

means the officer having accounting skills who is primarily in charge of assuring that the Companys financial books and

records are properly kept and maintained and financial statements prepared

The term key personnel means persons such as vice presidents production managers sales managers or research

scientists and similar persons who are not included above but who make or are expected to make significant contributions

to the business of the Company whether as employees independent contractors consultants or otherwise
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DIRECTORS OF TIlE COMPANY

33 Number of Directors If Directors are not elected annually or are elected under voting trust or other

arrangement explain

34 Information concerning outside or other Directors i.e those not described above

Name ____________________________________________________________ Age ___________________

Title
_______________________________________________________________________

Office Street Address Telephone No
______________

Name of employers titles and dates of positions held during past five years with an indication ofjob

responsibilities

Education degrees schools and dates

Name __________________________________________ Age _____________

Title Al /4

Office Street Address Telephone No ______________

Name of employers titles and dates of positions held during past five years with an indication ofjob

responsibilities

Education degrees schools and dates

Name __________________________________________________________ Age

Title
___________________________________________________________________

Office Street Address
/fr Telephone No /h

Name of employers titles and dates of positions held during past five years with an indication ofjob

responsibilities

Education degrees schools and dates

35 Have any of the Officers or Directors ever worked for or managed company including separate subsidiary or

division of larger enterprise in the same usiness.s-the Company
es Explain

If any of the Officers Directors or other key personnel have ever worked for or managed company in the same
business or industry as the Company or in related business or industry describe what precautions if any
including the obtaining of releases or consents from prior employers have been taken to preclude claims by prior

employers for conversion or theft of trade secrets know-how or other proprietary information

If the Company has never conducted operations or is otherwise in the development stage indicate whether any of

the Officers or Directors has ever managed any other company in the start-up or development stage and describe

the circumstances including relevant dates

If any of the Companys key personnel are not employees but are consultants or other independent contractors state

the details of their engagement by the Company

If the Company has key man life insurance policies on any of its Officers Directors or key personnel explain

including the names of the persons insured the amount of insurance whether the insurance proceeds are payable
to the Company and whether there are arrangements that require the proceeds to be used to redeem securities or pay
benefits to the estate of the insured person or surviving spouse
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36 If petition under the Bankruptcy Act or any State insolvency law was filed by or against the Company or its Officers

Directors or other key personnel or receiver fiscal agent or similar officer was appointed by court for the business

or property of any such persons or any partnership in which any of such persons was general partner at or within the

past five years or any corporation or business association of which any such person was an executive officer at or within

the past five years set forth below the name of such persons and the nature and date of such actions

Note After reviewing the information concerning the background of the Companys Officers Directors and other key

personnel potential investors should consider whether or not these persons have adequate background and

experience to develop and operate this Company and to make it successful In this regard the experience and

ability of management are often considered the most significant factors in the success of business

PRINCIPAL STOCKHOLDERS

37 Principal owners of the Company those who beneficially own directly or indirectly 10% or more of the common and

preferred stock presently outstanding starting with the largest common stockholder Include separately all common
stock issuable upon conversion of convertible securities identifying them by asterisk and show average price per share

as if conversion has occurred Indicate by footnote if the price paid was for consideration other than cash and the

nature of any such consideration

No of Shares

Average No of Shares After Offering if

Class of Shares Price Per Share Now Held of Total All Securities Sold of Total

Name

tDJ1 II _________ ______

Office Street Address

/./1J7-4T-K 7S
Telephone No

Principal occupation _____________________________________

4./f b// L- j2 tQ
38 Number of shares beneficially owned by Officers and Directors as grout

Before offering ..Qfares of total outstanding

After offering Assuming minimum securities sold _______ shares ______ of total outstanding

Assuming maximum securities sold
_______

shares ______ of total outstanding

Assume all options exercised and all convertible securities converted

INSTRUCTION If shares are held by family members through corporations or partnerships or otherwise in manner that

would allow person to direct or control the voting of the shares or share in such direction or control as for example

co-trustee they should be included as being beneficially owned An explanation of these circumstances should be set

forth in footnote to the Number of Shares Now Held

MANAGEMENT RELATIONSHIPS TRANSACTIONS AND REMUNERATION

39 If any of the Officers Directors key personnel or principal stockholders are related by blood or marriage please

describe

If the Company has made loans to or is doing business with any of its Officers Directors key personnel or 10%

stockholders or any of their relatives or any entity controlled directly or indirectly by any such persons within

the last two years or proposes to do so within the future explain This includes sales or lease of goods property

or services to or from the Company employmentor stock purchase contracts etc State the principal terms of any

significant loans agreements leases financing or other arrangements

If any of the Companys Officers Directors key personnel or 10% stockholders has guaranteed or co-signed any

of the Companys bank debt or other obligations including any indebtedness to be retired from the proceeds of this

offering explain and state the amounts involved
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40 List all remuneration by the Company to Officers Directors and key personnel for the last fiscal year

Cash Other

Chief Executive Officer Li $___________
ChiefOperating Officer

Chief Accounting Officer

Key Personnel

Others

Total $____________ $____________

Directors as group number of persons_J $____________ $____________

If remuneration is expected to change or has been unpaid in prior years explain

If any employment agreements exist or are contemplated describe

41 Number of shares
subjeSt to issuance under presently outstanding stock purchase agreements stock options

warrants or rights /- shares itJ/- of total shares to be outstanding after the completion of the

offering if all securities sold assuming exercise of options and conversion of convertible securities Indicate

which have been approved by shareholders State the expiration dates exercise prices and other basic terms for

these securities

Number of common shares subject to issuance under existing stock purchase or option plans but not yet covered

by outstanding purchase agreements options or warrants _______shares

Describe the extent to which future stock purchase agreements stock options warrants or rights must be approved

by shareholders

42 If the business is highly dependent on the services of certain key personnel describe any arrangements to assure that

these persons will remain with the Company and not compete upon any termination

Note After reviewing the above potential investors should consider whether or not the compensation to management
and other key personnel directly or indirectly is reasonable in view of the present stage of the Companys
development

INSTRUCTION For purposes of Question 39b person directly or indirectly controls an entity if he is part of the group
that directs or is able to direct the entitys activities or affairs person is typically member of control group if he is

an officer director general partner trustee or beneficial owner of 10% or greater interest in the entity In Question 40
the term Cash should indicate salary bonus consulting fees non-accountable expense accounts and the like The column

captioned Other should include the value of any options or securities given any annuity pension or retirement benefits
bonus or profit-sharing plans and personal benefits club memberships company cars insurance benefits not generally

available to employees etc. The nature of these benefits should be explained in footnote to this column

LITIGATION

43 Describe any past pending or threatened litigation or administrative action which has had or may have material effect

upon the Companys business financial condition or operations including any litigation or action involving the

Companys Officers Directors or other key personnel State the names of the principal parties the nature and current

status of the matters and amounts involved Give an evaluation by management or counsel to the extent feasible of

the merits of the proceedings or litigation and the potential impact on the Companys business financial condition or

operations
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FEDERAL TAX ASPECTS

44 If the Company is an corporation under the Internal Revenue Code of 1986 and it is anticipated that any significant

tax benefits will be available to investors in this offeringindicate the nature and amount of such anticipated tax benefits

and the material risks of their disallowance Also state the name address and telephone number of any tax advisor

that has passed upon these tax benefits Attach any opinion or description of the tax consequences of an investment

in the securities by the tax advisor

lU//fr
Name of Tax Advisor _______________________________________________________________________
Address

___________________________________________________________________________________

Telephone No __ ___________

Note Potential investors are encouraged to have their own personal tax consultant contact the tax advisor to review

details of the tax benefits and the extent that the benefits would be available and advantageous to the particular

investor

MISCELLANEOUS FACTORS

45 Describe any other material factors either adverse or favorable that will or could affect the Company or its business

for example discuss any defaults under major contracts any breach of bylaw provisions etc or which are necessary

to make any other information in this Offering Circular not misleading or incomplete

FINANCIAL STATEMENTS

46 Provide the financial statements required by Part F/S of this Offering Circular section of Form 1-A

MANAGEMENTS DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

47 If the Companys financial statements show losses from operations explain the causes underlying these losses and what

steps the Company has taken or is taking to address these causes

48 Describe any trends in the Companys historical operating results Indicate any changes now occurring in the

underlying economics of the industry or the Companys business which in the opinion of Management will have

significant impact either favorable or adverse upon the Companys results of operations within the next 12 months
and give rough estimate of the probable extent of the impact if possible

49 Ifthe Company sells product or products and has had significant sales during its last fiscal year state the existing gross

margin net sales less cost of such sales as presented in accordance with generally accepted accounting principles as

percentage of sales for the last fiscal year i/ii What is the anticipated gross margin for next year of operations

Approximately /- If this is expected to change explain Also if reasonably current gross margin figures are

available for the industry indicate these figures and the source or sources from which they are obtained

50 Foreign sales as percent of total sales for last fiscal year Domestic government sales as percent of total

domestic sales for last fiscal year Explain the nature of these sales including any anticipated changes
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OFFERING CIRCULAR MODEL

Item Cover Page

The cover page of the offering circular shall include the following information

Name of the issuer f_ i6 Zti

The mailing address of the issuers principal executive offices including the zip code and the issuers telephone

number 1j/ 770

Date of the offering circular

Description and amount of securities offered Note this description should include for example appropriate

disclosure of redemption and conversion features of debt securities fL J- S1.rC
The statement required by Rule 253 7Z. JJ/e JeA iP4s

if- ppn v-/ fe--
.z% pri4i ti tn- c4 i1

The tablls reqirireti Crn Yk4e M4 1- 71i-.-- Cl1-4-- /-4L l-n...4t1..t tju-k6 ofe-
The name of the underwriter or underwriters ee c-i
Any materials required by the law of any state in which the securities are to be offered

If applicable identify material risks in connection with the purchase of the securities and

Approximate date of commencement of proposed sale to the public 7/I //

Instruction

Where the name of the issuer is the same as the name of another well-known company or indicates line of business

in which the issuer is not engaged or is engaged to only limited extent statement should be furnished to that effect

In some circumstances however disclosure may not be sufficient and change of name may be the only way to cure

its misleading character

Item Distribution Spread

The information called for by the following table shall be given in substantially the tabular form indicated on the

outside front cover page of the offering circular as to all securities being offered estimate if necessary

Underwriting Proceeds

Price discount and to issuer or

to public commissions other
persons

Perunit

Total C.O

If the securities are to be offered on best efforts basis the cover page should set forth the termination date if

any of the offering any minimum required sale and any arrangements to place the funds received in an escrow
trust or similar arrangement The following tabular presentation of the total maximum and minimum securities

to be offered should be combined with the table required above
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Underwriting Proceeds

Price discount and to issuer or

to public commissions other persons

Total Minimum

Total Maximum 1j/ioc

Instructions

The term commissions shall include all cash securities contracts or anything else of value paid to be set aside

disposed of or understandings with or for the benefit of any other persons in which any underwriter is interested

made in connection with the sale of such security

Only commissions paid by the issuer in cash are to be indicated in the table Commissions paid by other persons

or any form of non-cash compensation shall be briefly identified in note to the table with cross-reference to

more complete description elsewhere in the offering circular

Prior to the commencement of sales pursuant to Regulation the issuer shall inform the Commissionwhether or

not the amount of compensation to be allowed or paid to the underwriters as described in the offering statement

has been cleared with the National Association of Securities Dealers Inc

If the securities are not to be offered for cash state the basis upon which the offering is to be made

If it is impracticable to state the price to the public the method by which it is to be determined shall be explained

Any finders fees or similar payments shall be disclosed on the cover page with reference to more complete

discussion in the offering circular Such disclosure should identify the finder the nature of the services rendered

and the nature of any relationship between the finder and the issuer its officers directors promoters principal

stockholders and underwriters including any affiliates thereof

The amount of the expenses of the offering borne by the issuer including underwriting expenses to be borne by the

issuer should be disclosed in footnote to the table

Item Summary Information Risk Factors and Dilution

Where appropriate to clear understanding by investors there should be set forth in the forepart of the offering

circular under an appropriate caption carefully organized series of short concise paragraphs summarizing the

principal factors which make the offering one of high risk or speculative Note These factors may be due to such

matters as an absence of an operating history of the issuer an absence of profitable operations in recent periods

an erratic financial history the financial position of the issuer the nature of the business in which the issuer is

engaged or proposes to engage conflicts of interest with management reliance on the efforts of single individual

or the method of determining the market price where no market currently exists Issuers should avoid generalized

statements and include only those factors which are unique to the issuer

Where there is material disparity between the public offering price and the effective cash cost to officers

directors promoters and affiliated persons for shares acquired by them in transaction during the past three years

or which they have right to acquire there should be included comparison of the public contribution under the

proposed public offering and the effective cash contribution of such persons In such cases and in other instances

where the extent of the dilution makes it appropriate the following shall be given the net tangible book value

per share before and after the distribution the amount of the increase in such net tangible book value per share

attributable to the cash payment made by purchasers of the shares being offered and the amount of the

immediate dilution from the public offering price which will be absorbed by such purchasers

Item Plan of Distribution

If the securities are to be offered through underwriters give the names of the principal underwriters and state the

respective amounts underwritten Identify each such underwriter having material relationship to the issuer and

state the nature of the relationship State briefly the nature of the underwriters obligation to take the securities
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State briefly the discounts and commissions to be allowed or paid to dealers including all cash securities contracts

or other consideration to be received by any dealer in connection with the sale of the securities

Outline briefly the plan of distribution of any securities being issued which are to be offered through the selling

efforts of brokers or dealers or otherwise than through underwriters

If any of the securities are to be offered for the account of security holders indicate on the cover page the total

amount to be offered for their account and include cross-reference to fuller discussion elsewhere in the offering

circular Such discussion should identify each selling security holder state the amount owned by him the amount

offered for his account and the amount to be owned after the offering

Describe any arrangements for the return of funds to subscribers if all of the securities to be offered are not sold

if there are no such arrangements so state

If there will be material delay in the payment of the proceeds of the offering by the underwriter to the issuer

the salient provisions in this regard and the effects on the issuer should be stated

Instruction

Attention is directed to the provisions of Rules lOb-9 117 CFR 240.lOb-9 and 15c2-4 CFR 240.15c2-4 under

the Securities Exchange Act of 1934 These rules outline among other things antifraud provisions concerning the

return of funds to subscribers and the transmission of proceeds of an offering to seller

Item Use of Proceeds to Issuer

State the principal purposes for which the net proceeds to the issuer from the securities to be offered are intended to be

used and the approximate amount intended to be used for each such purpose

Instructions

If any substantial portion of the proceeds has not been allocated for particular purposes statement to that effect

shall be made together with statement of the amount of proceeds not so allocated and how the registrant expects

to employ such funds not so allocated

Include statement as to the use of the actual proceeds if they are not sufficient to accomplish the purpose set forth

and the order of priority in which they will be applied However such statement need not be made if the

underwriting arrangements are such that if any securities are sold to the public it can be reasonably expected that

the actual proceeds of the issue will not be substantially less than the estimated aggregate proceeds to the issuer as

shown under Item

If any material amounts of other funds are to be used in conjunction with the proceeds state the amounts and sources

of such other funds

If any material part of the proceeds is to be used to discharge indebtedness describe the terms of such indebtedness

If the indebtedness to be discharged was incurred within one year describe the use of the proceeds of such

indebtedness

If any material amount of the proceeds is to be used to acquire assets otherwise than in the ordinary course of

business briefly describe and state the cost of the assets If the assets are to be acquired from affiliates of the issuer

or their associates give the names of the persons from whom they are to be acquired and set forth the principle

followed in determining the cost to the issuer

The issuer may reserve the right to change the use of proceeds provided that such reservation is due to certain

contingencies which are adequately disclosed

Item Description of Business

Narrative description of business

Describe the business done and intended to be done by the issuer and its subsidiaries and the general

development of the business during the past five years or such shorter period as the issuer may have been in
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business Such description should include but not be limited to discussion of the following factors if such

factors are material to an understanding of the issuers business

The principal products produced and services rendered and the principal market for and method of

distribution of such products and services

ii The status of product or service if the issuer has made public information about new product or service

which would require the investment of material amount of the assets of the issuer or is otherwise material

iii The estimated amount spent during each of the last two fiscal years on company- sponsored research and

development activities determined in accordance with generally accepted accounting principles In

addition state the estimated dollar amount spent during each of such years on material customer-sponsored

research activities relating to the development of new products services or techniques or the improvement

of existing products services or techniques

iv The number of persons employed by the issuer indicating the number employed full time

The material effects that compliance with Federal State and local provisions which have been enacted or

adopted regulating the discharge of materials into the environment may have upon the capital expendi

tures earnings and competitive position of the issuer and its subsidiaries The issuer shall disclose any

material estimated capital expenditures for environmental control facilities for the remainder of its current

fiscal year and for such further periods as the issuer may deem material

The issuer should also describe those distinctive or special characteristics of the issuers operation or industry

which may have material impact upon the issuers future financial performance Examples of factors which

might be discussed include dependence on one or few major customers or suppliers including suppliers of

raw materials or financing existing or probable governmental regulation material terms of and/or expiration

of material labor contracts or patents trademarks licenses franchises concessions or royalty agreements

unusual competitive conditions in the industry cyclicality of the industry and anticipated raw material or

energy shortages to the extent management may not be able to secure continuing source of supply

The following requirement in subparagraph applies only to issuers including predecessors which have not

received revenue from operations during each of the three fiscal years immediately prior to the filing of the

offering statement

Describe if formulated the issuers plan of operation for the twelve months following the commencement
of the proposed offering If such information is not available the reasons for its unavailability shall be

stated Disclosure relating to any plan should include among other things statement indicating whether

in the issuers opinion the proceeds from the offering will satisfy its cash requirements and whether in the

next six months it will be necessary to raise additional funds

ii Any engineering management or similar reports which have been prepared or provided for external use by

the issuer or by principal underwriter in connection with the proposed offering should be furnished to the

Commission at the time of filing the offering statement or as soon as practicable thereafter There should

also be furnished at the same time statement as to the actual or proposed use and distribution of such report

or memorandum Such statement should identify each class of persons who have received or will receive

the report or memorandum and state the number of copies distributed to each such class If no such report

memorandum has been prepared the Commission should be so informed in writing at the time the report

or memorandum would otherwise have been submitted

Segment Data If the issuer is required to include segment information in its financial statements an appropriate

cross-reference shall be included in the description of business

Item Description of Property

State briefly the location and general character of the principal plants and other materially important physical properties

of the issuer and its subsidiaries If any such property is not held in fee or is held subject to any major encumbrance so

state and briefly describe how held
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Instruction

What is required is information essential to an investors appraisal of the securities being offered Such information

should be furnished as will reasonably inform investors as to the suitability adequacy productive capacity and extent

of utilization of the facilities used in the enterprise Detailed descriptions of the physical characteristics of individual

properties or legal descriptions by metes and bounds are not required and should not be given

Item Directors Executive Officers and Significant Employees

List the names and ages of each of the following persons stating his term of office and any periods during which

he has served as such and briefly describe any arrangement or understanding between him and any other persons

naming such persons pursuant to which he was or is to be selected to his office or position

directors

persons nominated to chosen to become directors

executive officers

persons chosen to become executive officers

significant employees

Instructions

No nominee or person chosen to become director or person chosen to be an executive officer who has not

consented to act as such should be named in response to this item

The term executive officer means the president secretary treasurer any vice-president in charge of

principal business function such as sales administration or finance and any other person who performs

similar policy making functions for the issuer

The term significant employee means persons such as production managers sales managers or research

scientists who are not executive officers but who make or are expected to make significant contributions to

the business of the issuer

Family relationships State the nature of any family relationship between any director executive officer person
nominated or chosen by the issuer to become director or executive officer or any significant employee

Instruction

The term family relationship means any relationship by blood marriage or adoption not more remote than

first cousin

Business experience Give brief account of the business experience during the past five years of each director

person nominated or chosen to become director or executive officer and each significant employee including his

principal occupations and employment during that period and the name and principal business of any corporation

or other organization in which such occupations and employment were carried on When an executive officer or

significant employee has been employed by the issuer for less than five years brief explanation should be included

as to the nature of the responsibilities undertaken by the individual in prior positions to provide adequate disclosure

of this prior business experience What is required is information relating to the level of his professional

competence which may include depending upon the circumstances such specific information as the size of the

operation supervised

Involvement in certain legal proceedings Describe any of the following events which occurred during the past five

years and which are material to an evaluation of the ability or integrity of any director person nominated to become

director or executive officer of the issuer

petition under the Bankruptcy Act or any State insolvency law was filed by or against or receiver fiscal

agent or similar officer was appointed by court for the business or property of such person or any partnership

inwhich he was general partner at or within years before the time of such filing or any corporation or business

association of which he was an executive officer at or within two years before the time of such filing
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Such person was convicted in criminal proceeding excluding traffic violations and other minor offenses

Item Remuneration of Directors and Officers

Furnish in substantially the tabular form indicated the aggregate annual remuneration of each of the three highest

paid persons who are officers or directors as group during the issuers last fiscal year State the number of persons

in the group referred to above without naming them

Name of individual Capacities in

or identity remuneration Aggregate

of group was received remuneration

Instructions

In case of remuneration paid or to be paid otherwise than in cash if it is impracticable to determine the cash value

thereof state in note to the table the nature and amount thereof

This item is to be answered on an accrual basis if practicable if not so answered state the basis used

Briefly describe all remuneration payments proposed to be made in the future pursuant to any ongoing plan or

arrangement to the individuals and group specified in Item 9a The description should include summary of how

each plan operates any performance formula or measure in effect or the criteria used to determine payment

amounts the time periods over which the measurements of benefits will be determined payment schedules and

any recent material amendments to the plan Information need not be furnished with respect to any group life

health hospitalization or medical reimbursement plans which do not discriminate in scope terms or operation in

favor of officers or directors of the registrant and which are available generally to all salaried employees

Item 10 Security Ownership of Management and Certain Securityholders

Voting securities and principal holders thereof Furnish the following information in substantially the tabular form

indicated with respect to voting securities held of record by

each of the three highest paid persons who are officers and directors of the issuer Note In the event none of

the issuers officers or directors have received salary in the past twelve months this item should be responded

to for every officer and director

all officers and directors as group

each shareholder who owns more than 10% of any class of the issuers securities including those shares subject

to outstanding options

Title Name and Amount Amount

of address owned before owned after Percent

Class of owner the offering the offering of Class

Instruction

Column need not be responded to if the information would be the same as that appearing under column

If to the knowledge ofthe issuer any other person holds or shares the power to vote or direct the voting of securities

described pursuant to subsection above appropriate disclosure should be made In addition if any person other

than those named pursuant to subsection holds or shares the power to vote 10% or more of the issuers voting

securities the information required by the table should be provided with respect to such person

Non-voting securities and principal holders thereof Furnish the same information as required in subsection

above with respect to securities that are not entitled to vote

Options warrants and rights Furnish the information required by the table as to options warrants or rights to

purchase securities from the issuer or any of its subsidiaries held by each of the individuals and referred to in

subsection above
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Title and amount

securities called

Name of for by options Exercise Date of

holder warrants or rights price Exercise

instruction

Where the total market value of securities called for by all outstanding options warrants or rights does not exceed

$10000 for any officer director or principal shareholder named in answer to this item or $50000 for all officers and

directors as group this item need not be answered with respect to options warrants or rights held by such person or

group If the issuer cannot ascertain the market value of its securities the offering price may be used for purposes of

this subsection If as is the case with offerings of debt securities the offering price cannot be determined at the time

of filing the offering statement the issuer may utilize any reasonable method of valuation

List all parents of the issuer showing the basis of control and as to each parent the percentage of voting securities

owned or other basis of control by its immediate parent if any

Item 11 Interest of Management and Others in Certain Transactions

Describe briefly any transactions during the previous two years or any presently proposed transactions to which

the issuer or any of its subsidiaries was or is to be party in which any of the following persons had or is to have direct

or indirect material interest naming such person and stating his relationship to the issuer the nature of his interest in

the transaction and where practicable the amount of such interest

Any director or officer of the issuer

Any nominee for election as director

Any principal securityholder named in answer to Item 10a

If the issuer was incorporated or organized within the past three years any promoter of the issuer

Any relative or spouse of any of the foregoing persons or any relative of such spouse who has the same house as

such person or who is director or officer of any parent or subsidiary of the issuer

instructions

No information need be given in answer to this item as to any transaction where

The rates of charges involved in the transaction are determined by competitive bids or the transaction involves

the rendering of services as common or contract carrier fixed in conformity with law or governmental

authority

The transaction involves services as bank depositary of funds transfer agent registrar trustee under trust

indenture or similar services

The amount involved in the transaction or series of similar transactions including all periodic installments

in the case of any lease or other agreement providing for periodic payments or installments does not exceed

$50000 or

The interest of the specified person arises solely from the ownership of securities of the issuer and the specified

person receives no extra or special benefit not shared on pro-rata basis by all of the holders of securities of

the class

It should be noted that this Item calls for disclosure of indirect as well as direct material interests in transactions

person who has position or relationship with firm corporation or other entity which engages in transaction

with the issuer or its subsidiaries may have an indirect interest in such transaction by reason of such position or

relationship However person shall be deemed not to have material indirect interest in transaction within the

meaning of this Item where
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the interest arises only from such persons position as director of another corporation or organization other

than partnership which is party to the transaction or iifrom the direct or indirect ownership by such person
and all other persons specified in subparagraphs through above in the aggregate of less than 10 percent

equity interest in another person other than partnership which is party to the transaction or iiifrom both

such position and ownership

the interest arises only from such persons position as limited partner in partnership in which he and all other

persons specified in through above had an interest of less than 10 percent or

the interest of such person arises solely from the holding of an equity interest including limited partnership

interest but excluding general partnership interest or creditor interest in another person which is party

to the transaction with the issuer or any of its subsidiaries and the transaction is not material to such other

person

Include the name of each person whose interest in any transaction is described and the nature of the relationships

by reason of which such interest is required to be described The amount of the interest of any specified person shall

be computed without regard to the amount of the profit or loss involved in the transaction Where it is not

practicable to state the approximate amount of the interest the approximate amount involved in the transaction shall

be disclosed

Information should be included as to any material underwriting discounts and commissions upon the sale of

securities by the issuer where any of the specified persons was or is to be principal underwriter or is controlling

person or member of firm which was or is to be principal underwriter Information need not be given

concerning ordinary management fees paid by underwriters to managing underwriter pursuant to an agreement

among underwriters the parties to which do not include the issuer or its subsidiaries

As to any transaction involving the purchase or sale of assets by or to any issuer or any subsidiary otherwise than

in the ordinary course of business state the cost of the assets to the purchaser and if acquired by the seller within

two years prior to the transaction the cost thereof to the seller

Information shall be furnished in answer to this Item with respect to transactions not excluded above which involve

remuneration from the issuer or its subsidiaries directly or indirectly to any of the specified persons for services

in any capacity unless the interest of such persons arises solely from the ownership individually and in the aggregate

of less than 10 percent of any class of equity securities of another corporation furnishing the services to the issuer

or its subsidiaries

Item 12 Securities Being Offered

If capital stock is being offered state the title of the class and furnish the following information

Outline briefly dividend rights iivoting rights iii liquidation rights iv preemptive rights conversion

rights vi redemption provisions vii sinking fund provisions and viii liability to further calls or to

assessment by the issuer

Briefly describe potential liabilities imposed on shareholders under state statutes or foreign law e.g to

laborers servants or employees of the registrant unless such disclosure would be immaterial because the

financial resources of the registrant are such as to make it unlikely that the liability will ever be imposed

If debt securities are being offered outline briefly the following

Provisions with respect to interest conversion maturity redemption amortization sinking fund or retirement

Provisions with respect to the kind and priority of any lien securing the issue together with brief identification

of the principal properties subject to such lien

Provisions restricting the declaration of dividends or requiring the maintenance of any ratio of assets the

creation or maintenance of reserves or the maintenance of properties

Provisions permitting or restricting the issuance of additional securities the withdrawal of cash deposited

against such issuance the incurring of additional debt the release or substitution of assets securing the issue

the modification of the terms of the security and similar provisions
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Instruction

In the case of secured debt there should be stated the approximate amount of unbonded property available for use

against the issuance of bonds as of the most recent practicable date and iiwhether the securities being issued are to be

issued against such property against the deposit of cash or otherwise

If securities described are to be offered pursuant to warrants rights or convertible securities state briefly

the amount of securities called for by such warrants convertible securities or rights

the period during which and the price at which the warrants convertible securities or rights are exercisable

the amounts of warrants convertible securities or rights outstanding and

any other material terms of such securities

In the case of any other kind of securities appropriate information of comparable character

Part F/S

The following financial statements of the issuer or the issuer and its predecessors or any businesses to which the issuer

is successor shall be filed as part of the offering statement and included in the offering circular which is distributed to

investors

Such financial statements shall be prepared in accordance with generally accepted accounting principles GAAP in the

United States If the issuer is Canadian company reconciliation to GAAP in the United States shall be filed as part of

the financial statements

Issuers which have audited financial statements because they prepare them for other purposes shall provide them

The Commissions Regulation S-X 17 CFR 210.1 et seq relating to the form content of and requirements for financial

statements shall not apply to the financial statements required by this part except that if audited financial statements are

filed the qualifications and reports of an independent auditor shall comply with the requirements of Article of Regulation

S-x

Issuers which are limited partnerships are required to also file the balance sheets of general partners if such general

partner is corporation the balance sheet shall be as of the end of its most recently completed fiscal year receivables from

parent or affiliate of such general partner including notes receivable but excluding trade receivables should be

deductions from shareholders equity of the general partner where parent or affiliate has committed to increase or maintain

the general partners capital there shall also be filed the balance sheet of such parent or affiliate as of the end of its most

recently completed fiscal year if such general partner is partnership its balance sheet as of the end of its most recently

completed fiscal year if such general partner is natural person the net worth of such general partners based on the

estimated fair market value of their assets and liabilities singly or in the aggregate shall be disclosed in the offering circular

and balance sheets of each of the individual general partners supporting such net worth shall be provided as supplemental
information

Balance Sheet as of date within 90 days prior to filing the offering statement or such longer time not exceeding

months as the Commission may permit at the written request of the issuer upon showing of good cause for

filings made after 90 days subsequent to the issuers most recent fiscal year the balance sheet shall be dated as of

the end of the most recent fiscal year

Statements of income cash flows and other stockholders equity for each of the fiscal years preceding the

date of the most recent balance sheet being filed and for any interim period between the end of the most recent of

such fiscal years and the date of the most recent balance sheet being filed or for the period of the issuers existence

if less than the period above

Income statements shall be accompanied by statement that in the opinion of management all adjustments

necessary for fair statement of results for the interim period have been included If all such adjustments are of

normal recurring nature statement to that effect shall be made If otherwise there shall be furnished as

supplemental information and not as part of the offering statement letter describing in detail the nature and

amount of any adjustments other than normal recurring adjustments entering into the determination of results

shown
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Financial Statements of Businesses Acquired or to be Acquired

Financial statements for the periods specified in below should be furnished if any of the following

conditions exist

Consummation of significant business combination accounted for as purchase has occurred or is

probable for purposes of this rule the term purchase encompasses the purchase of an interest in

business accounted for by the equity method or

ii Consummation of significant business combination to be accounted for as pooling is probable

business combination shall be considered significant if comparison of the most recent annual financial

statements of the business acquired or to be acquired and the registrants most recent annual consolidated

financial statements filed at or prior to the date of acquisition indicates that the business would be significant

subsidiary pursuant to the conditions specified in Rule 405 of Regulation 17 CFR 23 0.405

The financial statements shall be furnished for the periods up to the date of acquisition for those periods

for which the registrant is required to furnish financial statements

ii These financial statements need not be audited

iiiThe separate balance sheet of the acquired business is not required when the registrants most recent

balance sheet filed is for date after the acquisition was consummated

iv If none of the conditions in the definitions of significant subsidiary in Rule 405 exceeds 40% income

statements of the acquired business for only the most recent fiscal year and interim period need be filed

unless such statements are readily available

If consummation of more than one transaction has occurred or is probable the tests of significance shall be

made using the aggregate impact of the businesses and the required financial statements may be presented on

combined basis if appropriate

This paragraph shall not apply to business which is totally held by the registrant prior to consummation

of the transaction

Pro Forma Financial Information

Pro forma information shall be furnished if any of the following conditions exist for purposes of this rule the

term purchase encompasses the purchase of an interest in business accounted for by the equity method

During the most recent fiscal year or subsequent interim period for which balance sheet of the registrant

is required significant business combination accounted for as purchase has occurred

ii After the date of the registrants most recent balance sheet consummation of significant business

combination to be accounted for by either the purchase method or pooling of interests method of accounting

has occurred or is probable

The provisions of paragraph 3b and apply to this paragraph

Pro forma statements shall ordinarily be in columnar form showing condensed historical statements pro forma

adjustments and the pro forma results and should include the following

If the transaction was consummated during the most recent fiscal year or in the subsequent interim period

pro forma statements of income reflecting the combined operations of the entities for the latest fiscal year
and interim period if any or

ii If consummation of the transaction has occurred or is probable after the date of the most recent balance

sheet pro forma balance sheet giving effect to the combination as of the date of the most recent balance

sheet required by paragraph For purchase pro forma statements of income reflecting the combined

operations of the entities for the latest fiscal year and interim period if any and for pooling of interests

pro forma statements of income for all periods for which income statements of the registrant are required
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PART III EXHIBITS

Item Index to Exhibits

An index to the exhibits filed should be presented immediately following the cover page to Part III

Each exhibit should be listed in the exhibit index according to the number assigned to it under Item below

The index to exhibits should identify the location of the exhibit under the sequential page numbering system for

this Form 1-A

Where exhibits are incorporated by reference the reference shall be made in the index of exhibits

Instructions

Any document or part thereof filed with the Commissionpursuant to any Act administered by the Commissionmay
subject to the limitations of Rule 24 of the Commissions Rules of Practice be incorporated by reference as an

exhibit to any offering statement

If any modification has occurred in the text of any document incorporated by reference since the filing thereof the

issuer shall file with the reference statement containing the text of such modification and the date thereof

Procedurally the techniques specified in Rule 411d of Regulation shall be followed

Item Description of Exhibits

As appropriate the following documents should be filed as exhibits to the offering statement

Underwriting Agreement Each underwriting contract or agreement with principal underwriter or letter pursuant

to which the securities are to be distributed where the terms have yet to be finalized proposed formats may be

provided

Charter and by-laws The charter and by-laws of the issuer or instruments corresponding thereto as presently in

effect and any amendments thereto

Instruments defining the rights of security holders

All instruments defining the rights of any holder of the issuers securities including but not limited to

holders of equity or debt securities being issued ii holders of long-term debt of the issuer and of all

subsidiaries for which consolidated or unconsolidated financial statements are required to be filed

The following instruments need not be filed if the issuer agrees to provide them to the Commission upon

request instruments defining the rights of holders of long-term debt of the issuer and all of its subsidiaries

for which consolidated financial statements are required to be filed if such debt is not being issued pursuant to

this Regulation offering and the total amount of such authorized issuance does not exceed 5% of the total

assets of the issuer and its subsidiaries on consolidated basis ii any instrument with respect to class of

securities which is to be retired or redeemed prior to the issuance or upon delivery of the securities being issued

pursuant to this Regulation offering and appropriate steps have been taken to assure such retirement or

redemption and iiicopies of instruments evidencing scrip certificates or fractions of shares

Subscription agreement The form of any subscription agreement to be used in connection with the purchase of

securities in this offering

Voting trust agreement Any voting trust agreements and amendments thereto

Material contracts

Every contract not made in the ordinary course of business which is material to the issuer and is to be performed
in whole or in part at or after the filing of the offering statement or was entered into not more than years before

such filing Only contracts need be filed as to which the issuer or subsidiary of the issuer is party or has

succeeded to party by assumption or assignment or in which the issuer or such subsidiary has beneficial

interest
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If the contract is such as ordinarily accompanies the kind ofbusiness conducted by the issuer and its subsidiaries

it is made in the ordinary course ofbusiness and need not be filed unless it falls within one or more ofthe following

categories in which case it should be filed except where immaterial in amount or significance any contract

to which directors officers promoters voting trustees security holders named in the offering statement or

underwriters are parties except where the contract merely involves the purchase or sale of current assets having

determinable market price at such market price ii any contract upon which the issuers business is

substantially dependent as in the case of continuing contracts to sell the major part of the issuers products or

services or to purchase the major part of the issuers requirements of goods services or raw materials or any

franchise or license or other agreement to use patent formula trade secret process or trade name upon which

the issuers business depends to material extent iiiany contract calling for the acquisition or sale of any

property plant or equipment for consideration exceeding 15% of such fixed assets of the issuer on

consolidated basis or iv any material lease under which part of the property described in the offering

statement is held by the issuer

Any management contract or any compensatory plan contract or arrangement including but not limited to plans

relating to options warrants or rights pension retirement or deferred compensation or bonus incentive or

profit sharing or if not set forth in any formal document written description thereof shall be deemed material

and shall be filed except for the following ordinary purchase and sales agency agreements ii agreements

with managers of stores in chain organization or similar organization iiicontracts providing for labor or

salesmens bonuses or payments to class of security holders as such iv any compensatory plan contract

or arrangement which pursuant to its terms is available to employees generally and which in operation provides

for the same method of allocation of benefits between management and non-management participants

Materialforeign patents Each material foreign patent for an invention not covered by United States patent If

substantial part of the securities to be offered or if the proceeds therefrom have been or are to be used for the

particular purposes of acquiring developing or exploiting one or more material foreign patents or patent rights

furnish list showing the number and brief identification of each such patent or patent right

Plan of acquisition reorganization arrangement liquidation or succession Any material plan of acquisition

disposition reorganization readjustment succession liquidation or arrangement and any amendments thereto

described in the offering statement Schedules or similar attachments to these exhibits shall not be filed unless

such schedules contain information which is material to an investment decision and which is not otherwise

disclosed in the agreement or the offering statement The plan filed shall contain list briefly identifying the

contents of all omitted schedules together with an agreement to furnish supplementally copy of any omitted

schedule to the Commission upon request

Escrow agreements Any escrow agreement or similar arrangement which has been executed in connection with

the Regulation offering

1OConsents

Experts The written consent of any accountant engineer geologist appraiser or any person whose

profession gives authority to statement made by them and who is named in the offering statement as having

prepared or certified any part of the document or is named as having prepared or certified report or evaluation

whether or not for use in connection with the offering statement ii the expert that authored any portion of

report quoted or summarized as such in the offering statement expressly stating their consent to the use of such

quotation or summary iiiany persons who are referenced as having reviewed or passed upon any information

in the offering statement and that such information is being included on the basis of their authority or in

reliance upon their status as experts

Underwriters written consent and certification in the form which follows signed by each underwriter of the

securities proposed to be offered All underwriters may with appropriate modifications sign the same consent

and certification or separate consents and certifications may be signed by any underwriter or group of

underwriters

Consent and Certification by Underwriter

The undersigned hereby consents to being named as underwriter in an offering statement filed with the

Securities and Exchange Commission by name of issuer pursuant to Regulation in connection

with proposed offering of title of securities to the public
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The undersigned hereby certifies that it furnished the statements and information set forth in the offering

statement with respect to the undersigned its directors and officers or partners that such statements and

information are accurate complete and fully responsive to the requirements of Parts II and III of the

Offering Statement thereto and do not omit any information required to be stated therein with respect of

any such persons or necessary to make the statements and information therein with respect to any of them

not misleading

If Preliminary Offering Circulars are distributed the undersigned hereby undertakes to keep an accurate

and complete record of the name and address of each person furnished Preliminary Offering Circular and
if such Preliminary Offering Circular is inaccurate or inadequate in any material respect to furnish

revised Preliminary Offering Circular or Final Offering Circular to all persons to whom the securities are

to be sold at least 48 hours prior to the mailing of any confirmation of sale to such persons or to send such

circular to such persons under circumstances that it would normally be received by them 48 hours prior

to their receipt of confirmation of the sale

UnderwriterBy_______
Date 4i fO

All written consents shall be dated and manually signed

11Opinion re legality An opinion of counsel as to the legality of the securities covered by the Offering Statement

indicating whether they will when sold be legally issued fully paid and non-assessable and if debt securities

whether they will be binding obligations of the issuer

12Sales Material Any material required to be filed by virtue of Rule 256

13 Test the Water Material Any written document or broadcast script used under the authorization of Rule 254

14Appointment of gent for Service of Process Canadian issuer shall provide Form F-X

15Additional exhibits Any additional exhibits which the issuer may wish to file which shall be so marked as to

indicate clearly the subject matters to which they refer
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SIGNATURES

The issuer has duly causel this pffering statement to be signed on its behalf by the undersigned thereunto duly

authorized in the City of ____________________ State of on /7 2O/

Issuer //_ bft lILcj

By Signature and Title

This offering statement has been signed by the following persons in the capacities and on the dates

indicated

Signature

Title rO
Selling security holder

Date 7/7/Z.o

Instructions

The offering statement shall be signed by the issuer its Chief Executive Officer Chief Financial Officer majority

of the members of its board of directors or other governing instrumentality and each person other than the issuer

for whose account any of the securities are to be offered If signature is by person on behalf of any other person
evidence of authority to sign shall be filed with the offering statement except where an executive officer signs on

behalf of the issuer If the issuer is Canadian its authorized representative in the United States also shall sign
Where the issuer is limited partnership the offering statement shall also be signed by majority of the board of

directors of any corporate general partner

The name of each person signing the offering statement shall be typed or printed beneath the signature
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FREE MOVERS Inc
The Future of Moving Is Here

Corporate Prospectus

Executive Summary
Free Movers Inc

Free Movers is licensed real estate and moving company that fmds an apartment

home or commercial lease space for an individual family or group and then

collects fee from the apartment complex owner home seller or commercial

leaser then moves the individual into the new location at discounted fee

Profit returns of 450% to 500% or more per transaction and since there is no direct

Competition

Industry Size

Real Estate sales fees and Moving fees $2.1 Trillion annually U.S.A alone

Ill Introduction

Services provided Free Movers is real estate locating service and moving

company that helps people find new apartment home or commercial lease space

Apartment An individual that is looking for new apartment hears about Free

Movers then calls the Free Movers office stating they are looking for an

apartment The Free Movers office secretary gets on the computer and gives the

individual list of apartments that suites theyre needs The individual then

goes to these apartments and chooses the one they like best The individual as

well as the secretary informs the leasing agent at the apartment complex that

Free Movers referred them there Since Free Movers is the individuals referring

agent we charge referral fee to the apartment complex for referring them new
tenant This referral fee is generally 100% of the individual first month rent

paid to Free Movers immediately after the individual has moved into the

apartment So if the persons rent is $500.00 Free Movers receives check for

$500.00 Since virtually all this money is profit Free Movers can move the

individual into their new place for discounted price to add even more funds to

profit or move the person for free if they have only the basic standard items to

be move which is determined by Free Movers Cost to move an individual with

basic items for Free Move is around $75.00 however very seldom is the free

move package available as most customers have more items than the free move

package allows As result we charge discounted standard move fees which are

standard move cost less the $75 free move deductible which allows us to up

profit margin per transaction

Home Home sales fees and moves work similar Free Movers represents the

home seller and or the home buyer as their real estate agent Free Movers puts

Free Movers sign in front of the home and when the Free Movers sells the

home and represents the buyer they collect 6% commission I.E 6% of



$100000 house is $6000 and has free move deductible of $150 for seller and

buyer each $300 total move cost Free Movers makes $5700 profit for basic

free move package however most customers will have more items than the free

package will allow and as result standard move charge less free move

deductible will apply and profit margin will increase even more
Commercial properties Commercial properties work similarly Free Movers

receives percentage of the lessees lease contract funds as referral fee in

addition to receiving percentage of their monthly rent for the duration of the

lease term Move charges will be set accordingly and will increase profit margins

per transaction

IV Income Statement Balance Sheet

Age Size and Past Performance

Free Movers has been in business for years in operating in metropolitan city

Houston Texas Revenue projections are based on 2008 and 2009 revenues as

2007 was partial year Revenue projections are based solely on apartment

locator fees that were the companies sole income source for the operating years

the Revenue projections do not include anticipated home

sales fees or commercial lease fees which will add to these already impressive

projections substantially Anticipated charged moves fees will add to the revenue

projections as well and they also are not included in the projections

Revenue Projections Years Projections after actual 2008 and 2009 income

Operating Year Revenues Total Expenses Total Profit

2008 Houston $522485- $7200 $515285

2009 Houston $1684850 $7200 $1677650

326% sales increase projections for future years based on 300% increase

and does not include revenue projection increasers listed above in section IV.A
2010 10 cities $50545500 $396000 $50149500

201125 cities $376121250 $990000 $375131250

2012 50 cities $2250787500 $1980000 $2248807500
2013 50 cities $9444991500 $2772000 $9442219500

20 overseas cities

2014 50 cities

40 overseas cities $36419989500 $3564000 $36416425500

Current and Future Business Conditions

As stated above the Free Movers office was based in one metropolitan city

Houston for the first 2008 2009 operating years with minimal

advertising The 2010 through 2014 operating years include increased

Yellow Pages advertising The top 10 populated U.S cities will constitute

2010 revenues Houston L.A New York Chicago Miami Atlanta Dallas



Denver Cleveland and Minneapolis The top 25 populated cities will constitute

2011 revenues The top 50 populated cities will constitute 2012 revenues The top

50 populated U.S cities in combination with the to 20 populated overseas cities

will constitute 2013 revenues The top 50 populated U.S cities in combination with

the top 40 populated overseas cities will constitute 2014 revenues

listed below are the proposed 50 U.S metropolitan area cities one Free Movers office

for each bullet

Arizona

phoethx/Temple/Mesa/Scoftsdale/Glendale

Tucson

Arkansas

Greater Little Rock Area

California

SacramentolLadilStocktonlModestaTracy/TurlockPlacerville/Aubum/Rocklin

Woodland/Davis

San Francisco/Marin/Sonoma/Santa Clara/San Mateo Counties

Alameda/Contra CostalNapa/Solano Counties

Inland Empire/San Gabriel Valley/Riverside/San Bernardino Counties The High

Dessert

Los Angelos/South Bay/Long Beach/Antelope/San Fernando/ Santa Clarita Valleys

Orange County

San Diego/North County

Colorado

Colorado Springs/Denver/Boulder/Longmont/ Ft Collins

Leleware

New Castle County

Florida

BradentopjFt Myers/Sarasota/Naples/Venice

Greater Jacksonville

3reater Orlando/Orange/Osceola/Seminole Counties

Tpa Bay/ St Petersburg/Clearwater/Pasco County/Lakeland

Dade/Broward/Palm Beach Martin Counties

Georgia

Greater Atlanta

Illinois

Metro East Illinois-Chicago/Alton/Collinsville/Edwardsville/Bellville/Scott

AFB/Fairview Heights/Columbia

Indiana

Indjanapolis

Kansas

Kansas City

Kentucky

Greater Lexington/FrankfortlGeorgetownNicholasville/Richmond/ Versailles

Northem Kentucky/Cincinnati



Maryland
Greater Baltimore/Annapolis/Columbia

Michigan

Dctrojt/Ajm Arbor/Lansing

Minnesota

Mjpfleapoljs/5t Paul Suburbs

Missouri

Kansas City

st Louis Metropolitan Area and Surrounding Counties

Nebraska

Lincoin

Ornaha/papjjljopJRalopJIa Vista

Nevada

Vegas/Henderson/Boulder City/Laughlin/Bullhead City

Greater Reno/Sparks/Carson City and Surrounding Washoe County

New Jersey

Meopoljn New Jersey and Surrounding Communities

New York
New York City

New Mexico

eater Albuquerque/Rio Rancho/Sante Fe

Ohio

Greater Cincinnati and Surrounding Counties

Greater Cleveland/Akron/Canton/Youngstown and Surrounding Communities

Columbus

Dayton
Toledo

Oregon
pjjj
Pennsylvania

Geater Philadelphia Area

Tennessee

Greater Memphis Area

Texas

Austfkoundrock/Cedar Park/Wells Branch

Houston

San Antonio/New Braunfels

Utah

Salt Lake City/OgdenlProvo

Washington

Seattle/Tacoma/Puget Sound

Washington D.C
Suburban Maryland/N Virginia



Wisconsin

Greater Madison/Dane County and Surrounding Communities

Greater Milwaukee Area West Bend to Racine County

Competition Analysis

No Direct Competition Free Movers has no direct competition as it is the only

company of its kind and the only such company to provide service such as this

on local state national and international level The name as well is one of the

sparks of the companies success as most if not all many people are intrigued with the

free move concept hence carried into the name Free Movers

VI Market Analysis

Geographic Area

United States OfAmerica Cities and States listed above

World Market Top 40 populated overseas cities

Immediate Potential Customers Anyone needing home apartment or commercial

lease space

Future Customers

Customers whom we have moved into one home and are wanting bigger home

home upgrade They are entered into our customer database and are contacted

Customers that we have sold home for and are looking to buy and move into new

home They are entered into our database and contacted

Customers that we have moved into an apartment and are looking for home

They are entered into our database and are contacted

Customers that we have moved into an apartment that are looking for another

apartment They are entered into our database and contacted

Customers we have moved into commercial lease space and their lease is expiring

and they need new lease space

Customers we have moved from commercial lease space and they are looking for

new commercial lease space

VII Marketing Strategy

Due to the nature of our business model and our catchy name marketing cost is

extremely small yellow pages ad per city and few small classified ads are all that

are needed to be purchased as word of mouth brings us our enormity of business as

proven in the first two years profits

The breakdown of operating cost for each city office is as follows

Apartment complexes office flyers and supplies $0.00 see notes

Yellow Pages and local publications $300 per month

VIII Total Operations Cost

Personnel Requirements-



Each office will need only employees field employee and secretary Selection

training and evaluation of employees will be done primarily by Lee Carter CEO
80% owner IPO gets 20% ownership billion of billion shares Owners will

pay expenses proportionate to ownership in the 2010 operating year and ongoing

IX Total Operating Cost per metropolitan city office per month for 2010 operating

year and ongoing

Office lease space $600.00

Office Computer Equipment $0.00

Telephone lines $0.00

Office furniture and equipment $0.00

Office secretary $1200.00

Field employee Mover $1200.00

Marketing and Advertising Cost $300.00

$3300 Total per month

See projections for combined numbers

Investor Returns from IPO

Total Year Profit 20% ownership Total Return On Investment calculate

purchased percentage of 100 million shares to calculate percentage of 20 Total

Annual Profit per investment

Year Year Year Year

2010 2011 2012 2013

$50149500 $375131250 $2248807500 $9442219500
X20% X20% X20% X20%

$10029900 $75026250 $449761500 $1888443900

Year

2014

$36416425500
20%

$7283285100

1234 and paid for by C.E.O

For more information please call Free Movers Inc 281-690-9705

Thank You
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Lee Carter

C.E.O

Free Movers Inc


