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(1) Represents 12,649,662 shares of common stock issuable in connection with the conversion of Callable Secured Convertible Notesin
accordance with a Securities Purchase Agreement dated July 25, 2006 between us and AJW Partners, LLC, AJW Offshore, Ltd., AJW Qualified
Partners, LLC and New Millennium Capital Partners Il, LLC, respectively. The price of $.042 per share is being estimated solely for the purpose
of computing the registration fee pursuant to Rule 457(c) of the Securities Act and is based on the estimated conversion price of the Callable
Secured Convertible Notes ($0.07 was the average of the lowest (3) intraday trading prices for our common stock during the twenty (20)trading
days prior to the date the notes were issued on July 25, 2006, less a 40% discount).

(2) The number of shares being registered for the conversion of the Callable Secured Convertible Notesis 12,649,662 representing 1/3 of our
issued and outstanding shares of non-affiliate common stock..

THE REGISTRANT HEREBY AMENDS THISREGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY
TO DELAY ITSEFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY
STATES THAT THISREGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH
SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

THE INFORMATION IN THIS PROSPECTUS ISNOT COMPLETE AND MAY BE CHANGED. THE SELLING STOCKHOLDERS MAY
NOT SELL THESE SECURITIESUNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS ISNOT AN OFFER TO SELL THESE SECURITIESAND IT ISNOT SOLICITING
AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE ISNOT PERMITTED.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED FEBRUARY ___, 2008

PROSPECTUS
INGEN TECHNOLOGIES, INC.

12,649,662 SHARES OF COMMON STOCK ISSUABLE IN CONNECTION
WITH THE CONVERSION OF PROMISSORY NOTES

Our selling security holders are offering to sell 12,649,662 shares of common stock issuable in connection with the conversion of promissory
notes.

THE SECURITIES OFFERED IN THIS PROSPECTUS INVOLVE A HIGH DEGREE OF RISK. YOU SHOULD CAREFULLY CONSIDER
THE FACTORS DESCRIBED UNDER THE HEADING "RISK FACTORS".

NEITHER THE SECURITES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS ISTRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectusis February ___, 2008.

Our shares of common stock are quoted on the Pink Sheets under the symbol "IGTG." The last reported sale price of our common stock on
February 11, 2008 was $.03.

We will receive no proceeds from the sale of the shares by the selling stockholders. However, we will receive proceeds from the exercise of the
Warrants.
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SUMMARY INFORMATION

THISSUMMARY HIGHLIGHTS INFORMATION CONTAINED ELSEWHERE IN THIS PROSPECTUS. YOU SHOULD READ THE
ENTIRE PROSPECTUS CAREFULLY, INCLUDING, THE SECTION ENTITLED "RISK FACTORS' BEFORE DECIDING TO INVEST IN
OUR COMMON STOCK. INGEN TECHNOLOGIES, INC. ISREFERRED TO THROUGHOUT THIS PROSPECTUS AS"INGEN," "INGEN
TECHNOLOGIES," "THE COMPANY," "WE," OR "US."

OUR COMPANY

Our company was incorporated under the laws of the state of Georgiain 1995 under the name Classic Restaurants International, Inc. We changed
our namein 1998 to Crestive Recycling Technologies, Inc. Our business plan changed from the restaurant business to recycling along with our
name change. We had little business activity and no sales. Our business was dormant from the late 1990's into the first calendar quarter of 2004.

In March of 2004, we merged with a Nevada company, Ingen Technologies, Inc. Ingen Technologies, Inc. survived as our subsidiary for the sole
purpose of operating our new business. In December of 2005, we underwent a 1:40 reverse stock split. However, we remained a Georgia
corporation, with completely new management and an active business plan in the medical devicesindustry (operated by the Nevada company
with the same name). Shortly thereafter, we changed our name to Ingen Technologies, Inc.

Ingen Technologies, Inc., the Nevada company, was founded by Scott R. Sand in 1999. Upon the merger with our Georgia corporation, Mr. Sand
became the Chief Executive Officer and Chairman of the Board of Directors, positions he maintains today. Mr. Sand owns 2,285,796 shares of
our common stock (approximately 3.9% of the 57,933,474 common shares outstanding as of February 11, 2008) and he owns approxi mately
83.5% of our issued Series A Convertible preferred shares (20,275,960 of 24,275,960 Series A Convertible preferred shares issued and
outstanding as of February 11, 2008) which in some cases are entitled to a separate vote on a one-vote-per-share basis along with our common
shares. As of February 11, 2008, Mr. Sand owned approximately 28.8% of our outstanding voting shares.

OVERVIEW OF OUR BUSINESS

We are amedical device manufacturer and service provider for medical and consumer markets both domestic and abroad. All of our
manufacturing is currently subcontracted. We have four products, two of which are currently generating revenues; Secure Balance(TM) and
Oxyview(TM). Oxyview(TM) is part of our product line for wireless, digital, low gas warning systems for pressurized gas cylinders, known as
BAFI(TM). The other oxygen and gas monitoring safety devicesin our BAFI product linethat are still being developed are OxyAlert(TM) and
GasAlert(TM).

The Company's flagship product isits BAFI (TM) line of products. These are the world's first wireless digital low gas warning system for
pressurized gas cylinders. These products include Oxyview(TM), OxyAlert(TM)and GasAlert(TM). On October 24, 2000, the Company received
aU.S. Patent for the BAFI (TM) with Patent No. 6,137,417. BAFI (TM), now in its second generation, is an accurate and cost-effective, real-time
pressurized gas warning system that will alert users when gas levels are approaching empty.

The BAFI (TM) line has multiple applications, inclusive but not limited to, the Medical Industry, Home Consumer, Residential Development
Industry, Safety & Protection (fire and police), Aircraft Industry, and the Recreationa Vehicle Industry. BAFI (TM) meets or exceeds regulatory
compliance of thistype of product and is completed and in production.



The Company's Secure Balance (TM) product is a private-label product that includes a vestibular function testing system and balance therapy
system available to physicians throughout the United States.

On November 16, 2006, the Company purchased the intellectual property rights for Oxyview(TM). The Company co-invented the Oxyview (TM)
product with athird party. The agreement gave the Company sole ownership of the product and intangible pending patents associated with
Oxyview (TM), which is part of the Company's BAFI(TM) line of products. Patents for Oxyview (TM) are pending in the United States, Japan,
People's Republic of Chinaand the European Communities. Oxyview(TM) relates to flow meters which provide avisual signal for gas flow
through a conduit. More particularly it relates to a flow meter which provides a visual cue viewable with the human eye, asto the flow of gas
through a cannula which conventionally employs very low pressure and gas volume to a patient using the Oxyview(TM). The Company began
recording sales of Oxyview(TM) in November of 2006.

GasAlert(TM) development is currently "on hold" and we do not intend to focus on it until we have OxyAlert(TM) in aproduction and sales
mode. We also have an agri-business concept known as Pure Produce, which involves establishing soil-less indoor farming facilities near
population centers to grow food and neutriceuticals . Our development plans for Pure Produce are currently suspended, pending the full launch of
our BAFI product line and additional funding.

GOING CONCERN

Asnoted in Note 3 to the Financial Statements for the year ended May 31, 2007 which accompany this prospectus, our consolidated financial
statements have been prepared on a going concern basis, which contemplates the realization of assets and liabilities and commitmentsin the
normal course of business. In the near term, we expect operating costs to continue to exceed funds generated from operations. As aresult, we
expect to continue to incur operating losses and we may not have sufficient funds to grow our business in the future. We can give no assurance
that we will achieve profitability or be capable of sustaining profitable operations. As aresult, operationsin the near future are expected to
continue to use working capital.

To successfully grow the individual segments of the business, we must decrease our cash burn rate, improve our cash position and the revenue
base of each segment, and succeed in our ability to raise additional capital through a combination of primarily public or private equity offerings
or strategic alliances. We also depend on certain contractors, and our sole employee, the CEO, and the loss of any of those contractors or the
employee, may harm the Company's business.

The Company incurred aloss of $5,061,482 and $1,736,868 for the years ended May 31, 2007 and 2006, and as of those dates, had an
accumulated deficit of $9,323,671 and $4,262,189, respectively.

OUR WEBSITE

We invite you to visit our website at www.ingen-tech.com for information about our company and products. Our addressis provided as an
inactive textual reference only.

OUR CONTACT INFORMATION

We can be reached by calling (909) 790-7180. Our fax number is (909) 790-7185. Our email address is Info@ingen-tech.com. As noted above,
our website address is www.ingen-tech.com. Our office addressis 35193 Avenue "A," Suite-C, Yucaipa, CA 92399.
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THE OFFERING
Common stock offered by
sel l'i ng stockhol ders Up to 12, 649, 662 shares, including the
fol | owi ng:

- up to 12,649, 662 shares of common stock
which is part of the ampbunt underlying
secured convertible notes in the principal
armount of $1, 500, 000 (includes a good
faith estimate of the shares underlying
secured convertible notes to account for
market fluctuations and antidilution
protection adjustnents, respectively). W
have registered 1/3 of Ingen's issued and



out st andi ng shares of conmon stock held by
non-affiliates, issuable upon conversion
of the secured notes, based upon current
mar ket prices. W have received $1, 500, 000
of such proceeds and will receive an
addi ti onal $200, 000 upon the filing of
this registration statenent

- 12,649,662 represents 1/3 of our current
non-affiliate shares of outstanding
common st ock.

Common stock to be outstanding

after the offering. Up to 70,583,136 shares

Use of proceeds We will not receive any proceeds
fromthe sale of the commpn stock.

Pi nk Sheets Synbol | GTG

DISCLOSURE REGARDING OUR July 25, 2006 FINANCING AND CONVERSION OF NOTES AND EXERCISE OF WARRANTS

TERMS OF FINANCING DOCUMENTS

SECURITIESPURCHASE AGREEMENT

On July 25, 2006 (the "Issuance Date"), we entered into a Securities Purchase Agreement with AJW Capital Partners, LLC, AJW Offshore, Ltd.,
AJW Qualified Partners, LLC and New Millennium Capital Partners 11, LLC (the"Investors"), whereby the Investors purchased an aggregate of
(i) $2,000,000 in Callable Secured Convertible Notes (the "Notes") and (ii) warrants to purchase 20,000,000 shares of our common stock (the
"Warrants"). The Investors purchased the Notes and Warrants in three (3) tranches as set forth below:

1. At closing on July 25, 2006 ("Closing"), the Investors purchased Notes aggregating $700,000 and Warrants to purchase 20,000,000 shares of
Ingen's common stock;

2. On August 29, 2006, the Investors purchased Notes aggregating $600,000; and

3. On January 24, 2007, the Investors purchased notes aggregating $200,000.

Under the Securities Purchase Agreement, we are obligated to pay all costs and expenses incurred by usin connection with the negotiation,
preparation and delivery of the transaction documents, as well as the costs associated with registering the common shares underlying the Notes
being offered in this Prospectus.

FUTURE CAPITAL RAISING LIMITATIONS. The Company may not, without the prior written consent of a majority-in-interest of the
Investors, negotiate or contract with any party to obtain additional equity financing (including debt financing with an equity component)
involving the following:

1. Issuance of common stock at a discount to the market price of such stock;
2. Issuance of convertible securities that are convertible into an indeterminate number of shares of common stock; or
3. Issuance of warrants during the "Lock-Up Period." The Lock-up Period begins on the Closing Date and extends until the later of

(i) two hundred seventy (270) days from the Closing Date; or,



(it) one hundred eighty (180) days from the date the Registration Statement is declared effective (plus any days in which sal es cannot be made
thereunder).

In addition, Investors have aright of first refusal of any future equity offerings (including debt with an equity component) for the period
beginning on the Closing and ending two (2) years after the end of the Lock-up Period (the "Right of First Refusal"). The Right of First Refusal
provides each Buyer an option to purchase its pro rata share of the securities being offered in the future offering on the same terms as
contemplated by such Future Offering.

Notwithstanding the above, such limitations shall not apply to any transaction involving:

1. issuances of securitiesin afirm commitment underwritten public offering (excluding a continuous offering pursuant to Rul e 415 under the
1933 Act); or

2. issuances of securities as consideration for amerger, consolidation or purchase of assets, or in connection with any strategic partnership or
joint venture (the primary purpose of which is not to raise equity capital), or in connection with the disposition or acquisition of abusiness,
product or license by the Company.

The limitations also shall not apply to theissuance of securities upon exercise or conversion of the Company's options, warrants or other
convertible securities outstanding as of the date hereof or to the grant of additional options or warrants, or the issuance of additional securities,
under any Company stock option or restricted stock plan approved by the shareholders of the Company.

LIQUIDATED DAMAGES. We areliable to pay liquidated damages in shares or cash, at our election, equal to 3% of the outstanding amount of
the Notes per month plus accrued and unpaid interest if we breach any (i) covenant set forth in the Securities Purchase Agreement, including the
failure to comply with blue sky laws, timely file all public reports, use the proceeds from the sale of the Notes in the agreed upon manner, obtain
written consent from the Investors to negotiate or contract with a party for additional financing, reserve and have authorized the required number
of common shares or maintain the listing or quotation of our common shares on an exchange or automated quotation system; or

(i) representation or warranty regarding the condition of our company set forth in the Securities Purchase Agreement.
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SECURITY AGREEMENT AND INTELLECTUAL PROPERTY SECURITY AGREEMENT

In connection with the Securities Purchase Agreement and as security for the Notes, we executed a Security Agreement and an I ntellectual
Property Security Agreement granting the Investors a continuing security interest in, a continuing first lien upon, an unqualified right to
possession and disposition of, and aright of set-off against, in each case to the fullest extent permitted by law, all of the Company's right, title and
interest in al of our goods, inventory, contractual rights and general intangibles, receivables, documents, instruments, chattel paper, and
intellectual property. Under the Security Agreement and Intellectual Property Security Agreement, events of default occur upon:

The occurrence of an event of default (as defined in the Notes and listed below) under the Notes;

Any representation or warranty we made in the Security Agreement or in the Intellectual Property Security Agreement shall prove to have been
incorrect in any material respect when made;

Thefailure by us to observe or perform any of our obligations under the Security Agreement or Intellectual Property Security Agreement for ten
(10) days after receipt of notice of such failure from the Investors; and

Any breach of, or default under, the Warrants.
WARRANTS

EXERCISE TERMS AND LIMITATION. We simultaneously issued to the Investors seven

(7) year Warrants to purchase 20,000,000 shares of our common stock at an exercise price of $0.10. The Investors have contractually agreed to
restrict their ability to exercise the Warrants and receive shares of our common stock such that the number of shares of our common stock held by
them and their affiliates after such exercise does not exceed 4.99% of the then issued and outstanding shares of our common stock.

CASHLESS EXERCISE. If the shares of common stock underlying the Warrants are not registered, then the Investors are entitled to exercise the
Warrants on a cashless basis without paying the exercise pricein cash. In the event that the Investors exercise the Warrants on a cashless basis,
then we will not receive any proceeds.



ANTI-DILUTION. The Warrants' exercise price will be adjusted in certain circumstances such as if we issue common stock at a price below
market price, except for any securitiesissued in connection with the Notes, if we pay a stock dividend, subdivide or combine outstanding shares
of common stock into a greater or lesser number of shares, or take such other actions as would otherwise result in dilution of the Investors
position.

NOTES

INTEREST, MATURITY AND CONVERSION. The Notes bear interest at 6% per annum, mature three (3) years from the issuance date, and are
convertible into shares of our common stock at the agpplicable percentage of the average of the lowest three (3) intraday trading prices for our
shares of common stock during the twenty (20) trading day period prior to conversion, but not including the conversion date. The "Applicable
Percentage”" means 50%; provided, however, that the Applicable Percentage shall beincreased to (i) 55% in the event that a Registration
Statement isfiled within thirty (30) days of the closing, and (ii) 60% in the event that the Registration Statement is declared effective by the SEC.

In the event of full conversion of the aggregate principal amount of the Notes of $2,000,000, we would have to register atotal of 47,619,048
shares of common stock. Thisamount is calculated as follows:

The aggregate principal amount of the Notes is $2,000,000. The estimated conversion price of the Notes is $0.042 based on the following: $0.07
was the average of the lowest three (3) intraday trading prices for our shares of common stock during the twenty (20) trading days prior to the
Issuance Date (" Average Common Stock Price"), less a 40% discount. Thus, at a discounted price-per-share of $0.042, 47,619,048 shares of the
Company's common stock would be issuable upon conversion of $2,000,000 into common shares of the Company ("Conversion Shares") and
would be registered.

Thereisno limit to the number of shares that we may be required to issue upon conversion of the Notes asit is dependent upon our share price,
which varies from day to day. This could cause significant downward pressure on the price of our common stock. The following table shows the
effect on the number of shares issuable upon full conversion, in the event the common stock price declines by 25%, 50% and 75% from the
trading price on the date of the Closing.

PRI CE DECREASES BY

7/ 25/ 2006 25% 50%
75%
Average Common Stock Price (as defined above) 0. 07 0. 0525
0. 035 $0. 0175
Conversion Price 0. 042 0. 0315
0.021 $0. 0105
100% Conver si on Shares 47,619, 048 63,492, 063
95, 238, 095 190, 476, 190

CONVERSION LIMITATION. The Investors have contractually agreed to restrict their ability to convert the Notes and receive shares of our
common stock such that the number of shares of our common stock held by them and their affiliates after such conversion does not exceed 4.99%
of the then issued and outstanding shares of our common stock.

CALL OPTION. The Notes have a call option, which provides us with the right to prepay the Notes in the event that no event of default exists,
there are a sufficient number of shares available for conversion of the Notes and the market priceis at or below $0.10 per share. Prepayments are
to be made in cash egual to either (i) 120% of the outstanding principal and accrued interest for prepayments occurring within 30 days following
theissue date of the Notes; (ii) 130% of the outstanding principal and accrued interest for prepayments occurring between 31 and 60 days
following the issue date of the Notes; and (iii) 140% of the outstanding principal and accrued interest for prepayments occurring after the 60th
day following the issue date of the Notes. To exercise thisright, we must provide to the note holders prior written notice no less than 3 trading
days before the exercise date.

PARTIAL CALL OPTION. In the event that the average daily price of the common stock for each day of the month ending on any determination
dateis below $0.10, we have a partial call option which provides us with theright to prepay a portion of the outstanding principal amount of the
Notes equal to 101% of the principal amount hereof divided by thirty-six (36) plus one month's interest. Exercise of this option will stay all
conversions for the following month. The full principal amount of the Notesis due upon default under the terms of Notes. In addition, we have
granted the Investors a security interest in substantially all of our assets and intellectual property as well as registration rights.



ANTI-DILUTION. The Notes conversion price will be adjusted in certain circumstances such asif we issue common stock at a price below
market price, except for any securitiesissued in connection with the Notes, if we pay a stock dividend, subdivide or combine outstanding shares
of common stock into a greater or lesser number of shares, or take such other actions as would otherwise result in dilution of the Investors
position.

DEFAULT. An "Event of Default" occursif we:

Fail to pay the principal or interest when due;

Fail to issue shares of common stock upon receipt of a conversion notice;

Fail to file aregistration statement within 30 days following the Closing or failure to have the registration statement effective 120 days following
the Closing;

Breach any material covenant or other material term or condition in the Notes or the Securities Purchase Agreement;

Breach any representation or warranty made in the Securities Purchase Agreement or other document executed in connection with the financing
transaction;

Fail to maintain thelisting or quotation of our common stock on the OTCBB or an equivalent exchange, the Nasdag National Market, the Nasdag
SmallCap Market, the New York Stock Exchange, or the American Stock Exchange;

Apply for or consent to the appointment of areceiver or trustee for us or any of our subsidiaries or for a substantial part of our or our subsidiaries
property or business, or such areceiver or trustee shall otherwise be appointed;

Have any money judgment, writ or similar process shall be entered or filed against us or any of our subsidiaries or any of our property or other
assets for more than $50,000, and shall remain unvacated, unbonded or unstayed for a period of twenty (20) days unless otherwise consented to
by the Investors;

Institute or have ingtituted against us or any of our subsidiaries any bankruptcy, insolvency, reorganization or liquidation proceedings or other
proceedings for relief under any bankruptcy law or any law for the relief of debtors; or

Default under any Note issued pursuant to the Securities Purchase Agreement.

VALUE OF SHARESUNDERL YING NOTES

The maximum aggregate dollar value of the 12,649,662 shares of common stock underlying the Notes that the Company has registered for resale
is$531,285.80

This number is based on 1/3 of our 40,479,579 non-affiliate outstanding common shares issued and outstanding as of February 11, 2008 and the
estimated conversion price per share of $0.042 ($0.07 was the average of the lowest three

(3) intraday trading prices for our common shares during the twenty (20) trading days prior to the date the Notes were issued on July 25, 2006,
less a 40% discount.

The market price for the Company's common stock on the Issuance Date was $0.09 per share based on the closing price on July 25, 2006, the
closing price on the Issuance Date. Using this market price per share, the maximum aggregate dollar value of the 12,649,662 common shares
underlying the Notes that the Company has registered for resaleis $1,138,469.58.

FEESAND PAYMENTSASSOCIATED WITH TRANSACTION

The following table discloses the dollar amount of each payment (including the dollar value of any payments to be made in common stock) in
connection with the financing transaction that the Company has paid, or may be required to pay to any Selling Stockholder, any affiliate of a
Selling Stockholder, or any person with whom any Selling Stockholder has a contractual relationship regarding the transaction. The table also
reflects the potential net proceeds to the Company from the sale of the Notes and the total possible payments to all selling shareholders and any of
their affiliatesin thefirst year following the sale of convertible notes.



Weintend to use all proceeds received in connection with the financing transaction for general corporate, business development and working
capital purposes. For purposes of thistable, we assumed that the aggregate of $2,000,000 in Notes were issued on July 25, 2006, even though the
Investors are not scheduled to pay to us the fourth tranche of $500,000 until this Registration Statement is declared effective by the SEC. In this
regard, however, as the Registration Statement has not been deemed effective within 120 days of the Issuance Date as required by Section 2(c) of
the Registration Rights Agreement, we may be declared to bein default under the agreement. Further, per the agreement, we are subject to
liquidated damages in the amount of 2% of the outstanding principal amount of the notes per month, payable in cash or common stock, until the
registration is effective. At thistime the Investors have not declared usto be in default, nor have they sought liquidated damages.

There are no other persons with whom any Selling Stockholder has a contractual relationship with regarding the transaction.

MAXI MUM MAXI MUM
STRUCTURI NG AND  POSSI BLE MAXI MUM POSSI BLE MAXI MUM

MAXI MUM NET

FI NDER S DUE DI LI GENCE | NTEREST REDEMPTI ON LI QUI DATED FI RST YEAR

POSSI BLE PROCEEDS TO

FEE( 1) FEES( 2) PAYMENTS( 3) PREM UM 4) DAMAGES( 5) PAYNENTS( 6)

PAYMENTS( 7) COVPANY( 8)

$200, 000 $35, 000 $190,379.50  $876,151.80 $63, 088. 16 $166, 026. 87

$288, 467. 66 $1, 965, 000

(1) Fee paid to Lionheart Associates.

(2) Pursuant to the Securities Purchase Agreement, the Company paid to The National Investment Resources, LLC ("NIR") $30,000 in
structuring and due diligence fees and $5,000 to Ballard Spahr Andrews & Ingersall, LLP, NIR's legal counsel in connection with the transaction.

(3) Maximum amount of interest that can accrue assuming all Notes aggregating $2,000,000 were issued on July 25, 2006 and remain outstanding
until the maturity date. Interest is payable quarterly provided that no interest shall be due and payable for any month in which the intraday trading
priceis greater than $0.01. The Company, at its option, may pay accrued interest in either cash or, in shares of its common stock. To date, no
interest has accrued or been paid since our intraday trading price has been greater than $0.01.

(4) Under certain circumstances we have the right to redeem the full principal amount of the Notes prior to the maturity date by repaying the
principal and accrued and unpaid interest plus a redemption premium of 40%. This represents the maximum redemption premium the Company
would pay assuming we redeem all of the Notes twelve (12) months from July 25, 2006.

(5) Under the Stock Purchase Agreement, the maximum amount of liquidated damages that the Company may be required to pay for the twelve
(22) months following the sale of al Notesis 3% of the outstanding principa and accrued and unpaid interest.

(6) Total maximum payments that the Company may be required to pay to the Selling Stockholders for the twelve (12) months following the sale
of al Notes, which is comprised of $102,938.71 in first year interest and $63,088.16 in liquidated damages. If we redeemed the Notes one year
from the Issuance Date, then the total payments would be $2,876,151.80, which is calculated by adding the outstanding principal ($2,000,000),
plustotal first year interest payments ($102,938.71), plus liquidated damages ($63,088.16), plus maximum redemption premium ($710,124.93).

(7) Total maximum payments payable by Company, includes structuring and due diligence fees of $35,000, maximum possible interest of
$190,379.50 and maximum possible liquidated damages of $63,088.16. We also incurred $65,000 in legal fees for the transaction and filing of
this registration statement, and $200,000 to Lionheart Associates as a finders fee, which would increase the possible maximum payments by
Company to $553,467.66 and reduce the net proceeds to Company to $1,700,000. In addition, we were required to place in escrow $20,000 for
the purchase of keyman insurance for Scott Sand, our Chief Executive Officer. The premium was $45,000 for a $4,000,000 palicy, which would
increase the possible maximum payments by Company to $598,467.66 and reduce the net proceeds to Company to $1,655,000.

(8) Total net proceeds to the Company including the $35,000 structuring and due diligence fees. We also incurred $65,000 in |egal fees for the
transaction and filing of thisregistration statement.

TOTAL POSSIBLE PROFIT SELLING STOCKHOLDERS COULD REALIZE




NOTES

Thefollowing table discloses the total possible profit Selling Stockholders could realize as a result of the conversion discount for the securities
underlying the Notes. For purposes of thistable, we assumed that the aggregate of $2,000,000 in Notes were issued on July 25, 2006, even though
the Investors are not scheduled to pay to us the fourth tranche of $500,000 until this registration statement i s declared effective by the SEC.

SHARES TOTAL
POSSI BLE

CONVERSI ON UNDERLYI NG COMBI NED MARKET TOTAL CONVERSI ON
DI SCOUNT TO
MARKET PRI CE( 1) PRI CE( 2) NOTES( 3) PRI CE OF SHARES(4) PRI CE(5) MARKET
PRI CE( 6)
$0. 09 $0. 042 47,619,048  $4, 285, 714. 32 $2, 000, 000. 00

$2, 285, 714. 32

(1) Market price per share of our common stock on the Issuance Date (July 25, 2006).

(2) The conversion priceis calculated by the average of the lowest three
(3) intraday trading prices for our common shares during the twenty
(20) trading days prior to the date the Notes were issued on July 25, 2006 ($0.07 was the average), |ess a 40% discount.

(3) Total number of shares of common stock underlying the Notes assuming full conversion as of the Issuance Date. Since the conversion price of
the Notes may fluctuate as market prices fluctuate, the actual number of shares that underlie the Notes will also fluctuate.

(4) Total market value of shares of common stock underlying the Notes assuming full conversion as of the Issuance Date based on the market
price of the common stock on the Issuance Date.

(5) Total value of shares of common stock underlying the Notes assuming full conversion as of the Issuance Date based on the conversion price.

(6) Discount to market price calculated by subtracting the total conversion price (result in footnote (5)) from the combined market price (result in
footnote (4)).

WARRANTS

We also issued to Selling Stockholders seven year Warrants to purchase an aggregate of 20,000,000 shares of our common stock, exercisable on a
cashless basis provided we are not in default of the Notes with the aggregate exercise price of $200,000 if exercised on a cashless basis. The
following table discloses the total possible profit Selling Stockholders could realize as a result of the cashless exercise of the Warrants.

SHARES
TOTAL POSS| BLE
EXERCI SE UNDERLYI NG COVBI NED TOTAL EXERCI SE
DI SCOUNT TO
MARKET PRI CE( 1) PRI CE(2) WARRANTS( 3) MARKET PRI CE( 4) PRI CE(5)
MARKET PRI CE( 6)
$0. 09 $0. 10 20, 000, 000 $1, 800, 000 $2, 000, 000 $0

(1) Market price per share of our common stock on the Issuance Date (July 25, 2006).

(2) The exercise price per share of our common stock underlying the Warrantsis fixed at $0.10 except that the Warrants contain anti-dilution
protections which in certain circumstances may result in areduction to the exercise price.



(3) Total number of shares of common stock underlying the Warrants assuming full exercise as of the Issuance Date. Upon certain adjustments of
the exercise price of the warrants, the number of shares underlying the Warrants may also be adjusted such that the proceeds to be received by us
would remain constant.

(4) Total market value of shares of common stock underlying the Warrants assuming full exercise as of the Issuance Date based on the market
price of the common stock on the Issuance Date.

(5) Total value of shares of common stock underlying the Warrants assuming full exercise as of the Issuance Date based on the exercise price.

(6) Discount to market price calculated by subtracting the total exercise price (result in footnote (5)) from the combined market price (result in
footnote (4)). Theresult of an exercise of the Warrants at the exercise price and a sale at the market price would be aloss to the Selling
Stockholder. Since the current closing price of our common stock is less than the Warrants' exercise price, the Warrants are out of the money and
no profit would be realized as of February 11, 2008.

COMBINED TOTAL POSSIBLE PROFIT SELLING STOCKHOLDERS COULD REALIZE

The following table summarizes the potential proceeds available to the Company pursuant to the financing with the Investors and the Investors
return on investment. For purposes of this table, we assumed that the aggregate of $2,000,000 in Notes were issued on July 25, 2006, even though
the Investors are not scheduled to pay to us the fourth tranche of $500,000 until this registration statement is declared effective by the SEC, and
that the Investors exercise al of the in-the-money Warrants, if any, on a cash basis. In this regard, however, as the Registration Statement has not
been deemed effective within 120 days of the Issuance Date as required by Section 2(c) of the Registration Rights Agreement, because the
required registration statement was not effective by the due date, we may be declared to be in default under the agreement. Further, per the
agreement, we are subject to liquidated damages in the amount of 2% of the outstanding principal amount of the notes per month, payablein cash
or common stock, until the registration is effective. At thistime the Investors have not declared usto be in default, nor have they sought
liquidated damages.
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GROSS PROCEEDS MAXI MUM POSS| BLE COVBI NED TOTAL ALL PAYMENTS
ALL PAYMENTS + POSSI BLE
PAYABLE TO PAYMENTS NET PROCEEDS POSSI BLE PROFIT  + POSSI BLE PROFIT /
PROFI T / NET PROCEEDS
COVPANY( 1) BY COVPANY( 2) TO COVPANY( 3) TO | NVESTORS( 4) NET PROCEEDS( 5)
AVERAGED OVER 3 YEARS( 6)
$2, 000, 000 $288, 467. 66 $1, 865, 000 $2, 285, 714. 32 138%

46%

(1) Total amount of the Notes to be issued under July 25, 2006 agreement.

(2) Total maximum payments payable by Company, includes structuring and due diligence fees of $35,000, maximum possible interest of
$190,379.50 and maximum possible liquidated damages of $63,088.16. We also incurred $65,000 in legal fees for the transaction and filing of
this registration statement, and $200,000 finders fee to Lionheart Associates, which would increase the possible maximum payments by Company
to $553,467.66 and reduce the net proceeds to Company to $1,700,000. In addition, we were required to place in escrow $20,000 for the purchase
of keyman insurance for Scott R. Sand, our Chief Executive Officer. The premium was $45,000 for a $4,000,000 policy, which would increase
the possible maximum payments by Company to $598,467.66 and reduce the net proceeds to Company to $1,655,000.

(3) Total net proceeds to the Company including the $35,000 structuring and due diligence fees. We also incurred $65,000 in legal fees for the
transaction and filing of this registration statement, and paid $45,000 for the purchase of keyman insurance for Scott R. Sand our Chief Executive
Officer, both of which would increase the possible maximum payments by us to $598,476.66 and reduce the net proceeds to the Company to
$1,655,000.

(4) Total possible profit to the Investors is based on the aggregate discount to market price of the conversion of the Notes and cashless exercise of
Warrants. The Notes' conversion priceis calculated by the average of the lowest three (3) intraday trading prices for our common shares during
the twenty (20) trading days prior to the date the Notes were issued on July 25, 2006 ($0.07 was the average), less a 40% discount. The result of
an exercise of the Warrants at the exercise price and a sale at the market price would be aloss to the Selling Stockholder. Since the current
closing price of our common stock isless than the Warrants' exercise price, the Warrants are out of the money and no profit would be realized as
of February 11, 2008.

(5) Percentage equal to the maximum possible payments by usin the transaction ($288,467.66) plus total possible discount to the market price of
the shares underlying the convertible debentures ($2,285,714.32), plus profit from 10,000,000 warrants in the money as of February 11, 2008
($0), divided by the net proceeds to the Company resulting from the sale of the Notes ($1,865,000).



(6) Calculated by dividing 138% (footnote 5) by 3.

PRIOR SECURITIESTRANSACTIONSWITH SELLING STOCKHOLDERS

We have not engaged in any prior securities transactions with the Selling Stockholders, any affiliates of the Selling Stockholders, or any person
with whom any Selling Stockholder has a contractual relationship regarding the transaction (or any predecessors of those persons).
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SHARES OUTSTANDING PRIOR TO THE TRANSACTION

The following table discloses certain information comparing the number of shares outstanding prior to the transaction, number of shares
registered by the Selling Stockholders, or their affiliates, in prior registration statements (along with that number still held and number sold
pursuant to such prior registration statement) and the number of shares registered for resale in this Registration Statement relating to the financing
transaction.

Nunber of shares outstanding prior to convertible note transaction held by
persons other than the Selling Stockholders, affiliates of the Conpany and
affiliates of the Selling Stockhol ders. 40, 479, 579

Nunmber of shares registered for resale by Selling Stockholders or affiliates
in prior registration statenents. 0

Number of shares registered for resale by Selling Stockholders or affiliates
of Selling Stockholders that continue to be held by Selling Stockhol ders or
affiliates of Selling Stockhol ders. 0

Nunmber of shares sold in registered resale by Selling Stockhol ders or
affiliates of Selling Stockhol ders. 0

Nunmber of shares registered for resale on behalf of Selling Stockhol ders
or affiliates of Selling Stockholders in current transaction. 12, 649, 662

REPAYMENT, SHORTING AND PRIOR TRANSACTIONSWITH SELLING STOCKHOLDERS

The Company intends to repay the overlying securities and believes that it will have the financial ability to make all payments on the Notes when
they become due and payable. To the best of our knowledge, and based on information obtained from the Selling Stockholders, none of the
sdlling shareholders have an existing short position in the Company's common stock.

Other than itsissuance and sale of the Notes and the Warrants to the Selling Stockholders, and the issuance of convertible notes and warrants on
March 15, 2007, the Company has not in the past three (3) years engaged in any securities transaction with any of the Selling Stockholders, any
affiliates of the Selling Stockholders, or, after due inquiry and investigation, to the knowledge of the management of the Company, any person
with whom any Selling Stockholder has a contractual relationship regarding the transaction (or any predecessors of those persons). In addition,
other than in connection with the contractual obligations set forth in the transaction documents filed as Exhibits to our Form 8-K filed August 8,
2006, Form 8-K filed September 21, 2006, Form 8-K filed March 16, 2007, Form 10-KSB for the year ended May 31, 2007 and Form 10-QSB
for the quarter ended August 31, 2007 including the (i) the Securities Purchase Agreement, (ii) the Notes and the Warrants and (iii) the Security
Agreement,

(iv) the Intellectual Property Security Agreement, the Company does not have any agreements or arrangements with the Selling Stockholders
with respect to the performance of any current or future obligations.
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RISK FACTORS

AN INVESTMENT IN OUR SHARES INVOLVES A HIGH DEGREE OF RISK. BEFORE MAKING AN INVESTMENT DECISION, YOU
SHOULD CAREFULLY CONSIDER ALL OF THE RISKS DESCRIBED IN THIS PROSPECTUS. EACH OF THE FOLLOWING RISKS
COULD MATERIALLY ADVERSELY AFFECT OUR BUSINESS, FINANCIAL CONDITION AND RESULTS OF OPERATIONS, WHICH
COULD CAUSE THE PRICE OF OUR SHARES TO DECLINE SIGNIFICANTLY AND YOU MAY LOSE ALL OR A PART OF YOUR
INVESTMENT. OUR FORWARD-LOOKING STATEMENTS IN THIS PROSPECTUS ARE SUBJECT TO THE FOLLOWING RISKS AND
UNCERTAINTIES. OUR ACTUAL RESULTS COULD DIFFER MATERIALLY FROM THOSE ANTICIPATED BY OUR FORWARD-
LOOKING STATEMENTS ASA RESULT OF THE RISK FACTORS BELOW. SEE "FORWARD-LOOKING STATEMENTS."

THE FOLLOWING RISKSRELATE TO OUR OBLIGATION TO FILE REPORTSUNDER THE SECURITIESEXCHANGE ACT
OF 1934:

THE FOLLOWING RISKSRELATE PRIMARILY TO THE OPERATION OF OUR BUSINESS:
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WE HAVE A HISTORY OF OPERATING LOSSESAND ACCUMULATED DEFICIT, AND WE MAY NOT ACHIEVE OR
MAINTAIN PROFITABILITY INTHE FUTURE.

We have experienced significant operating losses in each period since our inception. As of November 30, 2007, we have incurred total
accumulated losses of $18,988,584. We expect these losses to continue and it is uncertain when, if ever, we will become profitable. These losses
have resulted principally from costs incurred in research and development and from general and administrative costs associated with operations.
We expect to incur increasing operating losses in the future as aresult of expenses associated with research and product development aswell as
general and administrative costs. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or
annual basis.

WE WILL NEED ADDITIONAL CAPITAL IN THE FUTURE TO SUPPORT OUR GROWTH, AND RAISING SUCH CAPITAL WILL
LIKELY CAUSE SUBSTANTIAL DILUTION TO EXISTING STOCKHOLDERS. IF ADDITIONAL CAPITAL ISNOT AVAILABLE, WE
MAY HAVE TO CURTAIL OR CEASE OPERATIONS.

Our current plansindicate we will need significant additional capital for research and development and market penetration before we have any
anticipated revenue generated from our BAFI(TM) product line or Pure Produce. The actual amount of funds that we will need will be
determined by many factors, some of which are beyond our control, and we may need funds sooner than currently anticipated. These factors
include:

- the extent to which we enter into licensing arrangements, collaborations or joint ventures;
- our progress with research and devel opment;

- the costs and timing of obtaining new patent rights (if any);

- cost of continuing operations and sales;

- the extent to which we acquire or license other technologies; and

- regulatory changes and competition and technological developmentsin the market.

We may rely on future equity or debt offerings to enable us to grow and reach profitability. Thereis no guarantee we will be able obtain such
financing in order to fund these endeavors.

WE HAVE RELIED ON CAPITAL CONTRIBUTED BY RELATED PARTIES, AND SUCH CAPITAL MAY NOT BE AVAILABLE
IN THE FUTURE.

The Company has relied on loans and compensation deferrals from our CEO and Chairman, Scott R. Sand, and investment in the form of
convertible notes payable from various individuals and entities to sustain the Company from 1999 into the current fiscal year. Although we have
paid much of these loans from Mr. Sand back, we may be unable to repay the remainder as planned and may have to look again to Mr. Sand for
assistance in financing. There is no guarantee that Mr. Sand will have financial resources available to assist in our funding. Mr. Sand's executive
compensation continues to accrue; currently we are obligated to pay him $200,000 per year under his employment contract with the Company. As
of November 30, 2007, the Company owes Mr. Sand $213,356 under his employment contract and also owes him $100,850 in loans made to the
Company. If future capital is not available from Mr. Sand or other third partiesin the future, the Company's operations may be negatively
affected.
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OUR BAFI PRODUCTSMAY NOT BE SUCCESSFULLY DEVELOPED OR COMMERCIALIZED, WHICH WOULD HARM US
AND FORCE USTO CURTAIL OR CEASE OPERATIONS.

We are arelatively new company and most of our BAFI(TM) product lineis still in the late stages of development as we still need manufacturing
prototypes. Of the BAFI(TM) products, only Oxyview (TM) is currently being marketed and sold. Our Oxyview (TM) sales for the quarter ended
November 30, 2007 were $230. These products, once marketing efforts are increased for Oxyview (TM) and commence for the other BAFI(TM)
line, may not be successfully developed or commercialized on atimely basis, or at al. If we are unable, for technological or other reasons, to
complete the development, introduction or scale-up of manufacturing of these products or other potential products, or if our products do not
achieve a significant level of market acceptance, we would be forced to curtail or cease operations. Even if we develop our products for
commercial use, we may not be able to develop products that:

- are accepted by, and marketed successfully to, the medical marketplace;

- are safe and effective;

- are protected from competition by others;

- do not infringe the intellectual property rights of others;

- are developed prior to the successful marketing of similar products by competitors; or
- can be manufactured in sufficient quantities or at a reasonable cost.

WE MAY NOT BE ABLE TO FORM AND MAINTAIN THE COLLABORATIVE RELATIONSHIPS THAT OUR BUSINESS STRATEGY
REQUIRES, AND IF WE CANNOT DO SO, OUR ABILITY TO DEVELOP PRODUCTS AND REVENUE WILL SUFFER.

We must form research collaborations and licensing arrangements with several partners a the same time to operate our business successfully. To
succeed, we will have to maintain our existing relationships and establish additional collaborations. We cannot be sure that we will be able to
establish any additional research collaborations or licensing arrangements necessary to develop and commercialize products using our technology
or that we can do so on terms favorable to us. If our collaborations are not successful or we are not able to manage multiple collaborations
successfully, our programs may suffer.

Collaborative agreements generally pose the following risks:

- collaborators may not pursue further development and commercialization of products resulting from collaborations or may elect not to continue
or renew research and development programs;

- collaborators may delay clinical trials, under-fund aclinical trial program, stop aclinical trial or abandon a product, repest or conduct new
clinical trials or require a new formulation of aproduct for clinical testing;

- collaborators could independently develop, or develop with third parties, products that could compete with our future products;

- the terms of our agreements with our current or future collaborators may not be favorable to us;

- acollaborator with marketing and distribution rights to one or more products may not commit enough resources to the marketing and
digtribution of our products, limiting our potential revenues from the commercialization of a product;

- disputes may arise delaying or terminating the research, development or commercialization of our products, or result in significant litigation or
arbitration; and

- collaborations may be terminated and, if terminated, we would experience increased capital requirements if we elected to pursue further
development of the product.
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NEW BUSINESS VENTURES OR ACQUISITIONS THAT WE MAY UNDERTAKE WOULD INVOLVE A NUMBER OF INHERENT
RISKS, ANY OF WHICH COULD CAUSE USNOT TO REALIZE THE BENEFITS ANTICIPATED TO RESULT.

We continually seek to expand our operations through acquisitions of businesses and assets, including Pure Produce. These transactions involve
variousinherent risks, such as:

- uncertainties in assessing the value, strengths, weaknesses, contingent and other liabilities and potential profitability of acquisition or other
transaction candidates;

- the potential loss of key personnel of an acquired business;

- the ability to achieve identified operating and financial synergies anticipated to result from an acquisition or other transaction;

- problems that could arise from the integration of the acquired or new business;

- unanticipated changes in business, industry or general economic conditions that affect the assumptions underlying the acquisition or other
transaction rationale; and

- unexpected development costs that adversely affect our profitability.

Any one or more of these factors could cause us not to realize the benefits anticipated to result from the acquisition of businesses or assets or the
commencement of anew business venture.

SECURE BALANCE(TM) ISA PRIVATE LABEL PRODUCT THAT ISNOT EXCLUSIVE TO US.



We provide education, training and services related to the SportKat product lines that constitute what we call " Secure Balance(TM)." (See
"Description of Business' below) However, the devices themselves are provided to us on a non-exclusive basis, meaning that other companies are
marketing the same devices under other names (or using the SportKat name). Only time will tell if the non-exclusive nature of the provision of
the devices themselves to us negatively impacts our ability to capture a meaningful market share. If our sales of Secure Balance(TM) suffer
because of this non-exclusive relationship, our financial prospects and operational results will be negatively impacted.

ALTHOUGH WE DO NOT HAVE DIRECT COMPETITION IN RELATION TO OUR BAFI(TM) PRODUCT LINE, WE EXPECT
ITINTHE FUTURE.

Although we are unaware of any current competition for our BAFI(TM) product line, we expect competition to develop after we begin marketing
our products. It is unknown at this time what impact any such competition could have on us. However, we are a "going concern” enterprise and it
is certainly foreseeable that more than one competitor could emerge that is much stronger financially than we are and/or coul d already have
significant marketing relationships for other medical devices.

WE DO NOT HAVE INTERNATIONAL PATENTS.

Although we have stated that we intend to apply for international patents for our BAFI(TM) product line, we have not as yet done so, except for
European, Chinese and Japanese patents for OxyView. We do not know when, and if, we will apply for such other patents. If we do not apply for
these patents, or if there are delays in obtaining the patents, or if we are unable to obtain the patents, we may not be able to adeguately protect our
technologiesin foreign markets.

IF WE ARE UNABLE TO PROTECT EFFECTIVELY OUR INTELLECTUAL PROPERTY, THIRD PARTIES MAY USE OUR
TECHNOLOGY, WHICH COULD IMPAIR OUR ABILITY TO COMPETE IN OUR MARKETS.

Our success will depend on our ability to obtain and protect patents on our technology and to protect our trade secrets. The patents we currently
own may not afford meaningful protection for our technology and products. Others may challenge our patents and, as a result, our patents could
be narrowed, invalidated or unenforceable. In addition, our current and future patent applications may not result in the issuance of patentsin the
United States or foreign countries. Competitors might develop products similar to ours that do not infringe on our patents. In order to protect or
enforce our patent rights, we may initiate interference proceedings, oppositions, or patent litigation against third parties, such asinfringement
suits. These lawsuits could be expensive, take significant time and divert management's attention from other business concerns. The patent
position of medical firms generally is highly uncertain, involves complex legal and factual questions, and has recently been the subject of much
litigation. No consistent policy has emerged from the U.S. Patent and Trademark Office or the courts regarding the breadth of claims allowed or
the degree of protection afforded under biotechnology patents. In addition, there is a substantial backlog of applications at the U.S. Patent and
Trademark Office, and the approval or rejection of patent applications may take several years.

We cannot guarantee that our management and others associated with uswill not improperly use our patents, trademarks and trade secrets.
Further, others may gain access to our trade secrets or independently develop substantially equivalent proprietary information and techniques.
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OUR SUCCESSWILL DEPEND PARTLY ON OUR ABILITY TO OPERATE WITHOUT INFRINGING ON OR
MISAPPROPRIATING THE PROPRIETARY RIGHTS OF OTHERS.

We may be sued for infringing on the patent rights or misappropriating the proprietary rights of others. Intellectual property litigation is costly,
and, even if we prevail, the cost of such litigation could adversely affect our business, financial condition and results of operations. In addition,
litigation is time consuming and could divert management attention and resources away from our business. If we do not prevail in any litigation,
we could be required to stop the infringing activity and/or pay substantial damages. Under some circumstances in the United States, these
damages could be triple the actual damages the patent holder incurs. If we have supplied infringing products to third parties for marketing or
licensed third parties to manufacture, use or market infringing products, we may be obligated to indemnify these third parties for any damages
they may be required to pay to the patent holder and for any losses the third parties may sustain themselves as the result of lost sales or damages
paid to the patent holder.

If athird party holding rights under a patent successfully asserts an infringement claim with respect to any of our products, we may be prevented
from manufacturing or marketing our infringing product in the country or countries covered by the patent we infringe, unless we can obtain a
license from the patent holder. Any required license may not be available to us on acceptable terms, or at all. Some licenses may be non-
exclusive, and therefore, our competitors may have access to the same technology licensed to us. If we fail to obtain arequired license or are
unable to design around a patent, we may be unable to market some of our anticipated products, which could have a material adverse effect on
our business, financial condition and results of operations.

IF WE LOSE OUR KEY MANAGEMENT PERSONNEL, OUR PRODUCT DEVELOPMENT AND COMMERCIALIZATION
EFFORTSWOULD SUFFER.



Our performance is substantially dependent on the performance of our current senior management, Board of Directors and key scientific and
technical personnel and advisers. Theloss of the services of any member of our senior management, in particular Mr. Sand, our CEO and
Chairman, Board of Directors, scientific or technical staff or advisory board may significantly delay or prevent the achievement of product
development and other business objectives and could have a material adverse effect on our business, operating results and financial condition.

THE "PURE PRODUCE" PRODUCT LINE REPRESENTS A SHIFT FROM OUR PAST OPERATIONS IN THE MEDICAL TECHNOLOGY
INDUSTRY AND THERE CAN BE NO GUARANTEE THAT WE WILL BE SUCCESSFUL IN PRODUCING, MARKETING, AND
SELLING THESE PRODUCTS.

Our business development and operation to date has been in the medical technology industry. One of our directors, Mr. Christopher Wirth, has
agricultural business experience. If the Pure Produce portion of our business plan is funded, we will be relying primarily on Mr. Wirth and the
employees we hire to oversee the design, construction and operation of our initial Pure Produce facility. There can be no guarantee that Mr. Wirth
and the employees we hire will be able to place Pure Produce into production in atimely and efficient manner, or that Pure Produce will be a
commercially successful farming venture. Thereis no guarantee that we will be able to produce agricultural productsin sufficient quality and
quantity to sell to willing purchasers (if any) in such amanner as to ultimately be able to continue our Pure Produce operations and/or to expand
our facilities and commercial potential. There is no guarantee that we will select, grow and harvest products that will be attractive to, and be
purchased by, our contemplated consumers. The food and herb market in the United States is tremendously large, however, there is no guarantee
that Pure Produce will be able to compete with farmers growing produce and herbs utilizing traditional farming methodology or with others
growing crops utilizing molecular farming methodology.
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WE HAVE NO MARKETING OR SALES STAFF, AND IF WE ARE UNABLE TO ENTER INTO COLLABORATIONS WITH
MARKETING PARTNERS OR IF WE ARE UNABLE TO DEVELOP OUR OWN SALES AND MARKETING CAPABILITY, WE MAY
NOT BE SUCCESSFUL IN COMMERCIALIZING OUR PRODUCTS.

We currently have no in-house sales, marketing or distribution capability. As aresult, we will depend on collaborations with third parties that
have established distribution systems and direct sales forces. To the extent that we enter into co-promoation or other licensing arrangements, our
revenues will depend upon the efforts of third parties, over which we may have little or no control.

If we are unable to reach and maintain agreement with one or more distribution entities or collaborators under acceptable terms, we may be
required to market our products directly (direct marketing is one component of our marketing strategy). We may elect to establish our own
specialized sales force and marketing organization to market our products. In order to do this, we would have to develop a marketing and sales
force with technical expertise and with supporting distribution capability. Developing a marketing and sales force is expensive and time
consuming and could delay a product launch. We may not be able to devel op this capacity, which would make us unable to commercialize our
products.

IF WE ARE SUBJECT TO PRODUCT LIABILITY CLAIMSAND HAVE NOT OBTAINED ADEQUATE INSURANCE TO
PROTECT AGAINST THESE CLAIMS, OUR FINANCIAL CONDITION WOULD SUFFER.

We have limited product liability insurance coverage, but thereis no guarantee that it is adequate coverage. Thereisalso arisk that third parties
for which we have agreed to indemnify could incur liability.

Should we pursue the development of Pure Product, we will also have products liability exposure as a grower and seller of ingestible food and
herb products. There is no guarantee that our insurance coverage (once obtained for these particular risks) or other resources will be adequate to
satisfy aclaim or lawsuit that might be filed against us for alleged deficiencies or problems caused by our agricultural products.

We cannot predict all of the possible harms or side effects that may result and, therefore, the amount of insurance coverage we obtain may not be
adequate to protect us from all liabilities. We may not have sufficient resources to pay for any liabilities resulting from a claim beyond the limit
of, or excluded from, our insurance coverage.

SHAREHOLDERSMUST RELY ON MANAGEMENT FOR THE OPERATION OF THE COMPANY

All decisions with respect to the operation of Ingen and devel opment, production and marketing of our products, will be made exclusively by
management. Our success will, to alarge extent, depend on the quality of the management of the company. In particular, we will depend on the
services of our board members and officers. Management believes that these individuals have the necessary business experience to supervise the
management of the company and production and commercial exploitation of our products, however, there can be no assurance that they will
perform adequately or that our operations will be successful. Shareholderswill have no right or power to take part in the management of the
company, for the most part, except to the extent of voting for the members of the Board of Directors each year. Accordingly, no person should
purchase any of the stock offered hereby unless such prospective purchaser is willing to entrust all aspects of the management of the company to
management and has evaluated management's capabilities to perform such functions.
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OUR QUARTERLY OPERATING RESULTSWILL FLUCTUATE
Our quarterly operating results will fluctuate for many reasons, including:

- our ability to retain existing customers, attract new customers and satisfy our customers' demands,

- our ability to acquire merchandise, manage our inventory and fulfill orders,

- changes in gross margins of our current and future products, services, and markets

- introduction of our new sites, services and products or those of competitors

- changes in usage of the Internet and online services and consumer acceptance of the Internet and online commerce
- timing of upgrades and developments in our systems and infrastructure

- thelevel of traffic on our Web site

- the effects of acquisitions and other business combinations, and related integration

- technical difficulties, system downtime or Internet brownouts

- our ability to properly anticipate demand,

- our ability to prevent fraud perpetrated by third parties through credit card transactions, and payments transactions
- our level of merchandise returns

- disruptions in service by common shipping carriers due to strikes or otherwise

- disruption of our ongoing business

- problems retaining key technical and managerial personnel

- expenses associated with amortization of goodwill and other purchased intangible assets

- additional operating losses and expenses of acquired businesses, if any

- impairment of relationships with existing employees, customers and business partners

RISKSRELATED TO FRAUD

Although we have developed systems and processes to mitigate fraudulent credit card transactions, failure to prevent such fraud may impact our
financial results and may create liability for usin the sale of our products. In addition, the steps we take to protect our proprietary rights may not
be adequate and third parties may infringe or misappropriate our copyrights, trademarks, trade dress, patents and similar proprietary rights. Other
parties may claim that we infringed their proprietary rights. Such claims, whether or not meritorious, may result in the expenditure of significant
financial and managerial resources.

THE FOLLOWING RISKSRELATE PRINCIPALLY TO OUR COMMON STOCK AND ITSMARKET VALUE:

A SUBSTANTIAL NUMBER OF SHARES WE HAVE ISSUED IN EXEMPT TRANSACTIONS ARE, OR ARE BEING MADE,
AVAILABLE FOR SALE ON THE OPEN MARKET. THE RESALE OF THESE SECURITIES MIGHT ADVERSELY AFFECT OUR
STOCK PRICE.

Most of our common shares have been held by our shareholders for periods of one or two years or longer. Many of these shares have had
restrictions lifted, in fact, as of November 30, 2007, we have 21,668,119 unrestricted shares issued. We will undoubtedly have unrestricted shares
issued in the future. There is no way to control the sale of these shares on the secondary market. Shares of our common stock currently trade on
the Pink Sheets and we have submitted an application for the quotation of our common stock on the Over-the-counter Bulletin Board. The

resale of these unrestricted shares might adversely affect our stock price. The resale of these unrestricted shares, and/or sale of shares registered in
this offering, might adversely affect our stock price.
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OUR STOCK ISTHINLY TRADED, WHICH CAN LEAD TO PRICE VOLATILITY AND DIFFICULTY LIQUIDATING YOUR
INVESTMENT.

The trading volume of our stock has been low, which can cause the trading price of our stock to change substantially in response to relatively
small orders. In addition, during the last two fiscal years and interim quarters, our common stock has traded as low as $0.03 and as high as $2.20
(adjusted for our 40 to 1 reverse split which was effected in December of 2005). Both volume and price could also be subject to wide fluctuations
in response to various factors, many of which are beyond our control, including:

- actual or anticipated variations in quarterly and annual operating results;
- announcements of technological innovations by us or our competitors;
- developments or disputes concerning patent or proprietary rights; and
- general market perception of medical device and provider companies.



IF THE OWNERSHIP OF OUR COMMON STOCK CONTINUES TO BE SOMEWHAT CONCENTRATED IN SHARES OWNED BY OUR
MANAGEMENT, IT MAY PREVENT YOU AND OTHER STOCKHOLDERS FROM INFLUENCING SIGNIFICANT CORPORATE
DECISIONS AND MAY RESULT IN CONFLICTS OF INTEREST THAT COULD CAUSE OUR STOCK PRICE TO DECLINE.

As of February 11, 2008, our executive officers, directors and their affiliates, other than Scott Sand, beneficially own or control approximately
4.7% of the outstanding shares of our common stock and preferred shares (our common and preferred shares vote together on a one vote per share
basis). Mr. Sand owns 27.4% of our issued voting shares. Accordingly, our current executive officers, directors and their affiliates will have some
control over the outcome of corporate actions requiring stockholder approval, including the election of directors, any merger, consolidation or
sale of all or substantially all of our assets or any other significant corporate transactions. These stockholders may also delay or prevent a change
of control of us, even if such achange of control would benefit our other stockholders. The concentration of stock ownership may adversely
affect the trading price of our common stock due to investors' perception that conflicts of interest may exist or arise.

WE MAY ISSUE PREFERRED STOCK IN THE FUTURE, AND THE TERMS OF THE PREFERRED STOCK MAY REDUCE THE
VALUE OF YOUR COMMON STOCK.

We are authorized to issue up to 40,000,000 shares of preferred stock in one or more series. Our Board of Directors will be able to determine the
terms of preferred stock without further action by our stockholders. We have issued 24,275,960 shares of Class A preferred stock as of February
11, 2008. To the extent we issue preferred stock, it could affect your rights or reduce the value of your common stock. In particular, specific
rights granted to future holders of preferred stock could be used to restrict our ability to merge with or sell our assetsto athird party. These terms
may include voting rights, and may include preferences as to dividends and liquidation, conversion and redemption rights, and sinking fund
provisions.

WE HAVE NOT, AND CURRENTLY DO NOT ANTICIPATE, PAYING DIVIDENDS ON OUR COMMON STOCK.

We have never paid any dividend on our common stock and do not plan to pay dividends on our common stock for the foreseeable future. We
currently intend to retain future earnings, if any, to finance operations, capital expenditures and the expansion of our business.
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THERE ISA LIMITED MARKET FOR OUR COMMON STOCK WHICH MAKESIT DIFFICULT FOR INVESTORSTO ENGAGE
IN TRANSACTIONSIN OUR SECURITIES.

Our common stock is quoted on the Pink Sheets under the symbol "IGTG." Thereis alimited trading market for our common stock. If public
trading of our common stock does not increase, a liquid market will not develop for our common stock. The potential effects of thisinclude
difficulties for the holders of our common shares to sell our common stock at prices they find attractive. If liquidity in the market for our common
stock does not increase, investors in our company may never realize a profit on their investment.

OUR STOCK PRICE ISVOLATILE WHICH MAY MAKE IT DIFFICULT FOR INVESTORSTO SELL OUR SECURITIESFOR A
PROFIT.

The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to various factors, many of
which are beyond our control, including:

- technological innovations or new products and services by us or our competitors;
- additions or departures of key personne;

- sales of our common stock

- our ability to integrate operations, technology, products and services,

- our ability to execute our business plan;

- operating results below expectations,

- loss of any strategic relationship;

- industry developments;

- economic and other external factors; and

- period-to-period fluctuationsin our financial results.

Because we have a limited operating history with little revenues to date, you may consider any one of these factors to be material. Our stock price
may fluctuate widely as aresult of any of the above.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that are unrelated to the operating
performance of particular companies. These market fluctuations may also materially and adversely affect the market price of our common stock.

OUR COMMON STOCK ISDEEMED A "PENNY STOCK" UNDER THE RULESOF THE SEC, WHICH MAKES
TRANSACTIONSIN OUR STOCK CUMBERSOME.



Our common stock is deemed to be "penny stock” as that term is defined in Rule 3a51-1 promulgated under the Securities Exchange Act of 1934,
as amended (the "Exchange Act"). These requirements may reduce the potential market for our common stock by reducing the number of
potential investors. This may make it more difficult for investorsin our common stock to sell sharesto third parties or to otherwise dispose of
them. This could cause our stock price to decline. Penny stocks are stock:

o With aprice of less than $5.00 per share;
0 That are not traded on a "recognized" national exchange;

0 Whose prices are not quoted on the NASDAQ automated quotation system (NASDAQ listed stock must till have a price of not less than $5.00
per share); or

o In issuers with net tangible assets less than $2.0 million (if the issuer has been in continuous operation for at least three years) or $10.0 million
(if in continuous operation for less than three years), or with average revenues of less than $6.0 million for the last three years.
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Broker/dealers dealing in penny stocks are required to provide potential investors with a document disclosing the risks of penny stocks.
Moreover, broker/dealers are required to determine whether an investment in a penny stock is a suitable investment for a prospective investor.
Many brokers have decided not to trade "penny stocks' because of the requirements of the penny stock rules and, as a result, the number of
broker-dealers willing to act as market makers in such securitiesislimited. In the event that we remain subject to the "penny stock rules’ for any
significant period, there may develop an adverse impact on the market, if any, for our securities. Because our securities are subject to the "penny
stock rules," investors will find it more difficult to dispose of our securities.

A SALE OF A SUBSTANTIAL NUMBER OF SHARES OF OUR COMMON STOCK MAY CAUSE THE PRICE OF OUR COMMON
STOCK TO DECLINE.

If our shareholders sell substantial amounts of our common stock in the public market, including shares issued upon the exercise of outstanding
options or warrants, the market price of our common stock could fall. These sales also may make it more difficult for usto sell equity or equity-
related securities in the future at a time and price that we deem reasonable or appropriate.

OUR RECENT FINANCING REQUIRED A REGISTRATION STATEMENT TO BECOME EFFECTIVE WITHIN 120 DAYS AFTER THE
INITIAL CLOSING DATE OF JULY 26, 2006 SINCE THIS FAILED TO HAPPEN WE MAY INCUR LIQUIDATED DAMAGES.

The terms of the financing that we received from the selling security holders listed in this Document required usto file a registration statement
and have the registration statement declared effective by the SEC within 120 days of the closing of the financing, which occurred on July 26,
2006. Since this did not happen, we may incur liquidated damages equal to 2% of the principal of the promissory notes issued for each 30 day
period that a registration statement is not declared effective after November 23, 2006. At thistime the selling security hol ders have not sought
liquidated damages.

THE CONVERSION OF THE PROMISSORY NOTES BASED ON OUR RECENT FINANCING ISBASED ON AN AVERAGE OF OUR
CLOSING BID PRICE OF OUR INTRA DAY TRADING PRICES OF OUR COMMON STOCK OVER A CERTAIN PERIOD OF TIME
PRIOR TO CONVERSION AND THE DECREASE OF THE INTRA DAY TRADING PRICE WILL RESULT IN ISSUANCE OF A
SIGNIFICANT INCREASE OF SHARES RESULTING IN DILUTION TO OUR SHAREHOLDERS.

The conversion of the promissory notesin our recent financing is based on the applicable percentage of the average of the lowest three (3)
Trading Prices for the Common Stock during the twenty (20) Trading Day period prior to conversion. The "Applicable Percentage" means 50%;
provided, however, that the Applicable Percentage shall be increased to (i) 55% in the event that a Registration Statement isfiled within thirty
days of the closing and (ii) 60% in the event that the Registration Statement becomes effective within one hundred and twenty days from the
Closing. The price of our common shares may fluctuate and the lower intra-day trading pricein the future, will result in a conversion ratio
resulting in issuance of a significant amount of our common shares to the promissory note holders. Thiswill result in our present shareholders
being diluted.

As set forth above, we have entered into convertible debenture agreements that total $2,135,000. As of January 2, 2008, these notes were
convertible into 141,083,334 shares of our common stock. This calculation is based on $2,060,000 of the notes convertible at a conversion price
of $.015 (50% of the market price of the average of the lowest three (3) trading prices for the common stock during the twenty (20) tradi ng day
period prior to conversion) equaling 137,333,334 shares of common stock and 3,750,000 shares of common stock underlying the $75,000
debenture. Additionally, the Investors were granted options to purchase up to 29,000,000 shares of our common stock. Failure to obtain
stockholder approval to increase the number of authorized shares could result in the noteholders commencing legal action against the company
and foreclosing on our assets to recover damages. Any such action would require the company to curtail or cease operations. Further, we are also
required to reserve 25,275,960 shares of common stock for conversion of the Series A Convertible Preferred Stock and option. We also have
authorized 20,000,000 shares of common stock to be reserved under our January 2007 Non-Qualified Stock Plan. The increase in authorized



shares has been determined by the Board of Directorsto allow for these obligations and to provide for a sufficient amount of common stock to
support our expansion and future financing activities, if any. Other than set forth in the above agreements, there are no present plans for
significant futureissuances. When the Board of Directors deemsit to be in the best interest of the company and stockholders to issue additional
shares of common stock in the future from authorized shares, the Board of Directors generally will not seek further authorization by vote of the
stockholders, unless such authorization is otherwise required by law or regulation.
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SELLING SHAREHOLDERSMAY IMPACT OUR STOCK VALUE THROUGH THE EXECUTION OF SHORT SALESWHICH
MAY DECREASE THE VALUE OF OUR COMMON STOCK

Short sales are transactions in which a selling shareholder sells a security it does not own. To complete the transaction, a selling shareholder must
borrow the security to make delivery to the buyer. The selling shareholder is then obligated to replace the security borrowed by purchasing the
security at the market price at the time of replacement. The price at such time may be higher or lower than the price at which the security was
sold by the selling shareholder. If the underlying security goes down in price between the time the selling shareholder sells our security and buys
it back, the selling shareholder will realize a gain on the transaction. Conversely, if the underlying security goes up in price during the period, the
selling shareholder will realize aloss on the transaction. The risk of such priceincreasesisthe principal risk of engaging in short sales. The
sdlling shareholders in this registration statement could short the stock by borrowing and then selling our securities in the market, and then
converting the stock through either the Note or Warrants at a discount to replace the security borrowed. Because the selling shareholders control a
large portion of our common stock, the selling shareholders could have alarge impact on the value of our stock if they were to engage in short
sdlling of our stock. Such short selling could impact the value of our stock in an extreme and volatile manner to the detriment of other
shareholders.

SHARESELIGIBLE FOR PUBLIC SALE IN THE FUTURE COULD DECREASE THE PRICE OF OUR SHARES OF COMMON
STOCK AND REDUCE OUR FUTURE ABILITY TO RAISE CAPITAL

Sales of substantial amounts of shares of our common stock in the public market could decrease the prevailing market price of our common stock.
If thisisthe case, investorsin our shares of common stock may be forced to sell such shares at prices below the price they paid for their shares, or
in the case of the investors in the July 2006 financing, prices below the price they converted their notes and warrants into shares. In addition, a
decreased market price may result in potential future investors losing confidence in us and failing to provide needed funding. Thiswill have a
negative effect on our ability to raise equity capital in the future.

USE OF PROCEEDS

The selling stockholders are selling shares of common stock covered by this prospectus for their own account. We will not receive any of the
proceeds from the resale of these shares. We have agreed to bear the expenses relating to the registration of the shares for the selling security
holders.

PENNY STOCK CONSIDERATIONS

Broker-dealer practices in connection with transactionsin "penny stocks" are regulated by certain penny stock rules adopted by the Securities and
Exchange Commission. Penny stocks generally are equity securities with a price of less than $5.00 (other than securities registered on certain
national securities exchanges or quoted on the NASDAQ system). Penny stock rules require a broker-dealer, prior to atransaction in a penny
stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document that provides information about penny stocks and
the risksin the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for the penny stock,
the compensation of the broker-dealer and its salesperson in the transaction, and monthly account statements showing the market value of each
penny stock held in the customer's account. The broker-dealer must also make a special written determination that the penny stock is a suitable
investment for the purchaser and receive the purchaser's written agreement to the transaction. These requirements may have the effect of reducing
the level of trading activity, if any, in the secondary market for a security that becomes subject to the penny stock rules.
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SELLING STOCKHOLDERS

On July 25, 2006, we entered into a Securities Purchase Agreement for atotal subscription amount of $2,000,000 that included Stock Purchase
Warrants and Callable Secured Convertible Notes with AJW Capital Partners, LLC, AJW Offshore, Ltd., AJW Qualified Partners, LLC and New
Millennium Capital Partners |, LLC. Theinitial funding of $700,000 (we received net proceeds of $640,000) was completed on July 26, 2006
with the following parties and evidenced by callable secured convertible notes: AJW Capital Partners, LLC invested $67,900; AJW Offshore,
Ltd. invested $413,000; AJW Qualified Partners, LLC invested $210,000; and New Millennium Capital Partners 1, LLC invested $9,100.



The second funding of $600,000 (we received net proceeds of $600,000) was completed on August 29, 2006 with the following parties and
evidenced by callable secured convertible notes: AJW Capital Partners, LLC invested $58,200; AJW Offshore, Ltd. invested $354,000; AJW
Qualified Partners, LLC invested $180,000; and New Millennium Capital Partners I, LLC invested $7,800.

On November 21, 2006, the Securities Purchase Agreement and Registration Rights Agreement were amended to reduce the total financing
amount to $1,500,000 from $2,000,000, with the third tranche of $200,000 funded on January 24,2007.

The callable secured convertible notes are convertible into shares of our common stock at a variable conversion price based upon the applicable
percentage of the average of the lowest three (3) Trading Prices for the Common Stock during the twenty (20) Trading Day period prior to
conversion. The "Applicable Percentage” means 50%; provided, however, that the Applicable Percentage shall be increased to (i) 55% in the
event that a Registration Statement is filed within thirty days of the closing and (ii) 60% in the event that the Registration Statement becomes
effective within one hundred and twenty days from the Closing. Under the terms of the callable secured convertible note and the related warrants,
the callable secured convertible note and the warrants are exercisable by any holder only to the extent that the number of shares of common stock
issuable pursuant to such securities, together with the number of shares of common stock owned by such holder and its affiliates (but not
including shares of common stock underlying unconverted shares of callable secured convertible notes or unexercised portions of the warrants)
would not exceed 4.99% of the then outstanding common stock as determined in accordance with Section 13(d) of the Exchange Act.

The parties received the following seven year warrants to purchase shares of our common stock, exercisable at $.10 per share: AJW Capital
Partners, LLC - 1,940,000 warrants; AJW Offshore, Ltd. - 11,800,000 warrants; AJW Qualified Partners, LLC - 6,000,000 warrants; and New
Millennium Capital Partners|l, LLC

- 260,000 warrants (the "Warrants"). The Warrants are not subject to registration rights.

We are presently registering 12,649,662 as follows: (i) AJW Capital Partners, LLC - 1,227,017 shares of common stock issuable in connection
with the conversion of the callable secured convertible note; (ii) AJW Offshore, Ltd. - 7,589,799 shares of common stock issuable in connection
with the conversion of the callable secured convertible note;; (iii) AJW Qualified Partners, LLC - 3,668,401 shares of common stock issuablein
connection with the conversion of the callable secured convertible note; and (iv) New Millennium Capital Partners |1, LLC - 164,445 shares of
common stock issuable in connection with the conversion of the callable secured convertible note.
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The following table sets forth the name of the selling stockholders, the number of shares of common stock beneficially owned by each of the
sdlling stockholders as of February 11, 2008 and the number of shares of common stock being offered by the selling stockholders. The shares
being offered hereby are being registered to permit public secondary trading, and the selling stockholders may offer all or part of the shares for
resale from time to time. However, the selling stockholders are under no obligation to sell al or any portion of such shares nor are the selling
stockholders obligated to sell any sharesimmediately upon effectiveness of this prospectus. All information with respect to share ownership has
been furnished by the selling stockholders.

PERCENT OF
SHARES OF COVIVON
COMMON STOCK SHARES

NUMBER OF
OMED PRICR OWNED PRICR  SHARES OF COVMON
SHARES OWNED PERCENT CF

TO THE TO THE STOCK TO BE SOLD IN

AFTER THE SHARES OWNED
NAME OF SELLI NG STOCKHOLDER (11) OFFERI NG (1) OFFERI NG THE OFFERI NG (12)

OFFERI NG AFTER OFFERI NG
AJW Capi tal Partners, LLC (7) 0 0 1,227,017 (2)(3)
0 0%
AJW O f shore, Ltd. (8) 0 0 7,589,799 (2)(4)
0 0%
AJWQalified Partners, LLC (9) 0 0 3,668,401 (2)(5)
0 0%
New M |l ennium Capital Partners Il, LLC (10) 0 0 164, 445 (2)(6)
0 0%

* Lessthan 1%

(1) Based on 57,933,474 shares of common stock issued and outstanding as of February 11, 2008.
(2) The conversion has been calculated based on the maximum number of shares the investors can receive in accordance with the 6% Callable
Secured Convertible Notes. The number of shares set forth in the table for the selling stockhol ders represents an estimate of the number of shares



of common stock to be offered by the selling stockholders. The actual number of shares of common stock issuable upon conversion of the notes
and exercise of the warrantsis indeterminate, is subject to adjustment and could be materially less or more than such estimated number depending
on factors which cannot be predicted by us at this time including, among other factors, the future market price of the common stock. The actual
number of shares of common stock offered in this prospectus, and included in the registration statement of which this prospectusis a part,
includes such additional number of shares of common stock as may be issued or issuable upon conversion of the notes and exercise of the related
warrants by reason of any stock split, stock dividend or similar transaction involving the common stock, in accordance with Rule 416 under the
Securities Act of 1933. Under the terms of the debentures, if the debentures had actually been converted on July 26, 2006, the conversion price
would have been $.042. Under the terms of the debentures and the related warrants, the debentures are convertible and the warrants are
exercisable by any holder only to the extent that the number of shares of common stock issuable pursuant to such securities, together with the
number of shares of common stock owned by such holder and its affiliates (but not including shares of common stock underlying unconverted
shares of debentures or unexercised portions of the warrants) would not exceed 4.99% of the then outstanding common stock as determined in
accordance with

Section 13(d) of the Exchange Act. Accordingly, the number of shares of common stock set forth in the table for the selling stockholder exceeds
the number of shares of common stock that the selling stockholder could own beneficially at any given time through their ownership of the
debentures and the warrants.
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(3) Consists of 1,227,017 shares of our common stock issuable in connection with the conversion of the callable secured convertible note.

(4) Consists of 7,589,799 shares of our common stock issuable in connection with the conversion of the callable secured convertible note.

(5) Consists of 3,668,401 shares of our common stock issuable in connection with the conversion of the callable secured convertible note.

(6) Consists of 164,445 shares of our common stock issuable in connection with the conversion of the callable secured convertible note.

(7) AW Partners, LLC isaprivate investment fund that is owned by itsinvestors and managed by SMS Group, LLC. SMS Group, LLC of which
Mr. Corey S. Ribotsky is the fund manager, has voting and investment control over the shares listed below owned by AJW Partners, LLC.

(8) AJW Offshore, Ltd. isaprivate investment fund that is owned by itsinvestors and managed by First Street Manager |1, LLC. First Street
Manager Il, LLC, of which Corey S. Ribotsky is the fund manager, has voting and investment control over the shares listed bel ow owned by
AJW Offshore Ltd.

(9) AJW Qualified Partners, LLC is a private investment fund that is owned by its investors and managed by AJW Manager, LLC of which Corey
S. Ribotsky and Lloyd A. Groveman are the fund managers, have voting and investment control over the shares listed below owned by AJW
Qualified Partners, LLC.

(10) New Millennium Capital Partners i, LLC is a private investment fund that is owned by itsinvestors and managed by First Street Manager 11,
LLC. First Street Manager || LLC of which Corey S. Ribotsky is the fund manager, has voting and investment control over the shares listed
below owned by New Millennium Capital Partners, LLC.

(11) None of the selling stockholders are broker-dealers or affiliates of broker-dealers.

(12) The number of shares being registered for the conversion of the callable secured convertible notesis 12,649,662 representing 1/3 of our
issued and outstanding common shares held by non-affiliates.

PLAN OF DISTRIBUTION

All of the stock owned by the selling security holders will be registered by the registration statement of which this prospectusisa part. The
sdlling security holders may sell some or al of their sharesimmediately after they are registered. The selling security hol ders shares may be sold
or distributed from time to time by the selling stockholders or by pledgees, donees or transferees of, or successorsin interest to, the selling
stockholders, directly to one or more purchasers (including pledgees) or through brokers, dealers or underwriters who may act solely as agents or
may acquire shares as principals, at market prices prevailing at the time of sale, at prices related to such prevailing market prices, at negotiated
prices or at fixed prices, which may be changed. The distribution of the shares may be effected in one or more of the following methods:

- ordinary brokers transactions, which may include long or short sales,

- transactions involving cross or block trades on any securities or market where our common stock is trading,

- purchases by brokers, dealers or underwriters as principal and resale by such purchasers for their own accounts pursuant to this prospectus, "at
the market" to or through market makers or into an existing market for the common stock,

- in other ways not involving market makers or established trading markets, including direct sales to purchasers or sales effected through agents,
- any combination of the foregoing, or by any other legally available means.
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In addition, the selling stockholders may enter into hedging transactions with broker-dealers who may engage in short sales, if short sales were
permitted, of shares in the course of hedging the positions they assume with the selling stockholders. The selling stockholders may also enter into
option or other transactions with broker-dealers that require the delivery by such broker-dealers of the shares, which shares may be resold
thereafter pursuant to this prospectus.

Brokers, dealers, underwriters or agents participating in the distribution of the shares may receive compensation in the form of discounts,
concessions or commissions from the selling stockholders and/or the purchasers of shares for whom such broker-dealers may act as agent or to
whom they may sell as principal, or both (which compensation asto a particular broker-dealer may be in excess of customary commissions). The
sdlling stockholders and any broker-dealers acting in connection with the sale of the shares hereunder may be deemed to be underwriters within



the meaning of Section 2(11) of the Securities Act of 1933, and any commissions received by them and any profit realized by them on the resale
of shares as principals may be deemed underwriting compensation under the Securities Act of 1933. Neither the selling stockholders nor we can
presently estimate the amount of such compensation. We know of no existing arrangements between the selling stockholders and any other
stockholder, broker, dealer, underwriter or agent relating to the sale or distribution of the shares.

We will not receive any proceeds from the sale of the shares of the selling security holders pursuant to this prospectus. We have agreed to bear
the expenses of the registration of the shares, including legal and accounting fees, and such expenses are estimated to be approximately
$61,016.31.

The selling stockholders named in this prospectus must comply with the requirements of the Securities Act and the Exchange Act in the offer and
sale of the common stock. The selling stockholders and any broker-dealers who execute sales for the selling stockholders may be deemed to be an
"underwriter" within the meaning of the Securities Act in connection with such sales. In particular, during such times as the selling stockholders
may be deemed to be engaged in a distribution of the common stock, and therefore be considered to be an underwriter, they must comply with
applicable laws and may among other things:

1. Not engage in any stabilization activities in connection with our common stock;

2. Furnish each broker or dealer through which common stock may be offered, such copies of this prospectus from time to time, as may be
required by such broker or dedler, and

3. Not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities permitted under the Exchange
Act.

REGULATION M

We have informed the Selling Shareholders that Regulation M promulgated under the Securities Exchange Act of 1934 may be applicable to
them with respect to any purchase or sale of our common stock. In general, Rule 102 under Regulation M prohibits any person connected with a
distribution of our common stock from directly or indirectly bidding for, or purchasing for any account in which it has abeneficial interest, any of
the Shares or any right to purchase the Shares, for a period of one business day before and after completion of its participation in the distribution.
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During any distribution period, Regulation M prohibits the Selling Shareholders and any other persons engaged in the distribution from engaging
in any stabilizing bid or purchasing our common stock except for the purpose of preventing or retarding a decline in the open market price of the
common stock. None of these persons may effect any stabilizing transaction to facilitate any offering a the market. As the Selling Shareholders
will be offering and selling our common stock at the market, Regulation M will prohibit them from effecting any stabilizing transaction in
contravention of Regulation M with respect to the shares.

We also have advised the Selling Shareholders that they should be aware that the anti-manipulation provisions of Regulation M under the
Exchange Act will apply to purchases and sales of shares of common stock by the Selling Shareholders, and that there are restrictions on market-
making activities by persons engaged in the distribution of the shares. Under Regulation M, the Selling Shareholders or their agents may not bid
for, purchase, or attempt to induce any person to bid for or purchase, shares of our common stock while such Selling Shareholders are distributing
shares covered by this prospectus. Regulation M may prohibit the Selling Shareholders from covering short sales by purchasing shares while the
digtribution istaking place, despite any contractual rightsto do so under the Agreement. We have advised the Selling Shareholders that they
should consult with their own legal counsel to ensure compliance with Regulation M.

LEGAL PROCEEDINGS
There are no legal proceedings pending or threatened legal actions against us.
DIRECTORS, EXECUTIVE OFFICERS, PROMOTERSAND CONTROL PERSONS

The following table sets forth the names and ages as of management, and business experience of the directors, executive officers and certain other
significant employees of our company. Our directors hold their offices for aterm of one year or until their successors are elected and qualified.
Our officers serve at the discretion of the Board of Directors. Each officer devotes as much of his working time to our busi ness asis required.

NAVE AGE POSI TI ON
Scott R Sand 49 Chai rman, Chief Executive Oficer, and Director
Thomas J. Neavitt 76 Secretary and Chief Financial Oficer

Yong Sin Khoo 43 Di rector



