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INICIA INCORPORATED

{Exact name of Company as sct forth in Charter)

Type of securities offered: Common Stock

Maximum number of securities offered: Fifty six million (56,000,000) common shares

Minimum number of securities offered: None

Price per security: $ .0} per share

Total proceeds: If maximum sold: $560,000; If minimum sold: N/A

Is a2 commissioned selling agent selling the securities in this offering? [ ] Yes [X] No
If yes, what percent is commission of price to public? % NIA

Is there other compensation to selling agent(s)? [ ] Yes [X] No

Is there a finder’s fee or similar payment to any person? [ ] Yes [X] No (See Question No. 22)

Is there an escrow of proceeds until minimum is obtained? [X] Yes [ ] No (See Question No. 26)

Is this offering limited to members of a special group, such as employees of the Company or individuals? [ ] Yes [X] No
(See Question No. 25)

Is transfer of the securities restricted? [] Yes [X] No (See Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD NOT
INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.

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 A
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.

_2 | F’ra gfei



This Company:

{ ] Has never conducted operations.

[ }Is in the development stage.

[X] Is currently conducting operations.

[ ] Has shown a 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 2 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. 7 (June 1, 1975).

Item __. Exhibits

Index to Exhibits

SEC Reference

Number Title of Document

31 Certificate of Incorporatioh of the Regisu:ant, as amended (1) ) i i ’

3.2 By-Laws of the Registrant, as amended (1) —

33 Escrow Agreement dated October 2008 (1) T T T T
Bankruptey Court Order dated Oct. 16, 2007, approving Asset Purchase Agreement and authorizing the sale of the

3.4 corporate shell of Elgin Technologies free and clear of liens, claims and encumbrances (1)

3.5 Corporate shell purchase agreement dated June 2008 by and between Elgin Technologies Inc. as selier, and New
Century Capital Consultants Inc. and Keystone Capital Resources Inc., as purchasers (1)

36 Certificate of Merger between Elgin Technologies Inc. and Inicia Incorporated dated October 7, 2008(1)

(1) Filed herewith

INCORPORATION BY REFERENCE

All exhibits are herein Incorporated by reference.
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' . ' THE COMPANY

Part |

Item 1.  Description of Business

FORWARD LOOKING STATEMENTS

Because we want to provide investors with more meaningful and useful information, this Form 1-A contains, and incorporates by
reference, certain forward-looking statements that reflect our current expectations regarding its future results of operations,
performance and achicvements. We have tried, wherever possible, to identify these forward-looking statements by using words such
as “anticipates,” “believes,” “estimates,” “expects,” “designs,” “plans,” “intends,” “looks,” “may,” and similar expressions. These
statements reflect our current beliefs and are based on information currently available to us. Accordingly, these statements are subject
to certain risks, uncertainties and contingencies, including the factors set forth herein, which could cause our actual results,
performance or achievements for 2007 and beyond to differ materially from those expressed in, or implied by, any of these
statements. You should not place undue reliance on any forward-looking statements. Except as otherwise required by federal
securities laws, we undertake no obligation to release publicly the results of any revisions to any such forward-looking statements that
may be made to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.

LLIYS ALY LL N LIS

SUMMARY

INTRODUCTION

The purpose of this document is to provide the reader with a comprehensive overview of Inicia Incorporated (hereinafter referred to as
"Inicia”, "i2m" or the "Company"), a software and media development company. The Company's third party contract software and
website development division serves clients that have various requirements from micro-businesses (that need a simple website) to
multi-nationals that require dynamic pages within static templates, to software application programs that run whole areas of a
companies’ operations; such as an accounting or operations department, or a part thereof. However, this overview will primarily focus
on the other areas of the Company’s operations, which include niche demographic online publishing (using our proprietary software),
niche demographic HD video programming and production for Internet and broadband distribution, and the development of software
products for consumers and the commercial marketplace.

VISION/MISSION

The mission of Inicia Incorporated is to increase shareholder vaiue through the creation, maintenance (and/or merger or sale) of a
series of niche specific online properties operating with proprietary software to create greater profits for the Company. Niche specific
video productions, created by the Company, will be broadcast through its online properties as well as ad supported Internet outlets,
and traditional distribution channels. Further, the Company's software development team will create software products for digital
media devices, and software applications for PC and web-based services. Lastly, the Company will continue to generate revenue
through third party contract services that the Company will provide to clients worldwide.

THE COMPANY

Inicia Incorporated is a Delaware corporation with its corporate office at 360 East 55" Street 13-G New York, NY, 10022, mailing
address at P.O. Box 1087 New York, NY, 10150, and its administrations and software development office located at Uruguay 1279
(suite 5:A) Capital Federal, Buenos Aires, 1016 Argentina. Overall, the Company can be characterized as a software/media
development and distribution company with four (4) distinct areas of operation (see more detail: Page 8 "The Company™):
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Software and Website Development (third party contract clients); The Company designs and develops simple or complex
"database driven websites for clients worldwide on a contract basis, charging hourly or flat fees per project.

Publisher of online niche lifestyle communities and publications: Having designed and built a website template that brings
together the best practices of an online magazine, resource directory and social network, the Company intends to launch
many online properties that focus on a wide variety of narrow niche markets to deliver multi-media content (text, photo, and
video) in an interactive seamless environment.

Producer of niche lifestyle video programming: The production division, while producing format programming for, and
delivering it through the Company’s niche market websites {and other net outlets like YouTube), will also produce one HD

video broadcast feature movies and documentaries as well.

New Products Group is focused on developing digital software products for consumers, which can be sold through traditional
CD/DVD distribution outlets -- such as Walmart and Target, for example -- as well as online downloads sold through
websites, cell phones, (like iPhone), and other portable media devices.

The corporate website is located at http://www.i2mediainc.com

The Company operates under the brand names: Inicia Incorporated, i2 Interactive Media, i2 Media Lab, Inicia Studios, and cci-

web.biz.

The Company intends to create many new brand names as it develops new websites and products.

Shoert Term: Our immediate goal is to increase advertising income and become self sustaining during our planned expansion, while
building stock value through the completion of the Company's staged development agenda. This includes:

Expanding development staff to accommodate new third party clientele contracts;
Expanding promotion of existing online publications/ communities;
Launch two (2) new sites;
Produce new video format programming, distributed via i2m and other outlets;
Produce specialty programs for Internet/ Broadcast/ Theatrical release

o Sports & Law,: format program intended for initial Internet broadcast and later cable syndication

o Changing; theatrical release (movie) intended for cable, TV and Internet licensing
National college tour combining the production of town hall/ summits with accompanying co-promotion events and parties
for niche communities, with the intent to create brand awareness, provide media worthy coverage, mainstream education,
increase online membership, and provide video content shooting opportunities for weekly and/or long form programming,
and later editing for documentary content, where applicable.

Long Term: in 2009, the Company intends to:
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e Commence international city development tour for all applicable online properties, most notably, Expat 360 and
TGLIFE.com;

s  Launch four (4) new sites;

* Initiate national writing/arts scholarship program for Teen Pop Star.com;

s Position Sports and Law for possible cable syndication; and

s Identify and position site {s) for roll-ups, acquisition or merger

e  Expand programming staff to increase profitability by developing work-for-hire agreements in Asia; specifically India
and China (during international city tour mentioned above).

(NOTE: this above agenda may change according to early successes or unexpected setbacks)




OVERVIEW

History and Organization

Before incorporating the Company, founder Bruce T. Dugan, began developing an online concept to bring together magazine
content, resources and social networking capabilities inside a single website platform. He hired Mario Delfino, a software
programmer from Argentina, who, using a variety of programming languages to write the computer code, converted his ideas and
drawings into a functioning beta website presence on the Internet.

Mr. Dugan, then enlisted the assistance of Larry Schulze, the founder and former Editor in Chief of a print publication that was
distributed in ten countries, to join the effort and serve as Editor in Chief of the Beta website platform that Messrs. Dugan and
Delfino created. During the development phase of the project Messrs. Dugan and Delfino found each other’s strengths
compatible and formed a partnership (i2medialab.com) to develop relationships with intemational clients and provide those
clients with third party contract software and website design & development services: databases mapping, site architecture,
moving images and 3D animation for the Internet and broadcast presentation.

Shorily before that first beta site went live, Mr. Dugan formed Inicia Incorporated while Mr. Schulze began attracting advertisers
for the existing Beta site. Mr. Dugan began to reach out to other professionals with specific expertise — in the areas of business
affairs, music, video production, and product distribution — with whom he had personal friendships and worked with previously;
to expand on the Company’s concept of a multi-media vertical market approach to these niche markets he planned to market to.

Since then, the model has gone through several changes as the online social networking and online video content marketplace
(My Space, Facebook, and, youTube, for example) has surged forward. The Company's model continually adopts newer and
more innovative functions to stay ahead of the curve. Moreover, the model, which is now in the final stages of completion, are
intended to be used by the Company for a variety of narrow niche markets as the Company goes forward.

The Company is expanding its software development studio in Buenos Aires, Argentina, due to the availability of highly skilled
programmers and lower cost of operations available there.

Inicia Incorporated is a Delaware corporation located at 360 East 55" Sireet 13-G New York, NY, 10022 with its mailing address
at P.O. Box 1087 New York, NY, 10150, and its administrative office and software development studio located at Uruguay 1279,
(5:A), Capital Federal, Buenos Aires, Argentina 1016. Overall, the Company can be characterized as a development, production
and distribution company with four distinct (sometimes synergistic) areas of operation:

1) Software and Website Development (third party contract clients): The Company designs and develops simple or
complex database driven websites for clients worldwide on a contract basis, charging hourly or flat fees per project.

2) Publisher of online niche lifestyle communities and publications: The Company intends to launch many online
properties that focus on a wide variety of narrow niche markets to deliver multi-media content (text, photo, and video) in an
interactive seamiess environment.

3) Producer of niche liféstxle video programming: The Company's production division, while producing format
programming to be NetCast through the Company’s niche market websites (and other net outlets like YouTube), it will also
produce HD video broadcast feature films and documentaries.

4) New Products Group: This division is focused on developing digital software products for consumers, intended
to be sold through traditional CD/DVD distribution outlets such as Walmart and Target, as well as online downloads sold through
websites, and portable media devices, such a iPhone, for example. .
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CURRENT BUSINESS DESCRIPTION

Site Staffing: All Company owned website properties (as they are launched) will have additional staff for the following positions:

L2

Community Manager; database, groups, resources, news, events
Managing Editor; oversee and manage editorial writing staff
Promotion Manager: Contests, free promotional items

THE COMPANY

Inicia Incorporated is a Delaware corporation located at 360 East 55" Sireet 13-G New York, NY, 10022, with its administrative
offices and development studio located at Uruguay 1279 (suite 5:A) Capital Federal, Buenos Aires, 1016 Argentina. Overall, the
Company can be characterized as a software and media development and distribution company. The Company has four distinctive
areas of operation, although many projects will overlap.
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1. Software and Website Development Division: www.i2medialab.com : The Company designs and develops static
page or complex database driven dynamic page websites for clients worldwide on a contract work-for-hire basis. A static
page website is essentially, a brochure, but rather than printing that brochure onto paper it is published digitally and then
viewed via a website on the internet (also known as the world wide web; a global computer network system available to the
general public to view text, photo, and video content, as well as to provide a wide variety of instant communication
capabilities). Dynamic page websites are created by using various computer programming software languages that provide a
way to relay information in real time between a database and a web page, for example, a person accesses a website and
registers as a member of that website, or a registered user of a website posts comments to an article or photo presented on that
website. It is the ability for the webpage to instantly communicate that information in an interactive way that makes the page
Dynamic. In addition, the Company writes computer code using a variety of computer languages (the ‘code’ is the command,
or string of commands that tell a computer how to respond to various actions) to create software applications (a group of
codes working in union to complete a desired task, like organizing and or manipulating music files, tracking sales reports, for
example) that can be used/ sold as stand-alone products or ‘plug-ins’ to be used with other applications.

2. New Products Division: This division is focused on developing digital software products software applications, (as
described above) that can be sold through traditional CD/DVD distribution outlets such as Walmart and/or Target and/or
digital downloads through a variety of websites and digital media devices -- such as iPhones -- to retail consumers, and also
develop  software  products and solutions intended to be sold to commercial  consumers.

a. IO Music Enhancer is a software application product intended to provide consumers a way to significantly
improve the quality of their digital sound recordings through a virtual equalizer (bass, tremble, reduce noise
eic), and then save different mixes of that recording for playback on different types of players; i.e. Cell phone
ring tone, computer with speakers, iPod with headphone, and an auto sound system, for example. There are
current tools like available for high end professional sound engineers, but these multiple tools are not packaged
into a single product, nor are they user friendly for the average consumer. The unit would sell in hard copy and
download for an estimated $19.99.

b. American Freight Exchange (AFX:) is intended to be a national reservation and communication network for the
commercial transportation industry (think travel reservations for the movement of commercial freight).

3. Producer of niche lifestyle video programming: The production division, while producing format programming to be
NetCast (shown via the Internet) through the Company’s niche market websites (and other net outlets like YouTube.comy}, it
will also produce one-off HD video broadcast feature movies and documentaries as well. Current planned productions
include:
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¢. Sports and Law — The name says it all. A format program for initial Internet broadcast and possible later cable
syndication. The show will feature Karen Desoto, a legal analyst for MSNBC and Court TV since 2000.

d. Changing: written by award winning playv;fright Gretchen Cryer, this HD video movie about the sex change of
Bob to Barbra through he eyes of ‘her” former buddies at a college reunion. Changing reveals not the changes
that take place in the life of Bob/Barbara, but rather the changes that occur in all the people around ‘her.’

e. Magazine format programming by niche- Most, if not all, of our publication/communities would support niche
programming, which will be broadcast on the i2m sites, youtube.com and others, as well as, when possible,
syndicated to other disiribution outlets as paid programming (other websites or cable/ TV).

f.  Documentaries — In the gathering of content for the various short form programs there may arise unique
opportunities to shoot additional footage that can be edited into short and/or long form documentary programs.

4. Publisher of online niche lifestyle communities and publications: Having designed and built a dynamic page website
template (the architecture and programming that will be used as the platform for each of our many different proposed
websites), that brings together the practices of an online (refers to access via the Internet) magazine, recourse directory and
social network, the Company intends to launch many different niche oriented online properties to deliver multi-media content
(text, photo, video) in an interactive seamless environment. A seamless environment refers to the idea that all the content,
interactive capabilities of the site, its members, administrators and advertisers, are all interlinked through the mapping of the
website’s database, so that whatever action is taken within the site only has to be done once, and that action immediately
connects with other relevant information in the database. When a member of the site posts anything on the site, whether it be
a comment 1o an article, forum message, photo, blog, or any other activity, the system automatically recognizes that user and
inserts the appropriate name and link to that user’s profile, and archives any such content contribution by the user in the
appropriate files and folders, for example, making the site very administrator friendly and low maintenance.

Although all the Company's publication sites all will have different content and demographics, they all have similar
functional characteristics. Therefore, the Company can all operate using the same architectural model, which will allow the
Company to roll out new sites quickly and efficiently.

Many of the components of this model are Internet standards; however, there are some unique strength’s, such as:

a} Niche specific vertical content/ marketplace;
b) Most powerful planned Group tools on the Net;
¢) Seamless environment;

d) Easy navigation and fast loading pages;

d) Advertiser tools for instant result reports, ad reservation system, product marketplace, and the ability for advertisers to
contribute to the site content as experts, and interact with general members;

e) International, national and local content and resources; and

f) Follow Me Box: one click access to member email, alerts, and profile link

ALL CONTENT IS NICHE SPECIFIC: The components_that drive each site include:

Lifestyle {or interest) specific magazine with staff writers (topic or location based columns)
World News aggregated from many sources, Site Announcements and Groups news

Tips (by category) written by experts (many our advertisers), staff and contributing members
Humor section (cartoons, or text with photos, videos) n

Letters to the editor: notes from readers to the Editor

Chat Rooms (public and private) where members can come together and communicate
Instant Messenger Systems, where members can type messaged to one another in real time
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Forums; multi-level, a place to read member comments and post responses
‘Contests and quizzes; interactive areas that members can attempt to win prizes
Events calendar (world events, group events, member events, Friends Night Out gatherings) providing event name, location,
contact info, description, cost, links to more info, who is attending list
Media Guide (Cinema, TV, and Web events -- such as scheduled chats, web video, web radio)
Groups — essentially a fully functional website for anyone who has a social club or organization that appears within our
website community
Member profile pages — about me, photo gallery, blog, calendar, friends network, email, alerts
Marketplace: advertiser promoted discount products/ services, classified sections,
Library — member contributed content by category
Personals - search criterion for club pals, shopping buddies, romance, pen pals etc.
Photo Galleries — member contributed photos by gallery categories
Polls
Video player — i2m video programming as well as member contributed content and links
Resource Directory:
o Glossary of Terms
History — categorized by people, places, events of historical importance
Shopping — product and service providers by location and category, with contact info
Learning Center — lessons in a variety of disciplines by location and category and contact
Professionals — of|, or serving a specific lifestyle — listing by location and category
Venues — restaurants, clubs, bars, hangouts, game rooms etc. by location and category serving the niche
demographic of the website

o 0 0 O O

Existing and Flanned Publication Communities

TGLIFE.com — An advertiser supported site by, for and about the transgender community, providing news, information,
resources, entertainment, and social community networking.

YesOrNoAmerica.com - An advertiser supported site where readers can post their thoughts via a forum, answer the poll of
the week on the hot topics of the day, and columnists in a cross fire manner respond to the weekly topic (poll) question: one
in the positive and the other defending the negative.

Expat360 — An advertiser and special promotions supported site for English speaking expats (The term is often used in the
context of Westerners living in non-Western countries, although it is also used to describe Westerners living in other Western
countries, such as Americans living in the United Kingdom, or Britons living in Spain, and most recently has expanded to
include Asians living in Western Hemisphere countries) and travelers, with specific country/city channels providing news,
information, resources and community social networking.

TeenPopStar.com — An advertiser, corporate sponsor, special promotions and i2m product sales supported teen site providing
news, information, entertainment, resources and community social networking. It will features an online contest (i2Zm
provides the tools to create and record music and video demo’s online from the users home PC or MAC) and the teen can
then post their talent (songwriting, singing, dancing, and lip singing) to the site for the members of the site to choose the
winners. There are no judges, as management believes that bad talent can be as entertaining as good talent. The site will also
build out a citizen’s reporter network comprised of journalistic aspiring teenagers, reporting about teenage issues, using that
magazine as a platform to showcase teenager talent (journalism, photojournalism, editing and more) to provide scholarships
for some of the best, and be underwritten by a combination of corporations, Colleges and Universities.

LatinoPopStar — An advertiser, affiliate, special promotions supported site using the i2m magazine, resource center,
community platform, providing much of the same as TeenPopStar, only not confined to teenagers and not providing the
journalism scholarship program.

Penniless Lover — An advertiser supported how to and tips site for young men, providing information and resources for
dating and romancing BIG on a small budget. Featured column to be written by award winning playwright Gretchen Cryer.




‘addition to providing cutting edge information about sound recording written by Mr. Buontempo (professional recording
engineer for a host of GOLD and GRAMMY recordings) and others. the site also provides member forums, and features an
online virtual recording studio, where members of the site can choose songs from the library — or upload (send music files
from their computer to the sites recording studio) and then ‘mix’ (a music term to describe altering the sound of each track --
the place where each specific instrument, voice or sound in the recording resides) the song recording changing the EQ (bass,
treble, mid per track), F/X (echo, reverb per track), volume levels per track and other settings 1o create a new version of the
recording. The results of these efforts, at the member’s choice, can be entered into the contest to win various scholarships
and prizes.

- Business Pipeline — An advertiser and subscription services supported site for small under-the-radar- entrepreneurial
companies to find news, information, resources and networking tools.

- The Game Room — An advertiser, affiliate, and special promotions supported a site that provides the structure and tools for
gaming clubs to organize their (offline and online) member games and tournament results, point leaders lists,
communications, events and more.

- Transport Matrix — An advertiser and member subscription supported site for transportation professionals; providing info,
community, products & services, with the intent of building critical mass as a member based organization to leverage better
products and services for its members. This site will serve as a precursor to the AFX network to be developed at a date in the
future (as referred to in New Products Division above)

- TGerotica.com — An affiliate, advertising and subscription supported magazine-community site, with external site listings,
external site reviews and links, classifieds, and social networking capabilities for adult -themed transgender lifestyles.
Launched as a stand-alone site with the intent to be interconnected with Sexxlife.com (see below) at a later date.

- Sexxlife.com — An affiliate, advertising and subscription supported magazine-community (adult theme- between Playboy and
porn) site using the i2m magazine, resource and social networking structure referred to previously.

- Mix Lab — An advertiser, affiliate, product placement and special promotions supported Music engineering website, that in |
1
|
|

RESEARCH AND DEVELOPMENT

The Company currently has no formal Research and Development program. It has a series of project development plans as indicated
in this document, and will rely on its management team to stay ahead of the cultural, technological and social trends.

MARKET ANALYSIS, DEFINITION AND CUTOMER PROFILE

Currently, social networking sites appear to be the rage of the Internet, for example, MySpace.com is has over one hundred million
users and Facebook.com the same. Both of these companies are continuing to expand their networks via different marketing plans:
Facebook.com, for example, has been used by members to help target blood donations, (New York Times, March 10 2008), and has
opened up its site to outside programmers to add a host of new applications to the site (MSNBC, May 28, 2007), while “MySpace, the
world's biggest and most popular social network, and three of the world’s largest music companies, SONY BMG MUSIC
ENTERTAINMENT, Universal Music Group, and Warner Music Group (NYSE:WMG), today announced the formation of a
landmark joint venture, MySpace Music.” (Reuters April 3, 2008).

Online video has exploded as well, with the arrival of YouTube.com, and recently expanded well beyond the home grown self
broadcasting (o now include trailers to promote full length theater films and TV shows.

“When the fourth season of "The Office', an NBC comedy, had its premiere in September 2007, one in five viewings was on a
computer screen instead of television (9.7 million TV vs. 2.7 million OL). “The Office is on the leading edge of a sharp shift in
entertainment viewing that was thought to be years away.” -- New York Times, Serving Up Television without a TV Set, March ! 0",
2008.

In the past six months, Grey's Anatomy has been streamed 26 million times, and analysts say that Heroes, Ugly Betty, CSI, House and
Gossip Girl are some of the other online hits. Furthermore, other, less known shows, like Chelsea Lately, a late night talk show
hosted by Chelsea Handler launched in July (2007) on the E channel, is effectively using the Internet and podcasts to promote the
show through 3-4 minute clips.

11|Page




“The consciousness of video on the Net has elevated pretty dramatically in the last year or so, and the next phase is really providing a
higher quality video experience for that audience demand,” said Sean Carey, senior vice president of Sony Pictures, which launched
six comedy originals last month on its online comedy network CSpot via Crackle, YouTube, AOL Video and Hulu.

“Among the 18-34 set, the proportion who watch online videos on a weekly basis increased forty-two percent, up from twenty-eight
percent last year according to a February 2008 study by Leichman Research Group. (TV Studios Explore Online Horizons — Buenos
Aires Herald March 16, 2008). The 15-34 demographic plays well for some of the i2m online properties now in development;
specifically TeenPopStar.com and LatinoPopStar

While there are some shows being created specifically for the Net (independent directors and producers enjoy the quick access that the
Internet provides), larger studios are beginning to see the Internet as a testing ground for new programming, as well as, a promotional
tool for existing programming.

The target markets of i2m’s publications and video programs are niche specific lifestyles and interests, and therefore, are significantly
smaller than the mass markets reached by sites like My Space, Facebook or YouTube. Yet, while the entire North American market
for the Company’s TG LIFE.com site only has 8 million potential members, the potential North American market for the Company’s
TeenPopStar.com is 45 million, showing the significant variance from niche to niche. However, both website communities -- as well
as most of the Company’s future planned website communities -- have, or are expected to have an international member base.

The Internet is about access to information, communication, products and services, and people spend countless hours collecting
various bits of information from various places. The profile of our target customer is someone with a specific niche lifestyle or
interest that would enjoy having all that information, entertainment, community, and resource in one place. And, because our sites are
niche specific, our member base is more likely to buy products and/or services from advertisers with niche specific products and
SCIVICES.

Based on current trends and recent history, networking and magazine sites need to attract one million (1,000,000} visitors per month to
be considered as a viable acquisition candidate by the multi-national buyers of online properties, like News Corp or Universal/ NBC.

COMPETITION

There is intense competition in the Internet space today, particularly in the social networking and online video segments. There are
literally thousands of sites that arc already established with a large member base. While the Company believes that it can penetrate
the marketplace with a better product line, using its seamless environment concept, among other things, there are no assurances that
before it can succeed in that effort, that a larger and better funded company may not simply adopt the Company’s concepts and re-tool
their own software architecture to out maneuver the Company. The Company plans on filing patents pending registration wherever
applicable, but there is no assurance that such patent (s) will ultimately be approved. Accordingly, the Company must not only rely
on the existing online website model, marketing plans and any special promotions concepts it has, but also Management’s ability to
keep moving forward creativity to stay ahead of its competitots.

The niche space, which is the Company’s primary focus, is also highly competitive. But though passionate about their creations, most
of the niche marketplace is created by smaller entrepreneurial home grown endeavors. The Company expects to be better financed
than many of its competitors and therefore better able to generate more professional content, deliver that content more consistently,
and market that content with greater impact. Furthermore, the Company intends to maintain a larger software development team — due
10 its other development agendas — and due to the lower operating costs in Buenos Aires, Argentina, where the software development
studio is located, be able to produce more for less than its competitors.

The first of the Inicia online website communities is TGLIFE.com, a site by, for and about the transgender community. It currently has
three primary competitors: UrnotAlone.com, and TGForum.com in the USA and Trannyweb.com in the UK (ranked 59,000, 389,000
and 1,300,000 respectively on Alexa.com, -- the rating system owned by Amazon.com). All three of these entities have been ‘on the
web’ since the 1990s, providing them with a ten year head start over TGLIFE.com, which was launched in BETA mode in 2006. As
of this writing TG LIFE, now entering the final stage of completion and as of yet devoid of any promotional efforts whatsoever, is
ranked 1,100,000, having already surpassed Trannyweb.com, and it’s monthly visits have jumped from 25,000 (January 2008) to
41,000 (April 2008). Although no assurance can be given, the Company expects that with the full completion of the site it can over
take all three major competitors within twenty four (24) to thirty six (36) months. Subsequently, the Company intends to approach
(some or all) of those competitors and then propose a plan to ‘roll up’ the entities to lower costs, eliminate redundancy, and increase
profits, and potentially package and sell the aggregate to a larger online publisher (for example, PlanetOut, a gay publication that has
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some, but very little penetration into the transgender market, but is synergistic with it) that needs or wants addition traffic to position
tself for sale to a multi-national by increasing its aggregate monthly viewership.

Another demographic the Company intends to compete in -- with its Expat 360 website community -- will encounter two major
competitors; Escapeartist.com and Internationalliving.com, which rank (on Alexa.com) 15,341 and 54,000 respectively. Both sites,
however, are more focused on overseas real estate rather than day-to-day Expat living. Neither of these two sites localizes or
categorizes its content effectively, or provides a member community. As such, the Company intends to compete by providing
information, community, interactivity and resource not provided by its competitors in this large, yet mostly untapped and growing
demographic.

In each and every niche that the Company intends to compete, there are cracks that the Company websites can fill, and each will have
special promotions to attract loyal viewers.

MARKETING PLAN

Sules Strategy:

e To reach and acquire advertisers for its online properties the Company will continue its direct sales efforts with small to
medium sized advertisers, as well as utilize outside ad sales agencies, and others, to approach and manage larger potential
advertisers. Currentty the Company has established a relationship with AMERICA'S MEDIAMARKETING, Inc., 2
company that specializes in the selling of ad space on webs sites, who has a client list that includes Oxygen Channel,
magazines such as Redbook, Money, Fortune, PC World, and Newsweek. The Company has also established dialogue with,
and interest from, RIVENDELL INC., (a company that exclusively works with the GLBT community in securing ad revenue
from corporate 100 and 500 companies with a client list that includes industry leaders such as: HBO, Miller Brewing, Sony
Music, and US Air) to represent TGLIFE.com — an online website by, for and about the transgender community, which is

owned by the Company. .

» For long form video content, such as documentaries or series programming, the Company shall utilize film festivals and other
industry events to showcase its products and develop distribution representatives in the United States and abroad.

Advertising: A relatively small budget will be earmarked for brand advertising; including:
o trade publications
o online search

o Press Releases: The Company will regularly send out press releases about its staff, new products and services, and

its success stories.

o Media Stories: The Company will use contacts it maintains and further develop stories of interest to the media;
about new innovations, products and services, and any success stories about the Company, its staff or it products and

services

o Maedia Promotion: The Company staff, considered experts in their respective fields, will:
»  Serve as keynote speakers and panel members at conventions and trade shows
* Be interviewed for radio, and print publications

o Promotion Tours: Some of the Company’s niche markets will lend themselves to promotional tours, where Inicia
can produce town-hall meetings and summit forums. In many cases these public functions will be broadcast via the
i2m websites, sometimes in real time and interactive; or as a segment piece of a regular show format, and/or part of
a larger packaged documentary. The tour will provide a newsworthy public service, as well as promote the

Promotion:
Company and its brands.
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o Contests: Each of the Company website niche communities will have a series of contests in varying categories,
driven by member voting,

¢ Member Promoting: Due to the seamiess environment of the site structure, i2m will pay members a percentage of
advertising revenue that is generated on that members’ page (s).

RISK FACTORS

General

Although the Company has a minimal amount of success on its first online community/ publication (which is still in development),
there is no assurance that that will continue or that any other website community that the Company launches will be successful.
Moreaver, the Company cannot make any assurances that others in the marketplace will not outmaneuver the Company. Finally, the
immediate future of the Company relies on the participation of its senior management team; most notably Bruce T. Dugan, Mario
Delfino and Larry Schulze. And while no health problems currently exist for any, no assurance can be given that one may not arise for
one, or more, in the future, Therefore, any consideration regarding investment in Inicia Incorporated must be done so with the
understanding that some, or all, of that investment could be lost.

RISK FACTORS

Risks to Consider Regarding our Company

The Company Has Substantial Near-Term Capital Needs; The Company May Be Unable To Obtain Needed Additional
Funding

The Company will require funding over the next twelve months to develop the business further. In fact, the Company has minimal
capital for operations and the Company has needs for immediate funding. Our capital requirements will depend on many factors
including, but not fimited to, the timing of further development of our business and the growth of the industry as a whole. If
additional funds are raised through the issuance of equity securities, the percentage ownership of our current shareholders will be
reduced. Moreover, those equity securities may have rights, preferences, and privileges senior to those of the holders of our common
stock. There can be no assurance that additional capital wiil be available on terms favorable to us or our sharchelders.

Qur cash requirements may vary substantially depending on our rate of development, research results, competitive and technological
advances and other factors. If adequate funds are not available, the Company may be required to curtail operations or to obtain funds
by entering into colltaboration agreements on unatiractive terms. Our inability to raise capital would impair the current and future
operations and may cause the Company to cease business operations entirely.

The Company Has Substantial Long-Term Capital Needs; The Company May Be Unable To Obtain Needed Additional
Funding

Substantial expenditures will be required to further develop our business model. The level of expenditures required for these activities
will depend in part on whether The Company develops and markets our services independently or with other companies through
collaborative arrangements. Qur future capital requirements will also depend on one or more of the following factors:

.} Market acceptance of our products and services;
L. The extent and progress of our research and development programs;

+,  Competing technological and market developments; and
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" The costs of commercializing our products and services.

There can be no assurance that funding will be available on favorable terms to permit successful expansion of the business to allow the
Company to exceed the breakeven point, if at all.

In addition, the Company has no credit facility or other committed sources of capital. The Company may be unable to establish credit
arrangements on satisfactory terms, if at all. If capital resources are insufficient to meet our future capital requirements, the Company
may have to raise additional funds to continue development of our website communities and publications, digital software products,
and video content. There can be no assurance that such funds will be available on favorable terms, if at all.

To the extent that additional capital is raised through the sale of equity and/or convertible debt securities, the issuance of such
securities will likely result in dilution to our shareholders. If adequate funds are not available, the Company may be unable to develop
our operations to a sufficient fevel to generate revenues or become profitable.

We expect to issue additional stock in the future to finance our business plan and the potential dilution caused by the issuance of stock
in the future may cause the price of our common stock to drop.

The Company is authorized to issue maximum stock of 500,000,000 common shares. As of September 29, 2008, there were
17,238,300 issued and outstanding shares of Common Stock. The Board of Directors has authority to issue the balance of
482,761,700 shares of our authorized stock without shareholder consent, on terms and conditions set in the discretion of the Board,
which may dilute the value of your stock. If and when additional shares are issued, it may cause dilution in the value of shares
purchased in this offering and may cause the price of our common stock to drop. These factors could also make it more difficult to
raise funds through future offerings of common stock.

Most of our competitors may be able to use their financial strength to dominate the market, which may affect our ability to generate
revenues. '

Some of our competitors are much larger companies than us and very well capitalized. They could choose to use their greater
resources to finance their continued participation and penetration of our targeted markets, which may impede our ability to generate
sufficient revenue to cover our costs. Their better financial resources could allow them to significantly outspend us on price to our
customers, marketing and production. We might not be able to maintain our ability to compete in this circumstance.

The Company Has Never Paid Dividends

The Company has never paid dividends. The Company does not anticipate declaring or paying dividends in the foreseeable
future. Qur retained earnings, if any, will finance the development and expansion of our business. Our dividends will be at our Board
of Directors’ discretion and contingent upon our financial condition, eamings, capital requirements and other factors. Future
dividends may also be affected by covenants contained in loan or other financing documents The Company may execute. Therefore,
there can be no assurance that cash dividends of any kind will ever be paid.

Limited Operating History

We cannot guarantee that we will be successful in our business operations. Our business is subject to the risks inherent in the
establishment of a new business enterprise, including limited capital resources and the ability to find and finance suitable acquisition
candidates. We are seeking equity and debt financing to provide the capital required to fund additional proposed acquisitions and our
ongoing operations.

We have no assurance that future financing will be available to the Company on acceptable terms. If financing is not available on
satisfactory terms, we may be unable to continue, develop or expand our operations and possibly cease operations totally. Equity
financing could result in additional dilution to shareholders.
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Inflation

The amounts presented in the financial statements do not provide for the effect of inflation on the Company’s operations or its
financial position. The net operating losses shown would be greater than reported if the effects of inflation were reflected either by
charging operations with amounts that represent replacement costs or by using other inflation adjustments.

Provision for Income Taxes

The Company believes that it will be able to use all of it’s the net operating loss carry forwards in future periods, However, the
Company has not recorded the related asset in the accompanying financial statements.

Employees

As of September 31, 2008, the Company employed approximately 6 persons. None of our employees are covered by collective
bargaining agreements. We believe that our relations with our employees are good.

Dependence on Key Fersonnel

The continued success of the Company is highly dependent on certain key personnel, particularly Messrs. Dugan, Delfino and
Schulze, all of whom will be the driving force behind the introduction and implementation of all corporate policy and infrastructure
growth, and will be responsible for developing the Company's long-term strategy. Nonetheless, the loss of Messrs. Dugan, Delfino or
Schulze or any other key manager could have a material adverse effect on the Company's results of operations, financial condition and

business prospects.

In light of its anticipated growth, the Company plans to expand its senior management by hiring a number of professionals. The
Company's success will depend to a large extent upon the expertise and continuing contributions of these employees and will depend
upon the ability of the Company to integrate and retain these new individuals or find suitable replacements. Furthermore, these new
members of senior management have no prior operating experience at the Company. As a result, there can be no assurance that the
Company's senior management team will be capable of successfully implementing the business strategy of the Company. A failure in
the implementation of the Company's business strategy could have a material adverse effect on the Company's results of operations,
financial condition and business prospects.

No Assurance of Planned Growth; Inability to Grow could adversely affect operating results

The Company has yet to experience rapid and substantial growth in company operations and revenue since it began operations. The
Company intends to pursue a growth strategy for the foreseeable future and to broaden its product offerings to include new types of
products that have little or no track record. There can be no assurance that the Company will be able to expand successfully and
operate profitably. It is also expected that such expansion plans will require the Company to hire additional personnel which will
substantially increase its operating expenses in the short-run. Since management expects that there will be a time lag between the
expenditure of funds and the receipt of any revenues from such expansion efforts, the Company's results of operations may be
adversely affected in the short-run. There can be no assurance that the Company will anticipate and respond effectively to all of the
changing demands that expanding operations will have on the Company's management and operating systems. The Company's failure
to meet its anticipated hiring needs and to adapt its systems could have a material adverse effect on its results of operations, financial
condition and business prospects. Further, there can be no assurance that the Company will ever achieve its planned growth or broaden
its product offerings, and the failure to do either could have a material adverse effect on the Company's results of operations, financial
condition and business prospects.

Substantial Leverage can reduce net income and cause losses

The Company's Certificate of Incorporation and Bylaws do not limit the amount of indebtedness the Company may incur. The
Company may wish to leverage its assets through securitizations and other borrowings, generally through the use of warehouse lines
of credit and reverse repurchase facilities. The percentage of leverage used varies depending on, among other things, the Company's
estimate of the cash flow that its assets will generate, and the stability of that cash flow. There can be no assurance that the Company
will be able to continue to meet its debt obligations resulting from leverage and, to the extent that it cannot, the Company risks the loss
of some or all of its assets.
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No Prior Public Market; Volatility of Stock Market

Prior to the Offering, there has been no private or public market for the Common Stock. There can be no assurance that an active
trading market will develop or that the purchasers of the Common Stock will be able to resell their Common Stock at prices equal to
or greater than the Offering Price. The Offering Price of the Common Stock was determined arbitrarily within in the Company and
may not reflect the market price of the Common Stock after the Offering.

Anti-Takeover Effect of Delaware Law

The Company is incorporated as a Delaware corporation and as such will be subject to the anti-takeover provisions of Section 203 of
the Delaware General Corporation Law. In general, Section 203 prevents an "interested stockholder” (defined generally as a person
owning more than 15% or more of the Company's outstanding voting stock) from engaging in a "business combination” with the
Company for three years following the date that person became an interested stockholder unless the business combination is approved
in a prescribed manner. This statute could make it more difficult for a third party to acquire control of the Company. See "Description
of Capital Stock -- Certain Provisions of Delaware Law."

Development Stage Business

The Company has not engaged in active operations and is in the developmental stage. The Company’s proposed operations are subject to a.
business risks associated with new enterprises. The likelihood of the Company’s success must be considered in light of the problem:
expenses, difficulties, complications, and delays frequently encountered in connection with the expansion of a business, operation in
competitive industry, and the continued development of advertising, promotions and a corresponding prospective client base. There is
possibility that the Company could sustain losses in the future. There can be no assurances that the Company will operate profitably.

Inadequacy of Funds

Gross offering proceeds of a $560,000 may be realized. Management believes that such proceeds will capitalize and sustain the Compan
sufficiently to allow for start up costs, the implementation of a marketing campaign and presentation of the Company’s services for a certai
period of time. 1f only a fraction of this Offering is sold, or if certain assumptions contained in the Company’s Offering Statement prove t
be incorrect, the Company may have inadequate funds to fully develop its business and may need debt financing or other capital investmer
to fully implement the Company’s Offering Statement.

Risks Associated with Expansion

The Company plans on expanding its business through the introduction of a sophisticated marketing campaign. Any expansion ¢
operations the Company may undertake will entail risks, such actions may involve specific operational activities that may negatively impac
the profitability of the Company. Consequently, shareholders must assume the risk that (i) such expansion may ultimately involv
expenditures of funds beyond the resources available to the Company at that time, and (ii) management of such expanded operations ma
divert Management’s attention and resources away from its existing operations, all of which factors may have a material adverse effect o
the Company’s prospective business activities.

Client Base and Market Acceptance

While the Company believes it can develop a prospective client base through the marketing and promotion of its products and services, th
inability of the Company to further develop such a prospective client base could have a material adverse effect on the Company. Althoug
the Company believes that its proposed products and services offer certain advantages over competitive companies and products, n
assurance can be given that the Company will attain a degree of market acceptance on a sustained basis or that it will generate revenue
sufficient for sustained profitable operations.




General Economic Conditions

The financial success of the Company may be sensitive to adverse changes in general economic conditions in the United States, such a
recession, inflation, unemployment, and interest rates. Such changing conditions could reduce demand in the marketplace for th
Company’s services.

Possible Fluctuations in Operating Results

The Company’s operating results may fluctuate significantly from period to period as a result of a variety of factors, including the successe
and failures of its employee base, operations, profit sharing results, seasonality, and general economic conditions. There is no assuranc
that the Company will be successful in marketing any of its products or services or that the revenues from such products and services wi
be significant. Consequently, the Company’s revenues may vary by quarter, and the Company’s operating results may experienc
fluctuations.

Risks of Borrowing

If the Company incurs indebtedness, a portion of its cash flow will have to be dedicated to the payment of principal and interest on suc
indebtedness. Typical loan agreements also might contain restrictive covenants that may impair the Company’s operating flexibility. Suc
loan agreements would also provide for default under certain circumstances, such as failure to meet certain financial covenants. A defau
under a loan agreement could result in the loan becoming immediately due and payable and, if unpaid, a judgment in favor of such lende
which would be senior to the rights of owners of Common Stock of the Company. A judgment creditor would have the right to foreclose o
any of the Company’s assets resulting in a material adverse effect on the Company’s business, operating results or financial condition.

Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under “Use of Proceeds.” The Company reserves the right t
use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be in the best interests ¢
the Company and its shareholders in order to address changed circumstances or opportunities. As a result of the foregoing, the success ¢
the Company will be substantially dependent upon the discretion and judgment of Management with respect to application and allocation ¢
the net proceeds of this Offering. Investors for the Common Stock offered hereby will be entrusting their funds to the Company’
Management, upon whose judgment and discretion the investors must depend.

Control By Management

As of October 2008, the management of the Company owned approximately 90% of the Company’s outstanding shares. Upon fu.
completion of this Offering, the management of the Company will own approximately sixty four (64%) percent of the issued an
outstanding shares, and will be able to elect all of the directors and continue to control the Company. Investors will own a minorit
percentage of the Company’s Common Stock and will have no voting rights. Investors will not have the abitity to control a vote of th
Company’s Shareholders or Board of Directors. See “PRINCIPAL SHAREHOLDERS”.

Dividend Policy

The Company intends to not pay any dividends, retain any initial future earnings to fund operations and expand the Company’s business. ¢
holder of Common Stock will be entitled to receive dividends only when, as, and if declared by the Board of Directors out of funds legall
available therefore. The Company’s Board of Directors will determine future dividend policy based upon the Company’s results ¢
operations, financial condition, capital requirements, and other circumstances.
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Dilution.

Purchasers of Shares will experience immediate and substantial dilution of $ 0.0064350 (3.01 - $0.0035650) in net tangible book value pe
share, or approximately 64.34% of the assumed offering price of $.01 per share (assuming maximum offering proceeds are achieved’
Additional Shares if issued by the Company in the future will also dilute a purchaser's investment in the Shares, See “CAPITALIZATIO!

SUMMARY” Pg. 26.

Broker ~Dealer Sale of Shares

The Company’s Common Stock is not presently inctuded for trading on any exchange, and there can be no assurances that the Compan
will ultimately be registered on any exchange. The NASDAQ Stock Market, Inc. has enacted certain changes to the entry and maintenanc
criteria for listing eligibility on the NASDAQ Small Cap Market. The entry standards require at least $4 million in net tangible assets o
$750,000 net income in two of the last three years. The proposed entry standards would also require a public float of at least | millio
shares, $5 million value of public float, a minimum bid price of $2.00 per share, at least three market makers, and at least 300 shareholder:
The maintenance standards (as opposed to entry standards) require at least $2 million in net tangible assets or $500,000 in net income in tw:
of the last three years, a public float of at feast 500,000 shares, a $1 million market value of public float, 2 minimum bid price of $1.00 pe
share, at least two market makers, and at least 300 shareholders.

No assurance can be given that the Common Stock of the Company will ever qualify for inclusion on the NASDAQ System or any othe
trading market. As a result, the Company’s Common Shares are covered by a Securities and Exchange Commission rule that oppose
additional sales practice requirements on broker-dealers who sell such securities to persons other than established customers and accredite.
investors. For transactions covered by the rule, the broker-dealer must make a special suitability determination for the purchaser an
receive the purchaser’s written agreement to the transaction prior to the sale. Consequently, the rule may affect the ability of broker-dealer
to sell the Company’s securities and may also affect the ability of sharcholders to sell their shares in the secondary marke:

Long Term Nature of Investment

An investment in the Shares may be long term and illiquid. Accordingly, purchasers of Shares must be willing and able to bear the
economic risk of their investment for an indefinite period of time.

Ne Current Market for the Shares

There is no current market for the Shares offered in this Offering Circular.

Compliance with Securities Laws

The Shares are being offered for sale in reliance upon certain exemptions from the registration requirements of the Securities Ac
applicable New York Securities Laws, and other applicable state securities laws. If the sale of Shares were to fail to qualify for thes
exemptions, purchasers may seek rescission of their purchases of Shares. If a number of purchasers were to obtain rescission, the Compan
would face significant financial demands which could adversely affect the Company as a whole, as well as any non-rescinding purchasers.

Arbitrary Offering Price

The price of the Shares offered has been arbitrarily established by the Company, based upon such matters as the state of the Company’
business development and the general condition of the industry in which it operates. The Offering price bears little relationship to th
assets, net worth, or any other objective criteria of value applicable to the Company.

Placement Agent

The officers and directors of the Company without compensation, offer the Shares on a “best efforts” basis, or the Offering maybe offere
through a NASD registered broker-dealer which would entered into a Participating Broker-Dealer Agreement with the Company
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Accordlngy, there is no assurance that the Company, or any NASD broker-dealer, will sell the maximum Shares offered or any lesse
amount.

BUSINESS AND PROPERTIES

[tem 2.  Description of Property

The Company currently occupies space at 360 East 55" Street, Suite 13G, New York, New York 10022; office space used by the
Company CEO to conduct day to day business and host meetings. This space is equal to approximately 400 square feet of the total
1000 square feet at that location. Qur rent is $500 per month. We have no lease and have an oral month-to-month agreement with the
leaseholder of the space. The space is adequate for the current needs of the Company. If the month-to-month tenancy was to end, we
would be able to move our operations without a significant disruption of operations.

The Company’s administration offices and software development studio is located at Uruguay 1279 (5:A), Capital Federal, Buenos
Aires, Argentina 1016, The facility is comprised of approximately 1,000 square feet and is sufficient for the needs of the Company
for the foreseeable future. The Company does have a formal lease that began on August 1, 2008 and ends on August 1, 2010. The
Company has been paying $1,000 per month since August 1, 2008, which includes rent, water and taxes at that location.

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.

5. What were net, after-tax earnings for the last fiscal year?
{1f losses, show in parenthesis.)

Totak: ($5,174)
6. If the Company had profits, show offering price as a 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. N/A

Offering Price Per Share, = (price/earnings multiple)
Net After-Tax Earnings ngs Last Year Per Share) NOT APPLICABLE

7. (a) 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. $ 552 in total

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,

Firstly, the Company has to date (prior to the merger with Elgin Technologies, Inc — ELGN, which occurred on September 23, 2008)
been in an exploratory development stage. As it has now approached the completion of that development stage and nearer to the
commencement of full operations it is management’s belief that the company will substantially, and very quickly increase in value.
Secondly, in direct connection with said merger, the pre-existing shareholders of Elgin Technologies, Inc. have had their common
shares diluted as a result of the issuance of common shares pursuant to this offering statement for the purposes of a) providing a larger
percentage of ownership to the incoming investors in accordance with this Offering Statement, and b) to place voting control of the
Company in the hands of new management.
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{b) State the dates on which the Company sold or otherwise issued securities during the [ast 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, a concise description of the consideration. (Exclude bank debt.)

8. (1) 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: 35.6 % (56,000,000 to be issued divided by 157,238,000; consisting of 17,238,000 + 84,000,000 +
56,000.000)

If the minimum is sold: N/A

(b) 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: § 500,552.
If the minimum is sold: N/A

* These values assume that the Company’s 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: N/A. These
values also assume an increase in cash in the Company by the amount of any cash payments that would be made upon cash
excrcise of options, warrants or rights included in the calculations. The amount of such cash would be: 3N/A .

(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 Company’s development.

INSTRUCTION: Financial information in response to Questions 5, 6 and 7 should be consistent with the Financial Statements.
Earnings per share for purposes of Question 5 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 8, 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

9. (a) The following table sets forth the use of the proceeds from this offering:

If Minimum Sold If Maximum Sold

Amount % Amount %
Total Proceeds $0 $ 560,000
Less: Offering Expenses 0% 22%
Commissions & Finders Fees -0- -0-
Legal & Accounting 30 $ 120,000
Copying and Advertising 50 $ 2,000
Other (Specify):
Development/Marketing 30 $ 75,000
General working capital 30 $ 363,000

including rent, salaries,
office expenses, furniture
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Net Proceeds from Offering 30 $ 438,000

Total Use of Net Proceeds $0 $ 438,000
0% 100%

(b) 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, a potential investor should consider
whether the remaining portion of his investment, which would be that part available for future development of the Company’s
business and operations, would be adequate.

10. (a) 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. N/A

(b) 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. N/A

(¢) 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.

(d) 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 a significant amount of the Company’s 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 Company’s plans to resolve any such problems.

12. indicate whether proceeds from this offering will satisfy the Company’s 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 a 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 Company's 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 Company’s executive officers, directors and promoters, indicating by footnote that these
payments will be so made to such persons. If a substantial amount is allocated to working capital, set forth separate sub-categories for
use of the funds in the Company’s business.

If any substantial portion of the proceeds has not been allocated for particular purposes, a statement to that effect as one of the Use of
Net Proceeds categories should be included together with a statement of the amount of proceeds not so allocated and a footnote
explaining how the Company expects to employ such funds not se allocated.
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CAPITALIZATION

ItemS. Market for Common Equity and Related Stockholder Matters

General

As of September 30, 2008, the Company, by written consent of the Board of Directors dated September 17, 2008, drafted resolutions
approving and adopting a Certificate of Amendment, the Company amended its Certificate of Incorporation to be authorized to issue
500,000,000 shares of Common Stock, at a par value $.0001 per share and 1,000,000 shares of any number of series of preferred
shares, as designated by the Board of Directors, with such rights and preferences as set forth by the Board of Directors, par value of
$.0001 per share. Accordingly, as of September 30, 2008, the latest practicable date, there are 17,238,300 common shares
outstanding. On or about October 2008, an additional 84,000,000 shares were issued to the Company's management; Mr. Dugan
received 58,800,000 common shares, and Mr. Delfino received 25,200,000 shares, respectively bring to total outstanding common
shares to 101,238,000, The present Offering Statement contemplates the issuance of 56,000,000 new common shares, which if
successful, would increase the total outstanding common shares to 157,238,3000. The number of record holders of Common Stock as
of September 22, 2008 was approximately 213, and of October 30, 2008 is approximately 215. .

Commen Stock

The holders of Common Stock are entitled to one vote for each share held of record on all matters to be voted on by
stockholders. There is no cumulative voting with respect to the election of directors, with the result that the holders of more than 50%
of the shares voting for the election of directors can elect all of the directors then up for election. The holders of Common Stock are
entitled to receive ratably such dividends when, as and if declared by the Board of Directors out of funds legally available
therefore. In the event we have liquidation, dissolution or winding up, the holders of common Stock are entitled to share ratably in all
assets remaining which are available for distribution to them after payment of liabilities and after provision has been made for cach
class of stock, if any, having preference over the common Stock. Holders of shares of Common Stock, as such, have no conversion,
preemptive or other subscription rights, and there are no redemption provisions applicable to the Common Stock.

Preferred Stock

Each preferred share allows the preferred sharcholder to vote the equivalent of fifty (50%) percent of the current issue and outstanding
shares of the Registrant to exercise control over the Company/Registrant.

Price Ranges of Inicia Common Stock

Market Information

The Company’s Common Stock is traded on the Pink Sheets under the symbol “ELGN".

There is currently a limited trading market for the company’s Common Stock with the price being very volatile. The following chart
lists the high and low closing bid prices for shares of the company’s Common Stock for each month within the last two fiscal
years. These prices are between dealers and do not include retail markups, markdowns or other fee and commissions, and may not
represent actual transactions.

Low Bid High Ask
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Liquidation
In the event of a liquidation of the Company, all stockholders are entitled to a pro rata distribution after payment of any claims.
Dividend Policy

The Company has never declared or paid cash dividends on its common stock and anticipates that all future earnings will be retained
for development of its business. The payment of any future dividends will be at the discretion of the Board of Directors and will
depend upon, among other things, future earnings, capital requirements, the financial condition of the Company and general business

conditions.

Stock Transfer Agent

Our transfer agent and registrar of the Common Stock is Pacific Stock Transfer Co., 500 E. Warm Springs Rd., Ste. 240, Las Vegas,
NV 89116.

Recent Sales of Unregistered Securities

The information concerning the recent sales of unregistered securities required by Item S is incorporated by reference to the
information set forth in [tem 12 “Certain Relationships and Related Transactions™ set forth hereafter. None

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 re-financings) 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;

CAPITALIZATION SUMMARY
As of: As Adjusted
09/30/08 (1) @) Maximum
Debt:
Short-term debt (average interest rate 0%) § 0 $ 0
Long-term debt (average interest rate 0%) 0 0
Total debt 0 0
Stockholders’ equity (deficit):
Preferred stock — par or stated value (by
Class of preferred in order of preferences) 0 0
Commion stock — par or stated value 382 0.01
Common stock — Total Contributions 57,295 617,295
Additional paid in capital 0 0
Retained earnings (deficit) (56,743) (36,743)
Total stockholders’ equity 552 560.552
Total Capitalization 552 560,552
Number of Common Share Outstanding 101,238 157,238
Stockholders’ Equity per Common Share  § 0.0000055 $ 0.0035650

NOTES:

(1) 1,500 privately held (no par value) shares (of post-merger Inicia Incorporated) were exchanged for 84,000,000 shares of new
issue in the post-merger Inicia Incorporated Company.

(2) The financial information provided above does not include any financials regarding Eglin Technologies, Inc. as all of their
assets and liabilities were eliminated pursuant to bankruptcy proceeding in 2007,

(3) There were 17,238,000 existing shares outstanding of ELGN stock prior to said merger, which continue to be outstanding.

Number of preferred shares authorized and outstanding: 0, with a par or stated value: 0

Number of Par Value
glass of Preferred Shares Authorized Per Share




1,000,000 shares  '$.001

INSTRUCTION: Capitalization should be shown as of a 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.

DESCRIPTION OF SECURITIES

14. The securities being offered hereby are: |
[X] Common Stock

[ ] Preferred or Preference Stock

[ ] Notes or Debentures

[ 1 Units of two or more types of securities composed of:
[ 1Other:

15. These securities have:

Yes No

[] [X]Cumulative voting rights

[1 [X] Other special voting rights

[1 {X]Preemptive rights to purchase in new issues of shares
[1 [X] Preference as to dividends or interest

[1 [X] Preference upon liquidation

[1 [] Other special rights or preferences (specify):
Explain:

16. Are the securities convertible? [ ] Yes [X] No
If so, state conversion price or formula.
Date when conversion becomes effective: /

Date when conversion expires: / /

17. (a) If securities are notes or other types of debt securities: NONE

(1) What is the interest rate? % N/A
I interest rate is variable or multiple rates, describe:

(2) What is the maturity date? / / N/A
If serial maturity dates, describe:

(3) Is there a mandatory sinking fund? { ] Yes [X] No
Describe:

{(4) Is there a trust indenture? [ ] Yes [X] No
Name, address and telephone number of Trustee

(5) Are the securities callable or subject to redemption? { ] Yes [X] No
Describe, including redemption prices:

(6} Are the securities collateralized by real or personal property? [ ] Yes [X] No
Describe:

(7) If these securities are subordinated in right of payment of interest or principal, explain the terms of such subordination. N/A
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How much currently outstanding indebtedness of the Company is senior to the securities in right of payment of interest or principal?
3 N/A

How much indebtedness shares in right of payment on an equivalent {pari passu) basis? N/A §

How much indebtedness is junior (subordinated) to the securities? $ N/A

(b) 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. “Eamings” 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 a result of the offering of the notes or other debt securities. N/A

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 a measure of the “coverage”
of debt service, as the existence of earnings does not necessarily mean that the Company’s liquidity at any given time will permit
payment of debt service requirements to be timely made. See Question Nos. 11 and 12. See also the Financial Statements .

18. If securities are Preference or Preferred stock: No

Are unpaid dividends cumulative? [ ] Yes [X] No
Are securities callable? [ ] Yes {X] No, Explain:

Note: Attach to this Offering Circular copies or a 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: N/A

20. Current amount of assets available for payment of dividends if deficit must be first made up, show deficit in parenthesis): N/A
3

PLAN OF DISTRIBUTION

21. The selling agents (that is, the persons selling the securities as agent for the Company for a commission or other compensation) in
this offering are: NONE

Name: N/A
Address:

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 a percent of the offering price on the cover page of this Offering Circular. None
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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.} N/A

23. Describe any material relationships between any of the selling agents or finders and the Company or its management. None

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, a 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: By the Board of Directors (see section 29 through 35).

Name:
Address:
Telephone No.: ()

25. If this offering is limited to a special group, such as employees of the Company, or is limited to a certain number of individuals (as
required to gualify under Subchapter S 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 a legend notifying holders of such restrictions? [ } Yes[X] No

26. (a) 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: The escrow agent shall be the Law
Offices of Michael Krome, Esq., 8 Teak Court, Lake Grove, NY 117355.

(b) 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[x] No

27. Explain the nature of any resale restrictions on presently outstanding shares, and when those restrictions will terminate, if this can
be determined: There will be no resale restrictions.

DIVIDENDS, DISTRIBUTIONS AND REDEMPTIONS

In the past five years, the Company has not paid dividends, made distributions upon its stock or redeemed any securities.

OFFICERS AND KEY PERSONNEL OF THE COMPANY

1. Name: Bruce T. Dugan Age: 51
Title: Chairman, President and Chief Executive Officer

Office Address: 360 East 55" Street 13-G/ New York, NY /USA 10022; Telephone: 1-646-233-4164
Office Address: Uruguay 1279 5:A / Capital Federal, Buenos Aires / Argentina 1016; Telephone: +54-11-4813-6536

Inicia [ncorporated: since 2005: As one of the founders, he developed the Company’s strategic short and long range goals, assembled
the management staff, and contracted various production teams. He raised the seed capital to launch the Company, as well as,
developed its existing capital relationships. He will manage the Company’s direction, public relations, oversee project development,
marketing and promotions and business affairs. He also serves as Chairman of the Board of Directors.

First Drum, Inc: President 2002-2004: Founded the company for the purpose of co-producing a documentary (The Last Poets -- aired
on the Bravo Channel 2003). As the executive in charge of production he raised production and marketing capital from third parties,
negotiated domestic and foreign distribution agreements, managed licensing agreements, and accounting, and developed marketing
strategy.
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Prior to 2002, Mr. Dugan briefly served as CEO of Fortune Media Inc. after building a nationally distributed record company for its
éubsidiary Fortune Entertainment, Inc., which he founded and sold to Fortune Media, Inc. Prior to that, he served in the commercial
freight and transportation industry where his companies served industry leaders such as Dupont, Couristan Carpets, Sumitomo of
America, Rubbermaid, MSC and many others. He served as president of Worldway Freight Systems (a small national freight
brokerage firm with three employees generating $120,000 of monthly revenue), and TFS America (a national trucking & logistics and
general warehouse firm that employed fifty and generated $500,000 of monthly revenue), initially launching both companies with
$10,000 of start-up seed capital. Building each company from the ground up he obtained experience in all aspects of the business;
operations, sales and marketing, accounting, finance, time-sensitive logistics, and general management. He developed many work
flow process and marketing strategies considered innovative and forward thinking at that time.

1984 — Bachelor of Arts / Northwest College, Tulsa OK
1980 — Freight Logistics Certificate: Rutgers University, Newark NJ
Director: (x) Yes ( ) No

2. Name: Jesse Schraft Age: 28
Title: Vice President and Chief Financial Officer

Office Address: Uruguay 1279 5:A / Capital Federal, Buenos Aires /Argentina 1016; Telephone: +54-11-4813-6536

Inicia Incorporated/ since October 20, 2008: He shall oversee all in house bookkeeping, prepare budgets, forecasts, investment
planning and perform financial analysis. Additionally he shall interface with banks, merchant accounts and other financial institutions
and services. He will prepare all internal financial reports and work with external accounting and auditing firms to facilitate the timely
and accurate delivery and filing of all financial reports.

JWS Financial Advisory, Buenos Aires, Argentina: Managing Partner/ June 2008 — Current: His responsibilities are to design and
implement financial restructuring of early stage companies with a focus in the hotel, luxury travel, real estate, alternative foods,
alternative energy, and web based industries. He conducts industry specific and macro-economic research and forecasting used to
support executive business decisions, constructs in-depth forecasting models for future growth analysis and expansion based projects,
fornulates private placement deal structures for the raising of capital, and assumes all other financial responsibilities expected of 2
Chief Financial Officer.

Macquarie Bank Limited, New York, NY/ Managing Associate/ Sept. 2007 — June 2008: As a Desk Analyst OTC Derivative Trading
and Structuring, Commodities Group, he analyzed various commodity investment strategies and structured OTC derivatives to capture

relative trading strategies, successfully developed an institutional broker dealer sales desk which transacted OTC derivatives and
structured products. He designed and underwrote 144A debt deals & revenue bonds structured around client’s physical basis exposure,
created investment thesis that successfully supported a $150M global structure; capturing diversified exposure to various agriculture
positions, actively covered the entire commodity complex, indexes and commodity based equities in order to support hybrid trades,
created 3rd party funding desk in order to provide SEC registered wrappers for structured trades to U.S. based banks, completed
extensive training program focusing on OTC derivative pricing/design and related market fundamentals.

Morgan Stanley, New York, NY /Associate Desk Analyst, Proprietary Fixed Income: Oct. 2005- Sept. 2007: He analyzed various
fixed income strategies & trades for institutional trading desk, provided market commentary and trade analysis for middle market
accounts and institutional wealth managers, acted as divisional lead during launch of new commodity structured products with focus
on research, positioning, and presentation; the scope of coverage included energy, metals, and agricultural markets. He also developed
a market to support the creation of a structured note that effectively mimicked CDS in order to hedge high yield portfolios against
looming credit correction, designed a relative value swap, which effectively reduced overexposure to distressed/HY credit positions
while increasing rates exposure to a curve-steepening environment, successfully timed the exit and entrance of both respective
markets. He conducted High Yield credit analysis in order to support trades, which were not covered by firm-wide research, assumed
roll as OTC broker during conferences between analysts, traders, and potential clients with the intention of securing new assets,
constructed diversified fixed income portfolios and perform analytics on individual accounts up to $300M in size, focusing on asset
allocation models and individual account objectives, generated trade ideas from proprietary research to capture transactional
opportunities across all product areas, performed daily OTC brokering between traders and portfolio managers during competitive
bid/offer transactions. Moreover he consulted clients on transactions ranging from $2M to $300MM in size; providing research and
analytics on multiple product groups including MBS, CDO, corporate bonds, high yield, agencies, cash/repo, municipals, foreign
bonds, structured products, and convertibles, and increased Synthetic CDO sales by 300% through the implementation of Six Sigma
process enhancements.
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Lehman Brothers: Analyst: Capital Markets Risk Division Nov, 2004 — Oct 2005: He performed full cope audits on equities and fixed
income trading desks, compared risk strategies with trading activity to verify VAR thresholds, analyzed derivative transactions to
assure compliance standards, and consulted with various product departments on SOX 404 Compliance.

Ernst & Younz New York, NY/External Auditor; Financial Services Division/ January 2004 - Nov. 2004:

Performed audits on large Hedge Funds, Mutual Funds, and Private Equities; personalty managed two Hedge Fund audits during 2004
busy season. He completed industry certified training program on asset management clients, gained exposure to equities, fixed
income, and derivative products, and consulted top tier banks on SOX 404 Compliance.

C-Cor In¢/ State Collepe, PA/ Analyst; Internal Control/Sept. 2003 — January 2004: Financial control design of public company:
Sarbanes-Oxley Compliance Management.

2003: B.S. in Financial Accounting, Penn State University; 2006: Series 7 and 63 Licensed
Mr. Schraft is expected to serve in this capacity on behalf of the Company 10-20 hours per month. .
Director: { ) Yes (x) No

3. Name: Mary Ann Zimmer Age: 58
Titite: Vice President; Business and Legal Affaires

RBusiness Address; 401 East 74th Street New York, New York 10021; Telephone: 212.744.7410; Telefax: 212.744.7210

Inicia_Incorporated since September 2008: Her responsibilities are to structure, negotiate and draft agreements for all media platforms,
including agreements covering production and co-production, branded content, talent, distribution, licensing, sponsorships and
promotions. She will also serve on the company’s advisory board for strategic planning.

Law _Office of Mary Ann Zimmer since 1987; Previously served as general counsel and vice president of business affairs for Arts and
Entertainment Networks; directing the department responsible for all legal matters and business affairs for Hearstt ABC/NBC joint
venture consisting of A&E Network and The History Channel and related businesses. Currently she maintains a broad-based
entertainment law practice (currently as a private practitioner and previously as a partner in a leading entertainment firm) representing
US, Canadian and international media clients, including established and emerging television program services, advertising agencies,
production companies, filmmakers, talent and nonprofit organizations in wide range of matters requiring extensive knowledge of
entertainment law and industry transactions. She specializes in legal and business aspects of content production and distribution for
television, film, and online/digital platforms, as well as matters relating to intellectual property, copyright, rights and clearances,
content review, merchandising, and content, software and technology licensing.

As a founding member of the Entertainment, Arts & Sports Law Section of the New York State Bar Association, Mary Ann continues to
serve as an officer and committee chair. She is a member of the board of the International Academy of Television Arts & Sciences, has
been a judge for the International Emmy Awards, regularly lectures professional and academic groups on business and legal matters
affecting the entertainment industry, and has taught a graduate seminar in television and radio program development at Brooklyn College.

1977 LL.M. in Labor Law {with honors), New York University School of Law
1975 ].D., Case Western Reserve University School of Law; editor of Law Review
1971 B.A. (with honors), New York University, Washington Square College

Ms. Zimmer is expected to serve is this capacity on a part time basis, 10-20 hours per month.
Director: (x) Yes ( } No

4. Name: Mario E. Delfine Age 31
Title: Vice President and Chief Technical Officer

Office Address: Uruguay 1279 5:A / Capital Federal, Buenos Aires Argentina 1016; Telephone: +54-11-4813-6536

Inicia_Incorporated: since 2006: Co-founder of the contract services unit (i2medialab,com) he is the lead programmer for the
company, and oversees the tech aspect of all project development.
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Oki_Doki Design Founder/ President 2000-2006: Served as lead programmer providing third party contract services to clients
worldwide. His area of focus is the development of dynamic page database driven websites and 3d animation for Internet and
broadcast distribution. He has Master certifications in all programming languages.

2007 — Software Programming (Flash) / 1T Master / Buenos Aires, Argentina
2005 — Software Programming (Various) / Image Campus / Buenos Aires, Argentina

2001 - Programming Theory / Media Campus, Newark NJ

Director: (x) Yes ( } No

5. Name: Larry Schulze Age 58
Title: Vice President; Online Publications

Office Address: 1615 Crestwood Drive Harrison, AR USA 70601 ; Telephone: 1-870-391-2249

Inicia Incorporated: since 2005: He coordinates with in-house bookkeeping and external professionals (accounting, auditing, financial
reporting) to manage to flow of financial information for the Company and insure timely accuracy. He heads the Company’s sales
efforts; develops relationships with advertising sales agencies, prepares sales marketing strategies and content, and will develop a
sales team. He is also Editor In Chief of the online pubiications division -- currently containing two online properties (eight more to be
launched in the next twelve (12) months) — with responsibilities that include developing and aggregating content, hiring and
coordinating writers and deadlines, and overseeing managing editors (as they are hired).

GTM Publications: Publisher 2000-2004: Founder and Editor in Chief of Girl Talk Magazine, a glossy life style print publication that
was distributed into ten countries. He oversaw all aspects of the business; directly involved with ad sales, marketing, promotions, and
the full magazine cycle: overseeing layout, design, content development, photography, print production and distribution.

Director: (x) Yes ( ) No

6. Name: Robert Buontempo Age: 56
Title: New Products, Research and Development

Home Address: 16 Jaques Road # 14 Elizabeth, NJ USA 07201; Telephone: 1-908-282-9383

Inicia Incorporated: since October 2008: Using his extensive music background and trend recognition capabilities, his responsibilities
are focused on the development of new software products and online services (digital music software, music recording and
entertainment related websites) by identifying voids within the commercial and/or consumer marketplace and developing concepts to
fill those voids. He serves as project leader for those new concepts from inception to completion; researches the technology needed
and that technology’s availability, coordinates with in-house programmers (or contract services providers) to develop the product.

Self Employed: Before 2008: A career sound recording engineer, he operated a sound recording studio for ten years, serving as studio
manager; designed and wired the studio, and ran day to day operations. He was a recording engineer for a wide variety of recording
artists (many of whom were chart toppers as well as GRAMMY and gold records), and was a contributing music technology writer for
many magazines such as Rolling Stone, MIX, Musician, EQ Magazine, Tape Op Magazine, and Artist Pro Magazine. For 31/2 years
he moderated the leading forum for Pro Sound Web. .

1987: State of New York, Private School Teaching License; Multi Track Recording ,
1975: BFA in Video & Film / New York University, New York, NY

Director: () Yes (x} No
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. DIRECTORS OF THE COMPANY

1. Name: Bruce T. Dugan Age: 51
Title: Chairman, President and CEQ

Office Address: 360 East 55™ Sireet 13-G/ New York, NY /USA 10022; Telephone; 1-646-233-4164
Office Address: Uruguay 1279 5:A / Capital Federal, Buenos Aires /Argentina 1016; Telephone: +54-11-4813-6536

Inicia_Incorporated: since 2003: As founder he developed the Company’s strategic short and long range goals, assembled the
management staff, and contracted various production teams. He raised the seed capital to launch the Company as well as developed its
existing underwriting relationships. As president and CEO, he remains the Company’s vision leader, will manage public relations,
oversee project development, marketing, promotions, and business affairs. He also serve as Chairman of the Board of Directors.

First Drum, Inc; President 2002-2004: Founded the Company for the purpose of co-producing a documentary (The Last Poets -- aired
on the Bravo Channe] 2003). As the executive in charge of production he raised production and marketing capital from third parties,
negotiated domestic and foreign distribution agreements, managed licensing agreements, and accounting, and developed marketing
strategy.

Prior to 2002 Mr. Dugan served briefly as CEO of Fortune Media Inc. after building a nationally distributed record company for its
subsidiary Fortune Entertainment, Inc. Prior to that most of his career was in the commercial transportation industry where he founded
and served as president for Worldway Freight Systems (a national freight brokerage firm), Transcom Frieght Systems and TFS
America (a national trucking & logistics firm, and general warchouse), that served industry leaders such as Dupont, Couristan Carpets,
Sumitomo of America, Rubbermaid, MSC and many others. He built his companies from the ground -- up wearing every hat in the
company in the early years - and developed many innovative work flow process strategies. His responsibilities involved hands on
involvement for all aspects of the business; sales, marketing, operations, and finance.

1984 — Bachelor of Arts / Northwest College, Tulsa OK: 1980 - Freight Logistics Certificate: Rutgers University, Newark NJ

Director: (x) Yes ( } No

2. Name: Larry Schulze Age: 58
Title: Vice President; Online Pubtlications

Office Address: 1615 Crestwood Drive Harrison, AR USA 70601; Telephone: 1-870-391-2249

Inicia Incorporated: since 20035: He coordinates with in-house bookkeeping and external professionals (accounting, auditing, financial
reporting) to manage to flow of financial information for the company and insure timely accuracy He heads the Company’s sales
efforts; develops relationships with advertising sales agencies, prepares sales marketing strategies and content, and will develop a
sales team. He is also Editor In Chief of the online publications division -- currently containing two (2) online properties (eight more
to be taunched in the next twelve (12) months) - with responsibilities that include developing and aggregating content, hiring and
coordinating writers and deadlines, and overseeing managing editors, as they are hired.

GTM Publications: Publisher 2000-2004: Founder and Editor in Chief of Girl Talk Magazine, a glossy life style print publication that
was distributed into ten (10) countries. He oversaw all aspects of the business; directly involved with ad sales, marketing and
promotions, and the full magazine cycle: oversecing layout & design, content development, photography, print production and
distribution.

Director: (x) Yes ()} No

3. Name: Mary Ann Zimmer Age: 58

Titile: Vice President; Business and Legal Affaires
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Bgsiness_&ddress: 401 East 74th St., New York, NY 10021; Telephone: 212.744.7410; Telefax: 212.744.7210

Inicia _Incorporated/since September 2008: Her responsibilities are to structure, negotiate and draft agreements for all media platforms,
including agreements covering production and co-production, branded content, talent, distribution, licensing, sponsorships and
promotions. She will also serve on the Company’s advisory board for strategic planning.

Law Office of Mary Ann Zimmer since 1987: Previously served as general counsel and vice president of business affairs for ARTS &
ENTERTINMENT NETWORKS; directing the department responsible for all legal matters and business affairs for Hears’ ABC/NBC
joint venture consisting of A&E Network and The History Channel and related businesses. Currently she maintains a broad-based
entertainment law practice (currently as a private practitioner and previously as a partner in a leading entertainment firm) representing
US, Canadian and international media clients, including established and emerging television program services, advertising agencies,
production companies, filmmakers, talent and nonprofit organizations in wide range of matters requiring extensive knowledge of
entertainment law and industry transactions. She specializes in legal and business aspects of content production and distribution for
television, film, and online/digital platforms, as well as matters relating to intellectual property, copyright, rights and clearances,
content review, merchandising, and content, software and technology licensing.

As a founding member of the Entertainment, Arts and Sports Law Section of the New York State Bar Association, Mary Ann continues to
serve as an officer and committee chair. She is a member of the board of the International Academy of Television Arts and Sciences, has
been a judge for the Intemational Emmy Awards, regularly lectures professional and academic groups on business and legal matters
affecting the entertainment industry, and has taught a graduate seminar in television and radio program development at Brooklyn College.

1977 LL.M. in Labor Law {with honors), New York University School of Law
1975 J.D., Case Western Reserve University School of Law; editor of Law Review
1971 B.A. (with honors), New York University, Washington Square College

Ms. Zimmer will work on behalf of the company on a part time basis, expected to be between 10-20 hours per month.
Director: { x) Yes () No
4. Name: Mario E. Delfino Age: 31
Title: Vice President and Chief Technical Officer
Office Address: Uruguay 1279 5:A / Capital Federal, Buenos Aires Argentina 1016; Telephone: +54-11-4813-6536

Inicia Incorporated: since 2006: Co-founder of the contract services unit (i2medialab,com) he is the lead programmer for the
company, and oversees the tech aspect of all project development.

Oki_Doki_Design Founder/ President 2000-2006: Served as lead programmer providing third party contract services to clients
worldwide. His area of focus is the development of dynamic page database driven websites and 3d animation for Internet and

broadcast distribution. He has Master certifications in several programming languages.
2007 - Software Programming (Flash} / IT Master / Buenos Aires, Argentina

2005 — Software Programming (Various) / Image Campus / Buenos Aires, Argentina
2001 - Programming Theory / Media Campus, Newark NJ

Director: (x) Yes { ) No

34, Information concerning outside or other Directors (i.e. those not described above):

(A) 35. (a) Have any of the Officers or Directors ever worked for or managed a company (including a separate subsidiary or division

of a larger enterprise) in the same business as the Company?
[ ] Yes [X] No Explain:
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(b) If any of the Officers, Directors or other key personnel have ever worked for or managed a company in the same business or
industry as the Company or in a 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. N/A

(d) If any of the Company’s key personnel are not employees but are consultants or other independent contractors, state the details of
their engagement by the Company. None

(e) 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 a surviving
spouse. None

36. If a 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 a receiver, fiscal agent or similar officer was appointed by a court for the business or property of any such
persons, or any partnership in which any of such persons was a 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.

On or about October 16, 2007, the Honorable Carter Beatty, United States Bankruptcy Court, entered an order in the Bankruptcy
Court for the Southern District of New York permitting the sale of the corporate shell (the “Sale Order”), and thereafter on or about
July 31, 2008, a Corporate Shell Purchase Agreement was executed between the Registrant and New Century Capital Consultants, Inc.
and Keystone Capital Resources, LLC (the “Purchasers”), wherein the Purchasers assumed control over the Registrant for the
purchase price of Sixty Thousand Dollars ($60,000), and pursuant to the Sale Order, and the Corporate Shell Purchase Agreement the
following terms were instituted regarding the Registrant, and upon the Closing of the Corporate Shell Purchase Agreement and
consistent with the Sale Order, all right, title and interest in and to the Asset shall be immediately vested in Purchaser (or its assignee)
free and clear of any and all liens, claims, encumbrances and security interests of any type whatsoever pursuant to Bankruptcy Code
§8§ 363(b) and (f), with any liens, claims, encumbrances and interests shall attach to the proceeds of the sale in order of their priority,
to the same extent and with the same validity, force and effect as if such Asset had not been sold. Furthermore, the purchasers have
authorized the issuance of one preferred share to each party. Each preferred share allows the preferred shareholder to vote the
equivalent of fifty (50%) percent of the current issue and outstanding shares of the Registrant to exercise control over the
Company/Registrant.
PRINCIPAL STOCKHOLDERS

[tem 11, Security Ownership of Certain Beneficial Owners and Management

The table below sets forth information with respect to the beneficial ownership of the Company's Common Stock by (i) each person
who is known to the Company to be the beneficial owner of more than five percent (5%) of the Company's common stock, (ii) all
directors and nominees, (iii) each executive officer, and (iv) all directors and executive officers as a group.

Unless otherwise indicated, the Company believes that the beneficial owner has sole voting and investment power over such
shares. The Company does not believe that any other stockholders act as a “group”, as that term is defined in Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended. As of September 29, 2008, the Company had issued and outstanding 17,400,346 shares
of Common Stock.

Shareholders No of % of No of % of
Common Ownership B Preferred Ownership

Bruce T. Dugan '8 58,800,000

Mario E. Delfino (1) 25,200,000
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!(gystont.: Cap. Res. LLC (1) (2) 1
New Century Capital Inc, (1) 1
NOTES:

1. The Company has authorized the issuance of one preferred shares to each of the following parties: Keystone Capital
Resources LLC and New Century Capital Consultants Inc.. Each preferred share allows the preferred shareholder to vote the
equivalent of fifty (50%) percent of the current issue and outstanding shares of the Registrant to exercise control over the
Company/Registrant. Such voting rights shall however, only be used in the event that Inicia Incorporated fails to be
successful as an ongoing entity, and in the absence of securing additional funding above and beyond this Offering Statement
to secure the Company’s continued operations, if needed to insure its continued operations. In that event, Keystone Capital
LLC and Century Capital Inc. shall execute their right to receive two (2) shares of preferred shares to exercise control over
the Company/ Registrant for the purpose of regaining control over the public shell. Currently, this right held by Keystone
Capital LLC and Century Capital Inc. shall remain in full effect, and subject to the conditions outlined herein for a period of
one (1) year commencing as of the closing date of the Elgin Technologies, Inc — Inicia Incorporated merger, dated September
23, 2008.

2. Keystone Capital Resources, LLC is controlled by James W. Zimbler

MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

Item 12. Certain Relationships and Related Transactions Issuance of Stock

General

On or about October 16, 2007, the Honorable Carter Beatty, United States Bankruptcy Court, entered an order in the Bankruptcy
Court for the Southern District of New York permitting the sale of the corporate shell {the “Sale Order”), and thereafter on or about
July 31, 2008, a Corporate Shell Purchase Agreement was executed between the Registrant and New Century Capital Consultants, Inc.
and Keystone Capital Resources, LLC (the “Purchasers”), wherein the Purchasers assumed control over the Registrant for the
purchase price of Sixty Thousand Dollars ($60,000), and pursuant to the Sale Order, and the Corporate Shell Purchase Agreement the
following terms were instituted regarding the Registrant, and upon the Closing of the Corporate Shell Purchase Agreement and
consistent with the Sale Order, all right, title and interest in and to the Asset shall be immediately vested in Purchaser (or its assignee)
free and clear of any and alil liens, claims, encumbrances and security interests of any type whatsoever pursuant to Bankruptcy Code
§§ 363(b) and (f), with any liens, claims, encumbrances and interests shall attach to the proceeds of the sale in order of their priority,
to the same extent and with the same validity, force and effect as if such Asset had not been sold.

Furthermore, the purchasers have authorized the issuance of one preferred share to each party. Each preferred share allows the
preferred shareholder to vote the equivalent of fifty (50%) percent of the current issue and outstanding shares of the Registrant to
exercise control over the Company/Registrant.

As of September 30, 2008, the Company, by written consent of the Board of Directors dated September 17, 2008, drafted resolutions
approving and adopting a Certificate of Amendment, the Company amended its Certificate of Incorporation to be authorized to issue
500,000,000 shares of Common Stock, at a par value $.0001 per share. Accordingly, as of September 30, 2008, the latest practicable
date, there are 17,238,300 common shares outstanding. On October __, 2008, an additional 84,000,000 shares were issued to the
Company's management. On such date, Mr. Dugan received 58,800,000 common shares, and Mr. Delfino received 25,200,000 shares
respectively. The Company contemplates issuing 56,000,000 for this Offering Statement Thus, as of October __, 2008, the total
number of common shares outstanding will be 157,238,300 common shares. The number of record holders of Common Stock as of
September 22, 2008 is approximately 213.

40, {a) List all remuneration by the Company to Officers, Directors and key personnel for the last fiscal year:

{(Not including any former Elgin management)
Cash Other
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Chief Exequtive Officer $ 21,595 N/A
Chief Financial Officer 3 0
Chief Tech Officer $ 21,595 N/A
VP-General Counsel 3 0 N/A
VP 5 9,000
Other: Key Personnel § 0

Total: § 52,788 $
Directors as a group (number of persons (3) § 52,788 $

(b) If remuneration is expected to change or has been unpaid in prior years, explain: There currently exists $2,104 of deferred salary
to Mario E. Delfino, which the Company expects to repay from future profits earned.

() If any employment agreements exist or are contemplated, describe: None

41. {a) Number of shares subject to issuance under presently outstanding stock purchase agreements, stock options, warrants or rights:
N/A shares ( % 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:

(b) 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.

{c) 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 Company’s development.

LITIGATION

Item 3. Legal Proceedings

Other than described below, there is no past, pending or, to our knowledge, threatened litigation or administrative action which has or
is expected by our management to have a material effect upon our business, financial condition or operations, including any litigation
or action involving our officer, director or other key personnel. There have been no changes in the company’s accountants or
disagreements with its accountants since its inception.

Indemnification of Officers and Directors

At present we have not entered into individual indemnity agreements with our Officer or Director. However, our By-Laws and
Certificate of Incorporation provide a blanket indemnification that we shall indemnify, to the fullest extent under Nevada law, our
directors and officers against certain liabilities incurred with respect to their service in such capabilities. In addition, the Certificate of
Incorporation provides that the personal liability of our directors and officers and our stockholders for monetary damages will be
limited.
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. FEDERAL TAX ASPECTS

44, If the Company is an S corporation under the Internal Revenue Code of 1986, and it is anticipated that any significant tax benefits
will be available to investors in this offering, indicate 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.

The Company is not an 8 corporation.

Name of Tax Advisor: N/A
Address: N/A
Telephone No. () N/A

Note: Potential investors are encouraged to have their own personal tax consultant contact the tax advisor to review details of the tax
benetits 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. N/A
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FINANCIAL STATEMENTS

Inicia Incorporated Statement of Profits & Loss

Fiscal 2005 through September 2008

INCOME 2005
Publications Income
Advertising Sales 3$,500.00
Affiliate Sales 120.00
Subscriptions 467.00
Total Publication Income 4087.00
Contract Services
Software Programming 0.00
Website Hosting 98.00
Total Contract Income 98.00
TOTAL INCOME $ 4,185.00
EXPENSE-
Advertising h) -
Bank Fees 90.00
Contract Services 6,045.00
Cable Services 360.00
Equiptment/Software
Marketing 89.99
Meals/ Entertainment - 187.43
Merchant Svcs Fees 65.03
Postage/ Del 0.00
Professional Fees 450.00
Salaries 1,250.00
Rent
Office 3,600.00
Servers 5,615.30
PO Boxes 140.00
Telephone 750.00
Travel (.00
Total Rent 10,105.30
Total Expenses $ 18,642.75
NET INCOME 3 (14,457.75)
TOTAL OF ALL YEARS 3 (56,743.15)

3

3

2006

16,927.00
120.00
2100.00
21t53.00

800.00
198.00
998.00

22,151.00

405.00
160.00
360.00
300.00
49.95
166.08
510.92
0.00
250.00
17,564.00

3,600.00

5,615.30

140.00

635.00

0.00

9,990.30
29,756.25

(7,605.25)

§

3

5

2007

17,802.25
120.00
114.00

20043.25

42300.00
419.10
42719.10

62,762.35

320.00
1,045.00
360.00

0.00
327.50
411.61

0.00
250.00

52,789.10

6,000.00

5,615.30

140.00

678.00

0.00

12,433.30
67,936.51

(5,174.16)

$

5

$

$

2008

Jan - Sept 30

13,697.30
120.00
76.00
13893.30

0.00
98.00
98.00

13,991.30

150.00
620.00
270.00
1,089.00
0.00
387.58
336.17
0.00
125.00
29,675.00

5,000.00
3,991.54
120.00
533.00
1,200.00
10,844.54
43,497.29

(29,505.99)

38|Page



NOTE:.2008 figures represent all income and expenses through September 30, 2008

ASSETS

BALANCE SHEET

Current Assets

TOTAL ASSETS

| LIABILITIES &
EQUITY

Bank Accounts
BOA
WaMu
PaylPal

Total Bank Accounts

Accounts Receivable
Publications
Contract Services

Total Accounts Receivable

Other Current Assests
Cash On Hand
Loans

Total Other Current Assests

Current Liabilities

Accounts Payable
Loans Payable
Deferred Salaries

Total Current Liabilities

T'etal Liabilities

Equity

Capital Stock
Bruce Dugan
Jim Zimbler

Keystone Capital

Total Capital Stock Contribution

Retained Earnings, Beginning
Net Income

$

INICIA INCORPORATED

169.59
89.96
198.95

458.50

2,123.30
471.85
2,595.15

551.85
0.00
551.85

3,605.50

349.50
600.00
2,104.00

3,053.50
3 3,053.50

10,295.00
10,000.00
37,000.00
57,295.00

0.00
(56,743.15)
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e o Deficit, ending at 9/30/08 (56,743.35)

Total Equity 552.00
TOTAL LIABILITIES &
EQUITY ] 3,605.50
INICIA INCORPORATED

NOTES TO FINANCIAL STATEMENTS
as of September 30, 2008

Inicia Incorporated is a software and media development company that develops and operates online publications,
resources centers and social networks; produces video broadcast entertainment; develops digital software products; and,
provides software and website develop serves to third party clients.

1) 1mmediately prior to 09/30/08 Inicia Incorporated (which was a private closely- held corporation) entered into a reverse merger
with Elgin Technologies, Inc. (ELGN) which was in bankruptcy and had no assets or liabilities. Therefore, the above financial
statements reflect only and solely the operations of Inicia Incorporated prior to said merger.

2) The Company believes that it will be able to use all of the net operating loss carry forwards in future periods; however, to be
conservative the Company has not recognized the related asset in the accompanying financial statements.

3) Significant accounting policies include:
i) Accrual basis accounting
it} Development costs during the start up phase are written off
ili} Depreciable assets are depreciated over their useful lives on a straight-line basis
iv) Net operating losses shall be carried forward against profits in future periods
v) U.S. income taxes will be reported on net income

MANAGEMENT’S DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

ftem 6. Management’s Discussion and Analysis or Plan of Operation

Ferward-Locking Information

Certain statements in this document are forward-looking in nature and relate to trends and events that may affect the Company’s future
financial position and operating results. The words “expect” “anticipate” and similar words or expressions are to identify forward-
looking statements, These statements speak only as of the date of the document; those statements are based on current expectations,
are inherently uncertain and should be viewed with caution. Actual results may differ materially from the forward-looking statements
as a result of many factors, including changes in economic conditions and other unanticipated events and conditions. It is not possible
to foresee or to identify all such factors. The Company makes no commitment to update any forward-looking statement or to disclose
any facts, events or circumstances after the date of this document that may affect the accuracy of any forward-looking statement.
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Plan of Qperations (does not make reference to any Eglin operations whatsoever, prior to, during er after its bankruptcy
proceedings, and refers solely to the description of Inicia Incorporated prior to and after the merger with Elgin Technologies, Inc.)

We are a startup, development stage Company that has had revenues from the first month after its inception (July 2005), but which to
date have been below its breakeven point and therefore has been losing money during the development phase. Management feels that
with the completion of its planned short term goals that it can become self sufficient within six (6) months of receiving its trading
symbol. With the recent expansion to the Company’s development team — adding a additional full time software programmer and
website designer -- Management believes that they can complete its online publishing model within a six month period - a template
the Company is building to be used on the Internet (also known as the world wide web -- a global communications system to access
text, photo, and video content, as well as instant communications between people and/or groups -- that is accessible to the general
public) as a platform to present a series of well defined niche interest websites and social communities (think MySpace with a
magazine), and its IQ digital music enhancer product —~ a digital software product that allows the average consumer to alter the
equalization sound of their digital music (see The Company for more details}).

During the development phase, the Company has generated revenue from selling advertising space on our single operating website in
development, collecting a nominal subscription fee from readers, and have designed and developed other websites for third party
clients on a work-for-hire basis. Accordingly, we must raise money from sources other than the operations of its business.

Our only other source of cash at this time is investments by others (primarily from existing shareholders and others) in our
Company. We must raise additional cash to complete any future acquisitions and maintain current operations, otherwise the business
will fail.

Liquidity, Capital Resources and Operations

Since the Company’s inception, the Company raised funds from officer/shareholder advances. This money was utilized for certain
start-up costs and operating capital.

Subsequently, effective Septermnber 28, 2008, the Company entered into a reverse merger with Elgin Technologies, Inc. (ELGN) and
by the terms of that merger has filed with the State of Delaware as the surviving entity. In connection with the merger, the Company
issued 84,000,000 shares of common stock to officers and directors. The Company has further filed this Offering Statement, and
utilizes 56,000,000 shares to raise working capital from various investors.

In this regard, the Company’s plan of operations for the next 12 months is intended to make its operations profitable through
expanding the its’ active list of third party clients that it can provide software and/ website development services for, launching eight
new websites from which it can realize adverting revenues, and the consumer sales of its 1Q music products.

Financings

To meet our need for cash, we are attempting to raise debt and equity financing to complete the development of our online publishing
model, the design packaging and promotion of the 1Q music enhancer consumer product, complete planned video programming
production, and begin promotion efforts.

Although certain monies have been promised to be delivered upon the Company receiving its new trading symbol, there is no
assurance that we will be able to raise these funds and stay in business. If we do not raise the funds required to complete any/or all of
our short term goals as mentioned in this document, we will have to find alternate sources such as a secondary public offering, private
placement of securities, or loans from officers or others. If we need additional cash and cannot raise it, the company will either have
to suspend operations until we do raise the cash or cease operations entirely.




RESULTS OF OPERATIONS:

For the Years Ending December 31, 2007 vs. December 31, 2006 (For Incia Incorporated pre merger)

Net sales

Net sales in 2007 were $62,762 as compared to $22,151 in 2006, which represents an increase of $40,611 This increase was
attributable to higher traffic on our existing website, thus resulting in higher revenues from advertising, as well as larger projects from
third party contract work in 2007,

Cost of Goods Sold and Gross Profit

Currently the Company does not have any manufacture costs., so our only direct costs other than salaries and overhead is the servers
that we lease to house our website -- $378 per month for the corporate site and online publishing site, and $39.95 for a smaller server
that we use to provide hosting services to clients (under the name cci-web.biz)

Selling, General and Administrative Expenses

The expenses for 2007 were $ 67,936.51 as compared to $ 29,756.25 in 2006, an increase $38,180.26 or 56 %. The increase was
attributable to predominantly several contributing factors; an increase in contract service expenses to $ 1,045 in 2007 as compared to $
160 in 2006; an increase in in-house compensation to $52,789 in 2007 from $ 17,564 in 2006; and an increase in property rent (s} to
6,000 in 2007 from § 3,600 in 2006.

Other Income (Expense) (of Incia Incorporated pre merger)
None

Net Loss from Continuing Operations

The net loss was $ (5,774.16) in 2007 compared to a loss of § (7,605.25) in 2006. The $2,431.09 decrease of loss was a result of two
factors namely, the increased gross profit from third party contract service revenue to $ 42,719.10 in 2007 compared to $ 998 in 2006;
and increased advertising revenue to $ 17,802 in 2007 compared to $ 16,927 in 2006; the increase in third party contract expenses, as
well as increased rents and general and administrative expenses as indicated above.

Discontinued Operations

During 2008, the operations of third party contract services were discontinued at management’s election to focus the resources of the
Company on in-house development properties, and accordingly the lack of such revenue is reflected in the financials for 2008 ending

09/30/08.
These operations are expected to resume in October 2008
Liquidity and Financial Resources

These factors, when combined with the possibility that the company may not be successful in its attempt to secure new financing,
raises doubt about the Company’s ability to continue as a going concern. The Company anticipates that in order to fulfill its plan of
operation including payment of certain past liabilities of the Company, it will need to seek financing from outside sources. The
Company is currently pursuing private debt and equity sources. It is the intention of the Company’s management to also improve
profitability by maintaining low operating expenses and to increase revenues significantly, through growth and acquisitions.

The Company is actively in discussion with on or more potential acquisition or merger candidates. There is no assurance that the
Company will be successful in raising the necessary funds nor there a guarantee that the Company can successfully execute any
acquisition or merger transaction with any company or individual or if such transaction is effected, that the Company will be able to




operate such company profitably or successfuily. Moreover, there is no assurance that the in-house project plans adopted by
management wilt prove to be successful.

The increases in recurring administrative expenses detailed above in The Results of Operations section are due to the start up of the
operations, increases in personnel and professional fees, and a generally higher level of fixed administrative expenses. It is anticipated
by the Registrant that General and Administrative costs will remain relatively the same, while Revenues and Gross Profit will increase
as a result of the business derived from external sources. This can be achieved only if the Company can obtain financing from outside
sources since additional capital is needed to operate and expand operations from current levels.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or
capital resources that are material to investors.
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SIGNATURES

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

DPated: October %, 2008

Inicia Incorporated

Bruce ¥¢ Digap) Pre31dent, CEO, Chairman

se Schraft CFOQ

By:

Larry E. Schulze, VP, Director

//’

By:

Mario Delfino, VP, Director
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Pursuant to the reguirements of the Securities Exchange Act of 1934 the
Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
Dated: OctoberEéL, 2008

Inicia Incorporated

By:

Bruce T. Dugan, President, CEQO, Chairman
By:

Larry(ijzggé, VP, Director
By:

Mario Delfino, VP, Director



CERTIFICATE OF INCORPORATION
OF

Inicia Incorperated,
A CLOSE CORPORATION

FIRST: The name of the corporation is: Jpigia, Incomorated .
SECOND: lts registered office in the State of Delaware is located at 25 Greystone

Manor, Lewes, DE 19958-9776, County of Sussex. The registered agent in charge thereof is
Harvard Business Services, Inc.

THIRD: The purpose of the corporation is to engage in any lawful activity for which
corporations may be organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the corporation is authorized to
issue is 1,500 shares having a par value of $ O per share.

FIFTH:  The corporation shall make no offering of any of its stock which would
constitute a "public offering” within the meaaing of the United States Securities Act of 1933,
as amended from time to time.

SIXTH:  The corporation shall be managed by the stockholders without a Board of
Directors. The stockholders need not call a meeting to elect directors. The stockholders are
deemed to be directors and shall be subject to all liabilities of the Directors under section 351
of the Delaware Code.

SEVENTH: All of the corporation's issued stock, exclusive of treasury shares, shall. be
represented by certificates and held of recard by not more than. thity (30) persons.

EIGHTH: All of the issued stock shall be subject to the following restriction on
transfer permitted by Section 202 of the General Corporation Law: "Each stockholder shall
offer to the Corporation or to other stockholders of the corporation a thirty (30) day first refusal
option to purchase his stock should he elect to sell his stock.”

NINTH: The incorporator is Harvard Business Services, Inc., whose mailing address
is 25 Greystone Manor, Lewes, DE  19958-9776.

TENTH: To the fullest extent permitted by the Delaware General Corporation Law a
director or officer of this corporation shall not be liable to the corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director or officer.

I, Richard H. Bell, for the purpose of forming a corporation under the laws of Delaware
do make and file this certificate, and do certify that the facts herein stated are true; and have
accordingly signed below, this 11th day of July, 2005.

Signed and Attested to by: “"_L%g,;ﬂ_" "_'_ ~ L -

Richard H. Bell, President & Secretary
. HARV ARD BUSINESS SERVICES, INC.



BY-LAWYS
OF

ADELAWARE CLOSE CORPORATION

ARTICLE 1-REGISTEREI AGENT AND REGISTERED™ OFFICE
Section 1. The registered” office of the corpormion™ in the State of Defawaze™ ghall be at
25 Greystorre Manor;, in the city of Lewes,, County” of Sussex: . The Fegistersd” agent ift eharge
thereof whall be Harvard Business Services, Inc.

Sectior 2. The corporationr may also have officey at such other placsy ag the Beavd' of
Stockholders: may fromt time to time desigmat;, in any State or Coiitry arotd the Werld..

ARTICIE" IT - SEAL
Sectior 1. The corporate seal shall have insertbed” thersorr the namte of the €srporation; -
the vear of its organizationr and the words *Corporme - Seaf,, Deloware.

ARTICLE ITT - STOCKHULDERS' ™ MEETINUST

Sectior 1. Meetings of stockholtérs: may be held at any plics;. eitherr withiir 6r withiout!
fhe State of Delawarer in the USA, or in any other place in the wotld,. as may be eelertedt” framr
time 1o time by the Stockhoiders:,

Section 2. Anpual Mectimgs: The annwat’ meetimg of the stockhotBers ghafll be held' o
the second day of January- of each year if not on a legall hofiday;, and if & legal hefitny;, thar o
the next secular day followimy at 9 o'ribckl a.m., wher the stockhotbiérsT shafl efevr Officerss and
transacti such other businesy as ynay properly - be broughit’ before- the mewing

Section 3. Specidl Megtinusy, Speciuil meetimgsr of the stockfiotlices may- be caflad” at any’
time by the presidenty, or by other stockholtiérst emitfind” to cast at least one-Aifill of the votey
which all stockhalters: are entitled” to cast at the particuldr~ meeting. Upnr writterr requist! of any
persen o persons: who have duly called’ a speciall meetiitgs, it shafll be the duty of the sen=atry (¢
fix the date, place and time of the meeting;, to be held not more thar thirty- days after the rewiet
of the requesti, and to give due nofice thereof to all the persorst emitlid” (o vote at the metigr.

Busivessr at all special meetimgs: shall be confimed” to the objewtsr stated” {r the call’ and' the
matters germmme thereto;, unless all stockhiolders emitled” tor vote are presam! amd” comsant’,

Written- notice of a special” meeting- of stockliotdéry s statimg- the time amd” place of ther
meeting,, and the object thereof,. shall be giver to each stockhotder - emmitled " (o oot ar lest” [S
days prier,, unlesy a greater- peried” of notive- is requifed ” by statuter i a partioutdr - cane.

Section- 4, Quomnr: A majerity of the outstanditig;~ shares of the corporation emtiled " (&
vote, represented,” in a persew or by proxy;, shall comstituter a quuram- at 2 mewting™~ of stovkhotders:r.
If lgss than a majorjty - of the outstanding~ shares entitled " to” vote is representéds” at & mestne, &
majority - of the sharey so represented,’. may- adjoun the mrewtifg™ at amytiire withont further- matfoer.
The stockholdérs- present” at a duly: organized * mreetiitg— mmay- comtiimer te tentsact” busirress: amfl”
adjoumnment,’, notv;'iftlis.tandi'rigl- the withdrawal™ of emough  stockliotdérs to [eave- [esy thar @
quorum.,

Section- 5. Notice- of Meetifgs:- Whemever - stovkhiotdérs are requited ” orpermiited.  tr take
any- action at a meeting;. a wiitten- notite- of the meetifrg- shall” be giver which sfiall” state- the~ plices,
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ddateamtithour 2 The mreting, and, iintihe 2use of 2 ¥pecial WRling, Whe PUFFOSS: OF BUFPSSS for
wrhidh themeeting iis ailted.

Wrless astherwefse: provided by Uaw, writtert wotica of any weeting shall be givas Bol less
tthantten mor mmTe than sixty Hiys thefore the diate of the wmeating 1o 2ach Bockhotbd:™ htitled 16
wote gatssuth omeeting:

Sextion 6. Consent Un ey of Meeting: Any aetion requiied 18 be taketr at any anaual
corsspevial nneeting aff ¥todkholders off zorporation; ot amy articn whidh may be taker at any
amnul corsspetial oneeting 1 such stockholdery; ¥nay be takeR Withott a weeting  Without! Brivy
moiice and withour awote, iiT maonsent in whiting setting forth the action so takew; hall' be Elgﬁé‘d’
Hoytthe tholders of matstandimg stock having mot less than the mitimnr surmber of votey that wotld
the mrevessary tto amatharize: ariiake suth action at a meeting at whick all shares erfitled” t6 vote
tihcreon wete present” amd woted. Prompt motice of the taking of the esrporat astiolr without' a
mmeeting thylless than umanimous: writterr eonsent” shall be given ta thase stackhotdény= Who' have
moteconsented iin writing

. ARTICEE IV - MANAGEMENT

Seetion 1L The business and alfairs of this corperniorr shall be mansget” by its
Storkholders:

Sectior 2. MM Regufar meeting: of the Stockholerss ahatl be hefd’
without motice accartings to the schedule: of the regutur meetinygys The regulhy- meatnpss shall b
theld cither an the registered office of the curpomron" or at such other place as shatl’ ber
derermined by the Stockholerss Regufur meefings; . in excess of the one Anvuat! meathy shall Ao
tbe required §T deemed” wmecessay by the Stockholdérss

Sectiom 3. Special Mectiizet: Specfad. meerthgs: of the Stockhallicrss may be ealedt’ by ﬂ’fe
Chairman o©f the Stocklioflierss on § days noticer to all stockiailiers;, efther pasonaiy y o
tby mail, courier- servite;, E-Mail, or telecopy; special’ meetings: may be caffeat’ by the: Prmda':nr'ér
Seeretary iin Jike manmer- amd on like notice by writter request! to the Chafrmear of the:
Stockholders: .

Sectior 4. Quormr: A majority of the total? nirmBer of stockhattérss ehalll comifare: 2
quorum of any regulhr- or speciall meetimgs: of the stockhaltzrss for the trmmsuetion™ of busthesss.

Sectior 5, Copsent of Lioy of Megtiims: Any actior requitett” or permitatds’ 66 ber ailerr &
any meeting of the Stockholders;, or of any commiftees thercaf] may’ be taker wittontt 2 maiivye il
2 Stockholers: or members of the commiiteer, as the case may b, comsemt tharend ar wiiitigs.
aind the writing- or wiitings: are filed’ with the miutess of proceesiiigs - of the Stekholdersre e
committeg., The StocHtiotdérs: may hold its mectibgss, and haves am office orr offices< arywheres i
the world, withiir er eutside of the state of Delwares,

Seetien 6, Conferencer Telbphioner: Stoekholdérse may: parttcippre > ir 2 oveethig roff e
Stockhelderss, of a commilter of the plochliakiéres, by memy of voite confErenpe s teitphbresar
wvidee eonfenenecc telkeptone: or similhr- communidations s equijpmentt by memse off whichl all' persome«
p{_rtieﬁpﬂtihg{ in the meeting: cam hear egcll offiarr, Partitspatitinr i dhisr ovumrerr stiabl] comsreg =
preseneg p persanc at uch meetingr,

Seetion- 7, Compensatione: StockHaidérs:, os suc,, shall pott roeutier ary sters” sulry- forr
their services;, buti by reselution- of the StoekHatderser, o fixed” sun pear sveatiing @l @y exyenses s
of pttendances, may- be pllowed” for- attendaneer ot eacH veguliz- or spociid | mreethigof tHee
Steckheldergr, Notiing~ hereinr contaiied,” shall’ be- constrred:” tor preedindé > any- Stoekhbdifeter fomr
serving the eerparatider in any otlior- eapucify: and” reveriTig compensationr HoreRdrere.,

Section- 8, Removall: A stecKtobdér- may be removed,’, willi orwiitiout - cmsee, Byther
hplders of p majority-- of the ghares: thenr emtititd” ter vote: 2t am clbationn of stokhbldeters, im
aceprdangg- with the laws of Delgwarer,
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: ARTICLE V ~QFFICERS

Seetion 1. Trhe ¥xeive ificare o ke carporation Phall be Shosan by Whe Bigckhotllrs:
Trhey sthall the IPrewident, Sererary, Treasurer, ene of wore Vive Brasideits” and such other
offficers ars tthe Brodkholders shall dicem meeeseay The Swekholabrs may alse ehodse B
(Chairman ffrom anmmng ilf's own members. Ay mumber oF affices Way be held by the 8ame

L ' : -
W Seetion 2. Sillaricy Swharles of alll officers and agents of the earporton shall be
ddetermined’ amd ffixed thythe Srockhofders: :

Section 3. Tam 2 Oifice: The officers of the eorporaiom shall serve at the pleasire 6f
tihe Stockhalders- amd sthdll thold office umtil their suceassory: are ehossrn and have qualified Any
fficer mr mgent allected orappointed by the Stockholdérs may be removad by the Biociotherss
whenever; iiniits jodgment, tthe best imerest of the earporaion: will be served therely!

Section 4. Pgsident: The president ghali be chief execoiver officar of the eorpovoNT”
the sshall preside attalll meetings of the stockhofderss: he shall have genert’ ard aetive manafmrenr
T tihe tusiness; o the worporation.  Fle $hall be EX OFFICIC a member of all esmmiticits and
sshall thave the gremeral power zmd dutics of supervisibn and managaent, as defined’ by the'
Siockhalderss

Sectin 5. Serretary: The Secretary shall. attend ali meetings of the stocthotherss ang’ a6t
asalerk ghereaf, mmd record 2l votes of the eorpormton™ and the mitttes of gl iis tranamatongs ik 2
tbook to b kept ffor that purpose, and shall performr Jike duties for all the eommititess of fhe'
Stockhaltiérs: when required. He shall give, or cause to be giver, roficee of gl meathies 6f the'
Stockhaltiérs: and such other duties as may be presatbed. by the Stackhotiérss or Prasilent! dnder”
whose sapervision- shall be. He shall keep in safe custody’ the corpomnt” fesl of the CovRSTarGan
and when authorized’ by the StockRaltizrs; affix the same 1o aimy instroment’ requikingT &,

Sectior 6. Treasucer: The treastrer shafl have custody” of the corparé” furnds: g’
securitics: and shall keep foll and accurats accomms: of receins: and disBurserents't it bowts!
pelonging; #o the corporatior and shall keep the momeys: of the corparmionT bt & SETATRET SCAT.
flo the credit of the eprporatiom. He shall disburses the funds of the copuration™ #s aray be srderear
by the Stockhioitiér; taking proper: vouchers: for such disburserments:. and shall’ rander” & e
President; gt ghe regular mestings of the StockRatiéry. or whamever- they' mray’ ragulte” i, a7
acgount: of a1l his transactions as Trewsurers and of the firancint! comditidn™ of fle> anpraarions .

. ARTICUE" VI - VACARUTEST :
Section 1. Any vacancy' occumiig in amy office” of the compurattonr by deatl, . mstprndver,
removall or otherwipes, shall be filed' by the StocHiaMers:. - '

ARTICUE" VIT - CORPORATE! RECURDS

Seetionr 1, Any stockholtiérr of recond;, i perstr or by ztonmey: o ettlerr aygeny, sthatl], apreme
writien: demand” prider oath stating: the purpuser tharend] . have: the rigtht duriirgr dler asuat! Hourss off
busingss: 1o jnspegy for pny propurr purposer the conparation’s’s stock fedperr, @ G ot it
stockhialders:e, and its mimne of Stocklatdérr meatifregs forr thcs prstt twor yourse. A gropeergurposee
shall mean g purpose repsomsblly- related” to suell person’s's intereatt a3 # swelliokdcrr.[h every
instancer whene- an ptterney- or otfiarr agent shalll be e persor whio gwakse i o izttt iispreentmy,
the demand” upden epth shall be aceompanicd:” by- & powerr of* guormey e suo attferrwriitngrwilich’
autherizes- the pttorney- or pthetr agents 1o so pet o beliu{” of the swokbotderr. THer dbrmand umidrr
opth shall” be direeted” te the corparativn: at ity regiitered: ' offioes orat ity prifrcipat piieer of
buginespr,
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METICLE Wiil-- $TOCK CERTIFICATES, DIVIDERDS] ETC

Ssection 11. Tihe sétovk xrtificates ot the zorporatiom thall be wumberad! and registerad! i
tthe Stock Trramafer Wedger amd transfer hovks of the xorporntom a Whey are issued. They shall
“thear tihe ccorporate sl aimd shall e igned thy the Presidem amd the Seerelary!

Sewtion 2. Tnsfers: Transfers of the $hares $hall be vrade on the books of the
ccorporation: upon surrender of the evnificates thorefore; endorsed! by the perssn hamed i the
ccettificare: aorthyaitiomey, Nawfully constituted ta wiing. No teansfer shali be made whieh i
iinconsistent* wiith applicable: Naw,

Seevion B. [Lost Certificase The Corporaiotn may issue a new stock eertificae i place
offanty aenificate: theretafore: signed by i, alleged ¥ have beer dost, stolen, or destroyad

Section 4. Regarf Datee In order that the corpormiom may deteiiming stogkhotders®
eeriitled o motice @f ot o wote an amy mzeting of stockholkiers~ on any adjoumment’ therestt ef &5
ecxpress cconsent £o COTPOrAE! action iin wiiting withotr: a meetiny oF entided” 13 recaive payma’
Ty dlividend wr wther distrfbutton: or alloument of any rights; or entiifett” for the purpsye of any
wiher llawful action, the Stockholdéors™ may fix, in ativanas a record date, whicht shall net be move
tthan sixty dlays prior to amy other action.

Ifmp record date iis fixed:

((8)The gecord glate ffor determining; stockhafders: entitfed to notice of or to vore at @ meainyy 6f
stockhalters: ghall be at the ¢losc of business on the day nexe. precedingg the day on which Botice
iis géiven, cor, iif¢he motice is waived, an the close of the busimass on the day next: precedinyy the day
on which the meeting is held.

Section 5. Dividemds:: The Stockholderst may declares and pay divideness ; uporr the
@ustanding; sthares of the corparation= from time to time and to such exten' ps they degrm
alvisable,, iin the manner zmd upor the terms and conditidrss providert” by stamiee and the
Certificate; of lugorporations .

Sectiom 6. Reseryess: Before payment. of any dividert” thene may: be set 2sider o of ther
et profits; of ghe eorpormion= such sum or sums as the stockiiotérsy . fromr fime to e #r theit:
absolute: discretion; think proger as a reserve fund to meer: comihgemeidss, or forr equalzthye
dividends; o for repairing: or maintaining the property of the corparattons, or for sweh otier:
purpose as the stockhoftiers: shafl think condutiier to the immarstst of the corpreattn; awd’ die
stockholtiers: may abolish any such resenve in the mamerr ir which it wis ereentat”

ARTIUTNET IX - MISCEULIANEDDS T PROVISIONS T

Sectiom N, Cheellsi: Al checks or dewnmds: for momey and’ pottss off e compurationr shalll
be signed” by such officerr or officers: as the Stocklialdérsr mray’ fronr time 0o dimes dewigmare:.

Seetion 2, Eiscal] Yearr: The fiscal' year shalll begiir o the finstt day- off famuery off every:
year, unlgss this section js amevded” accondiing- to Defawares Law..

Sectiom 3, Notice: Wheneverr writierr notiize: is requited:’ & be giverr tor @y gerseng it e
be giver 1o such a persom, eitherr persomadlir or by sewdiing & copy’ herearf{ dirongh! die menf],
througtt e-maifi, er by telecapy:- (FAX),, or by telhgrarm;, charges: preyaid,, to~ Rise adtifess: aprearings
on the books of the corparatider of the comperationr, Suct] weticee shall! speedfy  tHee pileee, dioy and”
houy- of meeting- and, in'the cuse of & special’ meeting of storKhodders;e, e gemerat! mutree of
business: tp be frangacied,”,

Seetion- 4, Waiver- of Netipe:: Wienaver: any- writtenr motitee iy nogrived: By statter, orrby
Cerificgie - or the by<laws- of thiy covporetidnr o waiverr tioreef” ir wnitmgs, gigres ' by ther personr o
persons: entitled” te pueh p notiter, whettiar- beforer or affor- tHee timme= stated * terenip, satl” Bor dbormed:’
equivalent tp the giving- of pucli notice:, Except: i tha- euser of & spowiah! meetitig ~of stookhbhdevrs,
ngither- the bugitress: te be trensacted,” ror the purpeser of tHer meeting~need * Be gpeutifed imther
waiver- pf netice- of gueh meoting~  Attendaneer of 2 person~ eithier-iir person- o By proxyyat* amy
meeting- shalt pongtituter @ weiver- of rotive: of such mﬁgr,m‘wﬂmwwpwsm"mmddsm
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nmicéiing For the 2xpress pUTposa oF Bhjecting: othe transacton o iny business Because the
mmeeting wias lawfully aunvened.

Seion 5. Resignatiome: Any officer mry resign at any Giae, such rsigRaion 8 be i
welting, anilittottdke efifedt from The tiime oF Its veeipt by the eorporaton; unless SoMe time 18 be
Frixcdl lintihe resignation amdidhen Grom that diare. The aeaprane” of a resipratomn shall A8t be
required ttommdke iit efiTective.

ARTICLE X ~LIABILITY!
Sewtion 1t. The grersonal liabifity: oF the founders i Yimited' to the amsunt ef mowey puf
jirto tthe cworporation.  Stockholder Tiability, iis limited ta the $1a6k held in the comporation”

ARTICLE” X1~ AMENDRERTE™
Seetion 11. These hylaws may be avnended of repestkd” by the vote ef stackhotberss
certiitled ttoanst attlleast ammajority of the votes which all stockhotiérs arg entitled (3 east: therasm,
aitany regularor sspecial meeting of the stockholders; duly conveanal” after Rotice 15 He
sstockholders: aff tthat parpose. '

Ak ke okdok Kk

/A ssigned @opy of these by-laws shall. be placed on file in the corparmton's’s main effice: 85 prost’
(fithe @date of commencement* of commerciil’ activity of the corparmion™.

-y —t'f

Lo ssu LZT, | =2\ " oy , do bereyy cant®y har I
am fhe daly lected Secretary” of the corpuratton®  thar the abose is a trtie and cormat’ eopyr of
the Bylaws of corprame a3 of the date below:

N WITNESY WHE'RE’O‘F" I havie affixed my name: as S im?j' grnd have e’ e
corporate seal of g'adg g_g__rporaﬁbrr §o be hereumttr affieed; . this: _ﬂ_dzry'c{ _ LB o ss

¥
g4

. = HA
Pt Pt I~
o ' [] L]

& 8

Secratry ™ .. —.al
F&mmy; w20 tJ-,f-Q'

Corporate Seal:
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ESCROW AGREEMENT

ESCROW AGREEMENT dated as of October 1, 2008, by among Michael S. Krome,
Esq. as Escrow Agent, having his office for the practice of law at 8 Teak Court, Lake Grove,
New York (“Escrow Agent”), Sayid and Associates LLP, a New York limited liability law
partnership with an office address at 408 West 57" Street, Suite 8E, New York, NY 10019
(*‘Law Firm”} and Inicia Incorporated (the "Company"),

WHEREAS, the Law Firm and the Company are desirous of placing a total of fifty six
million (56,000,000) common shares of the Company, a Delaware corporation with Escrow
Agent (the “Escrow Shares”), for the orderly liquidation of the Escrow Shares, to allow funds to
be properly placed into the Company pursuant to a Regulation A securities filing;

WHEREAS, in conjunction with sale and purchase of the Escrow Stock and all parties
desire an Escrow Agent to handle the transaction.

NOW, THEREFORE, for good and valuable consideration, the adequacy and receipt of
which are hereby acknowledged, the parties do hereby agree as follows;

1. Appointment and Deposit with Escrow Agent. The Escrow Agent shall act
as the escrow agent as set forth herein and as such shall receive, acknowledge
receipt, retain, release and deliver the Stock on the terms, and subject to the
conditions, set forth herein. Following the execution of this Agreement, the Law
Firm will cause to have deposited into an Attorney’s IOLA Account, under the
sole control of the Escrow Agent, the a total of fifty six million (56,000,000)
shares of common stock of Inicia Incorporated, which were lawfully obtained by
the Company (the “Escrow Shares™). Upon the sale of the Escrow Shares, the
funds will be distributed as $ to the Law Firm and the balance to the
Company, to be disbursed to the Company for working capital and professional
fees and consulting fees.

2. Rights, Duties and Immunities.

(a) The duties and obligations of the Escrow Agent shall be determined solely
by the express provisions of this Agreement. The Escrow Agent shall not
be liable except for the performance of such duties and obligations as are
specifically set out in this Agreement and the Escrow Agent shall not be
deemed to have any knowledge of, or responsibility for, the terms of any
other agreement, instrument or document.

(b) The Escrow Agent shall not be responsible in any manner whatsoever for
any failure or inability of any party hereto, or of any one e¢lse, to deliver
documents to the Escrow Agent or otherwise to honor any of the
provisions of this Agreement or otherwise.




(c) The Law Firm and the Company will indemnify the Escrow Agent for,
and defend and hold it harmless against, any loss, liability or expense
(including but not limited to attorneys' fees and disbursements) arising out
of or in connection with, its acceptance of or the performance of its duties
and obligations under or the interpretation of this Agreement; provided,
however, that this Section 3(c) shall not apply to losses, liabilities and
expenses caused by the bad faith, willful misconduct or gross negligence
of the Escrow Agent.

(d)  The Escrow Agent shall not be liable for any error of judgment, or for any
act done or step taken or omitted by it in good faith, or for any mistake of
fact or law, or for anything which it may do or refrain from doing in
connection herewith, except its own bad faith, willful misconduct or gross
negligence.

Delivery to Escrow. Simultaneously herewith, Law Firm will deposit the Escrow
Shares, and provide all other necessary documents required by Escrow Agent.

Release of Escrow. The Escrow Agent shall hold, release and deliver the Escrow
Documents as follows:

(a) Upon sale of the Escrow Shares, the Escrow Agent will deliver to the Law
Firm the sum of DOLLARS
3 ), the remaining funds shall be delivered to the Company to be
used as working capital, for professional fees and consulting fees, as
directed by the Company.

Fees and Costs of the Escrow Agent. All fees and reimbursement of any
reasonable expenses to the Escrow Agent shall be the responsibility of the
Company.

Construction. This Agreement shall be governed by and construed and enforced
in accordance with the laws of the State of New York, without regard to such
State's principles of conflicts of law.

Notices. All notices, demands, requests, consents, approvals, reports or other
communications required or permitted to be given pursuant to this Agreement
shall be in writing and delivered to the addresses indicated above.

Headings. The headings of the sections of this Agreement are inserted as a
matter of convenience and for reference purposes only, are of no binding effect,
and in no. respect define, limit or describe the scope of this Agreement or the
instant of any section.




10.

11.

Counterparts. This Agreement may be signed in any number of counterparts with
the same effect as if the signatures to each were upon the same instrument.

Entire_Agreement. This Agreement represents the entire understanding and
agreement between the parties with respect to the subject matter hereof,
supersedes all prior negotiations between the parties, and can be amended,
modified, supplemented, extended, terminated, discharged or changed only by an
agreement in writing which makes specific reference to this Agreement and which
is signed by all parties.

Severability. Any provision of this Agreement that may be determined by a
court of competent jurisdiction to be prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction. It is
expressly understood, however, that the parties intend each and every provision of
this Agreement to be valid and enforceable and hereby knowingly waive all rights
to object to any provision of this Agreement.




IN WITNESS WHEREOF, the partics have caused this Escrow Agreement to be
executed as of the date first above written.

Michael 8. Krome, Esq. as Escrow Agent

By /7

— Michael §. Krome

nd Associates LLP

/
Naifie: M. David Sayid 7
Title:  Managing Partner

Law Firm:  Sayid

By

Company:  Inicia Incorporated

3y

Name: Bruce T. Dugan
Title: President
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IN WITNESS WHE : : ‘
execid s of the dote frs above wri e it Esrow Agsecment (o be

Michael 8. Kreme, Esq. a3 Escrow Agent

By

Michael S. Krome

Law Firm: Sayid and Asseciates LLP

By:

Name: M. Dsavid Sayid
Title: Managing Partner ‘




Kurtzman Matera, P.C.

2 Perlman Drive

Spring Valley, NY 10977
(845) 352-8800

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

................................ x
Inre
Chapter 11

Elgin Technologies, Inc., Case No. 02-13159{PCB)
Warren Power Systems, Inc. d/b/a Case No. 02-13161(PCB)
Elgin Warren Power Systems, Case No. 02-13162(PCB)
Logic Labs, Inc.,

DCebtors.
................................ X

ORDER UNDER 11 U.S.C. § 105(a) AND 363, AND
FED. R. BANKR. P. 6004 (I) APPROVING ASSET PURCHASE AGREEMENT
AND (Il) AUTHORIZING THE SALE OF THE CORPORATE SHELL OF
ELGIN TECHNOLOGIES, INC. FREE AND CLEAR OF
IENS, CLAIMS, INTEREST AND ENCUMBRANCES

LIENS, €L/

This matter having come before the Court on the motion dated August 15, 2007 (the “Sale

Motion")1 of the above-captioned Debtors and Deblors-in-possession (the “Debtors"), _inter alia,
entry of an order (the “Sale Approval Order”) (I) approving the Asset Purchase Agreement and
(I1) authorizing the Debtors to sell the corporate shell of Eigin Technologies, inc. pursuant to the
Assel Purchase Agreement dated May, 2007, and a hearing on the Sale Motion having been held
on September 11, 2007 at 11:00 a.m. EDT (the “Sale Approval Hearing®), at which time all
interested parties were offered an opportunity to be heard with respect to the Sale Motion; and the
Court having reviewed and considered {i) the Sale Motion, (i) any objections thereto, and (iii} the
arguments of counse! made, and the evidence proffered or adduced at the Sale Approval Hearing;
and it appearing that the relief requested in the Sale Motion is in the best interests of the Debtors,

their estates and creditors and other parties in interest; and upon the record of the Sale Approval

1 Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them
in the Sale Motion or tha Agreement, as the case may be.



Hearing and these cases; and after due deliberation thereon; and good cause appearing therefor, it

is hereby

FOUND AND DETERMINED THAT;1

A
The Court has jurisdiction over the Sale Motion pursuant to 28 U.S.C. §§ 157 and 1334, and this
matter is a core proceeding pursuant to 28 U.S.C. § 157(b){2)(A) and (N). Venue of these cases
and the Sale Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409.

B.
The statutory predicates for the relief sought in the Sale Motion are sections 105(a) and 363(b), (f)
and (m), of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330, as amended (the
“Bankruptcy Code”), and Fed. R. Bankr. P. 6004,

C.
As evidenced by the affidavits of service filed with the Court, and based on the representations at
the Sale Approval Hearing, (i) proper, timely, adequate and sufficient notice of the Sale Motion,
Sale Approval Hearing, and the Sale has been provided in accordance with 11 U.S.C. §§ 102(1),
363 and Fed. R. Bankr. P. 2002 and 6004 and in compliance with the Budding Procedures Order,
{ii) such notice was goed and sufficient, and appropriate under the particular circumstances, and
(iii} no other or further notice of the Sale Mation, Sale Approval, Hearing or the Sale is or shall be
required.

D.
As demonstrated by (i) the testimony and other evidence proffered or adduced at the Sale Approval

Hearing and (ii) the representalions made on the record at the Sale Approval Hearing, the Debtors

2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be
construed as findings of fact when appropriate. See Fed. R. Bankr. P. 7052.
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have conducted the sale process in compliance wilh the Sale Procedures Order, and the terms of
the Agreement represent the highest and best offer for the Asset.

E. |
The Debtors (i) have full power and authority to execute the Agreement and all other documents
contemplated thereby, and the sale of the Asset by the Debtors has been duly and validly
authorized by all necessary corporate action of the Debtors, and (ii) have all of the power and
authority necessary to consummate the transactions contemplated by the Agreement.

F.
Approval of the Agreement and consummation of the Sale at this time is in the best interests of the
Debtors, their creditors, their estates and other parties in interest.

G.
The Debtors have demonstrated both (i) good, sufficient and sound business purpose and
justification and (i) compelling circumstances for the Sale pursuant to 11 U.S.C. § 363(b) prior to,
and outside of, a plan of reorganization.

H.
A reasonable opportunity to object or be heard with respect to the Sale Motion and the relief
requested therein has been afforded to all interested persons and entities, including, but not limited
to: (i) the Office of the United States Trustee; (i) counsel for the Purchaser; (iii) counsel for the
Committee; and {vi) all other entities that have filed requests for notices pursuant to Bankrupicy
Rule 2002.

L
The Agreement was negotiated, proposed and entered into by the Debtors and the Purchaser
without collusion, in good faith, and from arm's length bargaining positions.

J.
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The Purchaser is a good faith purchaser under 11 U.8.C. § 363(m) and, as such, is entitied to all of
the protections afforded thereby. The Purchaser will be acting in good faith within the meaning of
11 U.S.C. § 363(m) in closing the transactions contemplated by the Agreement.

K.
The consideration provided by the Purchaser for the Asset pursuant to the Agreement (i) is fair and
reasonable, (i) is the highest and best offer for the Asset, (iii) will provide a greater recovery for the
Debtors’ creditors than would be provided by any other practicable available alternative, and
(iv) conslitutes reasonably equivalent value and fair consideration under the Bankruptcy Code.

L.
The Sale must be approved and consummated promptly in order to preserve the value of the
Assetls.

M.
The transfer of the Asset to the Purchaser will be a legal, valid and effective transfer of the Asset,
and will vest the Purchaser with all right, title and interest of the Debtors to the Asset free and clear
of all liens, claims and encumbrances.

N.
The Purchaser would not have entered into the Agreement and would not consummate the
transactions contemplated thereby, thus adversely affecting the Debtors, their estates and their
creditors, if the sale of the Asset to the Purchaser was not free and clear of all Claims of any
kind or nature whatsoever, or if the Purchaser wouid, or in the future could, be liable for any of the

Claims.

NOW THEREFORE, IT 1S HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. The Sale Motion is granted, as further described herein.

-4 -
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Approval of the Agreement

2. The Agreement and all of the terms and conditions thereof are hereby

approved.

3. Pursuant to 11 U.S.C. § 363(b}, the Debtors are authorized and directed to
consummate the Sale, pursuant to, in accordance with and subject to the terms and
conditions of the Agreement.

4, The Debtors are authorized and directed to execute and deliver, and are
empowered to perform under, consummate and implement, the Agreement, together with
all additional instruments and documents that may be necessary to implement the
Agreement, and to take all further actions as may be reasonably requested by the
Purchaser for the purpose of assigning, transferring, granting, conveying and conferring to
the Purchaser or reducing to possession, the Asset.

Transfer of Asset

5. Pursuant to 11 U.S.C. §§ 105(a) and 363(b) and (f), the Asset shall be

transferred to the Purchaser as of the Closing Date. As of the Closing Date, the Asset shall
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be transferred to the Purchaser, pursuant to section 363(f) of the Bankruptcy Code, free
and clear of all interests, claims (as defined in section 101(5) of the Bankruptcy Code), liens
(as defined in section 101({37) of the Bankruptcy Code) and encumbrances.

B. The transfer of the Asset to the Purchaser pursuant to the Agreement
constitutes a legal, valid and effective transfer of the Asset, and shall vest the Purchaser
with all right, title and interest of the Debtors in and to the Asset free and clear of all Claims
of any kind or nature whatsoever.

7. Each and every federal, state, and local governmental agency and/or

department
is directed to accept and timely process any and all documents, instruments and permits
necessary and appropriate to consummate the transactions contemplated in the Agreement

and this Sale Order.
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Additlonal Provisions

8. The consideration provided by the Purchaser for the Asset under the
Agreement

shalt be deemed to constilute reasonably equivalent value and fair consideration under the

Bankruptcy Code.
9. The consideration provided by the Purchaser for the Asset under the
Agreement

is fair and reasonable, and was not controlled by an agreement among potential bidders,
and the sale is not avoidable under section 363(n) of the Bankruptcy Code.

10.  This Sale Approval Order (a} shall be effective as a determination that, on the
Closing Date, all Claims of any kind or nature whatsoever existing as to the Asset prior to
the Closing have been unconditionally released, discharged and terminated, and that the
conveyance described herein has been effected, and (b) shall be binding upon and shall
govern the acts of all entities in or to the Asset.

11.  In accordance with the Agreement, and on the Closing Date:

i) All preferred shares in the Asset are cancelled;

ii} All common and preferred share conversion rights of any kind
including, without limitation, warrants, options and convertible bonds
are cancelled and extinguished.

iii) Any tax loss carry forward of Elgin is cancelled and the Purchaser or
its successor-in-interest is prohibited from using same.
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iv) The existing Board of Directors of Elgin is terminated.
V) The Purchaser is authorized to appoint a new director of Elgin.

vi}  The Purchaser is authorized to re-domicile Elgin to the State of
Nevada;

vii)  The Purchaser is authorized to retain a new stock transfer agent for
Elgin or in the event the existing transfer agent is still in business, to
retain the existing transfer agent;

vii)  The Purchaser is permitted to amend the Articles of Incorporation of
Elgin to conform to the terms set forth in the Agreement and in this
Sale Order;

ix) Eigin is directed to deliver all of its corporate books and records to
Purchaser, with the Purchaser bearing any and all costs and fees
required for the retrieval and conveyance of these items.

X) The Purchaser shall bring Elgin current in its filings with the Securities
and Exchange Commission (*SEC"), and in such case, Elgin shall be
labeled as a “blank check” or “shell company” under the SEC rules, or
the Purchaser shall file a Form 15 {deregistration} with the SEC.

12.  Each and every federal, state and local governmental agency or department
is
hereby directed to accept any and all documents and instruments necessary and
appropriate to consummate the transactions contemplated by the Agreement.
13.  This Court retains jurisdiction to enforce and implement the terms and
provisions
of the Agreement, all amendments thereto, any waivers and consents thereunder, and of
the Agreement executed in connection therewith in all respects, including, but not limited to,
retaining jurisdiction to (a) compel delivery of the Asset to the Purchaser, (b) resolve any
disputes arising under or related to the Agreement, except as otherwise provided therein,

-8-
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(¢) interpret, implement, and enforce the provisions of this Sale Approval Order, and
(d) protect the Purchaser against any Claims in the Debtors or the Asset, of any kind or
nature whatsoever.
14.  Nothing contained in any Chapter 11 plan confirmed in these cases or any
order
of this Court confirming such plan or in any Order of this Court dismissing these cases shall
conflict with or derogate from the provisions of the Agreement or the terms of this Sale
Approval Order.
15. The transaction contemplated by the Agreement is undertaken by the
Purchaser
in good faith, as that term is used in 11 U.S.C. § 363(m), and accordingly, the reversal or
modification on appeal of the authorization provided herein to consummate the Sale shall
not affect the validity of the Sale to the Purchaser, unless such authorization is duly stayed
pending such appeal. The Purchaser is a purchaser in good faith of the Asset, and is
entitled to all of the protections afforded by 11 U.S.C. § 363(m).
16. The terms and provisions of the Agreement and this Sale Approval Order
shall
be binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates,
and their creditors, the Purchaser, and its respective affiliates, successors and assigns, and
any affected third parties including, but not limited to, all persons asserting Claims in the

Asset to be sold to the Purchaser pursuant to the Agreement, notwithstanding any
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subsequent appointment of any trustee(s) under any Chapter of the Bankruptcy Code, as to
which trustee(s) such terms and provisions likewise shall be binding.
17.  The failure specifically to include any particular provisions of the Agreement
in
this Sale Approval Order shalt not diminish or impair the effectiveness of such provision, it
being the intent of the Court that the Agreement be authorized and approved in its entirety.
To the extent any provision of the Agreement is inconsistent with the terms of this Sale
Approval Order, the terms of this Sale Approval Order shall govern.
18.  The Agreement and any related agreement, documents or other instrument
may
be modified, amended or supplemented by the parties thereto, in a writing signed by both
parties, and in accordance with the terms thereof, without further order of the Court,
provided that any such modification, amendment or supplement does not have a material
adverse effect on the Debtors’ estates.
19.  Except as provided in the Agreement, this Sale Approval Order, or other
order
of this Court, after the Closing the Debtors and their estates shall have no further liabilities
or obligations with respect to the Asset.
20.  The provisions of this Sale Approval Order are nonseverable and mutually
dependent.
21. The Debtors are hereby authorized and empowered to take such steps,
expend

-10 -
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such sums of money, and do such other things as may be necessary to implement and
effect the terms and requirements of this Sale Approval Order.

22.  The stay of orders authorizing the use, sale or [ease of property as provided
for in Fed. R. Bank. P. 6004(g) shall not apply to this Sale Order, which is immediately

effective and enforceable.

Dated:New York, New York
October 16, 2007

| /s/ Prudence Carter Beatty
. Honorable Prudence Carter BeattyUniled
' States Bankruptcy Judge

-11 -
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CORPORATE SHELL PURCHASE AGREEMENT

THIS AGREEMENT made this __ day of June, 2008, by and between Elgin
Technologies, Inc., as seller, and New Century Capital Consultants Inc. (“New Century”) and
Keystone Capital Resources (“Keystone™), each purchasing equal one-half interests in the
“Asset”, as that term is defined below. New Century and Keystone are collectively referred to
herein as the "Purchaser”.

WHEREAS, Elgin Technologies, Inc. (the “Debtor") filed a voluntary petition under
Chapter 11 of Title 11, of the United States Code ("Bankruptcy Code") on June 26, 2002 in the
United States Bankruptcy Court (the “Court”), District of New York, Case No. 02-13159-pcb;

WHEREAS, the parties hereto desire that certain assets of the Debtor be sold free and
clear of all liens, claims and encumbrances to Purchaser pursuant to the terms and conditions set
forth herein; and

WHEREAS, the form of this Agreement has been placed before the Court upon
proper notice by the Debtor and, after a hearing before the Court, the Agreement’s form and
substance was approved by the Court as embodied by the Court’s order entered in October, 2007
(the “Sale Order™);

NOW THEREFORE, for valuable consideration, including the mutual
representations, warranties and covenants herein contained, the receipt of which is hereby
acknowledged, the parties hereby agree as follows:

ARTICLE 1
PURCHASE AND SALE OF ASSETS

1} Purchased Assets. Subject to and upon the terms and conditions set forth herein, and
subject to the terms of the Sale Order, the Debtor agrees to and will sell, transfer, assign
and deliver to the Purchaser at the Closing (as hereinafter defined), and the Purchaser
agrees to and will purchase, acquire and take assignment and delivery of, the Debtor's
corporate shell, as same shall exist on the Closing Date, as hereinafter defined (the
"Asset").

ARTICLE 2
PURCHASE PRICE

2) Purchase Price. The purchase price due from Purchaser to the Debtor for the Asset shall
be Sixty Thousand and No/100 Dollars $60,000.00 (the "Purchase Price").

i) Payment. Upon the execution and delivery of this Agreement, Purchaser shall
deliver to the Debtor a refundable deposit of $2,500.00 (the “Deposit”) which Deposit




shall be held by the Debtor or at the Debtor’s direction in a Federally insured,
segregated interest-bearing trust account. The remainder of the Purchase Price shall be paid by
Purchaser in cash, certified funds or wire transfer at Closing to the bank account(s) designated by
the Debtor.

ARTICLE 3
BANKRUPTCY COURT APPROVAL

3) The Sale Order. The terms of the Sale Order control, however, by way of summary, the
terms of the Sale Order provides, among other things, that

1) All preferred shares in the Asset shall be cancelled;

ii) All common and preferred share conversion rights of any kind including, without
limitation, warrants, options and convertible bonds shall be cancelled and

extinguished;

iii) All issued and outstanding common shares of Elgin Technologies, Inc., to the new
management of Elgin Technologies, Inc., shall be cancelled, with Purchaser
authorized to issue new shares and appoint new management of Elgin Technologies,
Inc. The new management of Elgin Technologies, Inc., shall not impact or otherwise
effect Elgin Technologies, Inc., debtor in possession, in its liquidating Chapter 11
bankruptcy and any rights of common or preferred shareholders of Elgin
Technologies, Inc., debtor in possession or debtor, as such existed under the United
States Bankruptcy Code prior to the entry of an order approving the purchase of the
Asset, whether to a vote or distribution under a plan of reorganization or otherwise,
shall continue only as to Elgin Technologies, Inc., debtor in possession or debtor.

iv) The existing Board of Directors of Elgin Technologies, Inc. shall be terminated;

v) Purchaser shall be authorized to re-domicile Elgin Technologies, Inc. to the State of
Nevada;

vi) The Purchaser shall be authorized to appoint a new Board of Directors within 30
days of entry of the order approving the subject sale;

vii)The Purchaser is authorized to retain a new stock transfer agent for Elgin
Technologies, Inc., or in the event the existing transfer agent is still in business, to
retain the existing transfer agent;

viii) The Purchaser shall be permitted to amend the Articles of Incorporation of Elgin
Technologies, Inc., to conform to the terms set forth herein and in the order approving
the sale;

ix) The Court shall order that, as a condition of closing, Elgin Technologies, Inc. shall



4)

deliver all of its corporate books and records to Purchaser;
x) The sale of the Asset shall be free and clear of any and all public and private liens,
interests, judgments, obligations and encumbrances;

xi) The Court made specific findings of fact consistent withll U.S.C. § 363, general

motions and the terms outlined above, including, without limitation, that the Purchase
is a good faith purchaser entitled to the protections of 11 U.S.C. §363(m).

ARTICLE 4
OVER-BID; BREAK-UP FEE

NOT APPLICABLE

ARTICLE 5
CLOSING

S) Closing. Subject to Bankruptcy Court approval, the parties shall close (the "Closing") the

6)

7

transaction contemplated by this Agreement (the "Transaction") within TEN (10) days
after the execution of this Agreement by Purchaser. The Closing shall take place at the
offices of the Purchaser or by overnight courier for the convenience of the parties. All
computations, adjustments, and transfers for the purposes herein shall be effective as of
12:01 am on the date of Closing (the "Closing Date").

i) Closing Documents. At the closing and thereafter if requested by Purchaser, the
Debtor shall tender to Purchaser fully executed documentation as Purchaser or
Purchaser's attorneys may reasonably require to consummate the purchase of the
Asset.

ARTICLE 6
LIEN-FREE SALE

Upon the Closing and consistent with the Sale Order, all right, title and interest in and to
the Asset shall be immediately vested in Purchaser (or its assignee) free and clear of any
and all liens, claims, encumbrances and security interests of any type whatsoever
pursuant to Bankruptcy Code §§ 363(b) and (f), with any liens, claims, encumbrances and
interests shall attach to the proceeds of the sale in order of their priority, to the same
extent and with the same validity, force and effect as if such Asset had not been sold.

ARTICLE 7
CONDITIONS TO OBLIGATION
OF PURCHASER TO CLOSE

Conditions to Obligation of the Purchaser. The obligation of the Purchaser to
consummate the transactions to be performed by it under this Agreement in connection
with the Closing is subject to satisfaction of the following conditions:




8)

i) Purchaser is a good faith purchaser,

ii) All liens on the Asset shall have been either (i) removed or waived or (i1) made the
subject of the Sale Order permitting the sale of the Asset free and clear of any liens;
and,

i1i) The Debtor shall deliver all of its corporate books and records to Purchaser.

ARTICLE 8
CONDITIONS TO OBLIGATION
OF DEBTOR TO CLOSE

Conditions to Obligation of the Debtor. The obligation of the Debtor to consummate the
transactions to be performed by it under this Agreement in connection with the Closing is
subject to satisfaction of the following conditions:

i) The representatives and warranties of Purchaser set forth hereinabove shall be true
and correct in all material respects at and as of the Closing Date;

ii) The Purchaser shall have performed and complied with all of its covenants hereunder
in all material respects through the Closing.

ARTICLE 9
MISCELLANEOUS PROVISIONS

9} The following miscellaneous provisions shall govern the parties rights and obligations

under this Agreement:

i) Severability and Operations of Law. If any provision of this Agreement is prohibited
by the laws of any jurisdiction as those laws apply to this Agreement, that provision is
ineffective to the extent of such prohibition and/or is modified to conform with such
laws, without invalidating the remaining provisions hereto; and any such prohibition
in any jurisdiction shall not invalidate such provision in any other jurisdiction.

1) Choice of Law. This Agreement shall be governed by the internal laws (and not the
law of conflicts) of the State of New York.

iii) Entire Agreement; Modification. This Agreement embodies the entire agreement
and understanding of the parties hereto and supersedes any and all prior agreements,
arrangements and understandings relating to the matters provided for herein. No
modification, alteration, waiver, amendment, change or supplement hereto shall be
binding or effective unless the same is set forth in writing signed by a duly authorized
representative of each party to this Agreement.

iv) Survival and Binding Agreement. The terms and conditions hereof shall survive the




Closing and shall inure to the benefit of and be binding upon the parties hereto and
their respective heirs, personal representatives, successors and assigns.

v) Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and

the same instrument.

vi) Assignment. Neither party to this Agreement may assign any of its rights or delegate
any of its responsibilities under this Agreement.

vii)Notices. All notices, requests, demands, claims and other communication hereunder
will be in writing. Any notice, request, demand, claim, or other communication
hereunder shall be deemed duly given if (and then two business days after) it is sent
by personal delivery, by overnight carrier, or by facsimile transaction, as follows:

If to the Debtor:

Rosemarie Matera, Esq.
Kurtzman Matera, PC

664 Chestnut Ridge Road
Spring Valley, NY 10977
Telephone: 845-352-8800
Facsimile: 845-352-8865
E-mail: rmatera@kmpclaw.com

with a copy to:

Michael Smith
141 State Street
Brooklyn, New York 11202

with a copy to:

Matthew King, Esq.

Bergman & King, PC

500 Old Country Road
Garden City, New York 11530
Telephone: 516-741-3434
Facsimile No. 516-741-3436

If to the Purchaser:

New Century Capital Consultants Inc.
c/o Darlene Pergola




111 Great Neck Road, Suite 300
Great Neck, New York 11201
and

Keystone Capital Resources
¢/o James Zimbler

1328 Zion Road

Belfonte, PA 16823

With a copy to:

Michael Krome, Esq.

8 Teak Court

Lake Grove, New York 11755

viii) Termination. In addition to the rights of the parties to terminate this Agreement as
set forth elsewhere herein, this Agreement may be terminated at any time, by the
mutual agreement of Seller and Purchaser.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written. -

ELGIN TECHNOLOGIES, INC.

New Century Capital Consultants Inc.

Darlene Pergola

Keystone Capital Resources

James Zimbler
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STATE QF DELAWARE
DELAWARE INTQ DELAWARE
AGREEMENT OF MERGER

Now on this 30" day of September, 2008 A.D., ELGIN TECHNOLQGIES, INC..
and the INICIA RNCORPQRATED, all Delaware Corporations, pursuant to Section 231
of the Geperal Corporation law of the State of Delaware, have enicred into the foltowinu
Agreement of Merger:

WITNESSETH, that:

WHEREAS. the respective Boards of Directors of the loregoing named
corporations deem it advisable thal the corporations merge into a Single coporation as
hereinafier specificd; and

WHEREAS, said FLGIN TECHNOLOGIES, INC.. filed its centificste of
Incorperation in the office of the Seerctary of State of the State of Delaware on May 28.
1986: and

WHEREAS, said INICIA [INCORPORATED. [iled its certificaie of
incorporation in the office cf the Secretary of State of the State of Delaware on July (1.
2005 ard

NOW, THEREFORE. the corporations, pacties to this Agreemont, by mid
between their respective Boards of Lireclors, in consideration of the mutual covenants.
agreements and provisions hereinafter contained. do hereby prescribe the terms and
tonditions of said merger and of carrving the same into effect as follows:

FIRST: That INICIA INCORPORATED shall be and hereby merged into
ELGIN TECHNOLOQGIES, INC.. which shall be the surviving corperation.

SECOND:  The Certificate of Incorporation of ELGIN TECHNULOGIES.
INC.. as in effect on the date of the werger provided for in this Agrcement. shail cortinve
in full foree and effect as the Certificate of Incorporation of the corporation surviving this
merger. under the name of INICIA INCORFORATED.

THIRD: The manner of converting the outstanding shares of =ach of the
constituent corporations shail be as follows:
An exchange of one share of common stock ol INICIA
INCORPORATED fer nne new share of the surviving
corporation.

FOURTH:  This merger shall beecome effective upon the filing with the
Secrctary of State of Delaware
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IN WITNESS WHEREQF, the panties o this Agrecment. pursuant 1o awtherity
duly yiven by their respective Board of Directors. have caused these presents to be
exscuted by an authorized officer of cach pany hereto.

ELGIN TECHNQLOG

Name: Michael S. Krome
Title: Sols Officer

Title:  President
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I Michaeli 5. Krome. Sole Officer of ELGIN TECHNOLOGIES. TNC., @
corporation organized and existing under the laws of the State of Dclaware. herchy
tortify, as such Secretary of said Corpotation, that the Agreement of Merger to which whis
certificate is attached, after having been first duly signed on behalf of sad corporation by
an authorized officer ELGIN TECHNOQLOQGIES. INC.. a corporation of the State of
Delaware. was duoiy submitted to the stockholders of said ELGIN TECHNOLOGIES.
INC.. at a special meeting of said stockholders culled and held separaicly from the
mecting of stockholders of any ather corporation, upon waiver of notice, signed by all
stockholders, for the purpose of considering and taking action upon said Agresment of
Merger, that approximately _ i ____ shages of stock of said corpuration were
on said date issued and owtstanding and that the holder of J shares voled by
vallot in favor of said Agrecment of Merger and the Holders of -0- shares vated by ballot
against same, the said affirmative vote representing at teast a majorily of the total number
of shares of the outstanding capital swock of said corporation, and thai thersby the
Agreement of Merger was at said mneeting duly adopted as the act of the stock holéers of
smid ELGIN TECHNOLOGIES. INC.. and the duly adopted agrcememt ol said
COTPOTARION.

WITNESS my hand on behalf of said ELGIN TECHNOLOQIES, INC., on this

30" day of September. 2008.
—,
/-‘—-/

,/—'{f ‘._‘-".
By: e
Sole Officer <

= Name: Michael §. Krome




L1/ 22 2008

S < 10! Z12-92G-18R1 FZDEX KINKD'S D282

/9/ vt ﬂ UG ) Secrermy of INICIA INCORPORATED. 2

corpuraiivn orgenized and =xisting under the laws of the State of Delaware, hejeby
cenily, as such Secrelary of said C orpuration, thai the Agreement of Merger to which (his
certificate is attached. after having been first duly signed on behalf of sad corporatian by
an authorized officer INICIA INCORPORATED, a corporalion of the Staic of Delinware.
was duly submiited 1o the siockholders of said INICIA INCORPORATED. ar a special
meeling of said stockholders called and held separately from the meeting of siockholders
of any cthar corporation, upon waiver of notce, signed by all stockholders. tor the
purpose of considering and taking aciion vpon said Agreemient of Marger, thad
approximalely 1.300 shares of stock of said corporation were on said dare issucd und
sutstanding and that the holder of 1,500 sharcs voted by ballolin favor of said Agrecment
o! Merger and the [1olders of -0- shares voted by ballot against same. the said atTiemative
vere mpresenting al least & inajority of the tola! number of sharcs of the mnstanding
capilal steck of said corpovation, and that thereby the Agreement ol Mergzr was 2 said
meeting duly adomed as the act of the stock hoidars of said INICTA INCORFORATED,

“and the July adepted apreement of said corporaton.

WITNESS my hand on behalf of said INTCLA INCORPORATED, on tus 30" day
of Sepiember. 2008, -7

///
/

V4
Setretary

Name: /l;( e

By:

PaGE @




State of Belamware

PAGE 1 SECRETARY OF STATE 081021437
DIVISION OF CORPORATIONS
P.0. BOX 888 -
DOVER, DELAWARE 16803
9656468 11-06-2008
ELGIN TECHNOLOGIES, INC.
111 GREAT NECK RD. STE. 300
GREAT NECK NY 11021
ATTN: MICHAEL S KROME
INICIA INCORPORATED
2092153 02508 Merger; Survivor
Merger 75.00
Receiving/Indexing 50.00
Data Entry Fee 10.00
Court Municipality Fee, Wilm. 20.00
Court Municipality Fee, Grgetown 20.00
Surcharge Assessment-New Castle 6.00
Surcharge Assessment-Sussex 6.00
Page Assessment-New Castle Count 45.00
Page Assessment-Sussex County 45.00
FILING TOTAL 277.00
TOTAL PAYMENTS 277.00
SERVICE REQUEST BALANCE .00




