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PART 1 - NOTIFICATION
ITEM 1. Significant Parties
List the full names and business and residential addresses, as applicable, for the following persons:

(a) the [ssuer’s directors;
DIRECTORS OF THE COMPANY

1. Name: Bruce T. Dugan Age: 51
Title: Chairman of the Board

Home Address: 360 East 53™ Street, Suite 13G, New York, NY 10022: Tclc.phonc: (646) 233-4164
Corporate/ Administrative Office Address: 360 East 55" Strect, Suite 13G, New York, NY 10022; Telephone: (646) 233-4164
2. Name: Larry Schulze Age: 38

Title: Vice President; Online Publications

Home Address: 1615 Crestwood Drive Hacrison, AR 70601; Telephone: (870) 391-2249,

Office Address: 1615 Crestwood Drive Harrison, AR 70601; Tclephone: (870) 39 I~22-49.

As of February 2009, P.O. Box 1719, Miami. FL 33183.

Corporate and Administrative Address: 360 East 55" Street 13G, New York, NY 10022; Telephone: (646)233-4164
3. Name: Mary Aon Zimmer Age: 58

Title: Vice President; Business and Legal Aftaires

Home Address: East 74th Street, New York. NY 10021; Telephone: (212) 744-7410; Telefax: (212) 744-7210.

Business Address: 401 East 74th Strect, New York, NY 10021; Telephone: (212) 744-7410; Telefax: (212) 744-7210.

Corporate and Administrative Address: 360 East 55™ Street 13G. New York, NY 10022: Telephone: (646) 233-4164

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

Home Address:  Av. Olazabel 5219 (2:9) Capital Federal, Buenos Aires 1431, Argentina
Studio Address:  Uruguay 1279 5:A 7 Capital Federal, Buenos Aires Argentina 1016; Telephone: +34-11-4813-6336

Corporate/Administrative Office Address: 360 East 55® Street, Suite t3G, New York, NY 10022; Tetephone: (646)233-4164

{b) the Issuer’s officers;
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OFFICERS OF THE COMPANY

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

Home Address: 360 East 55" Street. Suite 13G, New York, NY 10022: Telephone: (646) 233-4164
Corporate/Administrative Office Address: 360 East 55" Sireet, Suite 13G, New York, NY 10022: Telephone: {646)233-4164

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

Home Address: 202 East 6™ Street, Apt.# 3. New York, NY 10003
Corporate/ Administrative Office Address: 360 East 55™ Street, Suite 13G. New York, NY 10022; Telephone: (646)233-4164

3. Name: Mary Ann Zimmer Age: 58
Title: Vice President: Business and Legal Affairs

Home Address: 401 East 74th Street New York, NY 1002!; Telephone: (212)744-7410; Telefax: (212)744-7210
Corporate/Administrative Office Address: 360 East 55™ Street, Suite 13G. New York, NY 10022; Telephone: (646)233-4164

4. Name: Mario E. Delfino Age 31
Title: Viee President and Chief Technical Officer '

Corporate/Administrative Office Address: 360 East 55" Street, Suite 13G. New York, NY 10022; Telephone: (646)233-4164

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

Home Address: 1615 Crestwood Drive, Harrison, AR 70601 ; Telephone: (8701391-2249
Office Addrc;&;s: 1615 Crestwood Drive. Harrison, AR 70601: Telephone: (870)391-2249

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

Address: 16 Jacques Road # 14, Efizabeth, NI 07201; Telephone: (908)282-9383
Corporate/Administrative Office Address: 360 East 55 Street, Suite 13G, New York, NY 10022; Telephone: (646)233-4164

(c) the issuer’s general partners;
N/A

(d) record owaers of 5 percent or more of any class of the issuer’s equity securities;
Bruce T. Dugan 58,800,000

Mario E. Delfino 25,200,000

(e) beneficial owners of 5 percent or more of any class of the issuer’s equity securities;
Bruce T. Dugan 58,800,000

Maric E. Delfino 25,200,000
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(D) promoters of the issuer;
N/A

{g) affiliates of the issuer;
N/A

(k) counsel to the issuer with respect to the proposed offering;
M. David Sayid, Esq.

Sayid and Associates LLP

408 West 57" Street, Suite 8E

New York, NY 10019

(i) each underwriter with respect to the proposed offering;
N/A

(J) the underwriter’s directors;
N/A

{k) the underwriter’s officers;
N/A

(1) the underwriter’s general partners; and
N/A

{m)} counsel to the underwriter.
N/A

ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item | are subject to any of the disqualification provisions set forth in
Rule 262.
None

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

ITEM 3. Affiliate Sales

[t any part ot the proposed offering involves the resale of securities by affiliates of the issuer, confirm that the following description
does not apply to the issuer, The issuer has not had a net income from operations of the character in which the issuer intends 1o
engage for at least one of its last two fiscal years.

None

ITEM 4. Jurisdictions in Which Securities Are to be Offered
(a) List the jurisdiction in which the securities are to be otfered by underwriters, dealers or salespersons.
None

(b) List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or salesmen and state the method
by which such securities are to be offered.
New York, through the Directors

ITEM 5. Unregistered Securities Issued or Sold Within One Year

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

None

(1) the name of such issuer;
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(2} the title and amount of securities issued:

(3) the aggregate offering price or other consideration for which they were issued and basis for computing the amount thereof:

(4) the names and tdentities of the persons to whom the securities were issued.

(b} As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which were sold within one year prior
to the filing of this Form I-A by or for the account of any person who at the time was a director, officer. promoter or principal security
holder of the issuer of such securities, or was an underwriter of any securitics of such issuer. furnish the information specified in
subsections (1) through (4) of paragraph (a).

{¢) Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption from the registration
requirements of such Act and state briefly the facis relied upon for such exemption.

ITEM 6. Other Present or Proposed Offerings

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

NO

ITEM 7. Marketing Arrangements - None

(a} Briefly describe any arcangement known 10 the issuer or 1o any person named in response to Item 1 above or to any selling security
holder in the offering covered by this Form §-A for any of the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered for the period of distribution;

(2) To stabilize the market for any of the securities 1o be offered;

{3} For withholding commissions, or otherwise to hold each underwriter or dealer responsible for the distribution of its participation.
(b} [dentify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary authoerity and include
an estimate of the amount of securities so intended to be confirmed.

ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such purpose on a
contingent basis or, at the time of such preparation or certification or at any time thereafter, had a material interest in the issuer or any
of its parents or subsidiaries or was connected with the issuer or any of its subsidiaries as a promoter, underwriter, voling trustee,
director, officer or employee furnish a brief statement of the nature of such contingent basis, interest or connection.

None

ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this notification. If so, indicate the date(s)
of publication and of the last communication with prospective purchasers.

None
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PART Il -OFFERING CIRCULAR

INICIA INCORPORATED

(Exact name of Company as set forth in Charter)

Type of securities offered: Common Stock

Maximum number of securities offered: Fifty six million (56,600,000) common shares
Minimum number of securities oftered: None

Price per security: $ .01 per share

Total proceeds: [f maximum sold: $560.000; If minimum sold: N/A

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

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

Is there a findec’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 oflering limited to members of a special group, such as employees of the Company or individuals? [ ] Yes [X] No

(See Question No. 25)

is teansfer 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
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OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION,

This Company:

[ ] Has never conducted operations.

[ 11s 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 a summary of certain essential information and ‘should be kept on one
page &l at all possible. For purposcs 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 (Junc [, 1973),

Item __. Exhibits

Index to Exhibits

SEC Reference

Number Title of Document

34 Centificate of Incorporation’of the Registrant, as amended (1}
32 By-Laws of the Registrant, as amended n

33 Escrow Agreement dated October 2008 (1)

Bankruptcy Court Order dated Oct. 16, 2007, approving Asset Purchase Agreement and authorizing the sale of the
34 corporate shell of Elgin Technologies tree and clear of liens, claims and encumbrances (1}

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

36 Certificate of Merger between Elgin Technologies [nc. and laicia Incorporated dated October 7, 2008(1)

(1) Filed herewith

INCORPORATION BY REFERENCE
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All exhibits are herein Incorporated by reference.
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This Offering Circular, together with Financial Statements and other Attachments, consists of a total of forty nine (49) pages.
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THE COMPANY
Part |

Item 1.  Description of Business

FORWARD LOOKING STATEMENTS

Because we want to provide investors with more meaning{ul and useful information, this Form |-A contains, and incorporates by
reference, certain forward-looking statements that reflect our current expectations regarding its future results of operations,
performance and achigvements, We have tried, wherever possible, to identify these forward-locking statements by using words such
" “may,” and similar expressions. These

" e

as “anticipates,” “helieves,” “estimates,” “expects,” “‘designs.” "plans.” “intends,” “looks,
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 1o release publicly the resuits 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 Lo reflect the occurrence of unanticipated events,

SUMMARY
INTRODUCTION

The purpose of this document is to provide the reader with a comprehensive overview of [nicia Incorporated (hereinafter referred o 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
companices’ operations; such as an accounting or operations department, or a part thereof., However, this overview will primarily focus
on the other arcas 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 diswibution, and the development of software
products for consumers and the commercial marketplace.

VISTON/MISSION

The mission of Inicia Incorporated is to increase sharcholder value through the creation, maintenance (andfor merger or sale) of a
series of niche specific online properties operating with proprictary 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 Intermnet 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 revenuc
through third pany 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, it's New Products division in Elizabeth, New Jersey: it's online publishing
operations located in Miami, Florida; and its small software development studio located in Buenos Aires, Argentina,. Overall, the
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Company can be characierized as a software/media development and distribution company with tour {4) distinct areas of operation
(see more detail: Page 8 "The Company”):

I.  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 (o launch
many online properties that focus on a wide varicty of narrow niche markets to deliver multi-media content (text, photo, and
video) in an interactive seamless environment.

2. 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 documentanes as well.

3. New Products Group is focused on developing digital sofiware 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
websiles, cell phones, (like iPhone), and other portable media devices.

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

The corporate website is focated at hitp://www.i2mediainc.com

The Company operates under the brand names: Inicia lncorporated, i2 Interactive Media, i2 Media Lab, Enicia Studios.

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

Short Term: Qur immediate goal is 10 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;
¢ Develop and release first commercial product; a unit to enhance digital music
* Expanding promotion of existing online publications/ communities;
» Launch two (2} new websites:
¢ Produce new video format programming, distributed via i2m and other outiets:
¢ Produce specialty programs for Internct/ Broadcast/ Theatrical release
o Sports & Law.; format program intended for initial Internet broadcast and later cable syndication
o Changing: (movie) intended for theatrical, cable, TV and Internet licensing
* Nationai college tour combining the production of town hallf summits with accompanying co-promotion events and parties
for niche communities, with the intent (o 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 2009-2010, the Company intends to:

s  Commence international city development tour for all applicable online propertics, most notably, Expat 360 and
TGLIFE.com;

*  Launch four {4) new sites:

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

¢ Position Sports and Law for possible cable syndication; and

» Idemify and position site (s) for roll-ups, acquisition or merger
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e Expand programming staff 1o 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, 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 [nternet.

Mr. Dugan, then enlisted the assistance of Lacry Schulze. the founder and former Editor in Chief of a print publication that was
distributed in ten countries. 1o 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 (i2Zmedialab.com) to develop relationships with international clients and provide those
clients with third party contract software and website design & development services: databases mapping, site architeciure,
moving images and 3D animation for the Internet and broadeast presentation.

Shortly before that first beta site went live, Mr. Dugan formed Inicia Incorporated while Mr. Schulze began attracting advertisers
to 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 online social networking and online video content marketplace (My Space, Facebook, and, youTube, for example)
has surged forward. The Company is now in the final stages of development and intends to use the model as the architecture to
drive a variety of narrow niche markets going forward.

The Company has expanded its core management team while also aligning itself with industry leaders that have agreed 1o work
with the Company is areas such as video production and programming. public and media relations, and distribution channels. lts
principle business operations, including advertising sales, administration and development of its caline publishing properties, new
products development. business affairs, and M and A, are based in New York City. NY with satellite operations in Elizabeth, NJ;
and Miami, FL. The Company maintains a small staff of programmers in Buenos Aires. Argentina

[nicia Incorporated is a Delaware corporation located at 360 East 55™ Street 13-G New York, NY, 10022 with its mailing address
at P.O. Box 1087 New York, NY, 10150, and a small sofiware development studio located in Buenos Aires, Argentina; New
Products Division in Elizabeth, New Jersey, and its largest division is online publishing operations located in Miami, FL.
Overall, the Company can be characterized as a development, production and distribution company with four distinct (sometimes
synergistic) areas of operation:

Ly 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 seamless environment.  This division is based in Miami. Florida.

2) Producer of niche lifestyle 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. This division is based in New York, New York
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H New Products Group: This division is focused on developing digital software products for consumers, intended
1o be sold through traditional CD/DV D distribution outlets such as Walmart and Target, as well as online downloads sold
through websites, and portable media devices, such a iPhone, for example. This division is based in Elizabeth, New Jersey.

4) 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 tlat fees per project. This
division is based in a studio in Buenos Aires, Argentina.

CURRENT BUSINESS DESCRIPTION
Site Staffing: All Company owned website propertics {as they are launched) will hire additional staff for the following positions:

+ Community Manager to oversee database, groups, resources, news, events, members, contests and promotions
+  Managing Editor to oversee and manage editoriat writing staff

THE COMPANY

Inicia Incorporated is a Delaware corporation located at 360 East 55" Street 3G, New York, NY 10022, with New Products division
in Elizabeth, New Jersey, its online publishing operations located in Miami, Florida and its software development studio located in
Buenos Aires, Argentina. Overall, the Company can be characterized as a software and media development ard distribution company.
The Company has four distinctive areas of operation, although many projects will overlap.

. New Products Division: Based in Elizabeth, New Jersey, it is focused on developing digital software products and
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 o commercial consumers.

10 Music Enhancer is a software application product intended to provide consumers a way to significantly improve the
quality of their digitat sound recordings through a virtual equalizer {bass, tremble, reduce noise etc}), 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 this 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 sel! in hard copy and download for an estimated $19.99.

American Freight Exchange (AFX:') is intended o be a complex multi-functional time sensitive sofiware application for the
commercial transportation industry (think travel reservations for the movement of commercial freight packaged together in a
seamless work tlow system to manage not only the freight movement itself, but also the business at large).

2. Producer of niche lifestyle video programming: Based in New York, New York and operating with an additional
satellite office in Miami, FL, it produces format programming to be NetCast (shown via the Internet) through the Company's
niche market websites (and other net outlets like YouTube.com), and will also produce one-off HD video broadcast feawure
movies and documentaries as well. Current planned productions include: '

a.  Sports and Law — The name says it all. A format program for initial [nternet broadcast and possible later cable
syndication, The show will feature Karen Desoto, a legal analyst for MSNBC and Coust TV since 2000.

a. Changing: written by award winning playwright Gretchcn 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.’
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b.  Magazine format programming by niche— Most. if not all, of our publication/communities would support niche
programming, which will be broadcast on the 12m sites. youtube.com and others. as well as. when possible,
syndicated to other distribution outlets as paid programming {other websites or cable/ TV),

¢. 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 shon and/or long form documentary programs.

i Publisher of online niche lifestyle communities and publications: Based in Miami. Florida, the Company, 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, resource directory and social network. intends to launch many different niche oriented online propetties
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 adventisers, are all interlinked
through the mapping of the website’s database, so thm whatever action is taken within the site only has 10 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 o that user's profile, and archives any such conteat
contribution by the user in the appropriate files and folders, for example, making the site very administrator friendly and low
maintenance.

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

4, Software and Website Development Division: www.i2medialab.com : A small staff operating in Buenos Aires,
Argentina designs and develops static page or complex database driven dynamic page websites for clients woridwide 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 1o view text, photo, and video content, as well as to provide a wide varicty of
instant communication capabilitics). 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. [t is the ability for the webpage to instantly communicate that information in an interactive
way Lhat makes the page Dynamic. [n 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) 1o create software
applications (a group of codes working in union to complete a desired task. like organizing and or maniputating music files,
tracking sales reports, for example) that can be used/ sold as stand-alone products or “plug-ins’ o be used with other
applications.

Many of the components of this model are nternet 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:

¢} Scamless 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
contribule (o the site content as experts, and interact with general members:

¢} Intermational, nationat and tocal content and resources: and

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

- Letters to the editor: notes from readers to the Editor

- Chat Rooms (public and private) where members can come together and communicate

- lostant Messenger Systems, where members can type messages to one another in real time

- Forums: multi-level, a place 1o read member comments and post responses

- Contests and quizzes; interactive arcas where members can atiempt to win prizes

- Events calendar (world events, group cvents, member events, Friends Night Out gatherings) providing event name, location,
comtact info, description, cost, links 10 more info, who is auending 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: adveriser promoted discount products/ services, member 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

Leamning 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

0 0 0 C

demographic of the website
Existing and Planned Publication Communities

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

- YesOQrNoAmerica.com - An adventiser supported site where readers can post their thoughts via a forum, answer the poll of
the week on the hot topics of the day, aad columnists in a cross fire manner respond to the weekly topic (poll) question: one

in the positive and the other defending the negative. .

- Expar360 — 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 Astans 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 teature an online contest (i2m 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 belicves 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 issucs, using that magazine
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as a platform to showcase teenager talent (journalism, photojournalism, editing and more) to provide scholarships for some of
the best, and be underwritien by a combination of corporations, Colleges and Universities.

LatinoPopStar — An advertiser. affiliate, special promotions supporied site using the iZm 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 smal! budget. Featured column to be written by award winning playwright Gretchen Cryer.
Mix Lab - An advertiser, affiliate. product placement and special promotions supported Music engineering website, that in
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) them and thea "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-range per track), F/X (ccho, reverb per track). volume levels per track and other settings Lo 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
compaaies to find news, information, resources and networking tools,

The Game Room — An advertiser, affiliate. and special promotions supported site that provides the structure and tools for
gaming clubs to organize their foffline and onling) member games and tournament results, point leaders lists,
commuaications, events and more. '

Transport Matrix — An advertiser and member subscription supported site [or 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 1o 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.

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 culiural, 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 1o expand their networks via ditferent marketing plans:
Facebook.com, for example, has been used by members to help target blood donations, (New York Times, March [0 2008), and has
opened up its site to outside programmers to add a host of new applications to the site (MSNBC. Max 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 to 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
cemputer 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
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entertainment viewing that was thought 1o be years away.” -- New York Times, Serving Up Television without a TV Set, March 10"
2008.

In the past six months, Grev's Anatomy has been streamed 26 million times, and analysts say that Heroes. Ugly Berty. CS1, 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 [nternet and podcasts to promote the
show through 3-4 minute clips.

“The consciousness of video on the Net has elevated pretty deamatically 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 lzunched
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-cight
percent last year according to a February 2008 study by Leichman Research Group. (TV Studios Explore Online Horizons — Ruenos
Aires Herald March 16, 2008). The 15-34 demographic plays well for some of the i2m online propertics 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 guick access that the
Internet provides), larger studios are beginning to see the Internet as 4 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 onty 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 [nternet is about access to information, communication, procfucls 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 alf 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
services.

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

COMPETITION

There is intense competition in the [nternet space today, particularly in the social networking and oaline video segments. There are
literally thousands of sites that are 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 aiso Management’s ability to
keep moving forward creativity to stay ahead of ils competitors.

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 farger software development team than
its competitors — due o its other development agendas — and thereby have a lower operating product to cost ratio 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 curtentty has
three primary competitors: UmnotAtone.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 website ranking system owned by Amazon.com). All three of these entities have been
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“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 atready surpassed Trannyweb.com, and ir’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 and effective promotional campaign, 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 others) and to propose a plan to ‘roll up’ the
entilies to lower costs, eliminate redundancy. and increase profits. and potentially package and sell the aggregate 10 a larger online
publisher {for example, PlanetQut, a gay publication that has some, hut very little penetration into the transgender market, but is
synergistic with it) that needs or wanis addition traffic to position itself for sale 1o 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 thar day-to-day Expat lving. Neither of these vwo sites localizes or
calegorizes 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 cach and every niche that the Company intends to compete, there are cracks that the Company websites can [ill, and each will have
special promotions to attract loyal viewers.

"MARKETING PLAN

Sales Strategy:

¢ To reach and acquire advertisers tor 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 targer potential
advertisers. Currently the Company has established a relationship with AMERICA'S MEDIAMARKETING, Inc., 4
company that specializes in the selling of ad space on webs sites, who has a client list that includes Oxygen Channel, and
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 revenie
from corporate 100 and 500 companies -- 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 shalt utilize film festivals and other
industry events  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
Promotion:
o Press Releases: The Company will regularly send out press releases about its staff, new products and services. and
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 Media Promotion: The Company staff, considered experts in their respective fields, will:

*  Serve as keynote speakers and panel members at conventions and trade shows
*  Beinterviewed for radio, and print publications
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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 rea! 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
Company and its brands.

o Contests: Each of the Company website niche communities wilt have a series of contests in varying categorics,
driven by member voling,

o Member Promoting: Due to the seamless 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 had some 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. Moreover, 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. Pugan. 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 limited to, the timing of further development of our business and the growth of the iadustry as a whole. [f
additional funds are raised through the issuance of equity sccurities, 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 will be available on terms favorable to us or our shareholders. ‘

Our cash requirements may vary substantially depending on our rate of development, rescarch results. competitive and technological
advances and other factors. 1f adequate funds are not available, the Company may be required 1o curtail operations or to obtain funds
by entering into collaboration agrecments on unattractive terms. Qur inability to raise capital would impair the current and future
operations and may cause the Company to cease business operations entirely,

The Company Has Substaatial 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 companics through
collaborative arrangements. Our future capital requirements will also depend on one or more of the following factors:
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Market acceptance of our products and services;
The extent and progress of our research and development programs:
Competing 1echnological and market developments; and

2 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.

{n 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 insuflicient 1o meet our future capital requirements, the Company
may have to raise additional {unds 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 avall.

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 level lo generale revenues or become profitable.

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

The Company is authorized to issu¢ maximum stock of 500,000,000 common sharcs. As of September 29, 2008, there were
17,238,300 issued and ouwtstanding shaces of Common Stock. The Board of Directors has authority to issue the balance ol
482,761,700 shares of our authorized stock without sharcholder consent, on terms and conditions set in the discretion of the Board,
which may dilute the value of your stock. [f 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 he able o use their financial strength to dominate the market, which may affect our ability to gencrate
evenues.

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 tinancial resources could allow them to sigaificantly outspend us on price to our
customers, marketing and production. We might not be able 1o 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 foresecable
future. Our retained camings, if any, will finance the development and expansion of our business. Qur dividends will be at our Board
of Directors’ discretion and contingent upon our financial condition, earnings, 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 tinance suitable acquisition
candidates. We arc seeking equity and debt financing to previde the capital required to fund additional proposed acquisitions and our
ongoing operations.
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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 rmay be unable (o continue, develop or expand cur operations and possibly cease operations totally. Equity
financing could result in additional dilution to sharcholders.

inflation

The amounts presented in the financial statements do oot 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 o 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 Sepiember 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 Personnel

The continued success of the Company is highly dependent on cenain 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 tong-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.

[n 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 conttibutions 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 faiture 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; [nability te 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 te 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 cxpansion -eftorts, 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
coadition 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 feverage its assets through securitizations and other borrowings, generally through the use of warehouse lines
of eredit and reverse repurchase facilities. The percentage of leverage used varies depending on, among other things, the Company's
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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 meel 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.

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
ewning more than §3% or morc 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 "Degcription
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 all
business risks associzted with new enterprises. The likelihood of the Company's success must be considered in light of the problems,
expenses, difficulties, complications, and delays frequently encountered in connection with the expansion of a business, operation in a
competitive industry, and the continued development of advertising. promotions and a corresponding prospective client base. There is a
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 Company
sufficiently to allow for start up costs. the implementation of a marketing campaign and presentation of the Company’s services for a certain
period of time. If only a fraction of this Offering is sold, or if certain assumptions contained in the Company’s Qifering Statement prove 10
be incorrect, the Company may have inadequate funds to fully develop its business and may need debt financing or other capital investment
to fully implement the Company s Offering Statement.

Risks Associated with Expansion

The Company plans on cxpanding its business through the introduction of a sophisticated marketing campaign.  Any expansion of
aperations the Company may undertake will entail risks, such actions may involve specific operational activities that may aegatively impact
the profitability of the Company. Consequently, sharcholders must assume the risk that (i) such expansion may ultimately involve
expenditures of funds beyond the resources available to the Company at that time, and (i) management of such expanded operations may
divert Management's aitention and resources away from its existing operations, all of which factors may have a material adverse effect on
the Company’s prospective business activities.

Client Base and Market Acceptance

While the Company belteves it can develop a prospective client base through the marketing and promotion of its products and services, the
inability of the Company to further develop such a prospective client base could have a material adverse effect on the Company. Although
the Company believes that its proposed products and services offer certain advantages over competitive companics and products, no
assurance can be given that the Company will attain a degree of market acceptance on a sustained basis or that it wili generate revenues
sufficient for sustained profitable operations.

2i'| Pageﬁ




General Economic Conditions

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

Possible Fluctuations in Operaling Results

The Company's operating results may fluctuate significantly from period to period as a result of a variety of factors, including the successes
and failures of its employee base. operations. profit sharing results, seasonality, and general economic conditions. There is no assurance
that the Company will be successful in marketing any of its products or services or that the revenues from such products and services will
. be significant.  Consequently, the Company’s revenues may vary by quarter, and the Company's operating results may expertience
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 such
indebtedness. Typical loan agreements also might contain restrictive covenants that may impair the Company’s operating flexibility. Such
loan agreements would also provide for default under certain circumstances, such as failure to meet cenain financial covenants, A defawlt
under a loan agreement could result in the loan becoming immediately due and payable and, if unpaid, a judgment in favor of such lender
which would be senior to the rights of owners of Common Stock of the Company. A judgment creditor would have the right to foreclose on
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 to
use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be in the best interests of
the Company and its sharcholders in order to address changed circumstances or opportunities. As a result of the foregoing, the success of
the Company will be substantially dependent upon the discretion and judgment of Management with respect to application and allocation of
the net proceeds of this Offering. [nvestors for the Common Stock offered hereby will be entrusting their funds to the Company’s
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 full
completion of this Offering, the management of the Company will own approximately sixty four (64%) percent of the issued and
outstanding shares, and will be sble to clect all of the directors and continue to control the Company. Investors will own a minority
percentage of the Company’s Common Stock and will have no voting rights. Investors will not have the ability to control a vote of the
Company's Sharcholders or Board of Directars, See “PRINCIPAL SHAREHOLDERS™.

Dividend Policy

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

Dilution

Purchasers of Shares will experience immediate and substantial dilution of $ 0.0064350 (3.01 - $0.0035650} in net tangible book value per
share, or approximately 64.34% of the assumed offering price of $.01 per share (assuming maximum offering proceeds are achieved).
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Additionat Shares if issued by the Company in the future will also dilute a purchaser's investment in the Shares. Sec "CAPITALIZATION
SUMMARY"™ Pg. 26.

Broker —-Dealer Sale of Shares

The Company's Common Stock is not presently included for teading on any exchange, and there can be no assurances that the Company
will ultimately be registered on any exchange. The NASDAQ Stock Market, [nc. has enacted certain changes to the entry and maintenance
criteria for listing cligibility on the NASDAQ Small Cap Market. The entry standards require ar least $4 million in net tangible assets or
$750,000 net income in two of the last three years. The proposed entry standards would also require a public float of at least 1 million
shares, $5 million value of public float, a minimum bid price of $2.00 per share, at Ieast three market makers, and at least 300 sharcholders.
The maintenance standards (as opposed to entry standards) require at [east $2 million in net tangible assets or $300.000 in net income in two
of the last threg years. a public Hoat of at least 300,000 shares, a $1 miltion market value of public foat, a minimum bid price of $1.00 per
share, at feast two market makers, and at least 300 sharcholders.

No assurance can be given that the Common Stock of the Company will ever qualify for inclusion on the NASDAQ System or any other
trading market. As a result, the Company’s Common Shares are covered by a Securitics and Exchange Commission rule that opposes
additional sales practice requirements on broker-dealers who setl such securities 10 persons other than established customers and accredited
investors.  For transactions covered by the rule. the broker-dealer must make a special suitability determination for the purchaser and
receive the purchaser’s writicn agreement to the transaction prior 1o the sale. Consequently, the rule may affect the ability of broker-deaters
to sell the Company’s securitics and may also affect the ability of sharcholders to sell their shares in the secondary market.

Long Term Nature of Investment

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

No Curreat Market for the Shares

There is no curtent 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 Act,
applicable New York Securities Laws. and other applicable state securities laws. [If the sale of Shares were to fail to qualify for these
exemptions, purchasers may seek rescission of their purchases of Shares. [f a number of purchasers were to obtain rescission. the Company
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 arhitrarily established by the Company, based upon such mariers as the state of the Company’s
business development and the general condition of the industry in which it operates. The Offering price bears little relationship to the
assets, net worth, or any other objective criteria of value applicable 1o the Company.

Placement Agent

The officers and directors of the Company without compensation, offer the Shares on a “best ¢fforts™ basis, or the Offering maybe offcred
through a NASD registered broker-dealer which would eatered into a Participating Broker-Dealer Agreement with the Company.
Accordingly, there is no assurance that the Company, or any NASD broker-dealer, will sell the maximum Shares offered or any lesser
amount.

BUSINESS AND PROPERTIES
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[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's CEO 1o conduct day-to-day business and host meetings. This space is equat to approximately 400 square feet of the total
1000 square feet at that location.  Our rent is $500 per month. We have no lease and have an oral month-to-month agreement with the
lcaschotder 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 10 move our operations without a significant discuption of operations. The Company intends to eventually move into a
larger facility to consolidate all of our New York City metro area operations (pubtic and media relations, marketing. business ard legal
affairs, M&A. and the new products group to accommodale officers Bruce Dugan. Mary Ano Zimmer, Jesse Schraft and Robent
Buontempo, under one roof. Cureently those operations are handled from the 55" Street New York address, as well as. space where
the Company shares (cost free space) at 74™ Street in New York City and in Elizabeth, New Jersey,  The.online operations
(advertising sales. content development, and editorial and community management) will be moving from Harrison, AR 10 a cost free
space in Miami, Florida to accommmodate Larry Schulze and his team.

The Company's software studio is located st Uruguay 1279 (3: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 foresceable future. The Company
does have a formal lease that hegan on August 1, 2008 and ends on August 1, 2010. The Company has been paying $1,060 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 lollowing 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?
(LT losses, show in parenthesis.)

Total; ($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 licu of offering price, if applicable. N/A

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

7. () What is the net tangible book value of the Company? (If deficit, show in parenthesis.} For this purpose, net tangible book
value means tolal 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 (er exercise or conversion) price per share,
explain the reasons for the variation.

Firstly. the Company has to date (prior to the merger with Elgin Technologics. 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 sharcholders of Elgin Technologies, [nc. 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 contral 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 last 12 months, the amount of such
securities sold, the number of persons to whom they were sold, and relationship of such persons te 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. (a) 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 % (36.000.000 to be issued divided by 137.238.000; consisting of 17,238,000 + 84.000.000 +
36,000.000)

if the minimum is sold: N/A

(b) What post-offering value is management implicitly atteibuting to the entire Company by establishing the price per security
set forth on the cover page (or exercise or conversion price il 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 alse assume an increase in cash in the Company by the amount of any cash payments that would be made upon cash
exercise of options, warrants or rights included in the calculations. The amount of such cash would be: $N/A .

(For above purposes, assume outstanding options are exercised in determining “shares” il the exercise prices are at or less
than the offering price. All convertible securities, including cutstanding 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 aad 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 caleulations should be shown for perieds of less than one year or il earnings are
negative or nominal. For purposes of Question 8, the “offering price” of any options. warrants ot rights or convertible securitics in the
offering is the respective exercise or conversion price.

USE OF PROCEEDS

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

If Minimum Sold If Maximum Sold

Amount % Amount %
Total Proceeds 30 $ 560,000
Less: Offering Expenses 0% 22%
Comm and Finders Fees -0- -0-
Legal and Accounting $0 $ 120,000
Copying and Advertising $0 $ 2000
Other (Specify): )
Development/Marketing $0 5 75000
General working cagital $0 3 363.000

including rent, salaries,
office expenses, furniture
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Net Proceeds from Offering 50 $ 433.000

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 columa “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 o
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
oftering. 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
intecest rates. [ the indebtedness to be discharged was incurred within the current or previous fiscal year, describe the use of proceeds
of such indebledness.  N/A

{c) [f any material amount of proceeds is (o 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:

I L. Indicate whether the Company ts having or anticipates having within the next t2 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, Indicatc 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 unsatisficd judgments. licns or setlement obligations and the amounts
thereof. [ndicate 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 (2 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 specitic items of equipment or inventory. payment of notes.
accounts payable, etc.. marketing or advertising costs, taxes, consulling fees, permits, professional fees. insurance and supplies.
Categories will vary depending on the Company’s plans. Use ot footnotes or other explanation is recommended where appropriate.
Foatnotes 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 se made to such persons. [f a substantial amount is allocated o working capital, sct forth separate sub-categories for
use of the funds in the Company’s business.

1f any substantiai 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 alfocated and a footnote
explaining how the Company expects to employ such funds not so allocated.

CAPITALIZATION
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[tem 5.  Market for Common Equity and Related Stockholder Matters

General

As of September 30, 2008, the Company. by wrilten consent of the Board of Directors dated September 17, 2008, drafted resolutions
approving and adopting a Certificate of Amendment, the Company amended its Centificate of Incorporation to be authorized 1o 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 laest practicable date, there are 17,238,300 common shares
outstanding. On or about QOctober 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 157,238.300. The number of record holders of Common Stock as
of September 22, 2008 was approximately 213, and of October 30, 2008 is approximately 215,

Commuon Stock

The holders of Common Stock are entitted to one vote for each share held of record on all matters to be voted on by
stockholders. Thert 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
entited to receive ratably such dividends when, as and i 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 Siock are entitled to share catably in ail
assets remaining which are available for distribution o them after payment of {iabilities and after provision has been made for each
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 (30%) percent of the current issue and outstanding
shares of the Registrant to exercise control aver the Company/Registrant.

Price Ranges of Inicia Commen Stock

Market [nformation

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 Comimon Stock with the price heing very volatile. The following chart
lists the high and low closing bid prices for shares of the company’s Common Stock for gach 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 actuad transactions.

Low Bid High Ask
Quarter Ended
"March 31, 200t 0.08 0.50
December 31, 2000 0.21 0.51
September 30, 2000 0.15 0.32
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June 30, 2000 0.15 113

March 3L, 2000 0.10 3.00
December 31, 1999 0.06 0.50
September 30, 1999 0.13 .88 .

June 30, 1999 1.36 344

March 31, 1999 225 3.75
December 31, 1998 1.75 6.25
September 30, 1998 6.00 8.38

June 30, 1998 7.00 10.50

Liquidation

In the event of a fiquidation of the Company. all stockholders are entitled to a pro rata distribution after payment of any claims.

Dividend Policy
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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 fuwre dividends will be at the discretion of the Board of Directors and wiil
depend upon, among other things, future earnings, capital requirements. the financial condition of the Company and general business
conditions.

Stock Transfer Agent

Qur transfer agent and registrar of the Common Stock is Pacific Stock Transfer Co., 500 E. Warm Springs Rd.. Ste. 240, Las Vegas,
NV 89119,

Recent Sales of Unregistered Securities

The information concerning the recent sales of unregistered securitics required by Item 3 is incorporated by reference to the
information set torth in ltem 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 retlect any subsequent stock splits,
stock dividends. recapitalizations or re-financings) and as adjusted 1o reflect the sale of the minimum and maximum amount of
securities in this offeting and the use of the net proceeds therefrom:

CAPITALIZATION SUMMARY

As of: As Adjusted
09/30/08 (1 (2) Maximum
Debt: .
Short-term debt {(average interest rate 0%) $ 0 $ 0
Long-term debt (average interest rate 0%) 0 0
Tota! debt 0 0
Stockholders’ equity (deficit):
Preferred stock — par or stated value (by
Ctass of preferred in order of preferences) 0 0
Common stock — par or stated value 38.2 .01
Common stock — Total Contributions 57.295 617,295
Additional paid in capital 0 0
Retained ecarnings (deficit) (56,743) (36,743)
Total stockholders® equity 552 560.552
Total Capitalization 552 560,552
Number of Common Share Qutstanding 101,238 157.238
Stockholders’ Equity per Common Share  $ 0.0000033 3 © 0.0035650

NOTES:;

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

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

(3} There were 17,238,000 existing shares cutstanding 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
Class of Preferred Shares Authorized Per Share

1,000,000 shares  $.001
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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 1o 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:

[ ] Other:

15. These securities have:

Yes No

[X] Cumulative voting rights

[X] Other special voting rights

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

{X] Preference upon liquidation

[ | Other special rights or preferences {(specify):
xplain; .

— it — o — —

[
[
[
[
[
[
E

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

Date when conversion expires: / /

17. (a) [f securities are notes or other types of debt securitics; NONE

(1) What s the interest rate? %o N/A
[f 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 paymeat of interest or principal, explain the terms of such subordination. N/A

How much currently outstanding indebtedness of the Company is senior to the securities in right of payment of interest or principal?
.. NA
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How much indebtedness shares in right of payment on an equivalent (pari passu) basis? N/A $

How much indebedness is junior (subordinated} to the securities? $ N/A

(b If notes or other types of debt securitics 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 hasis for that fiscal year. “Earnings” means pretax income [rem continuing
aperations 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 camings to
fixed charges should include incrementa! interest expense as a result of the offering of the nokes or other debt securities.  N/A

Last Fiscal Year
Actual Pro Forma
Minimum Maximum
“Earnings" =
“Fixed Charges™
[f 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. [t securilies are Preference or Preferred stock: No

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

Note: Auach 1o 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 ot other financing arrangements or
otherwise: N/A

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

$

PLAN OF DISTRIBUTION

21. The selling agents (that is, the persons selling the sccurities 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

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 funtherance 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
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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 1o rely upon any recommendation by the selling agenis or finders to buy the securitics.

24. I this oifering 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 33).

Name:
Address:
Telephune No.: ()

35, B 1his 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 qualify under Subchapter S of the Internal Revenue Code) or is subject 1o any other {imitations, describe the limitations
and any restrictions on resale that apply:

Will the certificates bear a fegend 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, Esg., 8 Teak Court, Lake Grove, NY 11755,

{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

{. Name: Bruce T. Dugan T Age: 5l
Title: Chairman. President and Chief Executive Officer

Home Address:  East 55™ Street 13G, New York, NY 10022; Telephone: (646)233-4164
Corporate and Administrative Address: 360 East 55" Street 13G, New York, NY 10022; Telephone: (646)233-4164
Studio Address: Uruguay 1279 5:A / Capital Federal, Buenos Aires / Argentina 1016; Telephone: +54-11-4813-6536

[nicia Incorporated: 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 sced capital to launch the Company, as well as,
developed its existing capital relationships. He witl manage the Company's direction; public relations, oversce 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.

Prior to 2002, Mr. Dugan briefly served as CEQ of Fortune Media Inc. after building a nationally distributed record company for its
subsidiary Fortune Entertainment, Inc., which he founded and sold wo Fortune Media, Inc, Prior to that, be served in the commercial
freight and transportation industry where his companies served industry leaders such as Dupont, Couristan Carpets, Sumitomo of
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America, Rubbermaid, MSC and many others. He served as president of Worldway Freight Systems (a small national freight
brokerage tirm with three employees generating $120,000 of monthly revenue), and TES America (a national trucking & logistics and
general warchouse firm that employed fifty and generated $500,000 of monthly revenue), initially ltaunching both companies with
$10.000 of start-up sced capital. Building cach company [rom 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 Ans / Northwest College, Tulsa OK
1980 - Freight Logistics Certificate: Rutgers University, Newark NJ
Director: (x) Yes { § No

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

Home Address: 202 East 6 Street, Apt. #3, New York, NY 10003
Corporate and Administrative Address: 360 East 35™ Street 13-G/f New York, NY 10022: Telephone: (636)233-4164

Inicia Incorporated/ since October 20, 2008: He shalt 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 reponts and work with exiernal accounting and auditing firms to facilitate the timely
and accurate delivery and filing of all financial reports.

IWS Financial Advisory, Bucnos Aires, Argentina: Managing Partner/ June 2008 ~ Current: His respoasibilities are to design and
implement financial restructuring of early stage comparies 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,
formulates privale placement deal structures for the raising of capital, and assumes all other financial responsibilities cxpected of a
Chief Financial Officer.

Macquarie Bank Limited, New York, NY/ Managing Associate/ Sept. 2007 - June 2008: As a Desk Analyst OTC Decivative Trading
and Structuring, Commodities Group, he analyzed various commodity investment strategies and structured OTC derivatives to caplure
relative trading strategies, successfully developed an institutional broker dealer sales desk which transacted OTC derivatives and
structured products, He designed and underwrote 1444 debt deals & revenue bonds structured around client’s physical basis exposure,
created investment thesis that suceessfully supported a $150M global structure; capturing diversified exposure to various agriculiure
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 refated market fundamentats.

Morgan Stanley, New York, NY /Associate Desk Analyst, Proprictary Fixed [ncome: Oct. 2005- Sept. 2007: He analyzed various
fixed income strategies & trades for institutional trading desk, provided market commentary and trade analysis for middie 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 agriculiural 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, successfutly timed the exit and entrance of both respective
markets, He conducted High Yield credit analysis in order to suppon trades, which were not covered by firm-wide research, assumed
roli 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 transacticns. Moreover he consulted clients on transactions ranging from $2M to $300MM in size; providiag rescarch 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 20035: He pertormed 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 & Youag New York, NY/External Auditor; Financial Services Division/ January 2004 — Nov, 2004:

Performed audits on large Hedge Funds, Mutual Funds, and Private Equities: personally managed two Hedge Fund audits during 2604
busy season. He completed industry centified training program on assel management clients, gained exposure to equities. fixed
income, and derivative products, and consulted top tier banks on SOX 404 Compliance.

C-Cor [nc/ State College, PAS 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 Apge: 58
Titile: Vice President; Business and Legal Atfaires

Home Address: 401 East 74th Streel, New York, NY 10021: Telephone: (212)744-7410: Telefax:(212)744-7210

Corporate and Administrative Address: 360 East 55™ Street 13G, New York, NY 10022; Telephone: (646}233-4164

Business Address: 401 East 7dth Street. New York, NY 10021; Telephone: (212)744-7410; Telefax:(212)744-721(0

Inicia Incorporated since Sepiember 2008: Her responsibilities are to structure. negotiate and draft agreements for alt 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 [987: Previously served as general counsel and vice president of business affairs for Ans and
Entertainment 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
cntertainment 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, wlent 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 10 intellectual property, copyright, rights and clearances,
content review, merchandising. and content, software and technology licensing.

As a founding member of the Entertainment, Ants & Spons Law Section of the New York State Bar Association, Mary Ann continues to
serve as an officer and commiuee chair. She is a member of the board of the Intemationat Academy of Television Arts & Sciences, has
been a judge for the Intemational Emmy Awards, regularly lectures professional and academic groups on business and legal matiers
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 1.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 an g part time basis, [0-20 hours per month.
Director: (x) Yes { ) No

4. Name: Mario E. Delfino Age 31
Title: Vice President and Chief Techntcal Officer -



Home Address:  Av. Olzabal 5219 (2:9) Capital Federal. Buenos Aires, 1431 Argentina
Studio Address: Uruguay 1279 5:A 7 Capital Federal, Buenos Aires Argentina 1016: Telephone: +34-11-4813-6536
Corporate and Administrative Address: 360 East 55™ Street 13G, New York, NY 10022; Telephone: (646)233-4164

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 Intemet and
broadcast distribution. He has Master cetifications in all programming languages.

2007 - Software Programming (Flash) / IT Master / Buenos Aires, Argentina

2005 — Software Programming (Various) / Image Campus / Buenos Aires, Argentina
2001 — Programming Theory / [mage Campus, Buenos Aires. Argentina

Director: {x) Yes ( } No

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

Home Address: 1615 Crestwood Drive Harrison, AR 70601 Telephone: (870) 391-2249
Ofifice Address: 1615 Crestwood Drive Harrison, AR 70601 Telephone: (870) 391-2249

As of February 2009, P.O. Box 1719, Miami, FL 33183,
Corporate and Administrative Address: 366 East 55" Street 13G, New York, NY 10022; Telephone: (646)233-4164

Inicia_lacorporated: since 2005: 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 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 Chicf of Girl Talk Magazine, a glossy life style print publication that
was distributed into ten couatrics. 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

5. Name: Robert Buontempo Age: 36
Title: New Products, Research and Development

Home Address: 16 Jaques Road # 14 Elizabeth, NJ 07201; Telephone: (908)282-9383
Oifice Address: 16 Jaques Road # 14 Elizabeth, NJ 07201 Telephone: (908)282-9383

Corporate and Administrative Address: 360 East 55 Street 13G, New York, NY 10022; Telephone: (646)233-4164
Tpo p

Inicia [ncorporated: since October 2008: Using his extensive music background and trend recognition capabilities, his responsibilities
are focused on the development of new software product and online service (digital music software, music recording and
entertainment related websites) concepts by identifying voids within the commerciat 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 necded and that technology’s availability, coordinates with in-house programmers (or contract services providers) to
develop the product.

35|Page



Self Employed: Before 2008: A career sound cecording 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 varicty of recording
artists (many of whom were chart topping fold records, as well as GRAMMY nominated). 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
3172 years he moderated the leading forum for Pro Sound Web attracting over one million readers per moath.

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

DIRECTORS OF THE COMPANY

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

Office Address: 360 East 53" Street 13G, New York, NY 10022; Telephone: (646) 233-4164

Studio Address: Uruguay 1279 3:A / Capital Federal, Buenos Aires /Argentina 1016; Telephone: +34-11-4813-6536

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 CEQ. he remains the Company’s vision leader, will manage public relations, and
oversee project development, marketing, 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 trom third parties,
negotiated domestic and foreign distribution agreements, managed licensing agreements, and accounting. and developed marketing
strategy. :

Prior 1o 2002 Mr. Dugan served bricfly as CEO of Fortune Media Inc. afier 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 fiem), 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 straiegies. His responsibilities involved hands on
involvement for ail aspects of the business: sales, marketing, operations, and {inance.

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: 38
Title: Vice President: Online Publications

Corporate and Administrative Address: 360 East 55" Street 13G, New York, NY 10022: Telephone: (646)233-4164

Office Address: 1615 Crestwood Drive Harrison, AR 70601; Telephone: (870)391-2249
As of February 2009, P.Q. Box 1719, Miami, FL 33183,

Inicia_Incorporated: since 2005: He heads the Company's sales efforts; develops relationships with advertising sales agencies,
prepares sales marketing strategies and contert, and will develop a sales team. He is also Editor In Chief of the online publications
division -- currently coniaining two (2) 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,
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GTM Publications: Publisher 2000-2004: Founder and Editor in Chict of Girl Tatk Magazine. a glossy life style print publication that
was distributed into ten (10) countries. He oversaw all aspects of the business: dircctly involved with ad sales. marketing and
promotions. and the tull magazine cycle: overseeing lavout & 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
Corporate and Administrative Address: 360 East 35" Street 13G. New York. NY 10022: Telephone: (646)233-4164

Business Address: 401 East 74th Street, 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 coatent, talent, distribution, licensing, sponsorships and
promotions. She will also serve on the Company’s advisory board for strategic planning.

Law Oifice 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 matiers and business affairs for Hearst/ 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 leadiag 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 onlinc/digital platforms. as well as matters relating to intetlectual propenty. copyright. rights and clearances,
content review, merchandising, and content. sofiware and technology licensing.

As a founding member of the Entertainment, Ars and Sports Law Section of the New York State Bar Association, Mary Ann continues to
serve as an officer and committce chair. She is 2 member of the board of the Enternational Academy of Television Arts and Sciences, has
been a judge for the [nternational 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 Ydrk 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 will work on behalf of the company on a pant 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

Corporate and Administrative Address: 360 East 55" Street 13G, New York, NY 10022; Telephone: (636)233-4164
Studio Address: Uruguay (279 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 distcibution. He has Master certificattons in several programming languages.
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2007 - Software Programming (Flash) / [T Master / Bucnos Aires, Argentina

2005 — Software Programming { Various) / Iimage Campus / Buenos Aires. Argentina
2001 - Programming Theory / Media Campus, Buenos Aires, Argentina

Director: (x) Yes ()} No

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

(A)Y 35. () 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?

[1 Yes {X} No Exptain:

(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) [f 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 oun 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 lorth 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 thereafier on or about
July 31, 2008, 4 Corporate Shell Purchase Agreement was executed hetween the Registrant and New Century Capita! 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 ($360.000). 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
§§ 363(b) and (F), with any liens. claims, encumbrances ard 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 bad not been sold.  Furthermore, the purchasers have
authorized the issuance of one preferved share o each pany. Each preferred share aliows the preferred shareholder to vote the
equivatent of fifty (50%) percent of the current issue and outstanding shares of the Registrant to exercise control over the
Company/Registrant.

PRINCIPAL STOCKHOLDERS

Item 11. Security Ownership of Certain Beneficial Owners and Management
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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 commen stock. (ii) all
directors and nominces. (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, us amended. As of September 29, 2008, the Company had issued and outstandiag 17,400,346 shares
of Common Stock.

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

Bruce T. Dugan {(h 58.800.000

Mario E. Delfino n 25,200,000

Keystone Cap. Res. LLC (1) (2) l

New Century Capital Inc. (1} |

NOTES:

1. The Company has authorized the issuance of onc preferred shares to cach of the following parties: Keystone Capital
Resources LL.C 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 he 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 [nc. shall remain in full etfect, 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 RELAT[ONSH[PS, TRANSACTIONS AND REMUNERATION

Item 12. Certain Relationships and Related Transactions Issuance of Stock
General

On or about October 16. 2007, the Honorable Carter Beauty, United States Bankruptcy Court, entered an order in the Bankrupicy
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 Cerporate Shell Purchase Agreement and
consistent with the Sale Order, all right, title and interest in and to the Asset shali 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, ctaims, 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.
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As of September 30, 2008, the Company, by wrilten consent of the Board of Directors dated September 17, 2008, drafted resolutions
approving and adopting a Certificate of Amendment. the Company ameanded its Centificate of Incorporation to be authorized to issuc
500,000,000 shares of Comemon 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. In October 2008, an additional 84,600,000 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

Chief Executive Officer 5 21594 N/A
Chief Financial Officer 3 0
Chief Tech Officer $ 21,594 N/A
VP-Geaeral Counsel 3 0 N/A
\3 $ 9,001
Other: Key Personnel $ 0

Total: $ 32.789 3
Directors as a group {number of persons (3) $ 52.789 $

(b) If remuneration is expected to change or has been unpaid in prior years. expiain: There currently exists $2.104 of deferred salary
to Mario E. Delfino, which the Company expects to repay from future profits carned.

(c} 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.

(¢) Describe the extent to which future stock purchase agreements, stock options, warrants or rights must be approved by sharcholders.
42. It the business is highty dependent on the services of certain key personned. describe any arrangements to assure that these persons
will remain with the Company and not compete upon any termination:

Note: Alter reviewing the above, potentizl investors should consider whether or not the compensation (0 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
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1)

Other than described below, there is no past, pending or. 1o 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.

Indemanification 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 indemnitication that we shall indemnify, to the fullest extent under Delaware law, our
directors and officers against certain liabilities incurred with respect to their service in such capabilitics. [n addition, the Certificate of
Incorporation provides that the personal liability of our directors and officers and our stockholders for monetary damages will be
limited.

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 benefus
will be available to investors in this offering, indicate the nature and amount of such amticipated 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 benefis,
Auach any opinion or description of the 1ax consequences of an investment in the securitics by the tax advisor.

© The Company is not an S 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
benefits and the extent that the bencfits would be available and advantageous to the particular investor.

MISCELLANEQUS 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, ete.) or which are necessary o make any other
information in this Offering Circular not misleading or incomplete.  N/A

THIS SPACE INTENTIONALLY LEFT BLANK

Inicia Incorporated
Balance Sheet
For the years ended December 31, 2006 and 2007,
and the Nine-Month period ending September 30, 2008
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ASSETS
Current Assets

Cash in Banks
Accounts Receivable

ither Current Assets:

TOTAL ASSETS:;

LIABILITIES & SHAREHOLDERS'EQUITY

Current Liabilities
Accounts Payable
Loans Payable

Deferred Salaries
Total Current Liabilities
Total Liabilities

uit
Capital Stock:
Preferred stock: 1.000.000 authorized, O shares
outstanding
Common stock: 300,000,000 authorized,
17.238.300 outstanding, par value $.01 per share
Bruce Dugan
Jim Zimbler
Total Common Stock

Retained earnings (deficit) — beginning of period

Net income (loss) for period

Retained eanings (deficit) — end of period

Total Equity

TOTAL LIABILITIES and SHAREHOLDERS
EQUITY

2006 2007 2008
$ 2,032 933 $ 458
2,700 3,600 2,595
$ 500 525 $ 551
$ 5232 5,038 3,603
349
600
$ 7.000 12000 $ 2.104
7,000 3.053
$ 7.000 12,000 $ 3,053
10,295 10,295 10,295
10,000 10,000 10,000
$ 37.0000
20,295 20,295 $ 57,293
(14,458) (22,063} 3 (27,237)
(7,605) (5.174) (29,505)
$ (22,063) (27.237) $ (36,743
$ (1.768) {6,942 $ 5,
5.232 5.058 3.605

See accompanying notes to financial statements.
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For the years ended December 31, 2006 and 2007,
and the Nine-Month Period ending September 30, 2608

INCOME 2006 2007 2008
Publications Income
Advertising Sales 3 18,923 & 18935 % 13.121
Affiliawe Sales 130 94 12
Subscriptions 2.100 1.014 760
Total Publication Encome 21,153 20,043 13.893

Contract Services

Software Programming 800 42,300 0
Website Hosting 198 419 98
Total Contract [ncome 998 42719 98
TOTAL INCOME % 22451 $ 62,762 § £3,991
EXPENSES
" Advertising $ 0 3 0 3 0
Bank Fees 405 320 150
Contract Services 160 1,045 620
Cable Services 360 360 270
Equipment/Software 300 0 1,089
Marketing 49 o 0
Meals/ Ententainment 166 327 g7
Merchant Sves Fees 50 411 336
Postage/ Delivery 0 o 0
Professional Fees 250 250 . 125
Salarics 17,564 52,789 29673
Rent
Office 3.600 6,000 3.000
Servers 5.615 5,615 3.991
PO Boxes 140 140 120
Telephone G35 678 533
Travel 0 0 1,200
Total Rent 9.990 12,433 10,844
Total Expenses $ 29,756 § 67936 % 43,497
NET INCOME OR :
(LOSS) $ (760525 (5,174.16) $  (29,505.99)

See accompanying notes to financial statements
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Inicia Incorporated
Statements of Cash Flows
For the years ended December 31, 2006 and 2007,
and the Nine-Month Period ending September 30, 2008

2006 2007 2008

Cash Provided By Investing Activities:

Contributicos of capital 3 20,295 $ 37,000

Total Cash Provided by

[nvesting Activities b 20,295 37.000
Cash provided by financing activities: 0 0 0
Cash provided {used) in operations:

Net loss for period $ (7.605) 3 (3174 $ (2.9506)

All other - net 11,658 6.273 {7.037)
Net Increase {(decrease) in cash 1,032 1.099 (7.953)
Cash — beginning of period $ 1,000 3 2.032 h 931
Cash —end of period 3 2,032 3 933 3 458

See accompanying notes to financial statements.
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Common Stock:

Contributions of capital

Increase in common stock

Common stock - beginning of period
Common stock — end of period

Retained Earnings {deficit):

Net income (loss) for period

Retained earnings (deficit) — beginning of period
Retained earnings {(deficit) — end of period

See accompanying netes to financial statements.
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Inicia Incorporated
Statements of Changes in Shareholders’ Equity
For the years ended December 31, 2006 and 2007,
and the Nine-Month Period ending September 3G, 2008

2008

5 20,295 0 37,000
20,295 37.000

3 0 20,295 200,295
) 20,295 20,295 37,295
7,605 (5, 174) (29.505)

3 (14,458) (22,063) (271,230
$ (22,063} (27,237 (29.505)




Inicia [ncorporated
Notes to Financial Statements
As of December 31, 2006 and 2007
and as of September 30, 2008

Inicta 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 services to third party clients.

) Immediately prior to 09/30/08 Inicia [ncorporated (which was a private closely- held corporation) entered into a reverse merger
with Elgin Technologies. Inc. {ELGN) which was in bankrupicy and had no assets or liabilitics. Therefore, the above financial
statements retlect only and solely the operations of [nicia 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
ity 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 perieds
v} U.S. income taxes will be reported on net income

THIS SPACE INTENTIONALLY LEFT BLANK
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

ltem 6. Management’s Discussion and Analysis or Plan of Operation
Forward-Looking Infocrmation

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 expectalions,
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 foresec 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 torward-looking statement.

Plan of Operations (does not make reference to any Eglin operations whatsoever, prior to, during or 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 atter 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 an additional full time software programmer and
website designer -- Management believes that they can complete its onling publishing mode! 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 sournd of their digital music (see The Company for more details).

During the development phase, the Company has generated revenue from selling adventising space on our single operating website in
development, coliecting 2 nominal subscription fee from readers, and has also designed and developed other websites for third party
clients on a work-for-hire basis. Accordingly, management must raise money from sources other than the operations of its business.

;i?|Page



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

Liguidity, 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 September 28, 2008, the Company entered into a reverse merger with Elgin Technologies, Ine. (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 1o raise working capital from various investors,

In this regard, the Company's plan of operations for the next 12 moaths 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 adventing revenues, and the consumer sales of its 1Q music products.

Financings

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

Although certain monies have been promised o be delivered upon the Company receiving its new trading symbel, there is no
assurance that we will be able to raise these funds and stay in business. (f 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 {ncia Incorporated pre merger)
Net sales

Net sales in 2007 were $62.762 as compared to $22,150 in 2006, which represents an increase of 340,611 This increase was
attributable to higher traffic on our existing website, thus resulting in higher revenues trom advertising. as well as larger projects from
third party contract work in 2007.

Cost of GGoods 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 -- 3378 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)
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None
Net Loss from Continuing Operations

The net loss was 3 (5,174.16) in 2007 compared to a loss of $ (7,603.25) 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 contracl expenses, as
well as increased rents and general and administrative expenses as indicated above,

Discontinued Operations

During 2008, the operations of third pany contract services were discontinued at management's election to focus the resources of the
Company on in-house development properties, and accordingly the tack of such revenue is reflected in the financials for 2008 ending
09/30/08.

These operations are expected to resurue in October 2008

Liguidity and Financial Resources

These factors, when combined with the possibility that the company may not be successful in its attempt 10 secure new financing,
taises doubt about the Company's ability to continue as a going concern. The Company anticipates that in order o fulfill its plan of
operation including payment of certain past liabilities of the Company, it will aced to seek financing from outside sources. The
Campany is currently pursuing private debt and equity sources, [t is the inteation 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 it such transaction is effected, that the Company wilt be able to
operate such company profitably or successfully. Moreover, there is no assurance that the in-house project plans adopted by
management will prove to be successtul.

The increases in recurring administrative expenses detailed above in The Results of Opcratioris 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. [t is anticipated
by the Registrant that General and Administrative costs will remain relatively the same, while Revenuves and Gross Profit will increase
as a result of the business derived from external sources. This can be achicved only if the Company can obtain firancing from outside
sourees since additional capital is needed to operate and expand operations [rom current levels.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet acrangements 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, liguidity, capital expenditures or
capitai resources that are material to investors.
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