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CONFIDENTIAL PRIVATE OFFERING MEMORANDUM
No.



Name of Offeree


XYIENCE, INC.

$ 1,000,000 Minimum - $ 4,000,000 Maximum
Each Unit consisting of one share of Common Stock
· Offering Price per Share: $ 4.00

· Minimum Subscription: $ 100,000 (25,000 Shares)

THIS PRIVATE OFFERING MEMORANDUM HAS NOT BEEN FILED WITH OR REVIEWED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY OTHER COMMISSION OR REGULATORY AUTHORITY, AND HAS NOT BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE NOR HAS ANY SUCH COMMISSION, AUTHORITY OR ATTORNEY GENERAL DETERMINED WHETHER IT IS ACCURATE OR COMPLETE OR PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING.  ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

THIS PRIVATE PLACEMENT MEMORANDUM CONTAINS MATERIAL NONPUBLIC INFORMATION CONCERNING XYIENCE AND IS PREPARED SOLELY FOR THE USE OF THE OFFEREE NAMED ABOVE.  ANY USE OF THIS INFORMATION FOR ANY PURPOSE OTHER THAN IN CONNECTION WITH THE CONSIDERATION OF AN INVESTMENT IN THE SHARES OFFERED HEREBY MAY SUBJECT THE USER TO CRIMINAL AND CIVIL LIABILITY.

In the event you decide not to participate in this offering please return the Confidential Private Offering Memorandum and the Subscription Booklet.
This Offering is made as of February 10, 2006.

XYIENCE, INC.

$ 1,000,000 Minimum - $4,000,000 Maximum
XYIENCE, INC. (the "Company" or "Xyience") is offering to sell to certain "accredited investors" up to $4,000,000 of Shares in reliance upon an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, or other appropriate exemption.  The offering price will be: $ 2.00/share.

· The Shares are being offered on a best efforts basis

·  SEQ CHAPTER \h \r 1The Company’s Common Stock is privately held.

THE SECURITIES OFFERED BY THIS MEMORANDUM ARE SPECULATIVE AND THEIR PURCHASE INVOLVES A HIGH DEGREE OF RISK.  ONLY THOSE WHO CAN BEAR THE RISK OF LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST. 

 See "RISK FACTORS".


Offering Price
Proceeds to the Company

Assumed Offering Price
$4.00 per share
$4.00 per share

Total Minimum
$ 1,000,000
$ 1,000,000

Total Maximum
$4,000,000
$4,000,000

This confidential private offering memorandum (the "Memorandum") has been prepared by the Company.
Officers, directors and employees of the Company may purchase Shares in the Offering, which purchases may be used to satisfy the Minimum Offering.

No person is authorized by the Company to give any information or make any representations other than as contained in this Confidential Private Offering Memorandum in connection with the Offering and, if given or made, such other information and representations must not be relied upon as having been authorized by the Company.

There is currently no market for the shares being offered, and it is not anticipated that a market will develop after the Offering has been consummated.  The Shares being offered hereby and the underlying securities are offered in the private market.  There is no public market for these securities at this time.    The Offering Price of the Shares has not been determined in relationship to the assets and earnings of the Company.

Prior to accepting subscription and payment for any shares during the Offering Period, all proceeds of the Offering will be deposited in a special account.  In the event subscriptions are not accepted, any unaccepted subscriptions will be returned to subscribers without interest or deduction.  See "The Offering."

THE COMPANY MAY DETERMINE TO CLOSE THE OFFERING PRIOR TO THE EXPIRATION OF THE OFFERING PERIOD.

INVESTMENT IN THE COMPANY INVOLVES A HIGH DEGREE OF RISK AND ONLY PERSONS WHO ARE ABLE TO BEAR THE FINANCIAL RISK OF A COMPLETE LOSS OF THEIR INVESTMENT SHOULD CONSIDER PURCHASING SHARES.  SEE "RISK FACTORS".  RISKS INVOLVED IN THE PURCHASE OF THE SHARES OFFERED HEREBY INCLUDE, AMONG OTHERS, THE RISK THAT THERE IS NO PUBLIC OR OTHER MARKET FOR THE SECURITIES UNDERLYING THE SHARES, NOR IS SUCH A MARKET EXPECTED TO DEVELOP.  THE SHARES MAY NOT BE TRANSFERRED OR RESOLD EXCEPT PURSUANT TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR AN EXEMPTION THEREFROM.  FOR THESE REASONS, A SUBSCRIBER MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT AND TO RETAIN OWNERSHIP OF THE SHARES FOR AN INDEFINITE PERIOD OF TIME. SEE "INVESTOR QUALIFICATIONS."

____________________

THIS OFFERING MEMORANDUM (THE "MEMORANDUM") HAS BEEN PREPARED BY AND FOR THE COMPANY IN CONNECTION WITH THE PROPOSED OFFERING.  THIS MEMORANDUM IS BEING PRESENTED TO ACCREDITED INVESTORS FOR USE SOLELY IN CONNECTION WITH THIS OFFERING. THE DISCLOSURE OF ANY OF THE DATA CONTAINED HEREIN OR SUPPLIED IN CONNECTION HEREWITH OR THE USE THEREOF FOR ANY OTHER PURPOSE, EXCEPT WITH THE WRITTEN CONSENT OF THE COMPANY, IS PROHIBITED.  THIS MEMORANDUM MAY NOT BE REPRODUCED, IN WHOLE OR IN PART.

ONLY INFORMATION OR REPRESENTATIONS CONTAINED HEREIN FURNISHED BY THE COMPANY RELATING SPECIFICALLY TO THIS OFFERING MAY BE RELIED UPON AS HAVING BEEN AUTHORIZED.  NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS MEMORANDUM IN CONNECTION WITH THE OFFERING BEING MADE HEREBY OR ATTACHED AS 

EXHIBITS HERETO, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY TO MAKE AN INVESTMENT DECISION.
INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS MEMORANDUM.  THE INFORMATION PRESENTED IS AS OF THE 

DATE SET FORTH ON THE COVER PAGE HEREOF UNLESS ANOTHER DATE IS SPECIFIED, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION PRESENTED SUBSEQUENT TO SUCH DATE (S).

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OR AN OFFER TO BUY, NOR SHALL ANY SECURITIES BE OFFERED OR SOLD TO ANY PERSON IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION, PURCHASE OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF SUCH JURISDICTION.

THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION OR MODIFICATION BY THE COMPANY WITHOUT NOTICE AND IS SPECIFICALLY MADE SUBJECT TO THE TERMS DESCRIBED IN THIS MEMORANDUM AND THE ATTACHED SUBSCRIPTION DOCUMENTS.  THE COMPANY AND THE PLACEMENT AGENT RESERVE THE RIGHT, IN THEIR SOLE DISCRETION, TO REJECT ANY SUBSCRIPTION, IN WHOLE OR IN PART, FOR ANY REASON, OR TO ALLOT TO ANY INVESTOR LESS THAN THE NUMBER OF SECURITIES SUBSCRIBED FOR.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR STATE SECURITIES LAWS, AND ARE BEING OFFERED AND SOLD IN RELIANCE UPON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND FROM SUCH STATE SECURITIES LAWS. THIS OFFERING IS MADE, AND SALES OF SECURITIES WILL BE MADE, ONLY TO PERSONS WHO ARE DEEMED ACCREDITED INVESTORS BY THE COMPANY AS IS DEFINED BY SECTION 501, REGULATION D, OF THE SECURITIES ACT OF 1933, AS AMENDED.

NO RULINGS FROM THE INTERNAL REVENUE SERVICE OR LEGAL OPINIONS HAVE BEEN OR WILL BE SOUGHT WITH RESPECT TO ANY OF THE TAX CONSEQUENCES RELATING TO INVESTMENT IN SECURITIES. PROSPECTIVE INVESTORS SHOULD REVIEW THE PROPOSED TRANSACTIONS WITH THEIR TAX ADVISORS ON WHOSE OPINION THEY SHOULD RELY.  PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS MEMORANDUM AS LEGAL, TAX OR INVESTMENT ADVICE.  EACH INVESTOR SHOULD CONSULT HIS OR HER COUNSEL, ACCOUNTANT OR BUSINESS ADVISOR AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THIS MEMORANDUM CONTAINS A FAIR SUMMARY OF THE DOCUMENTS REFERRED TO HEREIN, BUT REFERENCE IS MADE TO SUCH DOCUMENTS FOR COMPLETE INFORMATION CONCERNING THE RIGHTS AND OBLIGATIONS OF THE PARTIES THERETO.  OTHER INFORMATION CONTAINED HEREIN HAS BEEN 

OBTAINED FROM THE COMPANY AND FROM OTHER SOURCES DEEMED RELIABLE.  SUCH INFORMATION NECESSARILY INCORPORATES SIGNIFICANT ASSUMPTIONS AS WELL AS FACTUAL MATTERS.  ALL DOCUMENTS RELATING TO THIS INVESTMENT WILL BE MADE AVAILABLE TO POTENTIAL INVESTORS.  ANY REPRESENTATIONS OTHER THAN THOSE SET FORTH IN THIS MEMORANDUM AND ANY INFORMATION OTHER THAN THAT CONTAINED IN DOCUMENTS FURNISHED BY THE ISSUER UPON REQUEST MUST NOT BE RELIED UPON.

THE REFERENCE TO ANY DOCUMENT HEREIN IS SUBJECT TO THE REVIEW BY THE INVESTOR OR HIS OR HER ADVISORS OF THE COMPLETE DOCUMENT AS DISCUSSED ABOVE.

NEITHER DELIVERY OF THIS MEMORANDUM NOR ANY SALE MADE HEREUNDER SHALL UNDER ANY CIRCUMSTANCES CREATE AN IMPLICATION THAT INFORMATION 

CONTAINED HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE HEREOF.

OFFICERS, DIRECTORS, EMPLOYEES AND AFFILIATES OF THE COMPANY MAY PURCHASE SECURITIES IN THE OFFERING, WHICH PURCHASES MAY BE USED TO SATISFY THE MINIMUM OFFERING.

Limitation on Forward-Looking Statements

Certain statements in this Memorandum constitute “forward-looking statements’ relating to, without limitation, future economic performance, plans and objectives or management for future operations, which can be identified by the use of forward-looking terminology, such as the words “will,” “anticipate, “ “believe,” “estimate,” “expect” and similar expressions.  

Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that could cause the actual results, performance or achievements o the Company, or industry results, to differ materially from any future results, performance or achievements expressed or implied by such forward-looking statements.  

Such risks, uncertainties and other important factors include, among others:  general economic and business conditions; industry trends; competition; changes in business strategy or development plans; market acceptance of products; ability to meet manufacturing demands; availability and terms of capital; availability of qualified personnel; changes in, or the failure or inability to comply with governmental regulations; dependence on key personnel; and other factors referenced in this Memorandum.  

See “RISK FACTORS.”  All forward-looking statements in this Memorandum speak only as of the date of this Memorandum.  The Company expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein to reflect any change in the Company’s expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based.

Jurisdictional Notices and Representations

NASAA Uniform Legend

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.  

ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY HAS NOT RECOMMENDED THESE SECURITIES. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. 

ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
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The following summary is intended to set forth certain pertinent facts and highlights from materials contained in this Confidential Private Offering.  The summary is qualified in its entirety by the detailed information and financial statements appearing elsewhere in this Memorandum.

Offering Summary

Xyience Inc is a newly formed Nevada corporation established in 2004 to be the leading brand in the global supplements market.

The early marketing success is attributable to Xyience positioning itself with the extreme sports market.

The supplements industry continues to show strong growth, generating gross revenues of over $20 billion dollars annually in the U.S. and over $100 billion dollars globally.  What this equates to is approximately 60+ percent of adults in modernized countries take supplements/vitamins.  In some countries such as Canada, supplement intake is as high as 80 percent.  These statistics show an increasing awareness among the public that supplements have a key place in a healthy lifestyle.

The size of the U.S. market is relatively small when considering accessibility to a global market growing in education and demand for quality supplements. However, the U.S. market is comprised of more than 20,000 health food stores including approximately 9,000 national health food stores such as GNC, 25,000 gyms/health clubs, over 1,000 internet retailers and numerous health food/supplements sections of grocery stores, pharmacies and mass retailers.

Xyience, similar to Mountain Dew, is positioning the brand with the athletes and sports associated with extreme sports.  Statistically, extreme sports over the past fifteen years have increasingly dominated global sport participation growth. Since 1990, participation in traditional US sports like baseball, football and basketball has dropped by 38 percent while participation in extreme sports during that same period has risen by more than 700 percent.

Extreme Sports is Xyience’s target market.

To establish brand loyalty and awareness with this audience, Xyience has made significant gains rarely achieved by companies so early into their existence:

· Xyience and Xyience Extreme Science is an official registered Trademark of Xyience, Inc.

· Exclusive Category and Title sponsor to the Ultimate Fighting Championship, or the UFC.

· Exclusive Category and Title sponsor to the highly rated reality television series, The Ultimate Fighter, exclusively shown on Spike TV

· Exclusive Category and Title sponsor to Canadian national television network, The Fight Network.

· Exclusive category sponsor to:

· World Light Heavyweight UFC Champion – Chuck Liddell

· Three-Time Kickboxing K-1 World Champion – Cung Le

· World Welterweight Champion – Matt Hughes

· World Middleweight Champion – Rich Franklin

· UFC Series 1 Champion – Forrest Griffin

· National Preferred Vendor agreement with global health food store retailer, GNC

· National distribution agreement with largest US Distributor of health supplements and sports nutrition, Europa Sports

· National distribution agreement with largest Canadian Distributor of health supplements, Upper 49th Imports Inc

· International distribution agreements established in:

· Canada

· Australia

· New Zealand

· South Africa

· UK & Ireland

· Sweden

· Norway

· Finland

· Denmark

· Russia

· Hong Kong

· South Korea

· Puerto Rico

· US Virgin Islands

· Dominican Republic

Xyience has successfully reached the difficult 18-34 year-old male demographic and despite that difficulty, have managed to also capture the interest of both the males through age 45 and the young female audience who are embracing the extreme sports trend.

Xyience sales continue growing strongly, particularly in the fourth quarter of 2005. The year-end sales surge is expected due to the national cable advertising and integration into the Ultimate Fighter reality show as well as the increase in distributors and retailers during this period.

Xyience’s is under current application for approval to enter key international markets.  Xyience projects approvals for access to the key markets listed here by first quarter of 2006. The foreign market for Xyience remains the largest potential opportunity, particularly in 

Asia, where western health foods and supplements have grown in popularity due to US influences on the higher-income young to middle aged demographic.

THE OFFERING

Securities Offered
Shares
A minimum of 250,000 and a maximum of 1,000,000 shares of common stock.

Offering Price
The offering price will be:  $ 4.00 per Share

Minimum Investment
One hundred thousand dollars ($100,000)

Use of Proceeds
Management will apply the proceeds of the Offering as described in the Use of Proceeds section of this document.  

Risk Factors
An investment in the Shares involves a high degree of risk.  Prospective purchasers of Shares should carefully review the factors under the heading "Risk Factors" prior to investing in Shares.

Offering Period
The Offering will continue for a period of 120 days from the date of this Confidential Private Offering Memorandum, subject to extension of the Offering for an additional thirty days.

Restrictions on

Transferability
The shares offered hereby will not be registered under the Securities Act or under the securities laws of the United States or of any state or other jurisdiction. As a result, neither the shares nor the securities underlying the Shares may be transferred without registration under the Securities Act, or, if applicable, the securities laws of any state or other jurisdiction, unless in the opinion of counsel to the Company, such registration is not then required because of the availability of an exemption from registration. See "Risk Factors" and "Restrictions on Transfer of Securities."

Investment
An investment in the Company is highly speculative and each investor bears the risk of losing his or its entire investment. All purchasers must complete and execute a Subscription Agreement, which is enclosed with this Confidential Private Offering Memorandum. Purchasers must set forth representations in such documents that he or it is purchasing the shares for investment purposes only and without a view toward distribution.  The Company has not entered into any formal discussions or agreements regarding an initial public offering of its securities.  See "Risk Factors."

Investor Suitability
The shares are suitable investments only for sophisticated investors for whom an investment in the shares does not constitute a complete investment program and who fully understand, are willing to assume, and who have the financial resources necessary to withstand, the risks involved in investing in the Shares and who can bear the potential loss of their entire investment.  See "General Information." 

Common Stock

Outstanding
Before Offering
35,000,000

Upon Sale of Minimum
35,250,000

Upon Sale of Maximum
36,000,000*

*The company is authorized to issue fifty million (50,000,000) shares.

RISK FACTORS

Investment in the shares involves a high degree of risk and should be regarded as speculative.  As a result, only persons who can afford a loss of their entire investment should consider the purchase of shares.  This Memorandum contains certain forward‑looking statements.  Actual results could differ materially from those projected in the forward‑looking statements as a result of certain of the risk factors set forth below and elsewhere in this Memorandum.  

This Memorandum contains forward-looking statements and information that is based on management’s beliefs as well as assumptions made by, and information currently available, to management.  When used in this Memorandum (including Exhibits), words such as “anticipate,” “ believe,” “estimate,” “expect,” and, depending on the context, “will” and similar expressions, are intended to identify forward-looking statements.  

Such statements reflect the Company’s current views with respect to future events and are subject to certain risks, uncertainties and assumptions, including the specific risk factors described above.  Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those anticipated, believed, estimated or expected.  

The Company does not intend to update these forward-looking statements and information.  In addition to the other information contained in this Memorandum, prospective investors should carefully consider the following risk factors before purchasing the Shares offered hereby.

We have recently experienced significant growth in our business, and if we are unable to manage this growth, our business will be adversely affected.

Over the past year we have experienced significant growth, which has placed a strain on our resources and will continue to do so in the future. Our failure to manage this growth effectively could adversely affect our business. We may not be successful in managing or expanding our operations or maintaining adequate management, financial and operating systems and controls.

If we fail to comply with the numerous laws and regulations that govern our industry, our business could be adversely affected.

Our business must comply with rules and regulations of various federal, state and local government authorities.  We may not always have been and may not always be in compliance with these requirements.  Failure to comply with these requirements may result in, among other things, class action lawsuits, administrative enforcement actions and civil and criminal liability.
The loss of any of our executive officers or key personnel would likely have an adverse effect on our business.

Our future success depends to a significant extent on the continued services of our senior management and other key personnel.  The loss of the services of key employees would also likely have an adverse effect on our business, results of operations and financial condition.

Our business will be adversely affected if we are unable to protect our intellectual property rights from third party challenges or if we are involved in litigation.

Trademarks and other proprietary rights are important to our success and our competitive position.  Although we seek to protect our trademarks and other proprietary rights through a variety of means, we cannot assure you that the actions we have taken are adequate to protect these rights.  

We may also license content from third parties in the future and it is possible that we could face infringement actions based upon the content licensed from these third parties.
There is a significant degree of risk in marketing supplements and sports supplements in particular when it comes to product liability claims and potential infractions with FDA and/or FTC guidelines.

Although we have procured five million (5,000,000) dollars in product liability insurance, and our products contain no substances considered unsafe in the general market place, these considerations can change over time.  Additionally, though we receive expert advice from manufacturers and consultants regarding complying with FDA and FTC regulations, the regulations are very complex and, in some instances, subject to interpretation.  

There are cases where competitors have instigated investigations through unsubstantiated claims for the purpose of crippling a new competing brand.  Though we have taken great efforts to document all claims and comply with all labeling and advertising standards, it is possible that the Company would be subject to such regulatory investigations and/or liability claims that would have an adverse impact on the company’s ability to operate and grow in the manner currently projected.

We do not anticipate paying dividends.

We have never paid any cash dividends on our common stock since our inception, and we do not anticipate paying cash dividends in the foreseeable future.  Any dividends, which we may pay in the future, will be at the discretion of our Board of Directors and will depend on our future earnings, any applicable regulatory considerations, our financial requirements and other similarly unpredictable factors.  For the foreseeable future, we anticipate that earnings, if any, will be retained for the operation and expansion of our business.

The securities sold in the offering are subject to significant restrictions on transfer.

The securities offered hereby have not been registered under the Securities Act or under applicable state securities laws.  Accordingly, the securities may not be sold or transferred unless they are subsequently registered under the Securities Act and under applicable state securities laws, or unless an exemption from such registration is then available.

Use of Proceeds

Upon completion of the Minimum Offering and the Maximum Offering, the Company expects to receive proceeds between $ 1,000,000 and 4,000,000.

The net proceeds to be received by the Company will be used primarily as follows:


Application of Proceeds

Minimum

Maximum

1
Retailer Support (Flat Screens, DVD players, window clings, cut-outs

$250,000

$    750,000

2
New Product Manufacturing

$750,000

$  2,000,000

3
Marketing Expenses



$  1,000,000

4
Bottle & Container Inventory



$     250,000


Total

$1,000,000

$  4,000,000

The foregoing represents the Company’s anticipated allocation of the net proceeds of this Offering based upon the Company’s current business plans and estimates regarding its anticipated allocation.  Actual allocation may vary and the Company may find it necessary or advisable to use the net proceeds for other purposes. 

Until utilized, the net proceeds of this Offering will be invested in direct obligations of the United States and/or certificates of deposit and/or deposit accounts.

The Mission Statement

Xyience, the leading and most profitable supplements company in the world.

Introduction

Xyience Inc is a Nevada corporation established in 2004 to become the leading brand of sports supplements in our industry.

Pegging 2003 sales at approximately $4.8 billion domestically, through all channels, including mass-market, health/natural, and direct/Internet, The U.S. Market for Nutritional Supplements alone remains relatively small when compared to the current and ongoing potential of the international market, particularly Asia.

It is one of the larger industries in the US economy and offers higher profit margins than most other commercial sectors. Over 60 percent of adults in modernized countries take supplements/vitamins on a regular basis.  In some countries such as Canada, supplement intake is as high as 80 percent.

Further, the domestic US market is comprised of more than 20,000 health food stores including approximately 9,000 national health food store chains such as GNC, 25,000 gyms/health clubs, over 1,000 ecommerce retailers, and copious health food/supplements sections of grocery stores, pharmacies and mass retailers.

The industry continues to be in a state of flux due to recent bans on the use of Ephedra and Androstenes in products, the continued over-population of small nutrition companies following the “me to” business model and the lack of new markets and new consumers for the industry. A new direction, new market, new package, and a new audience are set to move the industry down an exciting new path, and Xyience has taken pole position.

2006 Key Metrics

Xyience has developed several compelling reasons for fast market success and industry clout:

· Xyience is the first company to work against industry tradition and launch its brand in all metal packaging.

· Xyience has developed formulas that are considered by industry insiders as highly safe and effective products developed by industry experts in biochemistry formulations.

· Strategic recruitment of key industry experts with success in sports supplement formulations, sales, marketing and international foreign trade. These key personnel also bring their established network to Xyience as an integral vehicle for our overall market penetration.

· Xyience has an exclusive Category and Title sponsorship with the UFC (Ultimate Fighting Championship) as well as their highly rated reality series televised exclusively on The Spike Network, The Ultimate Fighter with a continuing first right of refusal to sponsor additional seasons.

· Xyience has an exclusive Category and Title sponsorship with Canadian Television/Radio and Broadband group, The Fight Network with a continuing first right of refusal for additional seasons. This partnership also grants Xyience exclusivity in all other markets The Fight Network will enter, which includes the US, UK and Asia. This again translates to extensive exposure to Xyience’ International audience.

· Xyience is the first ever health and fitness sponsor of MTV.  Xyience will appear on MTV’s New Year’s Eve, Spring Break, Student Bodies, Road Rules/Real World Challenge and Final FU programs.

· Xyience targets a core market of Extreme Sports and all athletes participating in these sports.

· Xyience is the exclusive category sponsor for Guilty Boxing, which broadcasts forty-eight boxing events in the U.S., Mexico, Canada, Russia and various other countries throughout the globe.

· Xyience has 2-year exclusive endorsement sponsorship contracts with champion athletes in Mixed Martial Arts, Kickboxing, X-Games competitive Inline Skating, and Bodybuilding & Fitness.

· Xyience is a newly created name providing full brand and trademark protection and market uniqueness.  Xyience’ logo and product names are trademarked with the United States Patent and Trademark Office.

· Xyience is manufactured in FDA certified, GMP certified and Pharmaceutical certified laboratories and production facilities in the US. This certified accreditation ensures Xyience products meet the stringent regulatory and quality requirements in every market.

· Xyience has established a leading brokerage and distribution network in the U.S., Canada, Australia, New Zealand, UAE, South Africa, UK, Hong Kong and South Korea.

2006 Milestones

US Sales Channels

GNC – The largest Global nutrition retailer - Specialty Retailer
April 2005, GNC signed a non-exclusive preferred vendor agreement with Xyience Inc. approving 5 of our 8 products to be distributed and sold through its corporate owned stores.  Additionally, the GNC Franchise Department, whom operate under a different mandate, has also approved 7 Xyience products.

Currently, GNC is segmented into the following 5705 retail operations:

· 2642 Corporate owned retail stores [US & Canada]

· 1290 franchised owned retail stores [US only]

· 1027 retail kiosk operations in Rite Aid [US only]

· 746 International franchised retail stores [Pacific Rim, Asia, South America & Mexico]

GNC corporate owned stores in 2004 generated $1.3 Billion dollars in same store sales. GNC also have direct distribution to the US Military bases where Xyience has immediate access to this sales channel.

Xyience recently sold more products in 3 hours than the current 2-day sales record at the Military base in Tucson, Arizona. This was Xyience’s first visit with GNC to a US Military base.

Europa Sports Inc - Specialty Wholesaler/Distributor
May 2005, Xyience has reached a distribution agreement with Europa Sports Inc, the largest National distributor of sports supplements in the US with a highly specialized supply network to specialty retailers, Internet companies, and health clubs.

As an authorized distributor for 152 product lines, Europa manages an extensive inventory of all major product lines which now includes Xyience in over 215,000 sq. feet of warehouse space in Charlotte, NC, Mesquite, TX, Fresno, CA and Strongsville, OH affording Xyience clients a 24 hour turnaround on order fulfillment.

Europa considers Xyience the most exciting brand in the industry today and are excited about the prospects of future market development across their 15,000 retail accounts in the US. These accounts include large retail and gyms groups such as Gold’s Gyms, GNC, and Bally’s Total Fitness to name a few.

2006 Milestones

Marketing/Promotion Vehicles

The Ultimate Fighting Championship [UFC] – Global Sporting Oranization
Xyience and The UFC have had a long-standing relationship.  Xyience and the UFC plan to continue to sell, market and promote the Xyience brand in this market segment/target demographic.

The UFC pay-per-view events draw live sell-out crowds of 14,000+ fans and celebrities with an approximate PPV viewership of 3 million televised viewers across America and a significant international viewership in markets throughout Asia, Australia, UK and Europe.

The UFC is the most recognized Mixed Martial Art sports entertainment organization in the modern world today. MMA is the fastest growing participation sport in the US and throughout Asia and Europe.

With Athletic Commission approvals in Nevada, New Jersey and most recently in California, Xyience will garner greater exposure as the UFC makes inroads toward increased exposure to the general public.

MTV Networks – “MTVN”, MTV2, MTV.com, and mtvU
Xyience has entered into an exclusive 2006 partnership agreement with MTV Networks, a division of Viacom International Inc.  regarding the purchase of certain sponsorship and advertising rights. For the Snacks/Meal Replacement Bars category, Xyience shall receive the Full 2006 MTV New Years Event Sponsorship as well as integrated sponsorship elements including on-air, on the ground, and online opportunities across MTV 360 properties: MTV, MTV2, MTV.com, and mtvU.  These integration packages will include Real World Road Rules Challenge:  “The Gauntlet 2”, MTV2 Final Fu, mtvU Student Bodies, and mtvU Spring Break, Panama City.

Spike Network – North American Television Network
Xyience signed an exclusive category sponsorship with North American broadcast network, the Spike Network granting Xyience exclusive category advertising across their US and Canadian network with the UFC.

Spike TV is the leading "network for men" reaching over 87 million homes and targets the 18-40 year-old male demographic.  Spike TV operates as part of MTV Networks and is owned by Viacom.

With the rise in popularity of Mixed Martial Arts [MMA] and the exclusive nature of the contracts negotiated by Xyience, the potential for competitors to enter this market has been effectively blocked.

This exclusive agreement also crosses the Canadian border where Spike has national coverage and exclusivity with the UFC {Ultimate Fighting Championship] to be televised throughout Canada.

www.spiketv.com
The Fight Network – National Canadian Television/Radio/Broadband Network
Xyience signed an exclusive category and title sponsorship with Canadian network, The Fight Network [TFN] that also includes the first right of refusal for all international markets that TFN will enter, including the US.

The Fight Network is the leading broadcast/radio/and broadband media network for combatant sports and will feature all major PPV events, replays, movies, documentaries, 

and reality shows related to Mixed Martial Arts, Boxing, Kickboxing, and Pro Wrestling targeting the 18 – 34 year-old male demographic. Twenty percent of their target audience also captures a growing female contingent, opening a new audience for Xyience.  This unique sponsorship also reflects a fixed price rate that will remain constant throughout the term of this agreement affording Xyience the long-term opportunity to accumulate large positive sales growth in Canada.  www.thefightnetwork.com
The Xyience Ultimate Boarder [Confidential]

Xyience and Tim Hoover have entered into a partnered agreement to launch The Xyience Ultimate Boarder sports series on a national television network in 2006. The Xyience Ultimate Boarder series seeks the ultimate boarder and ultimate boarder goddess unbeatable in Skateboarding, Surfing and Snowboarding to win a coveted six-figure salary amongst other life changing prizes 

[See Schedule 5].

Xyience plans to create a worldwide competition in applicable countries that will ultimately create a World Series event where the winners from each country will compete for the Xyience World Title.

Collectively, this partnership view this venture as a global business from merchandising to specialized retail stores to global corporate alliances.

Filmmaker and creator of the Ultimate Boarder Show, Tim Hoover, owns 100 percent of the creative rights to the show including the trademark, The Ultimate Boarder. 

Ethical Standards

Xyience, Inc. is on a mission to become the clear leader in the supplements industry with annual sales in the one to three hundred million-dollar range by 2008.  Xyience was founded based on the opportunity to provide new and innovative products to the supplements industry.

Utilizing new formulas, packaging, sales and marketing approaches, Xyience is developing a reputation as a leader in the industry.

Xyience sells only dietary supplements, related products and services that may be helpful to consumers seeking to maintain or improve their health.  Xyience continues to offer the most innovative and effective formulas in the market using very reliable, safe (FDA compliant) and effective formulas manufactured by leading laboratories.

Xyience prides itself on continually offering the best customer service possible.

Xyience strives to develop and maintain the most trained, motivated and effective sales professionals in the industry.  Xyience is committed to providing safe and beneficial nutritional supplements manufactured to the highest standards and to ensure that customers receive accurate information enabling them to make informed choices.

Xyience strives to ensure that its products are truthfully and legally labeled.  They are committed to engage in only legal and ethical business practices with their customers, employees, peers, competitors, government agencies and neighbors.

Complying with all applicable laws and regulations affecting the manufacture, sale and promotion of nutritional supplements is our commitment.
Industry Overview

The sports nutrition & weight loss (SNWL) industry as a stand alone segment represented about 23 percent of the $62 billion U.S. nutritional supplements, vitamins and minerals industry in 2003.  The SNWL products are building a history of growth, innovation and entrepreneurship.

Issues of fitness and obesity are increasingly, and correctly, being more directly linked to longevity and disease prevention, providing greater scientific and potentially economic validation for SNWL products.

The category remains dynamic, with new entrants and the market shares of leaders changing with the waves of good and bad news.

Although the industry took a hit with the surfacing of problems with Ephedra products, as can be seen from the table below, the U.S. Sports Nutrition and Weight-Loss Market has achieved impressive advances in the remaining categories.

U.S. SPORTS NUTRITION & WEIGHT-LOSS MARKET, 2000-2003


2000
2001
2002
2003
2002g
2003g

Weight-Loss Pills
1,600
1,920
2,120
1,780
10%
-16%

Wt-Loss Meal Supplements
1,820
2,050
2,310
2,490
13%
8%

Sports Supplements
1,590
1,730
1,830
1,910
6%
4%

Low-Carb Foods
30
120
390
830
225%
113%

Nutrition Bars
1,140
1,400
1,830
2,300
31%
26%

Sports/Energy Beverages


3,280
3,880
4,340
4,770
12%
10%

Total SNWL Market
9,460
11,100
12,820
14,080
15%
10%

Not surprisingly, the market looks much healthier when the sports nutrition framework is expanded to include sales of nutrition bars and sports & energy beverages.  Bars and beverages add up to more than $7 billion in 2003 sales, yielding $9 billion for all sports nutrition (supplements, bars and drinks combined).

For at least the sixth year in a row, nutrition bars were the best performers in the sports nutrition market, up 31 percent over the year prior as athletes, fitness-minded snackers and low-carb, high-protein followers munched their way to $1.83 billion in consumer sales.  Bars have gone from 12 percent of SNWL sales in 2000 to 16 percent in 2003.  Xyience is planning to launch its own innovative meal replacement bar in the first quarter of 2006.

With the loss of Ephedra as a weight-loss supplement, manufacturers are scrambling to fill the void with Non-Ephedra products.  Xyience has a proprietary line of weight-loss/fat burning products, which will help to capture some of the market lost by those companies who had built their empires on Ephedra.

According to the GMA/Supermarket Guru survey in October 2003, when asked what types of cuisines shoppers will eat more of in 2004, the top three answers were “low-fat” (49 percent), “Low-carbohydrate” (40 percent) and “fat-free” (27 percent).

Nearly three-quarters (75 percent) of the 1,650 consumers in the non-randomized, self-selected survey said they were following a low-carb diet, and 60 percent said they were on the diet to lose weight.  Perhaps most significantly, 82 percent of those surveyed thought the low-carb diet trend will last, with 51 percent saying they thought it would last “forever”.

[image: image2..pict]
XYIENCE MARKETS AND CUSTOMERS

Size of the US Domestic Market

22,000 Health Food Stores
There are approximately 9,000 national stores and 13,000 local and regional stores. Most health food stores carry sports supplements or designate a percentage of their retail floor space to Sports Supplement.  The vast majority of these stores carry at least the top 25-30 brands in the industry.

Xyience anticipates that the typical store will order approximately $800 a month in Xyience product. Xyience is forecasting signing up over 15 new stores per week through their inside sales and field reps.

25,000 Gyms
The gym market is a thriving market that is growing rapidly. A high percentage of gym customers take supplements as part of their workout regime.  Xyience products are very effective at increasing the results of regular workouts.

Xyience is initially focusing on targeting gyms such as Gold’s Gym, Ballys Total Fitness, 24 Hour Fitness and L.A. Fitness that sell supplements, which is a growing trend in the industry.

1,000 Online Supplements Retailers
Online supplements sales are growing at a fast rate led by Bodybuilding.com whom claim to have over 1 million customers.

There are approximately 1,000 websites selling supplements that Xyience is targeting. Approximately 100 Internet sites are capable of purchasing over $5,000 per month.

Xyience will be successful in selling to this group where as an example, Bodybuilding.com purchased $40,000 of Xyience product and has made subsequent orders due to strong sales/demand for the brand.

40,000 Personal Trainers
There are over 40,000 personal trainers that Xyience is targeting to recommend Xyience to their clients.  Xyience have a portfolio of direct sales programs and incentivised programs for our trainers to commercially benefit from.



International Markets

The greatest opportunity for Xyience lies internationally where sports nutrition and supplement intake grows at a fast pace as health and longevity now plays a major role with an individual’s lifestyle.

Region
Country
Name of Company
DBA
Role
Status

Pacific
Australia
Microtech International PLC
Xyience Australia
Importer/Broker/Distributor
Secured


New Zealand
Microtech International PLC
Xyience New Zealand
Importer/Broker/Distributor
Secured

Asia
South Korea
SB Global Group
Xyience South Korea
Importer/Broker/Distributor
Secured

North America
Canada
Upper 49th Imports Inc

Importer/Broker/Distributor
Secured

Africa
South Africa
Contender Nutrition Inc
Xyience South Africa
Importer/Broker/Distributor
Secured

Europe
United Kingdom
Microtech UK PLC
Xyience UK & Ireland
Importer/Broker/Distributor
Secured


Spain
Microtech UK PLC

Importer/Broker/Distributor
Secured


Greece
Microtech UK PLC

Importer/Broker/Distributor
Secured


France
Microtech UK PLC

Importer/Broker/Distributor
Secured


Sweden
Scandinavian Pro Products AB

Importer/Broker/Distributor
Secured


Denmark
Scandinavian Pro Products AB

Importer/Broker/Distributor
Secured


Finland
Scandinavian Pro Products AB

Importer/Broker/Distributor
Secured


Norway
Scandinavian Pro Products AB

Importer/Broker/Distributor
Secured

Eastern Europe
Russia
Best Body Inc

Importer/Broker/Distributor
Secured

Caribbean
Puerto Rico
Discovery Estilosfit Corp
Xyience Puerto Rico
Importer/Broker/Distributor
Secured


US Virgin Islands
Discovery Estilosfit Corp
Xyience US Virgin Islands
Importer/Broker/Distributor
Secured


Dominican Republic
Discovery Estilosfit Corp
Xyience Dominican Republic
Importer/Broker/Distributor
Secured

International Distribution Partnerships

Xyience Inc is currently delivering two business models in the foreign market where traditional supplier/distributor relationships are secured and still the chosen route to market and form of partnership.

Xyience has also secured interest from partners who have opted for a “True Partnership” opportunity through foreign direct investment thus securing exclusivity with one brand. 

That is, conditional on such an investment would mean Xyience is their only brand of representation/choice in their given market.

The major difference between the two models is a dedicated focus. Xyience is adopted into an existing framework and distribution network where the desire for success shifts to ensure the success of our brand has a direct result on the value and equity of their investment.

Australia, New Zealand, South Korea, South Africa, The United Kingdom and Ireland are markets where Xyience will have a dedicated management and distribution resource. 

The advantages for Xyience are:

· Strong commercial alliance

· Strong commercial efficiencies

· Dedicated local market and cultural knowledge

· Dedicated industry experts

· Dedicated brand ambassadors

· Existing channel distribution networks

· Dedicated Xyience sales and marketing team

· Market presence with DBA Xyience

· Strengthened commercial alliances through local partnerships/relationships

· Local strategic lead on market development strategies and growth opportunities

· Accelerated revenue growth with incentivised options

The success of this model will see Xyience secure further markets thus have a direct influence through a true partnership to ensure the continued success and growth of the brand.

Microtech International PLC [Asia/Pacific/UK/Europe]
Microtech International represents only the interests of premium products, outside the USA. Through strong international network development and management, MicroTech have direct relationships with Blue Chip organizations that own and manage large chain retailers in multiple countries.

Secondary channels include your independent Health Food Stores and/or Specialty retailers, grocery and gyms.

From their major global market success with Cytodyne’s Xenadrine, Microtech International excels in market entry strategies, brand adoption through key distribution partners, brand and merchandise management, marketing and promotion execution.

Microtech International has been associated with premium sports nutrition products since its inception. Their unique knowledge of local markets, and extensive network of distributors ensures that Xyience will have strong market representation in their given markets.

Xyience UK, Xyience Singapore, Xyience Australia and Xyience New Zealand will manage the brand development program through:

· Food, Drug, Mass, Club, C-Store

· Specialty Health & Fitness

· Specialty Sports

· Head office representation

· Field representation

· Administration of Trade programs

· Administration of co-op advertising programs

· Administration of promotional events, trade fairs and product demonstrations

· Representation at selected Regional and National Trade shows

· Representation at many major Consumer shows and events.

Xyience Inc and Microtech International PLC have agreed to enter into a “true partnership” in all international markets where they currently have a commercial presence. This will grant Microtech exclusive rights to representation including licensing rights to operate under the Xyience name.

Upper 49th Imports Inc [Canada]

Upper 49th Imports Inc. is a Canadian company formed in 1991 and is Canada’s leading sports supplement importer and marketer of sports nutrition. Their initial goals were to find new products in the emerging US sports nutrition industry and make them available to Canadian consumers.

This function of finding and developing sports nutrition products for the Canadian market is still a driving force of their company and is the core of their success.

Upper 49th have successfully and exclusively built a market presence in Canada for some of the industry’s leading brands like EAS, iSatori, SAN, ABB, TrimSpa, and VPX to name just a few.

Upper 49th are well versed in dealing with both the CFIA [Canadian Food Inspection Agency] and the NHPD [Natural Health Products Directorate] to ensure Xyience complies and is granted approval for sale in Canada.

Upper 49th have a comprehensive and accurate understanding of Canadian customs and excise taxes as well as trade agreements.

Upper 49th state-of-the-art facility is located in Oakville, Ontario and is:

· GMP [Good Manufacturing Practice] compliant

· NHPD [Natural Health Products Directorate] site licensed

· Climate Controlled

They also conservatively boast 99.3 percent fill accuracy and endeavor to process all orders received by 1:00 pm regardless of time zone on the same day.

Upper 49th will provide representation for Xyience in all the right markets:

· Food, Drug, Mass, Club, C-Store

· Specialty Health & Fitness

· Specialty Sports

· Head office representation

· Field representation

· Administration of Trade programs

· Administration of co-op advertising programs

· Administration of promotional events, trade fairs and product demonstrations

· Representation at selected Regional and National Trade shows

· Representation at many major Consumer shows and events.

Upper 49th currently manage 5000 accounts on a national platform, with direct sales and marketing representation in every key market, supplemented with contract appointed 

sub-distributors to manage non-metropolitan areas and/or areas not currently serviced by Upper 49th.

Xyience will be offering key retail clients of Upper 49th free-to-air television spots on The Fight Network (see below under “Television” for details regarding the Fight Network) to promote their sale of Xyience through their local stores. Through a negotiated agreement with TFN, Xyience will provide all key accounts 1 spot per week with an opportunity to increase their number of weekly spots as they achieve the agreed sales milestones.

This “pull through” strategy and sales incentive tactic is unprecedented in this industry that we anticipate will garner greater brand attention for Xyience in the first 12 months from launching.

Contender Nutrition Distribution [South Africa]

Contender Nutrition Distribution provides over 17 years of market experience. With strong distribution channels in Health Food Stores, gyms, specialized gyms, grocery and mass merchandize, CND will provide Xyience a strong channel partnership with greater opportunities to grow geographically throughout the African continent. 

Xyience products have been approved for sale in South Africa through the regulatory compliance efforts guided by CND.

Xyience Inc and Contender Nutrition Distribution have agreed to enter into a “true partnership” in South Africa where they currently have a commercial presence. This will grant Contender Nutrition Distribution exclusive rights to representation including licensing rights to operate under the Xyience name.

Xyience South Africa will operate under the existing framework and infrastructure.

Xyience South Africa will provide representation in all the right markets:

· Food, Drug, Mass, Club, C-Store

· Specialty Health & Fitness

· Specialty Sports

· Head office representation

· Field representation

· Administration of Trade programs

· Administration of co-op advertising programs

· Administration of promotional events, trade fairs and product demonstrations

· Representation at selected Regional and National Trade shows

· Representation at many major Consumer shows and events.

Scandinavian Pro Products AB [Sweden, Norway, Finland, and Denmark]

Scandinavian Pro Products AB [SPPAB] is the largest sports nutrition distributor in the Scandinavian group that covers Sweden, Norway, Finland and Denmark.

SPPAB currently employ over 44 staff across all four countries noted in its geographical network and have been in business for 16 years. Within that timeframe they have secured and operated under the exclusive rights the industry’s most recognized sports nutrition brands such as Met-Rx, Twin Lab and Weider.

Further, they are the only distribution company that has a complete listing in every gym and health food store [including all major chains] in every Scandinavian country. SPPAB also sponsor 20 major athletes that may provide a key integration and market penetration strategy for the brand.

SPPAB have demonstrated their success through experience and results with the industry’s largest brands noting that Xyience has the greatest potential to dominate the Scandinavian market hence their strong interest to partner exclusively.

SPPAB will provide representation for Xyience in all the right markets:

· Food, Drug, Mass, Club, C-Store

· Specialty Health & Fitness

· Specialty Sports

· Head office representation

· Field representation

· Administration of Trade programs

· Administration of co-op advertising programs

· Administration of promotional events, trade fairs and product demonstrations

· Representation at selected Regional and National Trade shows

· Representation at many major Consumer shows and events.

Discovery Xtreme Supplements Corp [Puerto Rico/US Virgin Islands/Dominican Republic]

Discovery Xtreme Supplements Corp [DXSC] is a business venture group that owns various forms of business. Most applicable to Xyience is their ownership of a sports nutrition distribution group and Olympic Fitness gyms – the largest gym chain in Puerto Rico.

This partnership grants Xyience immediate penetration through their existing channel distribution and the leading gym chain in Puerto Rico.

According the Department of Health of Puerto Rico and the Food and Drug Administration in 2004, Puerto Rico consumers spent more than USD$212,400,000.00 on enhanced and/or nutritional supplements. Alternative medicine vitamins and sports supplements are the leading choice for approx 72 percent of the health consuming population.

DXSC has full capabilities to import, warehouse/manage inventory and distribute throughout their given markets that include US Virgin Islands and Dominican Republic. 

Xyience Inc and Discovery Xtreme Supplements have agreed to enter into a “true partnership” in Puerto Rico/US Virgin Islands and Dominican Republic where they currently have a commercial presence. This will grant Discovery Xtreme Supplements exclusive rights to representation including licensing rights to operate under the Xyience name.

Xyience Puerto Rico/US Virgin Islands/Dominican Republic will operate under the existing framework and infrastructure.

Xyience Puerto Rico will provide representation for Xyience in all the right markets:

· Food, Drug, Mass, Club, C-Store

· Specialty Health & Fitness

· Specialty Sports

· Head office representation

· Field representation

· Administration of Trade programs

· Administration of co-op advertising programs

· Administration of promotional events, trade fairs and product demonstrations

· Representation at selected Regional and National Trade shows

· Representation at many major Consumer shows and events.

SB Global Group [South Korea]

SB Global Group is a multi national export import venture group with commercial operations in Los Angeles and New York with their global headquarters located in South Korea. 

SB Global provide Xyience an established warehousing, logistics, retail and gym distribution network through their existing businesses. All major brand department stores, specialty retailers, grocery and gym chains have a direct commercial relationship with SB Global that will grant 

Xyience wide market penetration in the initial 12 months of market entry. SB Global’s international logistics and warehousing/fulfillment capabilities also provide Xyience an Asian logistical hub for all neighboring markets.

Xyience Inc and SB Global Group have agreed to enter into a “true partnership” South Korea where they currently have a commercial presence. This will grant SB Global Group exclusive rights to representation including licensing rights to operate under the Xyience name.

Xyience South Korea will operate under the existing framework and infrastructure.

Xyience South Korea will provide representation for Xyience in all the right markets:

· Food, Drug, Mass, Club, C-Store

· Specialty Health & Fitness

· Specialty Sports

· Head office representation

· Field representation

· Administration of Trade programs

· Administration of co-op advertising programs

· Administration of promotional events, trade fairs and product demonstrations

· Representation at selected Regional and National Trade shows

· Representation at many major Consumer shows and events.

Product Development

Xyience is currently in the development stages for several broad based nutritional supplement products.   These include a true meal replacement breakfast bar, a ready-to-drink protein shake, energy drinks similar to the Red Bull and Red Line best selling drinks, a sports drink that will truly be the next generation Gatorade, a Multi-vitamin and mineral in both tablet and liquid formats, a joint formula, sleep formula and a digestive enzyme.   These products are all scheduled to be released during the first quarter of 2006.

Currently our product mix covers Fat Loss, Energy, Power and Recovery. The above additions will allow Xyience to cover key areas of muscle development, joint repair and general wellness.

Competition

Xyience currently competes with approximately one thousand other brands in the industry with approximately 100 of those brands generating annual sale revenue over $5 billion.

What this translates to is a highly populated industry where the tried and true brands, with extensive years in this business, are competing for the “lions share” of an already congested sales channel.

Product comparisons show early indication that Xyience is certainly an innovator, developing a market in a niche not previously concentrated on by our competition. Our NOXCG3 as an example has its competitors offering 5 ingredients to our 15 with largely different results. Our spread of ingredients garners a greater success rate across all consumers versus the variable of 5, hence the fast adoption rate and positive feedback by our consumers and retail partners.

Xyience’s competing strategy in this congested market is to control the extreme sports niche by denying entry of competitors through exclusive agreements with Networks, publishers, athletes and manufacturers.

Our commitment to continuous improvement runs parallel to our commitment to further widen that market niche, which, in turn, will result in increased market share.

Xyience Marketing Channels

Marketing Overview

Building brand awareness is extremely difficult for new brands in any market and/or industry due simply to under capitalization, lack of differentiation and/or network weakness.

Xyience’ strategy starts with the strengthening of a vehicle that will deliver our message to the listening audience.

Xyience currently works a segmented strategy seeking to dominate their niche market through four avenues:  Television, Radio, Print and Internet with secondary channels through event sponsorships, trade shows, athlete sponsorships, product placement and mobile promotions.

Television
Home Audience
Advertising Frequency

MTV (Music Television)
87.5 million homes
Daily

Spike TV
4-10 Million Viewers
3X Weekly

Fox Sports Net
84 Million homes
1X Weekly/Bi-Annually

PPV UFC
3 Million PPV
2X Weekly

ESPN X-Games
10+ Million
Bi-Annually

Magazines
Magazine Circulation
Magazine Frequency

Physical Fitness
700,000
Monthly

Flex
250,000
Monthly

Muscular Development
200,000
Monthly

Natural Muscle
60,000
Monthly

Fitness RX – Men’s
200,000
Monthly

Fitness RX - Women
150,000
Monthly

Black belt Magazine
40,000
Monthly

Grappling Magazine
35,000
Monthly

Fight Sports Magazine
55,000
Monthly

MMA Magazine
45,000
Monthly

Skateboarder Magazine
75,000
Monthly

Men’s Edge
200,000
Monthly

Double XL
50,000
Monthly

Radio
Listeners
Frequency

TFN National Broadcast “The LAW”
1.3 million
Daily

Broadband/Internet
Visitors/Clients
Frequency

www.bodybuilding.com
1+ Million clients
Daily

www.xyience.com
100,000+ visitors/clients
Daily

www.ufc.tv
1,000,000+ visitors/clients
Daily

Extreme Sports sites
2,000,000+ visitors/clients
Daily

Additional Marketing Channels

www.xyience.com

Xyience.com is rapidly becoming one of the most visited extreme sports websites on the Internet.  With 100,000 plus hits per week Xyience believes its advertising campaigns will attract tens of thousands of new customers to the site looking to purchase the Xyience line.

Web press releases to news organizations, current news, images, video links, tutorial videos on health and supplemental issues and educational portals on Xyience products creates a very interactive site for visitors and loyal brand supporters to visit.

Through top placements with major search engines under Extreme sports, health and supplements search terms, Xyience believes they can increase the traffic to their web-site to one million hits per month by year end.

In support, Xyience has secured advertising and web link inventory with the UFC’s website and key Mixed Martial Arts sites whom each command over one million hits per month.  Further, Xyience is linked to several other Extreme Sports sites with comparable data, extending our audience reach to several million current and potential clients.

Television
Relatively recent exposure through televised sponsorship and television advertising with the UFC has afforded Xyience a tremendous response from the public in both sales and word-of-mouth brand awareness.  The finale to the Ultimate Fighter Reality Show shown on Saturday, April 9th nationwide on Spike TV received a 3.3 rating.

The show was the most watched show in the 18 to 34 year-old male demographic, across all broadcast networks. It was the second most-watched original show in network history and due to the successful ratings, the show has been re-broadcast throughout 2005 on Spike TV.

Xyience both directly and indirectly will feature advertising on various networks such as The Ultimate Fighter series, Live UFC events, Best of UFC on Fox Sports Network and X-Games on ESPN. In Canada, Xyience is the exclusive category and title sponsor for all combatant sports shown on The Fight Network that affords a large inventory of advertising and billboard rights to Xyience over the next 3 years.

Xyience will have national commercials on Fox Sports Net (weekly), Spike TV (20 weeks per year) and ESPN (two weeks a year) reaching Over 84 million households in the US alone.
DVD Distribution

Xyience has secured the inclusion of Xyience/Chuck Liddell and Forrest Griffin commercials as a precursor to each UFC DVD to be sold worldwide.  This inclusion will see Xyience reach a multi-million-consumer audience worldwide.

Xyience has also produced Xtreme Sports DVDs, which have been distributed to our participating partnering retailers and gyms to air on the 20 inch flat panel TVs provided to them to promote Xyience and maintain front of mind brand awareness.

Mixed Martial Arts Magazine

Xyience is partnering with Basic Media, the company that currently produces the “Physical” and “Let’s Live” magazines in conjunction with GNC, to produce a mixed martial arts magazine.  The UFC is also a partner in the venture.   Basic Media is the largest athletic magazine publisher in America by distribution.  The magazine is scheduled to launch in March of 2006.  Xyience has 

obtained exclusive supplement advertising rights and will receive free advertising for its participation in the launching of the magazine.

Trade Show Exhibitions

Xyience intends on attending all the major trade shows relevant to both our domestic and international trade. Xyience recently attended the Natural Products Expo West at the Anaheim Convention Center and the GNC Franchise show in May 2006.

Xyience is also planning to attend and exhibit at the Olympia Show where Mixed Martial Arts is planned for major launch as a new exhibition entrant to the international trade show. Xyience will be the major sponsor for this segment.

Press Releases and Editorials in Targeted Magazines

Xyience intends to publish articles, which are without marketing cost, and issue press releases to magazines within our targeted demographics.  Although this requires time and resources a small company does not usually possess, Xyience has access to some of the most experienced talent in the nutritional field that will allow them to take advantage of this extremely cost effective marketing strategy at an early stage in Xyience’s development.

Personal Trainers

Xyience works closely with personal trainers to offer Xyience to their client base.  Xyience’s direct distribution to Personal trainers affords favorable margins and good price positioning for their business but also allowing Xyience access to the third largest sales and marketing channel in the industry

Product Demonstrations at Gyms, Health Food Stores

Xyience intends to continue to increase the number of sales reps to facilitate the tactical strategy of product demonstrations through specialty retail store, gyms and personal trainers.

Xyience offers the following in-store promotions:

· Free Xyience shirt with every purchase

· Live Athlete signings

· Free autographed posters from Xyience athletes

· Flat Screen TV, DVD player with speakers and extreme sports DVD loop

(Minimum purchase required)

· Sweepstakes for tickets to UFC and X-Games

· Free Xyience gym bags on large purchases

· Xyience window stickers and posters

· Coop advertising dollars, product demonstrations and free samples

Xyience Sales Team

As of January 2005, Xyience established an inside and outside sales team to execute both Telephone-sales and field sales development.

Inside Sales

Xyience IS Team consists of 3 highly trained and experienced Tele-sales staff that directly build on our phone sales nationwide, creating interest and closing deals across various sales channels like gyms, independent specialty retailers, small independent chains and personal trainers.  This 

team also calls on the GNC stores to keep managers and sales personnel briefed.  We are in the process of expanding to 9 inside Tele-sales personnel.

Field Sales

Xyience FS Team consists of 10 specialized regional representatives that are fully versed in the Xyience line of products and bring a collective experience that has granted immediate sales success, nationwide. Xyience continues to build its national account base through their incentivised delivery of scheduled product demos, education of stores, gyms and personal trainers on Xyience products.

Growth

Xyience believes its sales potential is in the hundreds of millions annually with net profits in the 35-50 percent range. The supplements industry is one of the largest and most profitable in the global economy.  Xyience believes its unique products, strong marketing and sales approach will garner Xyience a healthy share of this $100 billion industry.

Resource Requirements

Xyience has absorbed the initial capital outlay to launch the brand and support its current state of business. Currently, all inventory, formulations, materials including packaging, labels, advertising, professional services/fees, and sales training has been paid for through various private investments by Xyience directors and private investment parties.

Xyience seeks further capital injection to accommodate present and future growth of the company.

Intellectual Property

Xyience, its logo and the names of their products is the trademark of Xyience Inc.  Xyience is a newly created name by Xyience management that holds great intellectual property value as the brand name is developed globally.  Further, Xyience is pursuing the possibility of achieving trade dress protection for its unique packaging.

Trademarks

Xyience, Inc owns the trademarks.  The Trademark License extends for 40 years, commencing on the filing date but it will automatically renew for subsequent 40 year periods provided Xyience is not in default or does not materially breach the Trademark License by engaging in any activity which damages the Marks or the goodwill of the system.

Xyience has registered or applied for registration of the following principal Marks with the United States Patent and Trademark Office (“USPTO”) on the Principal Register.

Mark
Application Filing or Effective Date
Status
Serial No.

COMPANY NAME

XYIENCE
July 27, 2004
Live
76604146

XYIENCE EXTREME SCIENCE [Including Bar Code]
July 27, 2004
Live
76604145

COMPANY PRODUCTS

NOX CG – NITRIC OXIDE/CREATINE/GLUTAMINE
December 22, 2004
Live
76625956

NOX-CG3 - NITRIC OXIDE/CREATINE/GUTAMINE
December 22, 2004
Live
76625957

XELERATE
March 22, 2005
Live
78592843

XSEX
August 16, 2005
Live
78693930

XTEST
August 16, 2005
Live
78693

XFB A.M. – XTREME FAT BURNER AM
Applied for
Filed
78693919

XNO – XTREME NITRIC OXIDE
Applied for
TBD
TBD

XNGF
August 16, 2005
Live
78693907

XCFB
August 16, 2005
Live
78693885

X-HYPHY

Filed
78747846

XHYPHY

Filed
78747826

XSTART

Filed
78747820

X-START

Filed
78747805

XSHOTZ

Filed
78747848

XEN

Filed
78747843

XTKO

Filed
78747851

XYDRATE

Filed
78747853

XYME

Filed
78747857

INTERNATIONAL 
TRADEMARKS




Mark
Country
Date of filing
Status
Serial No.

XYIENCE
Argentina
October 6, 2005
Filed
2.623.234

XYIENCE
Australia & New Zealand
September 6, 2005
Filed
1077055 & 736215

XYIENCE
China & Hong Kong
October 28, 2005
Filed
TIH05075430TM-009 and 300507717

XYIENCE
Japan
October 24, 2005
Filed
2005-99296

XYIENCE
South Africa
September 1, 2005
Filed
2005/18220

XYIENCE
United Arab Emirates
October 29, 2005
Filed
74543

XYIENCE
Chile
October 7, 2005
Filed
706.429

XYIENCE
Mexico
October 12, 2005
Filed
744398

XYIENCE
Canada
September 2, 2005
Filed
Pending

XYIENCE
South Korea
October 26, 2005
Filed
40-2005-0049955

XYIENCE
Singapore
September 23, 2005
Filed
T05/18930J

XYIENCE
CTM (Europe)
November 18, 2005
Filed
Pending

XYIENCE
Venezuela
October 19, 2005
Filed
23288-2005

XYIENCE
Brazil
November 16, 2005
Filed
Pending

Copyrights

The designs contained in the Marks, the Layout of advertising materials, the content and format of Xyience Products, as well as any other writings or recordings in print or electronic form are protected by copyright and other laws.

Manufacturing

Cost to Produce

The bill of materials for Xyience products include:

· Bottles or Cans

· Labels

· Lids

· Interior Bags on the NOXCG3

· Protective Seals

· Formulas

The typical markup between cost and retail pricing is 900 percent.  The supplements industry has some of the best margins of any industry in the world.

Wholesale is 40 percent off retail.  High volume stores and distributors typically receive 20-30 percent off wholesale pricing.  Our standard wholesale markups are 500 percent and overall margins average approximately 78 percent.

Xyience products come with a 100 percent satisfaction guarantee.  This policy helps to increase sales and customer satisfaction.  To date, Xyience has only had one item returned, however, as volume increases, we expect this number to increase but still remain insignificant compared to overall sales and customer satisfaction.

Phoenix Laboratories

Xyience contracts Phoenix Labs of Long Island to manufacture and package supplements for the U.S. Domestic market according to the formulas supplied by Xyience.  Phoenix Labs was started in the seventies by a group that had years of experience in the pharmaceutical industry.  Phoenix is a pharmaceutically registered manufacturer.  What that means is that all of their dietary supplements are created under the most comprehensive and stringent guidelines and testing procedures in the industry.  Phoenix labs are also  TGA certified by the Australian government, one of the most stringent requirements in the world.

Phoenix labs own and market the Pinnacle, Cytodyne and Great Earth brands.  They have extensive background in formulations, FDA regulations and flavor systems.  Xyience will benefit from the years of experience and established vendor relationships for raw materials.

Northridge Laboratories

Xyience has contracted with Northridge Labs of Northridge, California, to manufacture and package supplements for the International market according to formulas supplied by Xyience.

Northridge Laboratories Inc was established 37 years ago with the philosophy of supplying the nutritional industry with the highest quality products available in conjunction with the best service.

Northridge Labs specialize in manufacturing tablet, 2-piece hard shell capsule and powder formulations, as a contract manufacturer. Northridge own and operate two 35,000 square foot facilities that house a complete manufacturing plant and a fully equipped laboratory and total packaging service in-house.

Northridge Laboratories is a family owned and operated manufacturer. Both the Laboratory and Quality Control departments are under the direction of well-qualified, certified and studied biochemists. All facilities are operated under the Federal Drug & Drug Administration Code of Good Manufacturing Practices and maintain full product liability insurance for all private label brands they manufacture.

One of Northridge Lab’s unique service offerings is assisting their clients in registering their products with International Health Authorities.

Northridge is exclusively a private label manufacturer and have created over 3000 different, unique and cutting-edge formulas for more than 300 active clients in over 90 countries worldwide.

Certifications and Staff Accreditations

· CGMP Certified

· State of California Processed Food Certified [Tableting]

· State of California Processed Food Certified [Tableting, Encapsulating]

· County of Los Angeles Public Health License [Food Proc-Whsle]

Solae

Xyience has entered into a Joint Development Agreement with Solae, the leading provider of Soy based products in the world.  Solae is assisting Xyience in the formulation and testing of both its breakfast bars and ready-to-drink protein shakes.  Xyience is also considering some of the high protein snack formulas being offered to Xyience by Solae.

An alliance between Dupont and Bunge Limited is the parent company of Solae who acquired the group from Ralston-Purina.  Headquartered in St. Louis, Missouri, Solae has operations in more than 100 countries.  They have more than 3,000 customers and combined sales of more than one billion dollars worldwide.  Solae offers the full range of soy ingredient products, including textured vegetable proteins, textured and functional soy concentrates and isolates, specialty lecithin’s and polymers.

Solae has extensive research facilities and expends significant resources toward R & D for new applications for their products.  Xyience has already benefited from this relationship by having access to protein blends that facilitate the making of products that other manufacturers will have difficulty in duplicating.

As a result of the work performed by Solae and Xyience, Solae is patenting the protein blend created for the Xyience Breakfast Bars.  Solae has granted exclusive licensing of this product to Xyience in the U.S. and designated international markets providing Xyience hits established, relatively low, usage milestones.  The license period is three years from October 2005.

Solae has also agreed to contribute between 10 and 20% of advertising costs for marketing that feature the Solae brand logo or directly mentions Solae brand in the advertisement.

Projected Allocation of Funds


Application of Proceeds

Minimum

Maximum

1
Retailer Support (Flat Screens, DVD players, window clings, cut-outs

$250,000

$    750,000

2
New Product Manufacturing

$750,000

$  2,000,000

3
Marketing Expenses



$  1,000,000

4
Bottle & Container Inventory



$     250,000


Total

$1,000,000

$  4,000,000

Employees

Xyience’s operations are run very efficiently.  There are a total of twenty-five (30) executives and staff, including warehouse workers, sales and product development specialists.  As such, the funds being raised can be deployed to generate the revenue outlined in the “Projected Allocation of Funds” section with only a corresponding increase in overhead of less than ten thousand dollars per month.

Below is a chart projecting our employee growth through 2009 based on our anticipated increase in sales volume.


2005
2006
2007
2008
2009

Engineering/Development






Management
1
1
1
1
1

Non-management
1
2
2
2
2

Production/Service Delivery






Management
1
2
2
2
2

Non-management
5
8
10
12
15

Marketing






Management
1
2
2
2
2

Non-management
1
2
2
2
2

Sales






Management
3
3
4
4
4

Non-management
15
20
30
35
40

Customer Support






Management
1
2
2
2
2

Non-management
3
5
8
10
12

General & Administrative






Management
1
2
2
2
2

Non-management
3
8
12
15
20

Other






Management






Non-management













Total Personnel
36
57
77
89
104

Head Office

Head Office is located at 4572 W. Hacienda Avenue, Las Vegas, Nevada 89118.  The company leases approximately 6000 square feet of office/warehouse space. The facility is approximately 2,500 feet in office and 3,500 in warehouse.  The lease term is for three years with one year remaining on the lease.  The lease payment is approximately seventy cents per square foot per month plus common area maintenance fees.  The monthly rent is $4,230.

Xyience has approximately $50,000 worth of equipment and furniture at cost in the facility.  There is a partial T-1 in the building with capacity for over 90 phone lines.

Xyience out sources their manufacturing to reputable manufacturers and utilizes own warehouse facility for inventory and shipping.  As of April 2005, Xyience has approximately $85,000 worth of paid, finished inventory and containers under warehouse. The Xyience warehouse is equipped with forklift and full storage, packing, shipping materials and equipment needed to operate efficiently.

All offices are setup with modern telephone and computer systems.  The Xyience mainframe system is networked and offers the latest database and accounting software programs for all staffing needs.

Xyience will be hiring additional personnel throughout 2006 as required to maintain the sales growth forecasted.

Litigation

Xyience does not have any threatened or pending litigation.

Xyience, Inc.

Profit and Loss Forecast
Forecast
Forecast
Forecast


1st QTR 2005
2nd QTR 2005
3rd QTR 2005
4th QTR 2005
2006
2007

Xyience.com Online Sales
 5,500 
 75,000 
 105,000 
 215,000 
 1,500,000 
 1,800,000 

Internet Retailers
 95,000 
 115,000 
 127,500 
 185,000 
 1,200,000 
 1,750,000 

U.S. Health Food Stores - Not GNC 
 195,000 
 215,000 
 288,000 
 375,000 
 4,500,000 
 7,000,000 

U.S. GNC Stores-Franchise
 22,000 
 30,000 
 72,000 
 175,000 
 6,000,000 
 9,000,000 

U.S. GNC Stores-Corporate
 - 
 817,000 
 1,125,000 
 1,750,000 
 18,000,000 
 25,000,000 

U.S. Gyms 
 14,000 
 17,500 
 27,500 
 45,000 
 750,000 
 1,250,000 

U.S. Convenience and Grocery Stores

 - 
 - 
 75,000 
 25,000,000 
 90,000,000 

School Districts
 - 
 - 
 - 
 - 
 12,000,000 
 23,000,000 

U.S. Pharmacies


 - 
 - 
 5,500,000 
 12,000,000 

U.S. Distributors
 5,000 
 24,000 
 87,500 
 750,000 
 11,000,000 
 18,000,000 

Aaefes
 
 
 - 
 - 
15,000,000 
25,000,000 

Canada 
 - 
 - 
 - 
 525,000 
 6,000,000 
 11,000,000 

South Africa/Africa
 - 
 - 
 - 
 150,000 
 1,300,000 
 3,500,000 

Pacific Rim
 - 
 - 
 - 
 125,000 
 2,000,000 
 6,000,000 

South America/Mexico

 - 
 - 
 150,000 
 1,000,000 
 3,000,000 

Caribbean



 60,000 
 800,000 
 2,000,000 

Eastern Europe
 - 
 - 
 5,500 
 25,000 
 750,000 
 2,300,000 

Asia
 - 
 - 
 - 
 125,000 
 2,500,000 
 12,000,000 

Middle East
 - 
 - 
 - 
 75,000 
 1,400,000 
 4,500,000 

Europe
 - 
 - 
 - 
 125,000 
 2,500,000 
 6,000,000 

Total Sales Collected
 336,500 
 1,293,500 
1,838,000 
 4,930,000 
 118,700,000 
264,100,000 

              Product Costs:







Xyience Factories
 68,000 
 335,500 
 514,640 
 1,450,400 
 29,876,000 
 69,048,000 

Packaging (bottles) and Freight
 22,000 
 65,000 
 77,000 
 205,000 
 3,000,000 
 7,300,000 

Total Product Costs
 90,000 
 400,500 
 591,640 
 1,655,400 
 32,876,000 
 76,348,000 

Gross Profit 
 246,500 
 893,000 
 1,246,360 
 3,274,600 
 85,824,000 
187,752,000 

Overhead and Marketing:







 Rent
 18,400 
 18,400 
 18,400 
 18,400 
 175,000 
 275,000 

 Telephone/Utilities 
 6,500 
 7,000 
 7,700 
 9,000 
 175,000 
 300,000 

 Salaries and Wages 
 48,000 
 60,000 
 75,000 
 95,000 
 2,000,000 
 3,500,000 

 Sales Commissions 
 23,653 
 44,500 
 55,600 
 75,000 
 1,000,000 
 1,600,000 

 Professional Fees 
 7,500 
 25,000 
 25,000 
 25,000 
 300,000 
 400,000 

 Broker/ Rep Fees 
 27,000 
 37,500 
 22,500 
 27,500 
 500,000 
 750,000 

 Printing 
 15,000 
 20,000 
 20,000 
 35,000 
 300,000 
 400,000 

 Sponsorships 
 20,000 
 310,000 
 495,000 
 700,000 
13,500,000 
15,000,000 

 Store Samples and Promotions 
 35,000 
 40,000 
 55,000 
 70,000 
 500,000 
 750,000 

 Public Relations 
 - 
 - 
 - 
 20,000 
 240,000 
 350,000 

 Direct Mail Campaigns 
 15,000 
 10,000 
 15,000 
 40,000 
 125,000 
 250,000 

 Television and Radio 
 32,000 
 37,500 
 850,000 
 1,600,000 
 11,000,000 
 17,000,000 

 Magazine Ads 
 25,000 
 35,000 
 75,000 
 90,000 
 750,000 
 1,000,000 

 Trade Shows 
 - 
 - 
 - 
 15,000 
 250,000 
 350,000 

 Travel/Entertainment 
 10,000 
 12,500 
 15,000 
 20,000 
 180,000 
 250,000 

Total Expenses
 283,053 
 657,400 
 1,729,200 
 2,839,900 
 30,995,000 
 42,175,000 









Net Profit/Loss
 (36,553)
 235,600 
 (482,840)
 434,700 
 54,829,000 
 145,577,000 

MANAGEMENT

Key Personnel

The Sales and Executive Team is comprised of the following individuals:

Russell Pike, Founder, President/CEO and Principal Director.  Russell graduated from UNLV in 1982 with a Bachelors of Science degree in business administration.  Russell's employment history includes Operations and Financial Analyst for the Boyd Group Resorts.  While at the Boyd Group of Resorts, Russell conceived, designed, patented and put into production the current system of change carts and money moving mechanisms in use by the Las Vegas Casinos.  As a result of the success of his innovation, Russell founded Advanced Cart Technologies and All Creative Technologies.

The companies generated millions in revenue prior to Russell selling the business in the 90s.  Russell has since started numerous Internet companies, which he sold at a profit and has remained a successful entrepreneur with extensive experience in all phases of business start-ups including in the supplements industry.

Brent Hucks, CPA, Chief Financial Officer.  As a Certified Public Accountant, Mr. Hucks  began his career with KPMG in 1993.  Mr. Hucks graduated from Brigham Young University, one of the top ranked schools in the country.  He left public accounting after four years to begin working in the private accounting field.  After leaving public and private accounting, Mr. Hucks began to work full-time as a financial planner.  Mr. Hucks started his own private firm several years ago focusing on a complete line of business and financial services.  

Billy Zebe, Chief Operations Officer.  Mr. Zebe achieved his Bachelor of Arts in Finance from Utah State in 1984.  He took up real estate as a broker in San Diego for eight years.  His achievements in real estate were noticed by the Blockbuster Video retail chain who hired Billy to direct land and retail acquisition.  A year later, Hollywood Video, with 32 stores, hired and promoted Billy to take sole responsibility for developing its retail stores nationwide as Senior Vice President of Store Development.  Responsibilities included real estate, construction, legal, design, architecture and facilities management, including the hiring of over 100 employees.  Within four years the store count was up to 1500 with a store opening every day.  With his proven, long-term skills, he was ultimately elevated to a position on the Board of Directors where he served for seven years as Chairman of the Real Estate Committee and served on the Compensation and Audit Committees.  

Paul Grady, Principal Director and Executive Vice-President.  Paul attended Ohio State University in pre-medicine with a major in Microbiology and minors in physics and chemistry.  Deciding not to pursue a career in medicine, Mr. Grady opted for nutrition.  He has enjoyed work in the nutritional field for twenty-five years.  In addition to this work in the field of nutrition, Mr. Grady owned and operated a mortgage banking operation in Las Vegas for fourteen years.

Pete Rinato, General Counsel and Corporate Strategist.  Prior to joining Xyience, Mr. Rinato worked as a corporate attorney in New York City and Las Vegas, Nevada.  In his practice, he advised numerous small and emerging businesses in corporate and tax planning, including the structuring of joint ventures and strategic alliances.  He serves on the Board of Directors of the Las Vegas World Affairs Council, a non-profit organization which features frequent lectures by international political and business leaders.  Further, Mr. Rinato has extensive political experience, with involvement in the 2001 New York City Mayoral Campaign , the 2004 Presidential Campaign, and the 2006 Nevada United States Senate Campaign.  In addition, he has served as a Continuing Legal Education lecturer.  Mr. Rinato is a graduate of the University of Michigan and the Boston University School of Law.  He is admitted to practice law in the states of New York and Nevada.

David Stewart, Vice President for Business Development.  Upon graduation in 1994 from the University of Rochester, David joined Renaissance Cruises, Inc., fulfilling commitments and assignments in over 55 countries throughout the world.  During his tenure, he was instrumental in designing the year round itineraries and developing the international shore side operations which were used for the 1999 launch of the $800 million new build projects for the Eastern Mediterranean.  After relocating to Las Vegas, David stepped into the role of Sales Manager for a local real estate group, helping the company to grow by negotiating over 200 annual transactions.  Mr. Stewart comes to Xyience after having spent the last four years as a partner of an asset management team at Merrill Lynch, under the Global Private Client Group.

Walter J. Taulelei, Principal Director and VP of International Business Development and Marketing. Walter’s background lies in International Trade and Business Venture/Investment Development. The Founder and Co-Director of Business Venture/Investment Group Keymosabi 

Inc, Walter heads the group with an active commercial involvement in the New Zealand and Australian Wine Industry, Land and Property development in the US and abroad.  Walter’s recent investment and direct management involvement in the Sports Nutrition industry is his most current project and first outside of Keymosabi Inc.

Walter’s International business network both in the Private and Government sectors allows Xyience to immediately engage in discussions supporting our market development efforts, including best understanding the commercial and political [Local, Regional and National] challenges our business will be faced with as we proactively expand our foreign business efforts.  Walter is married to Rachel Roper.

Rachel is a New Zealand qualified Attorney and is currently the New Zealand Government’s appointed Trade Commissioner to the United States.

Mike Schiefelbein, Director of Sales.  Mike graduated from the University of Arizona, where he achieved a Bachelor of Science degree in Business Administration.  He played baseball at the University of Arizona, as well as professional baseball for two years with the San Francisco Giants.  Managing the development and execution of sales and brand strategies, Mike is highly regarded in the sports nutrition industry.  He joined Xyience after leading a successful seven year Sales and Management career at EAS (Ross/Abbott).  Under his tenure, Mike was instrumental in helping EAS to increase sales by an average of 30% year over year, ultimately achieving revenues of $300 million annually.  

Ted and Synda Joiner, Retail Sales Consultant and Product and Brand Development - Ted and Synda have been in the health/supplement/fitness industry for most of their adult lives. Ted has a degree in business marketing and is currently the largest owner/operator of retail supplement stores in the state of Utah. He has also promoted, sponsored, and organized the NPC bodybuilding shows for Utah on and off during that period of time. He has consulted with many major manufacturers, and has developed an impeccable reputation in the industry for his knowledge in all areas of supplement production from chemical inception to marketing reality.

Synda graduated with degrees in biology and physical education. During that time, she developed a University tested diet analysis and weight loss program, and has worked with over 600 clients on an individual basis. She currently works with Ted as a consultant for the supplement industry, and has written several magazine and newspaper articles on nutrition and supplementation.

Kerry A. Diamond, is the Vice President of Quality Assurance and Regulatory Affairs .  Kerry graduated from the University of the Sciences in Philadelphia as a Doctor of Pharmacy.  Kerry previously practiced as a compounding pharmacist at Kronos Pharmacy in Las Vegas, Nevada.  As a compounding pharmacist, she formulated patient-specific prescription medications for hormone replacement, weight loss and cognitive improvement.

Directors and Executive Officers

Mike Clark is a founder and Director of Xyience.  Mike Clark is a licensed general contractor and has owned two contracting businesses in Las Vegas for 20 years (MJC Contracting) and (MYS Drywall).

The following table sets forth information regarding our Executive officers and Company Directors:

Name
Age
Office

Russell Pike
44
Chief Executive Officer/Chairman of the Board

Brent Hucks
35
Chief Financial Officer

Billy Zebe
47
Chief Operations Officer

Paul Grady
49
Principal Director - EVP

Pete Rinato
30
General Counsel and Corporate Stategist

David Stewart
36
Vice President of Business Development

Kerry Diamond 
27 
Vice President of Quality Assurance & Regulatory Affairs

Walter Taulelei
35
Principal Director – V.P. International Business

Mike Clark
55
Principal Director

Officers are elected by, and serve at the discretion of the Board of Directors. 

Stock Option Plan

The Xyience Board of Directors has not adopted a stock option plan at this time.  The possibility exists of the Board adopting a plan in the future to enhance the long-term stockholder value of the Company by offering opportunities to officers, directors, employees and consultants of Xyience to participate in the growth and success and to encourage them to remain in the service of Xyience and acquire and maintain stock ownership.

PRINCIPAL STOCKHOLDERS

The following table sets forth certain information with respect to beneficial ownership of the Common Stock as of April 20, 2005 by (i) each person known by us to be the beneficial owner of more than five percent of our Common Stock, (ii) each of our directors, and (iii) all of our executive officers and directors as a group.

See "Management."

Name and Address of Beneficial Owner
Number of Shares

Beneficially Owned
Percent of Common

Stock Beneficially Owned

Pike Family Trust
11,000,000
37%

Mike Clark
8,000,000
27%

There are currently a total of thirty-five (35) million shares of common stock outstanding with a total of 50 million shares authorized at this time.

Director Compensation

Xyience does not currently compensate their directors for attending Board meetings, but they do reimburse them for out-of pocket expenses.

Liability and Indemnification of Officers and Directors

Xyience’s Articles of Incorporation provide that, pursuant to Nevada law, its officers and directors shall not be personally liable to Xyience for damages for breach of fiduciary duty as a director or officer of Xyience.  This provision in our Articles of Incorporation does not eliminate or limit the liability of an officer or director for acts or omissions which involve intentional misconduct, fraud or knowing violation of the law, or the unlawful payment of dividends.

Xyience’s Articles of Incorporation provide that it shall indemnify its officers, directors, employees and agents to the full extent permitted by Nevada law.  Their Bylaws include provisions to indemnify their officers and directors and other persons against expenses (including judgments, fines and amounts paid for settlement) incurred in connection with actions or proceedings brought against them by reason of their serving or having served as officers, directors or in other capacities.  They do not, however, indemnify them in actions in which it is determined that they have not acted in good faith or have acted unlawfully or not in Xyience’s best interest.

In the case of an action brought by or in the right of Xyience, they shall indemnify them only to the extent of expenses actually and reasonably incurred by them in connection with the defense or settlement of these actions and they shall not indemnify them in connection with any matter as to which they have been found to be liable to Xyience, unless the deciding court determines that, notwithstanding such liability, that person is fairly entitled to indemnity in light of all relevant circumstances.

Xyience does not currently maintain directors and officer’s liability insurance but they may do so in the future.

There is no pending or threatened litigation or proceeding involving a director, officer, employee or other agent of Xyience as to which indemnification is being sought, nor is Xyience aware of any pending or threatened litigation that may result in claims for indemnification by any director, officer, employee or other agent.

DESCRIPTION OF SECURITIES
The Company's authorized capitalization consists of 50,000,000 shares of Common Stock.  The following summary description of the Company's Common Stock is qualified in their entirety by reference to the Company's Certificate of Incorporation.

Common Stock
Each share of Common Stock entitles its holder to one non-cumulative vote per share and, subject to the preferential rights of the preferred stockholders, if any, the holders of more than fifty percent of the shares voting for the election of directors can elect all the directors if they choose to do so, and in such event the holders of the remaining shares will not be able to elect a single director. Holders of shares of Common Stock are entitled to receive such dividends as the Board of Directors may, from time to time, declare out of Company funds legally available for the payment of dividends; provided, however, that the Shares prohibit the payment of dividends prior to the payment in full of the outstanding principal and interest on the Shares.  Upon any liquidation, dissolution or winding up of the Company, holders of shares of Common Stock are entitled to receive pro rata all of the assets of the Company available for distribution to shareholders.

Shareholders do not have any pre-emptive rights to subscribe for or purchase any stock, warrants or other securities of the Company.  The Common Stock is not convertible or redeemable.  Neither the Company's Certificate of Incorporation nor its By-Laws provide for pre-emptive rights.

Preferred Stock
Upon the closing of this Offering, there will be no shares of Preferred Stock outstanding.

PLAN OF DISTRIBUTION
The Offering shall commence on the date hereof and terminate on March 10, 2006 unless extended by the Company for up to an additional 30 days (the "Expiration Date").

Exemption from Registration
The shares offered hereby have not been registered under the Act or other securities laws, and will be sold without any such registration under Section 4(2), 4(6) of the Act and/or Regulation D promulgated thereunder for sales of securities not involving a public offering, and similar available exemptions under other securities laws.  Such exemption might not be available if any investor were purchasing the shares with a view to the resale or other distribution thereof.  Accordingly, each potential investor will be required to make certain representations to the Company in this regard and agree to certain restrictions on the transfer of the shares.  See "Subscription Agreement and Procedures."

Investor Suitability

Sales of the shares will be made only to "accredited investors," as such term is defined in rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended (the "Act").  Generally, to be an "accredited investor," an investor who is a natural person must, at the time of his purchase, (i) have a net worth, individually or jointly with one's spouse, in excess of $1,000,000, excluding their personal residence or (ii) have had an individual income in excess of $200,000 in each of the two most recent years, or joint income with one's spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the current year.  An organization or entity subscribing for shares also may qualify as an "accredited investor" if it is (a) a bank as defined in Section 3(a)(2) of the Act or a savings and loan association or other institution defined in Section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary capacity; a broker-dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"); an insurance company as defined in Section 2(13) of the Act; an investment company registered under the Investment Company Act of 1940 or a business development company as defined in Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the U.S.

Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality thereof, for the benefit of its employees, if such plan has total assets in excess of $5,000,000; an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 ("ERISA"), if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings and loan association, insurance company or registered investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000, or, if a self-directed plan, with investment decisions made solely by persons that are accredited investors, (b) a private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940, (c) an organization described in Section 503(c) of the Internal Revenue Code, a corporation, Massachusetts or similar business trust or partnership, not formed for the specific purpose of acquiring Shares, with total assets in excess of $5,000,000, (d) a director or officer of the Company, (e) a trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring shares, whose purchase is directed by a sophisticated person and described in Rule 506(b)(2)(ii)

of the Act or (f) an entity all of the equity owners of which are accredited investors, all as defined in Regulation D.

Subscription Agreement and Procedures
All subscriptions must be made by the execution and delivery of a Subscription Agreement on the form attached to this Confidential Memorandum.  By executing the Subscription Agreement, each purchaser will represent, among other things, that (a) he is acquiring the shares being purchased by him for his own account, for investment purposes and not with a view towards resale or distribution and (b) immediately prior to his purchase, such purchaser satisfies the eligibility requirements set forth in this Memorandum.  See "Investor Suitability" above.  Notwithstanding the foregoing representations, the Company has the right to revoke the offer made herein and to refuse to sell shares to a particular subscriber if the subscriber does not promptly supply all information requested by the Company or the Company disapproves the sale.

In addition, since each purchaser will be subject to certain restrictions on the sale, transfer or disposition of his shares as contained in the Subscription Agreement and because there is no public market for the shares, a purchaser must be prepared to bear the economic risk of an investment in the shares for an indefinite period of time.

Subscriptions are not binding on the Company until accepted by the Company. The Company will refuse any subscription by giving written notice to the Subscriber by personal delivery or first-class mail.  In its sole discretion, the Company may establish a limit on the purchase of shares by a particular purchaser.

In order to subscribe for the shares, a prospective investor must deliver the following documents to the Placement Agent:

1.
One executed copy of the Subscription Agreement (included in the Subscription Documents delivered with this Memorandum) with signatures properly acknowledged;

2. A check payable to "Xyience, Inc.” in the full amount of the subscription price for the Shares subscribed for.

Limitation on Forward-Looking Statements

Certain statements in this Business Summary constitute “forward-looking statements’ relating to, without limitation, future economic performance, plans and objectives or management for future operations, which can be identified by the use of forward-looking terminology, such as the words “will,” “anticipate, “ “believe,” “estimate,” “expect” and similar expressions.

Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that could cause the actual results, performance or achievements of the Company, or industry results, to differ materially from any future results, performance or achievements expressed or implied by such forward-looking statements.

Such risks, uncertainties and other important factors include, among others:  general economic and business conditions; industry trends; competition; changes in business strategy or development plans; market acceptance of products; ability to meet manufacturing demands; availability and terms of capital; availability of qualified personnel; changes in, or the failure or inability to comply with governmental regulations; dependence on key personnel; and other factors referenced in this Summary.

Schedule 1

Xyience Product/Descriptions

PRODUCT NAME
DESCRIPTION

NOXCG-3
NOXCG-3 is Xyience’s highest priced and top selling item.  NOXCG3 is currently featured on the #1 supplements website in the world, Bodybuilding.com.  NOXCG3 is unique in offering 11 forms of Creatine, glutamine and Arginine in the same workout formula.  Blueberry Flavor Powder of 780 and 400 gram sizes in solid tin containers.



XCFB
XYIENCE XTREME CARB/FAT BLOCKER is an all-natural formula to help reduce calorie absorption from starches, sugars and fats. XCFB is perfect for anyone who:

· Consumes more starchy foods than they should, and are trying to lose weight.
· Wants/needs to reduce his or her starch absorption.
· Follows an "Atkins-type" diet, but is cheating on their carbohydrate consumption. XYIENCE XCFB is the ultimate dietary supplement for supporting the body's ability to reduce the absorption of unwanted, excess calories from fat and carbohydrates (both sugars and starches).
These natural substances in XCFB have the potential to reduce the absorption of fat, complex carbohydrates, and sugars by 1600 calories. Furthermore, the Hydroxy citrate in XCFB will help to reduce the conversion of any sugars in your bloodstream into fatty acids, which might be stored as body fat.

Due to the reduction in carbohydrate absorption, this product is ideal for those individuals who are trying to follow an "Atkins-type" diet to lose weight, but having difficulty following the carbohydrate restrictions.



XNGF
XYIENCE XTREME NATURAL GROWTH FACTOR is a plant based, human growth hormone secretagogue, (a substance that causes or stimulates the secretion of another substance), formulated to support muscle growth and fat reduction. This is perfect for people who want an HGH secretagogue, wants to build muscle and reduce fat, and any Bodybuilder or athlete already using Creatine supplements and/or protein to promote muscle growth.

XNGF provides Mucuna Pruriens, Alpha-GPC, and Bacopa Monniera, which collectively promote the secretion of HGH, which in turn support muscle growth and fat reduction.



XNO
XYIENCE XTREME NITRIC OXIDE is for anyone who wishes to extend their muscle pump; signal muscle growth and speed recovery; and increases his or her strength, stamina and sexual vigor.

XNO is a Nitric Oxide increaser. Nitric Oxide, a key molecule manufactured by the body, causes vasodilation (an expansion of the internal diameter of blood vessels), which in turn leads to increased blood flow, oxygen transport, delivery of nutrients to skeletal muscle, and a reduction in blood pressure.



XSEX
XYIENCE EXTREME SEX is an herbal blend for promoting sexual performance, rigidity and duration. These herbs have been clinically and/or historically demonstrated to promote sexual function. Horny Goat Weed has been used traditionally for thousands of years in Asian countries as an aphrodisiac to promote sexual performance.

In addition, scientific research in both animals and humans has shown that Horny Goat Weed has an aphrodisiac function, improving frequency, stamina and erectile function.

In Brazil, Maca also has a traditional history of use as an aphrodisiac. Human clinical research at the Institute of Sexology in France has validated Maca's traditional use as an aphrodisiac and erection enhancer.

Likewise, Euracoma longifolia has been traditionally used as an aphrodisiac in Malaysia, and scientifically verified to enhance sexual motivation in animal research. Finally Black Diamond Truffle was said to be used as an aphrodisiac by Casanova.

An analysis of the content of Black Diamond truffle reveals naturally occurring Androstenol, Androsterone and testosterone, all of which certainly have the potential to promote sexual performance. Collectively, the herbs in XSEX provide a dynamite combination for promoting sexual performance, rigidity and duration.



XTEST
XYIENCE EXTREME TESTOSTERONE is a unique anabolic support supplement that helps to promote muscle growth with three distinct groups of natural ingredients, each with three distinct mechanisms. These are described below.

Rhaponticum and Ajuga: The herb Rhaponticum Carthemoides contains Ecdysterones (such as 20-beta-hydroxyecdysone) and Ponasterone A, which helps to increase protein production at the cellular level, and in turn help build muscle tissue. As a matter of fact, research in Russia shows that this plant can significantly increase muscle mass, while decreasing body fat in athletes who used it while exercising. Research also shows that Rhaponticum extract is able to increase performance in athletes (i.e., work capacity, endurance, reduction of mental and physical fatigue).

The herb Ajuga Turkestanica contains the compound Turkesterone, and is a popular natural anabolic product in the former USSR. The mixture of Ecdysterone, Turkesterone and Ponasterone A derived from Rhaponticum Carthemoides and Ajuga Turkestanica, and is more effective than 20-beta-hydroxyecdysone alone.

Comparative studies performed at Spanish technological Institute provide clear evidence that the Ecdysterone, Turkesterone and Ponasterone A mixture was much more active compared with the same amount of 20-beta-hydroxyecdysone for promoting protein synthesis. The beauty of Rhaponticum and Ajuga is that they work by a different mechanism than other bodybuilding supplements (such as androgens, Creatine, HGH secretagogues, and protein), so it can by complementary to an athletic supplement stack, rather than redundant.

XTEST Complex: The XTEST Complex consists of Eurycoma longifolia and Tribulus Terrestris. Eurycoma longifolia is a traditional herb with many uses. It has an ancient reputation as an aphrodisiac and similar to Ginseng, has been found to have a positive action on the hormonal system, increasing stamina and enhancing vitality. Tribulus Terrestris has been successfully used by subjects complaining of lethargy, fatigue and lack of interest in day-to-day activities. The results showed an overall improvement (45%) in symptoms. Of greater significance is research showing that standardized extracts of Tribulus Terrestris providing furostanol saponins (currently considered to be a primary active constituent in Tribulus Terrestris significantly increased levels of testosterone by approximately 30%.

XTEST is perfect for: Anyone who wants to build muscle and/or enhance athletic performance. Any bodybuilder or athlete already using Creatine supplements and/or HGH secretagogues and/or protein to promote muscle growth. Anyone who wants a supplement that will complement (rather than be redundant to) his or her current athletic supplement stack.



XFB AM
XYIENCE EXTREME FAT BURNER A.M. is an Ephedrine-free thermogenic formula to promote energy, fat loss and lean muscle appearance.  It’s perfect for anyone who wants to decrease their appetite and lose weight.  XFBAM provides a premium blend of natural ingredients formulated to promote thermogenesis (fat burning), appetite control and increased energy levels.  The key ingredients in XFB AM work as follows:

Sclareolide is a fermented sage compound (derived from Salvia sclarea, and sometimes called Norambrolide), which activates the enzyme adenylate cyclase involved in the generation of a cellular messenger called cAMP (cyclic adenosine monophosphate).  The significance of this is that cAMP is involved in activating cellular enzymes and other substances that help move fat out of the fat cells and promote the weight loss process.  Ephedrine has a similar effect in generating cAMP, but does so by acting as a stimulant to the adrenal glands.  Sclareolide bypasses the adrenal glands, increasing cAMP levels directly without stimulant effects.  The result is a safe and effective, natural ingredient for weight loss.  Sclareolide activates a key enzyme responsible for increasing metabolic rate and the release of fat from fat cells.

Hoodia Cactus Leaves have traditionally been consumed by South Africans for endurance and to suppress hunger.  Research on obese rats demonstrated that Hoodia caused up to a 50% decrease in appetite and a 15% decrease in glucose (blood sugar) levels.  In addition the rats’ body weight dropped significantly and there was greater than a 50% decrease in fat.  Furthermore, there were no negative side effects.

Proprietary Thermo Blend is a blend of Green Tea and Yerba Mate.  The Green Tea and Yerba Mate both contain caffeine, which helps promote the natural thermogenic process of burning fat for energy fuel, as well as helping to control appetite.  In addition, in at least two clinical studies, Green Tea has been shown to successfully promote weight loss in overweight individuals.  This was not strictly a function of Green Tea’s caffeine content, but rather of its collective compounds.

Acetyl-L-Carnitine (ALC) is a source of precious acetyl groups, which combine with coenzyme A (the metabolized form of the vitamin pantothenic acid) to create Acetyl-Coenzyme A (A-CoA).  The A-CoA acts within the Krebs cycle helping to generate ATP and increase endurance.  Clearly increased endurance is a benefit for exercising which will help promote weight loss.

Ginger & Cayenne:  Research indicates that ginger (particularly the gingerol contained therein) is highly thermogenic.  The mechanism of action seems to be that ginger induces the muscle tissue to consume more oxygen, which is necessary for burning fat as a source of energy fuel.  Likewise, cayenne’s constituents have been shown to have thermogenic properties, as well as effecting metabolic rate.



XCLR8
XELERATE is an herbal blend for promoting thermogenesis, energy production, mental alertness, and stamina.  Xelerate provides a dynamic blend of herbs and vitamins scientifically designed to increase metabolic rate, alertness, and energy level.  The key ingredients work synergistically to both burn fat and increase energy output, making it the perfect supplement for both the individual trying to lose weight and the person wishing to alleviate their lack of energy during the day. This is how it works:

Caffeine: Caffeine increases the level of circulating fatty acids.  This has been shown to increase the oxidation of these fuels, hence enhancing fat oxidation.  Caffeine has been used for years by runners and endurance people to enhance fatty acid metabolism.  It is particularly effective in those who are non-habitual users.

Rhodiola Standardized Extract (3% Rosavins):  Rhodiola rosea L., also known as golden root or roseroot and belongs to the plant family Crassulaceae.  Traditional folk medicine has used R. rosea to increase physical endurance, work productivity, longevity, resistance to high altitude sickness, and to treat fatigue, depression, anemia, impotence, gastrointestinal ailments, infections and nervous system disorders.  More recently, extracts of R. rosea root were found to contain powerful adaptogens (rosavin, rosin and rosarin).  Research has also revealed that it may protect animals and humans from mental and physical stress, toxins and cold.

In healthy individuals, R. rosea has been found to relieve fatigue and to increase attention span, memory and work productivity.  In small and medium doses, R. rosea stimulated norepinephrine, dopamine, serotonin and nicotinic cholinergic effects in the central nervous system.  As an added potential benefit, in animal studies, R. rosea, like other adaptogens, enhanced thyroid function without causing hyperthyroidism. In addition, the thymus gland functioned better and was protected from the involution that occurs with aging.  The adrenal glands functioned with better reserve and without the hypertrophy caused by other stimulants.

N-Acetyl-Tyrosine:  The amino acid L-tyrosine is a precursor from which the brain makes neurotransmitters such as dopamine and norepinephrine.  Stress can cause mild neurotransmitter deficiencies, leading to depression or sullen moods.  Tyrosine supplementation elevates neurotransmitter levels and improves negative mental states.   Most individuals who take this amino acid notice improved alertness, arousal, mood and slight loss in appetite.

Adenosine Cyclic 3’, 5’- Monophosphate:  cAMP controls many biological processes, including glycogen decomposition into glucose and lipolysis (breaking down of fat).

Octopamine HCL (C. Aurantium):  In one clinical study for weight loss, the study reports that treated subjects lost a significant amount of weight compared with the placebo and control group.  The treatment group lost 2.9% fat, whereas there was no significant change in the placebo or control groups.  The treated group experienced a significant increase in basal metabolic rate, whereas the placebo group experienced a significant decrease in basal metabolic rate.  There was no change in the control group.  In addition, no side effects were reported.

Grapefruit Juice Standardized Extract (Providing Bergamottin):  Bergamottin is a source of Synephrine, an alkaloid very similar to Ma Huang.  Synephrine parallels Ma Huang in that it too is a Beta angonist crucial for thermogenic elimination of body fat; however it does not have the secondary effects of increased heart rate, blood pressure or the jitters that can be associated with Ephedrine products.  Additionally, Bergamottin has been shown in clinical studies to block the body’s ability to down regulate caffeine.  Thus, the addition of Bergamottin enhances the effect of the caffeine by extending its life span in the body.

5-Hydroxytryptophan (5-HTP) (from Griffonia simplicifolia extract):  5-HTP is the intermediate metabolite of the essential amino acid L-tryptophan in the biosynthesis of serotonin.  Therapeutic administration of 5-HTP has been shown to be effective in treating a wide variety of conditions, including depression, fibromyalgia, binge eating associated with obesity, chronic headaches and insomnia.

5-HTP acts primarily by increasing levels of serotonin within the central nervous system.  It has also been shown to increase melatonin, dopamine, norepinephrine and beta-endorphin.  During dieting, serum tryptophan levels and central nervous system serotonin levels drop dramatically.  These low serotonin levels in obese patients have been associated with carbohydrate cravings and resultant binge eating.  Three clinical trials in obese patients have demonstrated decreased food intake and subsequent weight loss with 5-HTP supplementation.

Green Tea Standardized Extract (30% Polyphenols): A study performed by Dr. Abdul G. Dulloo found that green tea has thermogenic properties, and promotes fat oxidation, beyond that which can be explained by its caffeine content. The green tea extract may play a role in the control of body composition via sympathetic activation of thermogenesis, fat oxidation, or both.  This study also suggested that fat oxidation was increased and carbohydrate oxidation was lowered during this period verses the effects resulting from the placebo period.

Evodiamine:  Evodiamine is an extract from a plant called Evodiae Fructus.  Evodiamine has been shown to raise body temperature and influences the secretion of catecholamines from the adrenal glands.  When evodiamine was supplemented to a high-fat diet and fed to rats for 21 days, the body weight, the perirenal fat weight, epididymal fat weight, the levels of serum free fatty acid, total lipids in the liver, triglyceride in the liver and cholesterol level in the liver were significantly reduced as compared with the control diet group. Furthermore, both lipolytic activity in the perirenal fat tissue and specific GDP binding in brown adipose tissue mitochondria, as the biological index of enhanced heat production, were significantly increased in the evodiamine fed rats.   In summary, the study demonstrated that evodiamine would induce heat loss and heat production at the same time and dissipate food energy, preventing the accumulation of perivisceral fat and the body weight increase.

Guggulsterone:  Also known as Guggulipid, is a very effective herbal medicine for controlling obesity and cholesterol.  Guggul has traditionally been used in Ayurvedic medicine to treat obesity, lipid disorders, and rheumatoid arthritis.   In terms of obesity, Guggul increases metabolic rate, improves thyroid function, increases fat-burning activity of the body and increases thermogenesis or heat production.  It has been shown to help lower cholesterol and triglycerides.  Interestingly, Guggul has been shown to reduce LDL cholesterol and raise HDL (good) cholesterol.

Oil of Cloves:  Cloves have been used for many purposes, in Xelerate, cloves is employed to assist the action of the other ingredients, to preserve the ingredients and to act as an aide to digestion of the product for optimum absorption.

Vinpocetine:   In a test conducted on the effects of Vinpocetine, it was found that on the basis of biochemical changes, Vinpocetine enhanced both the glycolytic and the oxidative glucose breakdown.  At the same time, Vinpocetine increased cerebral blood flow with resulting increases in cognitive and sensory performance as a result.

Piperine (Black Pepper Extract):  Since Piperine is found in pepper, many will assume that its only real purpose is for the seasoning of food.  Resent medical studies have shown Piperine to be very helpful in increasing the absorption of certain vitamins such as selenium, vitamin B and beta-carotene.  Piperine apparently has the ability to increase natural thermogenic activities.  Piperine increases thermogenesis and in turn creates a demand for nutrients necessary for metabolism.

VITAMINS: (Thiamine, riboflavin, niacin, vitamin B-6, vitamin b-12, Pantothenic Acid and Iodine):  Without getting into the details of each vitamin and mineral included in the formula, these were specifically chosen for their synergistic effects on the herbal ingredients in Xelerate.  These either directly promotes or is needed as part of the functions enhanced by the herbal combination in the Xelerate product.



DETOX PRODUCT DETAILS

ALFALFA COMPLEX
For centuries, alfalfa has been revered as the father of all herbs. It is one of the most mineral and nutrient-rich foods known to mankind. Xyience’s ALFALFA COMPLEX is a mineral and vitamin supplement and so much more.

Naturally occurring alfalfa is full of essential amino acids, alpha-carotene, beta-carotene, copper, sodium, chlorophyll, calcium, sulfur, magnesium, iron, phosphorus, potassium, zinc, protein, and vitamins A, C, D, E, K and the B-complex vitamins.  It is also a very potent detoxifier and has been found to assist in the curing of cancer, bone and joint disorders, constipation, breath and body odor, poor immune response, anemia, infections, acid reflux disease, intestinal ulcers, gastritis, liver disorders, eczema and other skin disorders, hemorrhoids, asthma, high blood pressure, bleeding gums, fungal infections and other common ailments.

Alfalfa also promotes healthy pituitary gland function, balances hormones, lowers cholesterol and acts as a diuretic.  In addition, alfalfa helps to purify the lymphatic system and blood. As mankind’s greatest food source, ALFALFA COMPLEX can be used as a daily dietary supplement as well as part of a Full Body Detoxification Program.

LIVER COMPLEX
Your liver is your body’s main filter and has many life depending functions. It is the only organ that can be 90% removed and grow back with proper supplements.  The active component in Liver Complex is a distinctive flavonoid called silymarin.

Silymarin is found in nature’s milk thistle, which is the key ingredient in Xyience’s powerful Detox formula.  Milk thistle is composed of the strongest liver protecting substances in existence.  It protects the liver by preventing free radical destruction by acting as a powerful antioxidant.

Milk thistle also serves as a preventative measure against leukotriene formation, which is detrimental to the liver.  Milk thistle aids in the process of regeneration by stimulating up-to-the-minute liver cell production.

Xyience’s Liver Complex is not only good for all liver disorders, it also protects the kidneys, is good for adrenal gland disorders, inflammatory bowel disorders, weakened immune system and is also helpful in some skin conditions such as psoriasis.

COLAX COMPLEX & COLON CARE COMPLEX


The colon is the sewer for the body’s waste byproducts. Fecal material should be eliminated out of the colon at least 3 times per day. If waste is not removed within eighteen to twenty- four hours dangerous toxins can form along with constipation.

Chronic constipation and harmful toxins can give rise to colon cancer, polyps, appendicitis, bad breath, migraines, diverticulitis, ulcerative colitis, chronic gas and bloating, coated tongue, varicose veins, obesity and other serious conditions.

The use of Xyience’s Colax Complex will aid in the gentle motivation of the intestinal wall for the encouragement of peristalsis, a natural movement of the bowel that promotes elimination of the stool.

The key ingredients in Xyience’s Colax Complex are cascara sagrada and senna. Colon Care Complex contains a natural bulk-forming agent called psyllium.  Psyllium along with bran and methylcellulose are among the only types of laxatives safe for use on a daily basis without leading to colon dependency or harm to the colon.

PREBIOTIC COMPLEX & PROBIOTIC COMPLEX
It is necessary, especially near the end of a vigorous detoxification regimen, to introduce “good bacteria” back into the colon.  Xyience’s Prebiotic Complex contains fructooligosaccharides, types of sugars used to feed the good bacteria within the gut.  The key ingredients in Xyience’s Probiotic Complex are Bifidus and Acidophilus.  Bifidus is essential for the colon’s bacterial replenishment to improve the incorporation of nutrients from our food into the body. Good bacteria aids in the complete digestion of the food we eat. Acidophilus allows the endurance and speedy passage of the “friendly” bacteria through the stomach to the small intestine.  A lack of the proper intestinal bacteria leads to chronic constipation.

Schedule 2

The Fight Network

Xyience is to be officially launched in Canada in partnership with Blackout Communications, The Fight Network [TFN] headquartered in Toronto, Canada.

TFN is a category 2 broadcast licensed national network dedicated to combatant sports and themed entertainment in Canada 24 hours, 7 days a week with future plans to launch multi-nationally that will also include the US by early 2006.

Mixed Martial Arts, Kick-Boxing, Boxing and Pro-Wrestling are the core specialist events to feature on the network with live PPV, movies, news, exclusive special events, documentaries and all themed television entertainment for fight fans, nationwide.

Length of agreement: three years with first right of refusal for all domestic and international markets including the US, Asia and UK.

XYIENCE has entered into an agreement to be the exclusive Category and Title Sponsor of The Fight Network and Fight Network Radio and Broadband Access.

· XYIENCE will have complete product and category exclusivity on The Fight Network and Fight Network properties (TV, Web, Radio, Publishing, Live Event, others).

· Fight Network Radio will begin the creation of a XYIENCE radio spot at no charge to XYIENCE.

· XYIENCE will assume the title sponsorship of the radio program immediately at no charge.

· XYIENCE will have final say and approval over the radio spot.  (Fight Network Radio will inquire about rights to “Brothers Gonna Work It Out” by Public Enemy for said spot”.

· XYIENCE will have title sponsor placement at the new liveaudiowrestling.com at no charge to XYIENCE. Web Title Sponsorship (: 30 spot to air in audio/video player).

The ad rates are agreed to be (in $USD) and agreed will remain fixed throughout the three-year term:

YEAR 1 – 50% off rate card values below

$8.00 per: 30 spot (TV)  

- $4.00

$4.00 per billboard (TV)

- $2.00

$80.00 per: 30 spot (radio) 
 
-$40.00

$20.00 per billboard (radio) 
 
-$10.00

YEAR 2 – 66% off rate card values below

$12.00 per: 30 spot (TV)  

- $4.00

$6.00 per billboard (TV)

- $2.00

$120.00 per: 30 spot (radio)
 
-$40.00

$30.00 per billboard (radio) 

-$10.00

YEAR 3 - 75% off rate card values below

$16.00 per: 30 spot (TV)  

- $4.00

$8.00 per billboard (TV)

- $2.00

$160.00 per: 30 spot (radio) 

-$40.00

$40.00 per billboard (radio) 
 
-$10.00

Rates for radio will remain the same with the launching of Live Audio Wrestling show in the United States.  XYIENCE will maintain exclusivity upon the launching of Fight Network Radio USA.

Fight Network Radio is currently in negotiations with XM Satellite Radio to launch a proposed Satellite Fight Channel in Canada and at a later date in the United States.  XYIENCE will have first right of refusal upon the launching of the Satellite Radio Channel.

XYIENCE will have complete product and category exclusivity on The Fight Network USA. Rates for The Fight Network will be discussed at the launching of The Fight Network USA.

Added Values

· TFN will place XYIENCE logo on promotional vehicles.

· TFN will work product placement opportunities at all Fight Network sponsored events.

· TFN will bring product to all trade shows for contests and giveaways for the duration of the agreement.

The Fight Network – Television Title Sponsor

Type
Spots/Week
Spots/Month
Spots/Day [30 days]

: 30 Sec Xyience Spot Ad’s
672
2688
89.6

Xyience Billboards
56
224
7.5

The Fight Network – Radio Title Sponsor

Type
Spots/Week
Spots/Month

: 30 Sec Xyience Spot Ad’s
6
24

Xyience Billboards
8
32

The Fight Network – Web Title Sponsor

Type
Spots/Week
Spots/Month

Title Spot
1
4

Schedule 3

GENERAL NUTRITION CORPORATION (GNC)

GNC is the leading the largest specialty health food store chain in North America with 2,642 corporate owned stores, 1290 franchisee stores in the US and Canada with 746 franchisees located worldwide, The company also operates 1,027 stores within Rite Aid drugstores and also contract manufactures Rite Aid private-label products.

GNC recorded 2004 annual sales revenue at $1,344.7 billion dollars, producing a credible 1 year sales growth rate of 5.9 percent.

April 13 2005, GNC and Xyience Inc entered into a non-exclusive preferred vendor agreement to furnish their retail centers with Xyience approved products.

· The Weight Loss and Energy department has accepted Xtreme Fat Burner as an opening order. Xelerate is under review and set for adoption 3Q05.

· The Sports Nutrition Department has approved NOX CG3 (400 gm), Xtreme Test and Xtreme Natural Growth Factor.

· The Male Virility Department has approved Xtreme Sex.

· The Franchise Department has approved five products for sale to the Franchise GNC’s and is in the process of getting approval for the remainder to be sold to the Franchisees by 3Q05.

Initially, our products will be placed in the top performing1800 corporate stores and we are projecting selling a minimum of forty percent (40%) of the 1290 franchise stores our product.  Providing we achieve five turns of the product per month, they will incrementally increase the number of stores we sell in by 400 stores until all stores stock our brand.

Simply viewed in the “projected allocation of funds” section of this summary, the determining factor in how many of these GNC stores Xyience can place product, is dependent upon available capital for our manufacturing partners to build inventory to meet GNC demand.

Schedule 4

THE ULTIMATE BOARDERTM
By Tim Hoover

THE CONCEPT

To discover and crown the first Ultimate Boarder from surfing, skateboarding and snowboarding. Twelve athletes, six men and six women, will embark on a journey of a lifetime. Each of them has fulfilled individual dreams of winning competitions and overcoming personal adversity. 

Some of them have risen to the top and have become the best at their respective sports. Many of them have dreamed of crossing over. They have longed for a new challenge. Finally, they will be given the opportunity of a lifetime, to prove to themselves, and the world, that they can master the art of being the best boarder in surf, skate and snow. 

Competitors from all over the world will be selected to compete. They will live together, travel together, train together and compete in challenges against each other, sharing secrets and creating alliances. Their specialties will shine and their weaknesses will be exposed. They will be taught and trained by legends, but only one man and one woman will make history. 

This show will create a new breed of athlete, a new male and female hero for the X and Y generation. What the triathlon did for swimming, biking and running, The Ultimate Boarder™ will now take surfing, skateboarding and snowboarding to new heights. Who will it be, who will become The Ultimate Boarder™ and conquer all three? 

THE CREATIVE TEAM

Creator & Executive Producer: 

Tim Hoover
Snowboarding Consultant:

Ruben Sanchez

Surfing Consultant:


Josh Pomer
Skateboarding Consultant:

Chad Shettler or Aaron Astorga

THE LEGENDS

Surfing:

Tom Curren


World Champion – 1985, 1986, 1990



Most career tournament victories – 1st (35)



Most victories in one season – 1st (7)



Most consecutive years with at least one ASP victory – 1st (10) 



Number of times finishing the Top 10 on the tour – 6



Inducted into the Hall of Fame – 1997



Lisa Anderson



World Champion – 1994, 1995, 1996, 1997



U.S. National Champion – 1987



National Scholastic Surfing Association Trophies in one year (30)



“Favorite Female Surfer” by Surfer Poll Awards (5)

Skateboarding:
Tony Hawk



World Champion – by the age of16 the best skateboarder in 

the World – (1984 – 2001)



Most career tournament victories – 1st (73)



Number of X-Games Gold Medals – 10

Cara-Beth Burnside




Vans Triple Crown Champion – (2000 – 2003)




All Girls Skate Jam Champion – (2000 – 2004)




Soul Bowl Champion – (2000 – 2004)




Slam City Jam Champion – (2003 – 2004)




Only women to hold a Gold Medal in both the Winter & 





Summer X-Games




Female Vert Skater of the Year – 2003

Snowboarding:
Terje Haakonsen




World Half pipe Championships – (3)




European Half pipe Championship – (5)




U.S. Open Champion – (3)




Mt. Baker Banked Slalom Champion – 1st (6)




Founder of “The Arctic Challenge” and his own trick, “The 




Haakonflip”




Tara Dakides




Vans Triple Crown, Snow Summit, Big Air Champion – 2001




Sims World Snowboarding Championships, Slopestyle 





Champion – 2001




Winter X-Games Gold Medal – Big Air  (2001)




Winter X-Games Gold Medal – Slopestyle (2003)




Best Overall Female Rider – 2001& 2002




Female Snowboarder of the Year – 2001

THE JUDGES (3 surf, 3 skate, 3 snow)

*Kelly Slater

*Jerry Lopez

*Sofia Mulanovich

*Christian Hosai

*Danny Way

*Mark Gonzalez

*Todd Richards

*Jamie Lynn

*Barrett Christie

(Alternate Judges: Jack Johnson, Shaun White, Holly Beck & Veronica Kay)

THE HOST:

TBD (Female)

THE RULES:

Each training and challenge will be judged by a point system. The winning team will receive points and prizes. Bonus points will be awarded during each challenge and individual scores will also be kept.  At the end of all the training and challenges two competitors from each sex will be eliminated. The competitors will now only be judged on an individual bases. The boarder with the most points at the end of all the final three contests will be crowned The Ultimate Boarder™.

· The Red Jacket is awarded to the boarder with the most points during the training and challenge. The Red Jacket winner will be able to hand-pick his/her first opponent and match up the rest of the field.

The White Jacket is awarded to the winning rider in each individual competition.

THE WEBSITE: 

The Contestants, The Legends, The Host, The Judges, Photos & Video Clips, Recaps, Exclusives, The Boarder Store, Newsletter, *The Ultimate Boarder Girl, Sponsors & Advertisement

ADDED FEATURES:

The Ultimate Boarder™ will be a 100% interactive reality show culminating in a three-day live event by incorporating premium SMS text messaging campaigns. In doing this, not only will we be tapping into a multi-billion dollar industry, we will be giving our sponsors a unique mobile-marketing opportunity and quantifying our fan base. We will have the hottest and only three action sports show on Television with the fastest growing demographic of the U.S. population as our viewers.  It’s estimated that 12 - 24 year olds will grow to 65.8 million consumers by 2005.  

This age group holds significant retail purchasing power both directly and through its ability to influence parental purchasing.


* Legends & Judges upon availability

Subscription Agreement

THIS SUBSCRIPTION AGREEMENT (this “Agreement”) is made and entered into as of the date set forth on the signature page hereto by and between Xyience, Inc., a Nevada corporation (the “Company”), and the prospective investor whose name appears on the signature page hereto (the “Investor”).

Whereas

WHEREAS, the Company is conducting a private placement to certain accredited investors (the “Offering”) of up to 1,000,000 shares of its common stock (“Common Stock”) through this Agreement and the Company’s private placement memorandum dated February 10, 2006, as amended from time to time by the Company (the “Memorandum”).

WHEREAS, the Company wishes to sell to the Investor, and the Investor wishes to purchase from the Company, on the terms and in the manner set forth in this Agreement, a certain number of shares of Common Stock.

NOW, THEREFORE, for and in consideration of the mutual covenants, agreements, understandings, undertakings, representations, warranties and promises, and subject to the conditions hereinafter set forth, and intending to be legally bound thereby, the parties do hereby covenant and agree that the recitals set forth above are true and accurate and are hereby incorporated in and made a part of this Agreement, and further covenant and agree as follows:

1. Purchase and Sale of Shares of Common Stock

1.1 Purchase Price.  Subject to the terms and conditions of this Agreement, the Investor hereby agrees to purchase from the Company, and the Company hereby agrees to sell to the Investor, the number of shares of Common Stock provided for on the signature page hereto, where the purchase price of such shares shall be the product of the number of shares to be purchased and the price per share of Four Dollars ($4.00) (the “Purchase Price”).  The purchase of shares of Common Stock is limited to accredited investors.
1.1.1 Maximum Aggregate Subscription Amount.  The Company is proposing to raise a maximum of four million dollars ($4,000,000) through the Offering.  The Company shall have the ability to raise the Maximum Aggregate Subscription Amount in its sole discretion.

1.1.2 Minimum Subscription Amount.  The investor must subscribe for a minimum of twenty-five thousand (25,000) shares of Common Stock, representing a minimum investment of One Hundred Thousand Dollars ($100,000).

1.2 Payment.  The Purchase Price shall be payable by the Investor to the Company by wire transfer to an account designated by the Company or by certified or cashier’s check made payable to “Xyience, Inc.”

2. Use of Proceeds
The Company proposes to use the proceeds form the Offering as described in the Memorandum.  Notwithstanding the proposed use of proceeds, the Company’s 

Management will have significant flexibility in applying the net proceeds of the Offering.  Investors who are not willing to grant the Company’s management such discretion over the net proceeds of the Offering should not invest in the Company’s Common Stock.

3. Representations, Warranties and Acknowledgements of the Investor

The Investor represents, warrant and acknowledges to the Company to the following:

3.1 Accredited Investor Status.  The Investor represents  and warrants that the Investor is an “accredited investor” within the meaning of Rule 501(a) of Regulation D, promulgated under the Securities Act of 1933, as amended (the “Securities Act”).  The Investor understands that the shares of Common Stock are being offered and sold only to “accredited investors” (as that term is defined under Rule 501(a) of Regulation D), and the Investor represents that the Investor is an accredited investor.  As provided in Rule 501(a) of Regulation D, the Investor’s representation that the Investor is an accredited investor is based upon one of the following grounds that the Investor is a(n) (please check one):

Private Business Development Company as defined in Section 202(a)(22) of the Investment Advisors Act of 1940;

Organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of Five Million Dollars ($5,000,000);

Director or executive officer of the Company;

Natural person whose individual net worth, or joint net worth with that person’s spouse, exceeds One Million Dollars ($1,000,000);

Natural person who has a joint income with that person’s spouse in excess of Three Hundred Thousand Dollars ($300,000) in each of the two (2) most recent years and has a reasonable expectation of reaching the same income level in the current year;

Trust, with total assets in excess of Five Million Dollars ($5,000,000), not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a sophisticated person as defined by Rule 506(b)(2)(ii) or the Securities Act; or

Entity in which all of the equity owners are accredited investors.

The Investor understands that the Company is relying on the Investor with respect to the accuracy of this representation and understands the significance of the Investor’s representation to the Company that the Investor is an accredited investor.  In addition, the Investor agrees to notify the Company of any material changes affecting accredited investor status prior to th closing of any purchase made.

3.2 Authorization.  The Investor represents and warrants that this Agreement constitutes the valid and legally binding obligations of the Investor, enforceable in accordance with its terms, except, in each case, as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or other laws relating to or 

affecting the enforcement of creditors’ rights generally in effect from time to time and by general principles of equity, and except that public policy may limit the Investor’s indemnification obligations under Section 4 of this Agreement.  The Investor has full power and authority to enter into this Agreement.  To the extent that an Investor is a trust, the undersigned trustee of the Investor is the duly authorized trustee and the Investor has all necessary powers and authority to acquire the shares of Common Stock under the laws of the state of its domicile and under the terms of the trust agreement, as amended, under which it was created.  To the extent that the Investor is a corporation, limited-liability company or partnership, the undersigned officer, manager or general partner of the Investor is the duly authorized officer, manager or general partner and the Investor has all necessary powers and authority to acquire the shares of Common Stock under the laws of the state of its organization and under the terms of the bylaws, operating agreement or partnership agreement, respectively.

3.3 Purchase for Own Account.  The Investor represents and warrants that the shares of Common Stock will be acquired for investment purposes only for the Investor’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and the Investor has no present intention of selling, granting any participation in, or otherwise distributing the same.  By executing this Agreement, the Investor further represents and warrants that the Investor does not have any contract, undertaking, agreement, or arrangement with any person to sell, transfer, or grant participations to such person or to any third person, with respect to any of the shares of Common Stock.

3.4 Restricted Securities.  The Investor acknowledges and understands that the shares of Common Stock are illiquid and characterized as a “restricted security” under the federal securities laws inasmuch as the shares of Common Stock are being acquired from the Company in a transaction not involving a public offering and that under such laws and applicable regulations such security may only be resold without registration under the Securities Act only in certain limited circumstances.  In this regard, the Investor represents that the Investor is familiar with Securities and Exchange Commission Rule 144 (“Rule 144”), as presently in effect, and understands the resale limitations imposed thereby and by the Securities Act.  Without in any way limiting the  representations set forth above, the Investor agrees not to make any disposition of any or all of the shares of Common Stock unless there is then in effect a registration statement under the Securities Act covering such proposed disposition and such disposition is made in accordance with such registration statement; or the Investor shall have notified the Company o the proposed disposition and shall have furnished the Company with a statement of the circumstances surrounding the proposed disposition, and, if reasonably requested by the Company, the Investor shall have furnished the Company with an opinion of counsel, reasonably satisfactory to the Company, that such disposition will not require registration of such shares of Common Stock unde the Securities Act.  It is agreed that the Company will request opinions of counsel for transactions made pursuant to Rule 144 only if such request is reasonable.

3.5 Risk of Loss.  The Investor acknowledges, represents and warrants that the Investor was not solicited to purchase the shares of Common Stock by any means of general solicitation, including but not limited to the following:  (i) any advertisement, article, notice or other communication published in any newspaper, magazine, or similar media, or broadcast over television or radio; or (ii) any meeting where attendees were invited by any general solicitation or general advertising.

3.6 No Solicitation.  The Investor represents and warrants that the Investor was not solicited to purchase the shares of Common Stock by any means of general solicitation, 

including but not limited to the following:  (i) any advertisement, article, notice or other communication published in any newspaper, magazine, or similar media, or broadcast over television or radio; or (ii) any meeting where attendees were invited by any general solicitation or general advertising.

3.7 Independent Investigation; Independent Advisors.  The Investor represents and warrants that the Investor has had a reasonable opportunity to review this agreement and the Memorandum, ask questions of and receive answers form the Company, and all such questions, if any, have been answered to the full satisfaction of the Investor.  The Investor further represents and warrants that the Investor has had the opportunity to review this Agreement and the Memorandum with the Investor’s own legal counsel or business or tax advisor.  The Investor is relying solely on such counsel or business or tax advisor, if any, and not on any statements or representations o the Company or any of its agents for tax or legal advice with respect to this investment or the transactions contemplated by this Agreement.

3.8 Projections.  The Investor acknowledges and understands that any financial projections or forecasts provided by the Company, if any (the “Projections”), include certain statements, estimates and projections of the Company with respect to the anticipated future performance of the Company.  The statements, estimates and projections contained in the Projections:  (i) were not prepared with a view toward public disclosure; and (ii) reflect various assumptions of the management of the Company that may or may not prove to be correct.  There is no assurance that the Company can or will attain such results.  Furthermore, the contents of the Projections are not to be construed as investment, legal, tax or accounting advice.  The Investor acknowledges that the Investor has been advised by the Company that he Investor should consult with the Investor’s own counsel and other advisors with respect to the consequences of an investment in the Company

3.9 Need for Additional Financing.  The Investor acknowledges and understands that the Company may need to raise additional financing (either through private or public offerings of the Company’s equity or convertible debt securities or through loans, lines of credit and other forms of indebtedness).  The issuance of additional equity or convertible debt securities will have the effect of reducing the relative percentage ownership of the Investor and may require the grant of certain rights, preferences or privileges superior to those of the Investor.  In the event the Company is required to raise additional funds, the Investor acknowledges and understands that there is no assurance that the Company will be able to obtain the additional funds necessary on terms favorable to the Company, or at all, and that, if adequate funds are not available or are not available on acceptable terms, the Company may not be able to continue as a going-concern.

3.10 Finder’s Fee.  No person, firm or corporation has or will have, as a result of any act or omission by the Investor, any right, interest or valid claim against the Company for any commission, fee or other compensation as a finder or broker, or in any similar capacity, in connection with the transactions contemplated by this Agreement.

4. Indemnification

The Investor agrees that the Investor shall indemnify and hold harmless the Company and its officers, directors, employees, agents and professional advisors from and against any and all loss, damage, liability, or expense, including costs and reasonable attorneys’ fees, that the foregoing, or any of them, may incur by reason of, or in connection with, any misrepresentation, inaccurate statement or material omission made by the Investor herein, any breach of any of the Investor’s representations and 

warranties, or any failure on the Investor’s part to fulfill any of the Investor’s covenants, agreements or obligations set forth herein.

5. General Provisions

5.1 Attorney’s Fees.  If any legal action or any arbitration or other proceeding is brought for the enforcement of this Agreement, or because of an alleged dispute, breach, default, or misrepresentation in connection with any of the provisions of this Agreement, the successful or prevailing party or parties shall be entitled to recover reasonable attorneys’ fees and other costs incurred in that action or proceeding, in addition to any other relief to which it may be entitled.

5.2 Survival of Warranties.  The warranties, representations, and covenants of the Investor contained in or made pursuant to this Agreement shall survive the execution and delivery of this Agreement and shall in no way be affected by any investigation of the subject matter thereof made by or on behalf of the Investor or the Company.

5.3 Successors and Assigns.  Nothing in this Agreement, express or implied, is intended to confer upon any party other than the signatories hereto any rights, remedies, obligations, or liabilities under or by reason of this Agreement. The Investor may not assign any of the Investor’s rights or interests in and under this Agreement without the prior written consent of the Company, and any attempted assignment without such consent shall be null and void and without any force or effect whatsoever.

5.4 Governing Law.  This Agreement shall be governed by and construed under the law of the State of Nevada, disregarding any principles of conflicts of law that would otherwise provide for the application of the substantive law of another jurisdiction.  The Company and the Investor (i) agree that any legal suit, action or proceeding arising out of or relating to this Agreement shall be instituted exclusively in the Superior Court of Nevada, Clark County, or in the United States District Court having jurisdiction over Clark County and agrees that service of process upon it mailed by certified mail to its address shall be deemed in every respect effective service of process upon it in any such suit, action or proceeding.
5.5 Counterparts.  This Agreement may be executed at different times and in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
5.6 Titles and Subtitles.  The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
5.7 Notices.  Unless otherwise provided, any notice required or permitted under this Agreement shall be given in writing, shall be sent by facsimile to the party to be notified and shall be deemed effectively given upon personal delivery to the party to be notified, or four days after deposit with the United States Post Office, by registered or certified mail, postage prepaid and addressed to the party to be notified.  Any notice to the Company and the Investor shall be sent to their respective facsimile numbers and addresses set forth on the signature page hereof, or at such other facsimile number or address as a party may designate by ten (10) days’ advance written notice to the other parties.
5.8 Entire Agreement; Amendments and Waivers.  This Agreement constitutes the full and entire understanding and agreement between the parties with regard to the subjects hereof.  Any term of this Agreement may be amended and the observance of 
any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Company and the Investor.
5.9 Severability.  If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision was so excluded and shall be enforceable in accordance with its terms.  In addition, if any such provision, or any part thereof, is held to be unenforceable, the parties agree that the court, regulatory agency or other governmental body making such determination shall have the power to delete or add specific words or phrases, so that such provision shall then be enforceable to the fullest extent permitted by law.
5.10 Neutral Interpretation.  This Agreement shall be construed in accordance with its intent and without regard to any presumption or any other rule requiring construction against the party causing the same to be drafted.
IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the   

   day of 



 , 2006.

INVESTOR



ADDRESS
(Insert Name)

By:








_______

Its:
Telephone:




Facsimile:
SSN/EIN:

-
-

NUMBER OF SHARES

PRICE PER SHARE

PURCHASE PRICE

Shares
        X

$4.00
=
$

.00
(The “Minimum Subscription” for the purchase of Common Stock is 25,000 shares or $100,000 worth).

Joint Investor/Additional Signatory (if applicable)

INVESTOR



ADDRESS
(Insert Name)

By:
Its:
Telephone:




Facsimile:
SSN/EIN:

-
-

ACCEPTANCE OF SUBSCRIPTION AGREEMENT

On 


 , 2006, Xyience, Inc., a Nevada corporation, hereby accepts the offer of the Investor to purchase the shares of Common Stock provided for above on such terms as contained herein and in the amount set forth above.

Xyience, Inc.,

A Nevada Corporation

By:
Its:
� EMBED MSGraph.Chart.8 \s ���
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