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PART 1- NOTIFICATION

Item 1. Significant Parties

(a) The issuer’s directors:

Business Address Residential Address
Danny Yakoel 1350 Broadway 236 N. Lincoln Avenue
Suite 1004 Elberon, NJ 07740
New York, NY 10018
Haim Mizrahi 1350 Broadway 1248 East 23™ Street
Suite 1004 Brooklyn, NY 11210
New York, NY 10018

(b) The issuet’s officers:

Business Address Residential Address
Danny Yakoel 1350 Broadway 236 N. Lincoln Avenue
President Suite 1004 Elberon, NJ 07740
New York, NY 10018
Haim Mizrahi 1350 Broadway 1248 East 23" Street
Secretary and Suite 1004 Brooklyn, NY 11210
Treasurer New York, NY 10018

(c) The issuer’s general partners: Not Applicable

(d) Record owners of 5 percent or more of any class of the issuer’s equity securities

Shares Percentage

Underwriters/1010 Irrevocable Trust (1)
35 Barrack Road
Belize City, Belize

360,000 16.2

Daniel Bensoul
1053 Adams Street
Hollywood FL 33019

250,000 11.2

Loxen Trading Company B.V.1.(2)
c/o Gary Greenstein, Esq.

1034 East 31st Street

Brooklyn, NY 11210

250,000 11.2

Haim Mizrahi
1248 East 23rd Street
Brooklyn NY 11210

175,000 79

Danny Yakoel
236 North Lincoln Avenue
Elberon NJ 07740

140,000 6.3

Cheryl Steinberg

c¢/o Goldberg Rimberg & Friedlander PLLC
115 Broadway

New York, NY 10006

136,250 6.1

Helen Koppel

c/o Goldberg Rimberg & Friedlander PLLC
115 Broadway

New York, NY 10006

136,250 6.1

Jacob Hekker

136,250 6.1




c/o Goldberg Rimberg & Friedlander PLLC
115 Broadway

New York, NY 10006

Samuel Nahum 136,250 6.1
c/o Goldberg Rimberg & Friedlander PLLC
115 Broadway

New York, NY 10006

(1) The trustee of the Underwriters/1010 Irrevocable Trust is WalPart Trust, Registered and each
of Dr. Ernst J. Walch, Esq., Dr. Andreas Schurti, Esq. and Urs Hanselman are directors of WalPart
Trust, Registered and have voting and dispositive rights over the shares held by
Underwriters/1010 Irrevocable Trust.

(2) Gary S. Greenstein and Majjid Ahmed jointly have voting and dispositive rights over the
shares held by Loxen Trading Company B.V.1.

(e) Beneficial owners of 5 percent or more of any class of the issuer’s equity securities

The record owners named in Item 1(d) are the only persons and entities known by the [ssuer to
beneficially own more than 5% of the Issuer’s equity securities.

(f) Promoters of the issuer:
Danny Yakoel
236 North Lincoln Avenue
Elberon NJ 07740
Robert Klein

1350 Broadway
New York, NY 10018

(g) Affiliates of the issuer: See responses above.

(h) Counsel to the issuer with respect to the proposed offering:

Sichenzia Ross Friedman Ference LLP
61 Broadway, 32nd Flr.

New York, New York 10006
Attention: Andrea Cataneo, Esq.

(1) Each underwriter with respect to the proposed offering: None
(j) The underwriter’s directors: Not Applicable

(k) The underwriter’s officers: Not Applicable

(I) The underwriter’s general partners: Not Applicable

(m)Counsel to the underwriter: Not Applicable
Item 2. Application of Rule 262

(a) State whether any of the persons identified in response to item 1 are subject to any of the
disqualification provisions set forth in Rule 262:

None of such persons are subject to any of the disqualification provisions set forth in Rule 262,



(b) If any such person is subject to these provisions, provide a full description including pertinent names,
dates and other details, as well as whether an application has been made pursuant to Rule 262 for a waiver of such
disqualification and whether or not such application has been granted or denied.

Item 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the Issuer, confirm that
the following statement does not apply to the Issuer:

No part of the proposed offering involves the resale of securities by affiliates of the Issuer. Accordingly,
this is not applicable.

Item 4. Jurisdiction in Which Securities Are to be Offered
(a) List the jurisdictions in which securities are to be offered by underwriters, dealers or salespersons:

None.

{b) List the jurisdictions in which securities are to be offered other than by underwriters, dealers or
salespersons and state the method by which securities are to be offered.

We intend to contact individuals and institutions known by us to be sophisticated, high net worth investors,
and who we feel would be interested in this offering. We will meet with these potential investors in our offices, on
an individual basis, to discuss our offering. We will also distribute the offering circular to potential investors at the
meetings and to our friends and relatives who are interested in us and a possible investment in the offering. The
securities will be offered in New York and New Jersey. We are in the process of filing a registration with the State
of New York in connection with this offering and are relying on an exemption from filing a registration in the State
of New Jersey pursuant to Section 50(b){12) of the New Jersey Permanent Statutes. All such offerings will be made
by one of our officers and/or directors.

Item 5. Unregistered Securities Issued or Sold Within One Year

(a) As to any unregistered securities issued or sold by the Issuer or any of its predecessors or affiliated
issuers within one year prior to the filing of this Form 1-A, state:

(I) The name of such issuer: Tradings.Net, Inc.
{2) The title and amount of securities of securities issued: None

(3) The aggregate offering price or other consideration for which they were issued and the basis
for computing the amount thereof: Not applicable

(4) The names and identities of the persons to whom the securities were issued:

Not applicable

(b) As to any unregistered securities of the Issuer or any of its predecessors or affiliated issuers that were
sold within one year prior to the filing date of this Form I-A which were sold by or for the account of any who at the
time was a director, officer, promoter or principal security holder of the issuer of such securities, or was an
underwriter of any securities of such issuer, furnish the information specified in subsections (I} through (4) of
paragraph (a): Not applicable



(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption
from the registration requirements of such Act and state briefly the and state briefly the facts relied upon for such
exemption: Not applicable

Item 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering of
any securities in addition to those covered by this Form 1-A. If so, describe fully the present or proposed offering:

Neither the Issuer nor any of its affiliates is currently offering or contemplating the offering of any
securities in addition to those covered by this Form 1-A.

Item 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to Item [
above or to any selling security holder in the offering covered by this Form }-A for any of the following purposes:

(1} To limit or restrict the sale of other securities of the same class as those to be offered for the
period of distribution: None,

(2) To stabilize the market for any of the securities to be offered: None

(3) For withholding commissions, or otherwise to hold each underwriter or dealer responsible for
the distribution of its participation:

Not applicable.

(b) 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 $0 intended to be confirmed:

Not Applicable.

Item 8. 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 a contingent basis or, at the time of such preparation or certification or at any time
thereafter, had a material interest in the issuer or any of its parents or subsidiaries or was connected with the issuer
or any of its subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee, furnish a brief
statement of the nature of such contingent basis, interest or connection.

Not applicable.

Item 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this
notification:

None,




PART II - OFFERING CIRCULAR

An offering statement pursuant to Regulation A relating to these securities has been filed with the Securities and
Exchange Commission. Information contained in this Preliminary Offering Circular is not complete and may be
changed. These securities may not be sold nor may offers to buy be accepted prior to the time an offering circular,
which is not designated as a Preliminary Offering Circular, is delivered and the offering statement filed with the
Securities and Exchange Commission becomes qualified. This Preliminary Offering Circular shall not constitute an
offer to sell these securities and is not soliciting an offer to buy these securities in any state where the sale is not
permitted.
SUBJECT TO COMPLETION, DATED NOVEMBER-24-2007JANUARY 16, 2008
Item 1. Cover Page
PRELIMINARY OFFERING CIRCULAR
TRADINGS.NET, INC.
1350 Broadway, Suite 1004
New York, New York 10018

12,000,000 SHARES OF
COMMON STOCK

This offering circular relates to the sale of 12,000,000 shares of our common stock, par value $0.001 per
share by the management of Tradings.Net, Inc. at a price of $0.30 per share on a best efforts basis. We have not
established a minimum amount of proceeds that we must receive in the offering before any proceeds may be
accepted. Accordingly, this offering is not contingent on a minimum number of share to be sold and is on a first-
come, first-served basis. The offering will begin on the date of this offering circular and will continue for a period of
120 days from the effective date, which may be extended for an additional 90 days if we choose to do so. No escrow
account has been established and we will receive all proceeds from the sale of these shares, after expenses. All
excess subscriptions will be promptly returned to subscribers without interest or deduction for expenses.

Our common stock is not traded on any national securities exchange and is not quoted on any over-the-
counter market. If our shares become quoted on the Pinksheets, sales will be made at prevailing market prices or
privately negotiated prices.

Investing in these securities involves significant risks. See "Risk Factors" beginning on page 2.

We may amend or supplement this offering circular from time to time by filing amendments or
supplements as required. You should read the entire offering circular and any amendments or supplements carefully
before you make your investment decision.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT
TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER, THE
COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES
OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION,

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this Offering Circular is truthful or complete. Any representation to
the contrary is a criminal offense,

The date of this offering circular is , 28072008,
Item 2. Distribution Spread
Price to public  Underwriting discounts and commissions  Proceeds to Company
Per Share Offering Price  $0.30 $0 $0.30
Total $3,600,000 $0 $3.,600,000




Item 3. Summary Information, Risk Factors and Dilution

SUMMARY

The following summary highlights selected information contained in this offering circular. This summary
does not contain all the information you should consider before investing in the securities. Before making an
investment decision, you should read the entire offering circular carefully, including the "risk factors" section, the
financial statements and the notes to thc financial statements. As used throughout this offering circular, the terms
“Tradings.Net,” the “Company,” “us,” and “our” refer to Tradings.Net, Inc.

TRADINGS.NET, INC.

We are engaged in the design, importation and distribution of footwear for men and women, through
specialty stores, boutiques and small chains stores, through large retailers and through our website
www.shoenet.com. While we do not own or operate any manufacturing facllmes we outsource the manufacture of
our products through independently owned manufacturers.

Our operations are comprised of three distinct divisions (i} the private label sales division supplies made-to-
order wholesale shoes with our custemer’s label and specifications, (ii) the traditional stock sales division supplies
in-stock styles manufactured under our brand names “Noel Collection,” “Canal” and “Stevie Miz” and (iii) the
internet sales division sells shoes globally to every type of wholesale purchaser,

There is currently no public market for our common stock. We are currently in discussions with various
market makers in order to arrange for an application to be made with respect to our common stock, to be approved
for quotation on the Pinksheets upon the effectiveness of this offering circular,

We are offering shares of our common stock for sale pursuant to this offering circular in order to allow us
to sell their holdings in the public market and to begin developing a public market for our securities. Our
management would like a public market for our common stock to develop in order to be able to seek public
financing opportunities in the future.

For the year ended December 31, 2006, we generated $3,015,947 in revenue and a net loss of $175,823.

Our executive offices are located at 1350 Broadway, Suite 1004, New York, New York 10018, and our
telephone number is (212) 947-3220. We are a Nevada corporation.

The Offering

Common stock outstanding before the offering...................... 2,227,000 shares
Common stock being offered.............covvrvrviesrvissineens Up to 12,000,000 shares
Common stock to be outstanding afier the offering......ocvvnan. 14,227,000 shares

if all the offered shares are sold

Use of proceeds.......ccovoeverrecerinivinimnrnrssmrireinennns corversesenssirenes If we are successful at selling all the shares
being offered by our Company, our gross
proceeds from such offering will be $3,600,000.
We intend to use these proceeds for (a) up to
$1,500,000 for investment in inventory; (b) up
to $400,000 for sales, marketing and promotion
in the private label and traditional stock sales
divisions; {c) up to $350,000 for our website
development and expansion; (d) up to $270,000
for legal, auditing and transfer agent fees; (e) up
to $360,000 for pay down of short terms debt;
and (f) up to $720,000 for working capital.




RISK FACTORS

This investment has a high degree of risk. Before you invest you should carefully consider the risks and
uncertainties described below and the other information in this offering circular. If any of the following risks
actually occur, our business, operating results and financial condition could be harmed and the value of our stock
could go down. This means you could lose all or a part of your investment.

Risks Related to Our Financial Results

If We Are Unable To Obtain Additional Funding, Our Business Operations Will Be Harmed. Even If We Do
Obtain Additional Financing Qur Then Existing Shareholders May Suffer Substantial Dilution.

We will require additional funds to obtain all required equipment and resources to operate an online
wholesale shoe business, develop and implement a marketing and sales program and address all necessary
infrastructure concerns. We anticipate that we will require up to approximately $2,000,000 to fund our continued
operations for the next twelve months. Such funds may come from the sale of equity and/or debt securities and/or
loans. It is possible that additional capital will be required to effectively support the operations and to otherwise
implement our overall business strategy. The inability to raise the required capital will restrict our ability to grow
and may reduce our ability to continue to conduct business operations. If we are unable to obtain necessary
financing, we will likely be required to curtail our development plans which could cause the company to become
dormant. Any additional equity financing may involve substantial dilution to our then existing shareholders.

We May Not Be Able To Raise Sufficient Capital Or Generate Adequate Revenue To Meet Our Obligations
And Fund Qur Operating Expenses.

Failure to raise adequate capital and generate adequate sales revenues to meet our obligations and develop
and sustain our operations could result in our having to curtail or cease operations. Additionally, even if we do raise
sufficient capital and generate revenues to support our operating expenses, there can be no assurances that the
revenue will be sufficient to enable us to develop business to a level where it will generate profits and cash flows
from operations. These matters raise substantial doubt about our ability to continue as a going concern.

Risks Related To Our Business

We May Not Be Able Toe Compete With Current And Potential Online Wholesale Shoe Companies, Some Of
Whom Have Greater Resources And Experience Than We Do,

The online shoe market is intensely competitive, highly fragmented and subject to rapid change. We do not
have the resources to compete with our existing competitors or with any new competitors. We compete with many
companies which have significantly greater personnel, financial, managerial, and technical resources than we do.
This competition from other companies with greater resources and reputations may result in our failure to maintain
or expand our business as we may never be able to develop clients for our services.

We Will Need To Raise Additional Equity Or Debt Financing In The Future.

We will need to raise financing in the future to fund our operations. If successful in raising additional
financing, we may not be able to do so on terms that are not excessively dilutive to our existing stockholders or less
costly than existing sources of financing, Failure to secure additional financing in a timely manner and on favorable
terms if and when needed in the future could have a material adverse effect on our financial performance, balance
sheet and stock price and require us to implement cost reduction initiatives and curtail operations.




We May Be Unable To Manage Our Growth Or Implement Qur Expansion Strategy.

If management is unable to adapt to the growth of our business operations, we may not be able to expand
our product and service offerings, our client base and markets, or implement the other features of our business
strategy at the rate or to the extent presently planned. Our projected growth will place a significant strain on our
administrative, operational and financial resources. If we are unable to successfully manage our future growth,
cstablish and continue to upgrade our operating and financial control systems, recruit and hire necessary personnel
or effectively manage unexpected expansion difficulties, our financial condition and results of operations could be
materially and adversely affected.

We Are Controlled By Current Officers, Directors And Principal Stockholders.

Following completion of the Offering, our directors, executive officers and principal stockholders and their
affiliates will beneficially own approximately 12.1% of the outstanding shares of our common stock. So long as our
directors, executive officers and principal stockholders and their affiliates controls a majority of our fully diluted
equity, they will continue to have the ability to elect our directors and determine the outcome of votes by our
stockholders on corporate matters, including mergers, sales of all or substantially all of our assets, charter
amendments and other matters requiring stockholder approval. This controlling interest may have a negative impact
on the market price of our common stock by discouraging third-party investors,

Our Success Is Contingent On Qur Ability To Anticipate Trends In The Fashion Industry And The Cyclical
Nature Of The Fashicn Industry,

Qur success will depend in significant part upon its ability to anticipate and respond to product and fashion
trends as well as to anticipate, gauge and react to changing consumer demands in a timely manner. There can be no
assurance that our products will correspond to the changes in taste and demand or that we will be able to
successfully market products that respond to such trends. If we misjudge the market for our products, we may be
faced with significant excess inventories for some products and missed opportunities for others. In addition,
misjudgments in merchandise selection could adversely affect our image with our customers resulting in lower sales
and increased markdown allowances for customers which could have a material adverse effect on our business,
financial condition and results of operations.

The industry in which we operate is cyclical, with purchases tending to decline during recessionary periods
when disposable income is low. Purchases of contemporary shoes and accessories tend to decline during
recessionary periods and also may decline at other times. In recent years we have had a difficult retail environment
due in part to the warm weather conditions during the winter seasons in 2005 and 2006, which effected our fur and
fur-lined boot sales, and in part due to the fact that some of our best-selling shoe concepts from 2003 and 2004 were
copied and sold for a lower price by competitors during 2005 and 2006, However, we have still been able to
maintain our growth, but there can be no assurance that we will be able to maintain our historical rate of growth in
revenues and earnings, or remain profitable in the future. A recession in the national or regional economies or
uncertainties regarding future economic prospects, among other things, could affect consumer-spending habits and
have a material adverse effect on our business, financial condition and results of operations.

Our Operations May Be Harmed If We Are Unable To Manage Our Inventory Properly.

The fashion-oriented nature of our products and the rapid changes in customer preferences leave us
vulnerable to an increased risk of inventory obsolescence. Thus, our ability to manage our inventories properly is an
important factor in its operations. Inventory shortages can adversely affect the timing of shipments to customers and
diminish sales and brand loyalty. Conversely, excess inventories ¢an result in lower gross margins due to the
excessive discounts and markdowns that might be necessary to reduce inventory levels. Our inability to effectively
manage our inventory would have a material adverse effect on our business, financial condition and results of
operations.




We Are Subject To Risks Related Te Extending Credit To Qur Customers And If Our Customers Are
Unable Te Pay Us Amounts Due It Could Have An Impact On Our Operations.

Our customers consist principally of department stores and specialty stores, including shoe boutiques.
Certain of our department store customers, including some under common ownership, account for significant
portions of our business.

We generally enter into a number of purchase order commitments with our customers for each of our lines
every season and do not enter into long-term agreements with any of our customers. Therefore, a decision by one of
our significant customers, whether motivated by competitive conditions, financial difficulties or otherwise, to
decrease the amount of merchandise purchased from us or to change its manner of doing business could have a
material adverse effect on our business, financial condition and results of operations. We sell our products primarily
to retail stores across the United States and extend credit based on an evaluation of each customer's financial
condition, usually without collateral. Various retailers, including some of our customers, have experienced financial
difficulties in the past few years which increase the risk of extending credit to such retailers, our losses due to bad
debts. Financial difficulties of a customer could cause us to curtail business with such customer or require us to
assume more credit risk relating to such customer's account receivable,

We Rely On Fereign Manufacturers For Productions Of Shoes And Any Interruptions Could Disrupt Qur
Ability To Fill Customer Orders And Have A Material Impact On Qur Ability Te Operate.

We do not own or operate any manufacturing facilities and are therefore dependent upon independent third
parties for the manufacture of all of our products. The inability of a manufacturer to ship orders to us in a timely
manner or to meet our quality standards could cause us to miss the delivery date requirements of our customers for
those items, which could result in cancellation of orders, refusal to accept deliveries or a reduction in purchase
prices, any of which could have a material adverse effect on our business, financial condition and results of
operations.

Risks inherent in foreign operations include work stoppages, transportation delays and interruptions,
changes in social, political and economic conditions which could result in the disruption of trade from the countries
in which our manufacturers or suppliers are located, the imposition of additional regulations relating to imports, the
imposition of additional duties, taxes and other charges on imports, significant fluctuations of the value of the dollar
against foreign currencies, or restrictions on the transfer of funds, any of which could have a material adverse effect
on our business, financial condition and results of operations. We do not believe that any such economic or political
condition will materially affect our ability to purchase products, since a variety of materials and alternative sources
are available. However, we cannot be certain that we will be able to identify such alternative sources without delay
(if ever) or without greater cost to us. Our inability to identify and secure alternative sources of supply in this
situation would have a material adverse effect on our business, financial condition and results of operations.

Our imported products are also subject to United States custom duties. The United States and the
countries in which our products are produced or sold, from time to time, impose new quotas, duties, tariffs, or other
restrictions, or may adversely adjust prevailing quota, duty or tariff levels, any of which could have a material
adverse effect on our business, financial condition and results of operations.

Due To The High Level Of Competition In The Footwear Industry We Might Fail TO Compete Effectively,
Which Would Harm Qur Financial Condition And Operating Results.

The fashion footwear industry is highly competitive and barriers to entry are low. Our competitors include
specialty companies as well as companies with diversified product lines. The recent market growth in the sales of
fashion footwear has encouraged the entry of many new competitors and increased competition from established
companies. Most of these competitors have significantly greater financial and other resources than we do and there
can be no assurance that we will be able to compete successfully with ather footwear companies. Increased
competition could result in pricing pressures, increased marketing expenditures and loss of market share, and could
have a material adverse effect on our business, financial condition and results of operations. We believes effective
advertising and marketing, fashionable styling, high quality and value are the most important competitive factors
and plans to continually employ these elements as we develop our products. Our inability to effectively advertise




and market our products could have a material adverse effect on our business, financial condition and resuits of
operations,

Fluctuation In Foreign Currency Could Have A Material Adverse Impact On Our Operations.

We make most of our sales in U.S. dollars. However, we source substantially all of our products overseas
and, as such, the cost of these products may be affected by changes in the value of the relevant currencies. Changes
in currency exchange rates may also affect the relative prices at which we sell our products, There can be no
assurance that foreign currency fluctuations will not have a material adverse effect on our business, financial
condition and results of operations.

Risks Related To This Offering And Our Securities

This Offering Is Being Made On A Best Efforts Basis With No Escrow Account So That We Will Receive All
Proceeds From Sales Even If We Do Not Sell All Of The Shares Offered Hereby.

We are making this offering on a best efforts basis, and we need not sell any minimum number of shares in
this offering. We cannot assure you that any or all of the shares will be sold. We have not established an escrow
account for the proceeds of this offering and all proceeds will be paid directly to us as subscriptions are received and
accepted by us. Subscriptions are irrevocable.

Our Failure To Sell All Of The Shares Offered Hereby Could Have A Material Adverse Effect On Qur
Business Plan.

Our business plans require that a portion of the net proceeds from the sale of the shares offered hereby will
be used for development of our website and expansion of our operations. Accordingly, if less than all of the shares
offered are sold, we may have to delay or medify our plan and proceed on a much slower or smaller scale with a
lower likelihood of success. We cannot assure you that any delay or modification of our plans would not adversely
affect our business, financial condition and results of operations. If additional funds are needed to implement our
business plans, we may be required to seek additional financing. We may not be able to obtain such additional
financing or, if obtained, such financing may not be on terms favorable to us or to the purchasers of the shares
offered hereby.

If You Purchase Shares In This Offering, You Will Experience Immediate And Substantial Dilution.

The $0.30 per share offering price of the common stock being sold under this offering circular has been
arbitrarily set. The price does not bear any relationship to our assets, book value, earnings or net worth and it is not
an indication of actual valve. Accordingly, if you purchase shares in this offering, you will experience immediate
and substantial dilution. You may also suffer additional dilution in the future from the sale of additional shares of
common stock or other securities.

There Is Currently No Public Market For Our Common Stock. Failure To Develop Or Maintain A Trading
Market Could Negatively Affect The Value Of Qur Shares And Make It Difficult Or Impossible For You Te
Sell Your Shares.

Prior to this offering, there has been no public market for our common stock and a public market for our
common stock may not develop upon completion of this offering. While we will attempt to have our common stock
quoted on the Pinksheets, there is no assurance we will be able to do so. Failure to develop or maintain an active
trading market could negatively affect the value of our shares and make it difficult for you to sell your shares or
recover any part of your investment in us. Even if a market for our common stock does develop, the market price of
our common stock may be highly volatile. In addition to the uncertainties relating to our future operating
performance and the profitability of our operations, factors such as variations in our interim financial results, or
various, as yet unpredictable factors, many of which are beyond our control, may have a negative effect on the
market price of our common stock.



Even if our common stock is quoted on the Pinksheets, the Pinksheets provides a limited trading market.
Accordingly, there can be no assurance as to the liquidity of any markets that may develop for our common stock,
the ability of holders of cur common stock to sell our common stock, or the prices at which holders may be able to
sell our commeon stock.

Our Common Stock Will Be Subject To The "Penny Stock™ Rules Of The SEC.

The Securities and Exchange Commission has adopted Rule 15g-9 which establishes the definition of a
"penny stock," for the purposes relevant to us, as any equity security that has a market price of less than $5.00 per
share or with an exercise price of less than $5.00 per share, subject to certain exceptions. For any transaction
involving a penny stock, unless exempt, the rules require:

« that a broker or dealer approve a person's account for transactions in penny stocks; and
+ the broker or dealer receive from the investor a written agreement to the transaction, setting forth the
identity and quantity of the penny stock to be purchased.

In order to approve a person's account for transactions in penny stocks, the broker or dealer must:

«» obtain financial information and investment experience objectives of the person; and

+ make a reasonable determination that the transactions in penny stocks are suitable for that person and
the person has sufficient knowledge and experience in financial matters to be capable of evaluating the
risks of transactions in penny stocks.

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by
the Commission relating to the penny stock market, which, in highlight form;

» sets forth the basis on which the broker or dealer made the suitability determination; and
« that the broker or dealer received a signed, written agreement from the investor prior to the transaction.

Generally, brokers may be less willing to execute transactions in securities subject to the “penny stock" rules. This
may make it more difficult for investors to dispose of our common stock and cause a decline in the market value of
our stock.

Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in
secondary trading and about the commissions payable to both the broker-dealer and the registered representative,
current quotations for the securities and the rights and remedies available to an investor in cases of fraud in penny
stock transactions. Finally, monthly statements have to be sent disclosing recent price information for the penny
stock held in the account and information on the limited market in penny stocks.

Item 4. Plan of Distribution

PLAN OF DISTRIBUTION

The Offering

We are offering up to a total of 12,000,000 shares of common stock on a best efforts basis. The offering
price is $0.30 per share. The offering will be for a period of 120 days from the effective date and may be extended
for an additional 90 days if we choose to do so. In our sole discretion, we have the right to terminate the offering at
any time, even before we have sold the 12,000,000 shares. There are no specific events which might trigger our
decision to terminate the offering.

We have not established a minimum amount of proceeds that we must receive in the offering before any
proceeds may be accepted. We cannot assure you that all or any of the shares offered under this offering circular will
be sold. No one has committed to purchase any of the shares offered. Therefore, we may only sell a nominal amount
of shares and receive minimal proceeds from the offering. We reserve the right to withdraw or cancel this offering



and to accept or reject any subscription in whole or in part, for any reason or for no reason. Subscriptions will be
accepted or rejected promptly. All monies from rejected subscriptions will be returned immediately by us to the
subscriber, without interest or deductions.

Any accepted subscriptions will be made on a rolling basis and we will not wait until the end of the
offering period to close each accepted subscription. Once accepted, the funds will be deposited into an account
maintained by us and be immediately available to us. Subscription funds will not be placed into escrow, trust or any
other similar arrangement. There are no investor protections for the return of subscription funds once accepted. Once
we receive the purchase price for the shares, we will be able to use the funds. Certificates for shares purchased will
be issued and distributed promptly after a subscription is accepted and funds are received in our account.

We will sell the shares in this offering in the states of New York and New Jersey through Danny Yakoel
our President and one of our directors and through Robert Klien our Director of Business Development. The
foregoing individuals will not receive any commission from the sale of the shares nor will he register as a broker-
dealer pursuant to Section 15 of the Securities Exchange Act of 1934 in reliance upon Rule 3(a)4-1. Rule 3(a)4-1
sets forth those conditions under which a person associated with an issuer may participate in the offering of the
issuer's securities and not be deemed to be a broker-dealer. The foregoing individuals satisfy the requirements of
Rule 3(a)4-1 in that;

1. None of such persons is subject to a statutory disqualification, as that term is defined in Section
3(a)(39) of the Act, at the time of his participation;

2. None of such persons is compensated in connection with his or her participation by the payment of
commissions or other remuneration based either directly or indirectly on transactions in securities;

3. None of such persons is, at the time of his participation, an associated person of a broker- dealer;
and

4, All of such persons meet the conditions of Paragraph (a)(4)(ii) of Rule 3{a)4-1 of the Exchange

Act, in that they (A) primarily perform, or are intended primarily to perform at the end of the
offering, substantial duties for or on behalf of the issuer otherwise than in connection with
transactions in securities; and (B) are not a broker or dealer, or an associated person of a broker or
dealer, within the preceding twelve (12) months; and (C) do not participate in selling and offering
of securities for any issuer more than once every twelve (12) months other than in reliance on
Paragraphs (a)(4)(i) or (a)(4)(iii).

As long as we satisfy all of these conditions, we are comfortable that we will be able to satisfy the
requirements of Rule 3a4-1 of the Exchange Act notwithstanding that a portion of the proceeds from this offering
will be used to pay the salaries of our officers.

We have no intention of inviting broker-dealer participation in this offering.

We intend to contact individuals and institutions known by us to be sophisticated, high net worth investors,
and who we feel would be interested in this offering, We will meet with these potential investors in our offices, on
an individual basis, to discuss our offering. We will also distribute the offering circular to potential investors at the
meetings and to our friends and relatives who are interested in us and a possible investment in the offering.
Offering Period and Expiration Date

This offering witl commence on the effective date of this offering circular, as determined by the Securities
and Exchange Commission and continue for a period of 120 days. We may extend the offering for an additional 90
days unless the offering is completed or otherwise terminated by us.

Procedures for Subscribing

If you decide to subscribe for any shares in this offering, you must deliver a check eor certified funds for
acceptance or rejection. There are no minimum share purchase requirements for individual investors. All checks for




subscriptions must be made payable to "Tradings.Net, Inc." Upon receipt, all funds provided as subscriptions will be
immediately deposited into our account and be available.

Right to Reject Subseriptions

We maintain the right to accept or reject subscriptions in whole or in part, for any reason or for no reason.
All monies from rejected subscriptions will be returned immediately by us to the subscriber, without interest or
deductions. Subscriptions for securities will be accepted or rejected within 48 hours of our having received them.

Penny Stock Regulations

You should note that our stock is a penny stock. The Securities and Exchange Commission has adopted
Rule 15g-9 which generally defines "penny stock" to be any equity security that has a market price (as defined) less
than $5.00 per share or an exercise price of less than $5.00 per share, subject to certain exceptions. Our securities are
covered by the penny stock rules, which impose additional sales practice requirements on broker-dealers who sell to
persons other than established customers and "accredited investors". The term "accredited investor” refers generally
to institutions with assets in excess of $5,000,000 or individuals with a net worth in excess of $1,000,000 or annual
income exceeding $200,000 or $300,000 jointly with their spouse. The penny stock rules require a broker-dealer,
prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure
document in a form prepared by the SEC which provides information about penny stocks and the nature and level of
risks in the penny stock market. The broker-dealer also must provide the customer with current bid and offer
quotations for the penny stock, the compensation of the broker-dealer and its salesperson in the transaction and
monthly account statements showing the market value of each penny stock held in the customer's account. The bid
and offer quotations, and the broker-dealer and salesperson compensation information, must be given to the
customer orally or in writing prior to effecting the transaction and must be given to the customer in writing before or
with the customer’s confirmation. In addition, the penny stock rules require that prior to a transaction in a penny
stock not otherwise exempt from these rules, the broker-dealer must make a special written determination that the
penny stock is a suitable investment for the purchaser and receive the purchaser's written agreement to the
transaction. These disclosure requirements may have the effect of reducing the level of trading activity in the
secandary market for the stock that is subject to these penny stock rules. Consequently, these penny stock rules may
affect the ability of broker-dealers to trade our securities. We believe that the penny stock rules discourage investor
interest in and limit the marketability of our common stock.

Blue Sky Restrictions on Resale

If we sell shares of our common stock under this offering circular in the United States, we will also need to
comply with state securities laws, also known as "Blue Sky laws," with regard to secondary sales. All states offer a
variety of exemption from registration for secondary sales. Many states, for example, have an exemption for
securities of issuers that publish continuous disclosure of financial and non-financial information in a recognized
securities manual, such as Standard & Poor's. The broker for a selling security holder will be able to advise a selling
security holder which states our common stock is exempt from registration with that state for secondary sales.
Any person who purchases shares of our common stock from a selling security holder under this offering circular
who then wants to sell such shares will also have to comply with Blue Sky laws regarding secondary sales.

Item 5. Use of Proceeds

USE OF PROCEEDS

Assuming we sell all of the shares offered hereby, we estimate that the net proceeds from this offering will
be sufficient to satisfy our full business plan. If less than the maximum proceeds are received, absent ather revenues,
we may need to curtail our business plans. We reserve the right to vary the uses of the net proceeds set forth in the
table below according to the actual amount raised and the timing thereof in order to make necessary adjustments in
light of changes in the fashion marketplace, which may, for example, require increases in inventory or promotional
expenditures.




0% 5% 10% 25% 50% 75% 100%

Gross Offering Proceeds 0 [ 180,000 | 360,000 | 900,000 | 1,800,000 | 2,700,000 | 3,600,000
Less Offering Expenses:
Legal Fees 57,000 57,000 | 57,000 | 57,000 57,000 57,000 57,000
Accounting Fees 25,000 25,000 | 25,000 | 25,000 25,000 25,000 25,000
Printing Fees 5,000 5,000 5,000 5,000 5,000 5,000 5,000
Net Offering Proceeds {87,000) 93,000 | 273,000 | 813,000 | 1,713,000 | 2,613,000 | 3,513,000
Use of New Offering Proceeds

Investment in inventory 0 27,000 | 106,000 { 316,000 | 790,000 | 1,185,000 1,580,000
Sales, marketing and promotion .
in the private label and

traditional stock sales divisions 0 23,000 | 51,000 | 191,000 212,000 318,000 423,000
Website development and
expansion 0 27,000 | 29,000 | 103,000 183,000 { 255,000 370,000
Pay down of short terms debt 0 0] 44,000 ! 97,000 147,000 | 285,000 380,000
Working capital 0 16,000 [ 43,000 | 106,000 | 381,000 | 570,000 760,000
Item 6. Description of Business
BUSINESS

Organizational History

We were incorporated in the State of Nevada on April 16, 1999 and amended our Articles of Incorporation
on August 1, 2000 so that we could (1) change the number of shares we were authorized to issue, (2) allow for the
number of directors to be increased or decreased from time to time, and (3) specify certain acts that the company’s
officers and directors shall be liable for, notwithstanding the General Corporation Law of the State of Nevada.

Overview of Business

We are engaged in the design, importation and distribution of footwear for men and women, through
specialty stores, boutiques and small chains stores, through large retailers and through our website
www.shoenet.com. While we do not own or operate any manufacturing facilities we outsource the manufacture of

our products through independently owned manufacturers,

Our operations are comprised of three distinct divisions (i) the private label sales division supplies made-to-
order wholesale shoes with our customer’s label and specifications, (ii) the traditional stock sales division supplies
in-stock styles manufactured under our brand manufactured under our brand names “Noel Collection” and “Canal”
and (iii) the internet sales division sells shoes globally to every type of wholesale purchaser.

Private Label Sales

Our private label sales division was formed to produce made-to-order wholesale shoes with our
customer’s label and specifications. The operations of this division services specialty stores, boutiques and chain
stores in connection with their procurement of private label shoes, We arrange for shoe manufacturers to produce
private label shoes to the specifications of our clients. We believe that by operating in the private label, specialty
store market, we are able to maximize additional non-branded sales opportunities, which leverages our overail
sourcing and design capabilities. Currently, this division serves as a private label producer for Steve Madden and
Nordstrom, among others and generated net sales of $400,000 for the year ended December 31, 2006.

Traditional Stock Sales
Our traditional stock sales division designs, produces, sources, sells and markets our “Noel Collection™ and

“Canal” brands to major department stores and shoe stores throughout the United States. To serve our customers we
create and market fashion forward footwear designed to appeal to customers seeking exciting, new footwear designs




at affordable prices. Currently, this division supplies Bakers, Nine West and TJ Maxx department stores and show
stores with its branded footwear and generated net sales of $700,000 for the year ended December 31, 2006.

Internet Sales

Although the online footwear industry has developed since the early nineties, along with all retail
operations over the internet, this is primarily true of the consumer-oriented market. However, the business-to-
business industry continues to primarily interact in traditional arenas. Qur internet sales division not only provides
our internet presence for the wholesale sale of footwear, through our website www.shoenet.com , but provides a full
service website where we provide assistance to our wholesale customers in assisting with their retail operations by
giving advice on how to operate a retail shoe concession or store and by providing a wide variety of the latest foot
wear fashions and trends. Although many of our competitors also have an internet presence, they are usually
provided solely for information services, but don’t offer the fuli-service pricing, ordering and interactivity found on
www.shoenet.com. Currently, this division has approximately 4,000 customers and receives approximately 200,000
hits a day and generated net sales of $1,900,000 for the year ended December 31, 2006.

Product Sourcing and Distribution

We source each of our product lines separately based on the individual design, styling and quality
specifications of the products in such product lines. We do not own or operate manufacturing facilities; rather, we
source the manufacture of our products through the following four independently owned manufacturers throughout
the Far East: Ex-Cell Fashion Inc. in Taiwan, U.S, Paradox International Footwear Ltd. in Shenzhen, China,
Summer Rio in Chengdu, China and Top Footwear in Shantou, China, Although we have not entered into any long-
term manufacturing or supply contracts, we believe that a sufficient number of alternative sources exist for the
manufacture of our products. The principal materials used in our footwear are available from a number of sources,
both within the United States and in foreign countries.

Our design and distribution processes are intended to be flexible, allowing us to maintain less inventory,
and thereby lower overhead costs, but still be able to respond to and accommodate changing consumer demands.
Our production staff tracks warehouse inventory on a regular basis, monitors sell-through data and incorporates
input on product demand from wholesale customers.

We sell to retail and wholesale shoe sellers throughout the United States, Europe, Africa, Canada,
Mexico and the United Kingdom. In order to deliver our products to our custometrs our shoes are distributed from
three warehouses, one located in Santa Fe Springs, California, one located in Commerce, California and one located
in Sayerville, New Jersey. All warehouses were selected for their strategic positions near ports, suppliers, and
customers. We pay industry-competitive storage and handling rates on a monthly basis at all three warehouses and
warehouse personnel receive and carry-out our instructions daily on inbound product receipts as welil outbound
customer shipments. We have no agreements with these warehouse and our costs vary on a monthly basis according
to busy and slow seasons. At the warehouse in Santa Fe Springs, California we incurred average monthly costs of
$5,000 during the 2006 fiscal year, with maximum menthly cost of $8,000 in busy seasons, and minimum monthly
costs of $3,000 in slow seasons. At the warehouse in Sayerville, New Jersey we incurred average monthly costs of
81,000 during the 2006 fiscal year, with maximum meonthly cost of $2,000 in busy seasons, and minimum monthly
costs of $400 in slow seasons. At the warehouse in Commerce, California (EDS, Inc.) we incurred average monthly
costs of $2,000 during the 2006 fiscal year, with maximum monthly cost of $4,000 in busy seasons, and minimum
monthly costs of $200 in slow seasons.

Competition

The fashion footwear industry is highly competitive. Our competitors include specialty shoe companies,
companies with diversified foctwear preduct lines and other internet-based shoe wholesalers. Many of these
competitors, including Steve Madden, Diesel, Kenneth Cole, Nine West, DKNY, Skechers, Nike and Guess, may
have greater financial and other resources than we do. We believe that effective advertising and marketing,
fashionable styling, high quality and value are the most important competitive factors and we intend to continue to
employ these elements as we develop our products.
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Marketing and Sales

While we intend to utilize traditional marketing outlets, such as advertisements in industry magazines, mass
media and utilizing a sales force, our overall marketing strategy is to rapidly attract new customers and increase
revenues by utilizing the internet and focus on our the provision of our internet services. Qur marketing strategy
includes search engine marketing, which provides a link to our website, www.shoenet.com, when a user utilizes
certain search terms. We are currently linked to a number of search engines including Google, Yahoo, MSN, Excite
and AOL. We have also registered various strategically-selected domain names, which automatically direct potential
customers to our primary website. Lastly, we have also utilized e-mail promotions by sending advertisements to
targeted mailing lists.

Intellectual Property

We have no patents or trademarks, but we have registered the following domain names:
www.shoenetl .com, www.shoetec.com, www.importshoes.com, www.exportshoes.com, www.shoebay.net and
www. dealadayshoes.com, which we registered with domain name registrars accredited by the Internet Corporation
for Assigned Names and Numbers (ICANN).

Government Regula