SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
  

The following table sets forth, as of August 31, 2006 (except as noted below), the stock ownership of each officer and director of the Company, of all officers and directors of the Company as a group, and of each person known by the Company to be a beneficial owner of 5% or more of its Common Stock. Except as otherwise noted, each person listed below is the sole beneficial owner of the shares and has sole investment and voting power over such shares. No person listed below has any option, warrant or other right to acquire additional securities of the Company, except as otherwise noted. 
  

	Title of Class 
	  
	Name and Address of Beneficial Owners 
	  
	Amount & Nature of Beneficial Ownership 
	  
	Percent of Class 
	  

	Common stock par value $0.00001 
	  
	  
	Helmut Falk, Jr. 
6183 Paseo Del Norte, Suite 180 
Carlsbad, CA 92011 
	  
	  
	3,303,231 
	(1) 
	  
	* 
	  

	  
	  
	  
	  
	  
	  
	  
	  
	  
	  
	  

	SAME 
	  
	  
	Gloria Felcyn, CPA 
Same Address As Above 
	  
	  
	1,234,070 
	(2) 
	  
	* 
	  

	  
	  
	  
	  
	  
	  
	  
	  
	  
	  
	  

	SAME 
	  
	  
	Carlton M. Johnson, Jr. 
Same Address As Above 
	  
	  
	1,475,000 
	(3) 
	  
	* 
	  

	  
	  
	  
	  
	  
	  
	  
	  
	  
	  
	  

	SAME 
	  
	  
	David H. Pohl 
Same Address As Above 
	  
	  
	2,775,000 
	(4) 
	  
	* 
	  

	  
	  
	  
	  
	  
	  
	  
	  
	  
	  
	  

	SAME 
	  
	  
	Thomas J. Sweeney 
Same Address As Above 
	  
	  
	50,000 
	(5) 
	  
	* 
	  

	  
	  
	  
	  
	  
	  
	  
	  
	  
	  
	  

	SAME 
	  
	  
	James Turley 
Same Address As Above 
	  
	  
	475,000 
	(6) 
	  
	* 
	


  

(1)   Includes 890,000 shares issuable upon the exercise of outstanding stock options. 
  

(2)   Includes 950,000 shares issuable upon the exercise of outstanding stock options. 
  

(3)   Includes 1,475,000 shares issuable upon the exercise of outstanding stock options. 
  

(4)   Represents 2,575,000 shares issuable upon the exercise of outstanding stock options and 200,000 shares held directly by David Pohl. This amount does not include 700,000 shares owned by his spouse, Janet Valenty, as her separate property and for which he disclaims beneficial ownership. 
  

(5)   Includes 50,000 shares issuable upon the exercise of outstanding stock options. 
  

(6)   Includes 425,000 shares issuable upon the exercise of outstanding stock options. 
