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We have not authorized any dealer, salesperson or other person to give
any information or to make any representations other than those contained or
incorporated by reference 1in this prospectus in connection with the offer
contained in this ©prospectus and, if given or made, you should not rely on such
unauthorized information or representations. Neither we nor the selling
stockholders are making an offer to sell or a solicitation of any offer to buy
securities in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation. You should not assume that the information provided in
this ©prospectus 1is accurate as of any date other than the date on the front of
this prospectus.
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PROSPECTUS SUMMARY
This summary only highlights the more detailed information appearing
elsewhere in this prospectus or incorporated in this prospectus by reference. As

this is a summary, it may not contain all information that is important to you.

Our Company
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We develop, produce and market digital video systems and products used
for security and surveillance. We also offer contract electronic component
assembly services. Our systems and products are wused by the commercial,
residential and law enforcement markets. We distribute and support our products
through a network of value-added domestic and international resellers.

We have executive offices, engineering and production facilities at
1100 Wilso Drive, Baltimore, Maryland 21223 and our telephone number is (410)
646-3000. Our World Wide Web address is www.viewsystems.com.

The Offering

The selling stockholders are offering 6,250,000 shares of common stock.
The 6,250,000 shares of common stock include 2,000,000 shares to be acquired by
certain selling stockholders in a private purchase of 2,000,000 "Units" (each
unit consisting of one share of stock and a 90 day warrant to purchase one share
of stock), 2,000,000 shares to be acquired by those selling stockholders upon
the exercise of their warrants, 1,750,000 shares to be acquired by a selling
stockholder upon the exercise of warrants held by it, and 500,000 shares to be
acquired Dby a selling stockholder wupon a share exchange with us. After the
offering and assuming all warrants are exercised, we will have 25,472,620 shares
outstanding, and will have realized $2,850,000 from the sale of 2,000,000 Units
and the exercise of 3,750,000 warrants.

There are 19,225,620 shares of common stock outstanding as of the date
of this prospectus. This excludes (1) the 2,000,000 shares that will be sold to
certain Selling Stockholders in the private purchase of Units, (2) the 500,000
shares that will be issued to a Selling Stockholders pursuant to a share
exchanges with us, and (3) the 3,750,000 shares underlying outstanding warrants,
all of which shares are covered by this prospectus, and also excludes 980,000
shares of common stock that are currently due certain directors, officers,
consultants and employees, but that have not yet been issued.

As used in this prospectus, the terms "we," "us," "our," and "View
Systems" means View Systems, Inc., and the term "common stock" means our common
stock, par value $.001 per share.

RISK FACTORS

An investment in our common stock involves a high degree of risk. You
should carefully consider the following risk factors before investing in our
common stock.

Risks Relating to Our Business

We have a limited operating history with our products and we may experience
difficulties in development, assembly and production of our products.

We may not be able to successfully develop all of our products because
of their complex engineering, assemble them because of our lack of experience or
profitably make them because of our inability to buy components at discounted
prices.

It will be difficult for our engineers to develop enhancements and
upgrades that we anticipate will be needed for PlateView and SecureView (see
"Description of Business - Our Products"). New products and enhancements and
upgrades for our existing products require the design of complex electronic
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circuitry and the development of long and complex software code instruction sets
to power our computer hardware. Our engineers may discover that they can not
economically design the new products we have conceived in our business plan or
make enhancements and upgrades to our products 1in response to problems
discovered from field installations, technological advances 1in competing
products or components, or new functionality required by the marketplace. 1In
that event, we may be forced to abandon products that are currently in our
business plan, either because they are no longer feasible or would not be
profitable to manufacture and sell.

To profitably produce our products, we must obtain components assembled
into our ©products at prices that are discounted by our suppliers because of
large quantity orders and there is no assurance we will be able to do that.

We have experienced development stage losses.

We commenced operations in September 1998. Although our company was
incorporated in 1989, we remained a shell company until the fall of 1998. We had
operating losses of $3,670,896 for the year ended December 31, 1999 and
$2,204,282 for the year ended December 31, 2000. We had operating losses of
$882,294 for the nine months ended September 30, 2001. We expect these operating
losses to continue to continue through at least the first quarter of 2002.

Sales of our products have been limited since we commenced operations.
As a result of the expenses we have incurred for research and development,
marketing, and hiring and retaining key personnel, our expenses have greatly
exceeded our revenues. The tragic events of September 11, 2001 have, however,
generated an increased 1interest in our products and services. While we believe
that we will incur operating losses for at least the next two quarters, we
anticipate that increased sales resulting from the heightened interest in
security products will have a significantly positive effect on our earnings by
the middle of 2002. However, there can be no assurance that we will be able to
generate sufficient revenues to achieve or sustain profitability in the future.

Our profitability 1is dependent on our ability to increase sales of our
security and surveillance products. In order to increase such sales, we will
need to significantly increase our spending on items such as:

o development of enhancements and upgrades to our existing
SecureView line of products;

_2_
o marketing and business development expenses; and
o employment related expenses for the hiring and retention of key

personnel.

If these expenses do not help us generate increased sales of our
security and surveillance products, we will not become profitable and we will be
forced to reevaluate our business plan.

Our capital is limited and we will need additional financing to implement our
business plan and continue operations.

We require substantial working capital to fund our business. We expect
that additional funds will be necessary for our company to implement our
business plan. We have developed a business plan to grow our company that
assumes that we will have additional capital available to us. Our business model
encompasses:
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the engagement of additional marketing and sales personnel;
product development;

software development; and

the acquisition of laboratory and testing equipment.

O O O O

Our ability to continue operations will depend on our positive cash
flow, if any, from future operations and on our ability to raise additional
funds through equity or debt financing. We believe that the additional cash that
will be generated from the sales to the Selling Stockholders of the shares that
are being registered in this prospectus, as well as the cash that will be
generated if the warrant holders that have shares registered in this prospectus
exercise their warrants, together with our revenues, will sustain our operations
and allow for anticipated growth in operations and strategic acquisitions
through September 30, 2002.

Going forward, we will continue to seek additional funds through sales
of equity and/or debt, or other external financing in order to fund our
operations and to achieve our Dbusiness plan. If we are unable to obtain
financing in the amounts desired and on acceptable terms, or at all, we may be
required to reduce significantly the scope o0of our presently anticipated
expenditures, which could have a material adverse effect on our growth prospects
and the market price of our common stock. If we raise additional funds by
issuing equity securities, our stockholders will be further diluted.

The successful operation of our business depends upon the supply of hardware and
software from third parties.

Our operations depend on a number of third parties for hardware and
software components. We have limited control over these third parties. We
assemble our systems by combining commercially available hardware and software
together with our proprietary software. We license software components that are
integrated into our proprietary software and installed on our systems. We have
license agreements for compression software components, facial recognition and
database search software components and optical character recognition software
components. Any Dbreaches of these agreements by such third parties, or any
errors, failures, interruptions, or delays experienced in connection with these
third party technologies could negatively impact our relationship with users and
adversely affect our brand and our business, and could expose us to liabilities
to third parties.

Our services and reputation may be adversely affected by product defects or
inadequate performance.

We believe that we offer state-of-the art products that are reliable
and competitively priced. In the event that our products do not perform to
specifications or are defective in any way, our reputation may be materially
adversely affected and we may suffer a loss of business and a corresponding loss
in revenues.

We may face risks associated with potential acquisitions, investments, strategic
partnerships or other wventures, 1including whether such transactions can be
located, completed and the other party integrated with our business on favorable
terms.

As part of our long-term growth strategy, we may seek to acquire or
make investments in complementary businesses, technologies, services or products
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or enter into strategic relationships with parties who can provide access to

those assets, 1f appropriate opportunities arise. From time to time, we may
enter into discussions and negotiations with companies regarding our acquiring,
investing 1in, or partnering with their businesses, products, services or
technologies. We may not identify suitable acquisition, investment or strategic
partnership candidates, or if we do identify suitable candidates, we may not

complete those transactions on commercially acceptable terms or at all.
Acquisitions often involve a number of special risks, including the following:

o we may experience difficulty integrating acquired operations,
products, services and personnel;

o the acquisition may disrupt our ongoing business;

o we may not be able to successfully incorporate acquired technology

and rights 1into our service offerings and maintain wuniform
standards, controls, procedures, and policies;

o we may not be able to retain the key personnel of the acquired
company;
o the Dbusinesses we acquire may fail to achieve the revenues and

earnings we anticipated; and

o we may ultimately be liable for contingent and other 1liabilities,
not previously disclosed to us, of the companies that we acquire.

We may not successfully overcome problems encountered in connection
with potential future acquisitions. In addition, an acquisition could materially
adversely affect our operating results by:

o diluting your ownership interest;
o causing us to incur additional debt; and
o forcing us to amortize expenses related to goodwill and other

intangible assets.

Any of these factors could have a material adverse effect on our
business. These difficulties could disrupt our ongoing business, distract our
management and employees and increase our expenses. Furthermore, we may incur
indebtedness or issue equity securities to pay for any future acquisitions.

There are certain provisions of our Articles of Incorporation and Bylaws that
could have anti-takeover effects.

Certain provisions of our Articles of Incorporation, as amended, and
our bylaws could make more difficult our acquisition by means of a tender offer,
a proxy contest or otherwise and the removal of our incumbent officers and
directors. Our Articles of Incorporation and bylaws do not provide for
cumulative voting in the election of directors. Our bylaws permit the board of
directors to implement staggered terms for board members.

Our Articles of Incorporation exempt us from the Florida statutes
governing control-share acquisitions. If we were not exempt from the statutes,
then a person intending to acquire 20% or more of our shares would have to give
us notice of such intent and request approval of the acquisition by our board of
directors. If the board of directors failed to approve the acquisition then such
persons could request a meeting of the stockholders at which stockholders would
be given an opportunity to vote on whether such shares would be accorded full
voting rights. Refusal by the stockholders to accord full voting rights would
result in the proposed acquirer obtaining shares that could not be voted on any
matters to come before the stockholders. Certain acquisitions are exempt from
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the effects of the statute, such as mergers, Dbusiness combinations or other
acquisitions that have been approved by the Dboard of directors, as well as

acquisitions of shares 1issued by a company in its original offering or in
subsequent offerings approved by its board.

Our success is dependent upon the protection of our intellectual property.
Certain features of our products and documentation are proprietary and

we rely on a combination of contract, copyright, trademark and trade secret laws
and other measures to protect our proprietary information. Our technology could

fall into our competitors' hands. We rely on keeping our technology secret from
our competitors. We do not have any patents for our product designs or
innovations. Further, we have not applied for copyright protection for our

computer schematic designs or software source code. At the same time, we have
entered into and expect to enter into business arrangements where we share our
proprietary technology with business partners and employees. These arrangements
are necessary to develop and sell our products. We require that these parties
sign agreements that they will keep our proprietary technology confidential.
There can be no assurance that these parties will honor their contractual
commitments.

As part of our confidentiality procedures, we generally enter into
confidentiality and invention assignment agreements with our employees and
consultants and mutual non-disclosure agreements with our manufacturing
representatives, dealers and systems integrators. We also limit access to and
distribution of our software, documentation and other proprietary information.
We cannot offer assurances that the steps we have taken will prevent
misappropriation of our technology or that agreements entered into for that
purpose will be enforceable. Notwithstanding the precautions we have taken, it
might be ©possible for a third party to copy or otherwise obtain and use our
proprietary information without authorization.

Our products are marketed under various trade names, such as
SecureView, PlateView and CareView. We have not vyet applied for federal
trademark protection for the trademarks associated with our products. We may not
be able to register these trademarks with the US Patent and Trademark Office or
we may be forced to abandon these trademarks because other persons have
established proprietary rights in them. We may have to chose other trade names
for our products, resulting in a loss of investment in these trade names

We also rely on a variety of technologies that we license from third
parties. We cannot make any assurances that these third-party technology
licenses will continue to be available to the company on commercially reasonable

terms. Our inability to maintain or obtain upgrades to any of these technology
licenses could result in delays 1in completing our proprietary technology
enhancements and new developments until equivalent technology could be
identified, 1licensed or developed and integrated. Any such delays would
materially adversely affect our business, results of operations and financial
condition.

Intellectual property infringement claims would harm our business.

Although we do not believe that we are infringing the intellectual
property rights of others, claims of infringement are becoming increasingly
common as the software industry develops and legal protections, including
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patents, are applied to software products. Litigation may be necessary to
protect our proprietary technology, and third parties may assert infringement
claims against us with respect to their proprietary rights. Any future claims or
litigation can be time-consuming and expensive regardless of their merit.
Infringement claims against us can cause product release delays, require us to
redesign our products or require us to enter into royalty or license agreements,
which agreements may not be available on terms acceptable to us or at all. In
the future, we may also need to file lawsuits to enforce our intellectual
property rights, to protect our trade secrets, or to determine the validity and
scope of the proprietary rights of others. Such litigation, whether successful
or unsuccessful, could result in substantial costs and diversion of resources,
which could have a material adverse effect on our Dbusiness, results of
operations and financial condition.

Gunther Than's services are critical to the success of our company and if he
were to leave View Systems, it would have a detrimental effect on our company.

We believe that the management and other experience of Gunther Than,
our President and Chief Executive Officer, 1is critical to our success and the
loss of his services would have a detrimental impact on our business. Although
Mr. Than has signed an employment agreement with us, this agreement may be

terminated Dby Mr. Than on not less than 60 days notice, subject to a one year
covenant not to materially compete with us. Our success will also depend on our
ability to hire and retain other qualified management, including trained and

competent research, technical, marketing and sales personnel.

We may not be able to keep up with market demands for product design and
development.

The market for our products is characterized Dby ongoing technological
development and evolving industry standards. Our success will depend upon our
ability to enhance our current products and to introduce new products that
address technological and market developments and satisfy the increasingly
sophisticated needs of customers. There also can be no assurance that our new
products will gain satisfactory market acceptance.

We may be subject to product 1liability claims and, at this time, we have no
product liability insurance.

If an intrusion or other event that our products are designed to detect
occurs in a setting where our products have been installed, we may be subject to
a claim that an error or omission on our part contributed to the damages
resulting from such event, which damages could be substantial. Such a claim
could be made whether or not our product performed properly under the
circumstances. We do not carry product liability insurance. A product liability
judgment or settlement could have a material adverse effect on our financial
condition and results of operations and any adverse claim or settlement could
have an adverse effect on the availability and cost to us of product liability
insurance in the event that we decide to purchase product liability insurance.

Our efforts to expand into international markets may be unsuccessful.

In order to compete in our industry, we intend to continue to expand
our operations outside of the United States and enter additional international
markets, primarily through the establishment of additional reseller
arrangements. We expect to commit additional time and development resources to
customizing our products and services for selected international markets and to
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developing international sales and support channels. We cannot assure that such
efforts will be successful.

We face certain difficulties and risks inherent in doing business
internationally, including, but not limited to:

o costs of customizing products and services for international
markets;

dependence on independent resellers;

multiple and conflicting regulations;

exchange controls;

longer payment cycles or inability to collect our receivables;
unexpected changes in regulatory requirements;

import and export restrictions and tariffs;

difficulties in staffing and managing international operations;
greater difficulty or delay in accounts receivable collection;
foreign exchange gains and losses

potentially adverse tax consequences;

the burden of complying with a variety of laws outside the United
States;

O O O O O O O O O 0 O

o the impact of ©possible recessionary environments in economies
outside the United States; and

o political and economic instability.

Our successful expansion into certain countries will require additional
modification of our products, particularly national language support. Our
current export sales are denominated 1in either United States dollars or the
currency of the export country. To the extent that international sales are
denominated in U.S. dollars, an increase in the value of the United States
dollar relative to other currencies could make our products and services more
expensive and, therefore, potentially less competitive in international markets.
To the extent that international sales are denominated in a foreign currency,
our operating results are subject to risks associated with foreign currency
fluctuation. We may consider entering into forward exchange contracts or
otherwise engaging in hedging activities in order to reduce this risk, although
to date we have not entered into any such contracts or hedging activities. As we
increase our international sales, seasonal fluctuations resulting from lower
sales that typically occur during the summer months in Europe and other parts of
the world may also affect our total revenues.

Risks Relating to Our Industry

Because we are subject to intense competition, primarily from larger, more
established companies, we may not have the financial resources to increase our
market share.

The market for video surveillance and identification products is very
competitive and subject to rapid technological advances and the frequent
introduction of new and enhanced products. The industry in which we operate has
become even more competitive over the last several years as security issues and
concerns have become a primary consideration worldwide. With respect to close
circuit television (CCTV) system components and access control systems, there
are numerous companies that market directly or through distributors such
equipment to both retail and non-retail customers. We compete in marketing our
systems and products principally on the basis of product performance, multiple
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technologies, service and price.

To compete successfully, we must continue to design, develop,
manufacture and sell new and enhanced products that will respond to customer
requirements and allow us to capture market share from our competitors. We
expect the intensity of competition to continue to put pressure on our
engineering research and development departments as existing competitors enhance
and expand their products. Any failure of our engineering department to keep
pace with technological advances could adversely affect our ability to capture
market share. Increased competition also may result in price reductions or
reduced gross margins as more companies compete with one another by lowering
prices. We must be able to keep our production costs low relative to our
competition.

Many of our competitors have advantages including established
positions, Dbrand name recognition, greater assets, ©personnel, sales and
financial resources and established distribution networks. These larger more
established competitors include Polaroid Corporation, Loronix Information

Systems, Ademco, Sensormatic Corporation and NICE Systems, Ltd. The distribution
networks of these larger more established competitors gives them an advantage in
achieving higher sales volumes. If they can achieve higher sales volumes, they
can spread their costs over larger numbers of units, thereby reducing their per
unit production costs and increasing their profitability.

Competitors with greater financial resources may be able to offer lower
prices or other incentives that we cannot match or offer. Some of our
competitors produce a more comprehensive product 1line that may give them an
advantage in selling products competitive to ours. We cannot be certain that we
will be able to compete successfully against existing or other competition in
the future.

_7_

Our inability to keep up with technological changes in our industry and identify
emerging markets may render our products obsolete.

The industry in which we operate is characterized by unpredictable and
rapid technological changes and evolving industry standards. We will Dbe
substantially dependent on our ability to identify emerging markets and develop
products that satisfy such markets. We cannot assure that we will be able to
accurately identify emerging markets or that any products we have or will
develop will not be rendered obsolete as a result of technological developments.
We believe that competition 1in our business will intensify as technological
advances in the field are made and become more widely known. Many companies with
substantially greater resources than ours are engaged in the development of
products similar to those we sell. Commercial availability of such products
could render our products obsolete, which would have a material adverse effect
on our company.

We may be subject to increased government regulation.

We are not subject to government regulation in the manufacture and sale
of our products or in the components in our products. However, our resellers and

end users will be subject to numerous federal, state, local and foreign
regulations that stem from proposed activities in surveillance. Security and
surveillance systems, including cameras, raise privacy issues. Our products
involve both video and audio. The regulations regarding the recordation and

storage of this data are uncertain and evolving. For example, under the Federal
wiretapping statute, the audio portion of our surveillance systems may not
record people's conversations without their consent. Further, there are state
and federal laws associated with recording video in non-public places. Shipments

10
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of our products internationally may be regulated as to certain countries that
raise national security «concerns. All of these regulations may be amended in
response to new scientific evidence or political or economic considerations. Any
significant change in regulations could adversely affect demand for our products
in regulated markets.

Risks Relating to our Common Stock and the Offering
Our stock price has been and may continue to be very volatile.
The market ©price of the shares of our common stock has been, and is

likely to be, highly wvolatile and could be subject to wide fluctuations in
response to factors such as:

o actual or anticipated variations in our results of operations;

o announcements of new products or technological innovations by us
or our competitors; and

o general conditions in the digital imaging and computer industries.

Further, the stock markets have experienced extreme price and volume
fluctuations that have particularly affected the market prices of equity
securities of many technology companies and that often have been wunrelated or
disproportionate to the operating performance of such companies. These broad
market fluctuations may significantly and negatively affect the market price of
our common stock.

The warrants we have 1issued as well as our obligations under the employment

agreement of Gunther Than, and our obligation to issue shares earned by certain
employees, consultants and directors could have a dilutive effect on our
stockholders.

We have issued numerous warrants to acquire our common stock that, upon
exercise, could have a dilutive effect on our stockholders. As of the date of
this prospectus, there are warrants outstanding to purchase 3,750,000 shares of
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our common stock, exercisable at prices ranging from $.20 to $.70 per share with
a weighted average exercise price of $.49 per share. All of the shares
underlying these warrants are covered under this prospectus. In addition to the
warrants outstanding, there are currently 980,000 shares that are due to certain
of our directors, officers, employees and consultants that have not yet been
issued, including 440,000 shares due to our CEO, Gunther Than, 180,000 shares
due to certain other employees, 240,000 shares due to our two independent
directors, and 120,000 shares due to a consultant. These shares were earned as
compensation for services rendered. If all of the shares due to directors,
officers, employees and consultants were issued, and if all of the outstanding
warrants were exercised, the amount of shares outstanding would be 26,455,620,
an increase of 37% over the current shares outstanding, and a corresponding
decrease in the percentage ownership of our common stock by the purchasers of
our common stock.

Since we are subject to the penny stock rules, we are subject to extensive
government regulation, which makes it more difficult and expensive to raise
necessary capital and could impact the market for the shares.

Our common stock is subject to the "penny stock" rules. As long as the
price of our shares remains below $5.00 and we are unable to obtain a listing of
our stock on the NASDAQ System or other national stock exchange, we will be
subject to the "penny stock" rules. 1In general, the penny stock rules impose

11
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requirements on securities Dbrokers who sell such securities to persons other
than established customers and accredited investors (generally those with assets
in excess of $1,000,000, or annual incomes exceeding $200,000 or $300,000
together with their spouse), which tend to reduce the level of trading activity
in a stock. Among other things, these rules require that securities brokers:

o make a special suitability determination Dbefore recommending a
penny stock;

o deliver a risk disclosure document prior to purchase;

o disclose the commissions payable to both the broker-dealer and the
registered representative, current quotations for the securities
and, if the broker-dealer is the sole market-maker, the

broker-dealer must disclose this fact and the Dbroker-dealer's
presumed control over the market; and

o provide customers with monthly statements containing recent price
information.

Consequently, the "penny stock" rules may restrict the ability of broker-dealers
to sell our common stock and may affect the ability to sell our common stock in
the secondary market.

In addition, we may decide to register additional shares of common
stock under the Securities Act after the closing of this offering for use by us
as consideration for future acquisitions or for additional working capital. If
we so decide, wupon registration and issuance these shares generally will be
freely tradable unless the resale thereof is contractually restricted or unless
the holders thereof are subject to the restrictions on resale provided under the
Securities Act.

Future sales of our common stock in the public market may depress our stock and
could limit our ability to raise capital.

The introduction of the shares offered under this prospectus into the
public market could depress the market price for our shares. In addition, as of
November 30, 2001 we have 4,039,316 shares that are not registered, but could be
sold in limited amounts and with certain restrictions 1in the public market
pursuant to Rule 144 under the Securities Act. If the stockholders holding these
shares sell them in the public market, it could depress the price of our stock.
Such sales, or even the potential for such sales, could also effect our ability
to raise capital through the sale of equity securities.

The market for our company's securities is limited and may not provide adequate
liquidity.

Our common stock is currently traded on the NASDAQ Over-The-Counter
Bulletin Board (the "OTCBB"). As of November 30, 2001, there were 16 active
market makers of our common stock. In order to trade shares of our common stock,
you must use one of these 16 market makers, unless you trade your shares in a
private transaction. The average daily trading volume, as reported by the OTCBB
over the past 12 months ending on November 30, 2001 was 260,332 shares. This
trading volume means there is limited 1liquidity in our shares of common stock
which result in a limited trading market for our common stock. However, while
the trading volume of our stock remains volatile, it has increased substantially
over the past three months. During the three month period ending November 30,
2001, the trading volume ranged from a low of 13,600 shares to a high of
4,825,700 shares, with an average daily trading volume of 784,720 shares. The
price of our common stock as traded on the OTCBB is also extremely volatile.
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During the three month period ended November 30, 2001, the closing price per
share of our common stock as traded on the OTCBB ranged from a low of $.16 per
share to a high of $1.02 per share. The variance in our share price occurring on
a daily basis makes it extremely difficult to forecast with any certainty the
stock price at which you might be able to buy or sell your shares of our common
stock.

CAUTIONARY NOTE CONCERNING FORWARD LOOKING STATEMENTS

This prospectus contains "forward-looking statements" under the federal
securities laws. We caution vyou to be aware of the speculative nature of
forward-looking statements. We intend to identify forward-looking statements in
this prospectus using words such as "believes," "intends," "expects," '"may,"
"will," "should," "plan," "projected," "contemplates," "anticipates," or similar
statements. These statements are based on our good faith Dbeliefs as well as
assumptions we made using information currently available to us. Because these
statements reflect our current views concerning future events, these statements
involve known and unknown risks, uncertainties and assumptions that could cause
actual future results to differ significantly from the results discussed in the
forward-looking statements. Some, but not all, of the factors that may cause
these differences include those discussed in the Risk Factors section of this
prospectus. You should not place wundue reliance on these forward-looking
statements, which apply only as of the date of this prospectus. In making these
cautionary statements, we are not committed to addressing or updating each
factor in future filings or communications regarding our business or results, or
addressing how any of these factors may have caused results to differ from
discussions or information contained in previous filings or communications.

USE OF PROCEEDS
We are registering the shares for the Dbenefit of the selling

stockholders and they will sell the shares from time to time under this
prospectus. We will receive $1,000,000 in proceeds from the sale of 2,000,000

"units" (consisting of one share and one warrant to purchase one share) to
Liberty Partners, LLC and Empire Fund Managers, LLC after the Registration
Statement, of which this prospectus is a part, is declared effective. We may

receive up to $1,400,00 in proceeds from the sale of 2,000,000 shares at $.70
per share upon the exercise of the warrants held by each of Liberty Partners,
LLC and Empire Fund Managers, LLC, and $450,000 in proceeds from the sale of
750,000 shares at $.20 per share and 1,000,000 shares at $.30 per share upon the
exercise of the warrants held by Columbia Financial Group. See "Selling
Stockholders" below. None of the Selling Stockholders are obligated to exercise
their warrants, and there can be no assurance that they will exercise all or any
of them. We intend to use the proceeds to be received by us for working capital,
which may include payment of salaries, rent, research and development, purchase
of inventory and marketing expenses, and as consideration for future
acquisitions. We will pay all the costs of this offering, with the exception of

-10-

the costs incurred by the Selling Stockholders for their legal counsel and the
costs they may incur for brokerage commissions on the sale of their shares.

SELLING STOCKHOLDERS

In September, 2001, we entered into a consulting agreement with
Columbia Financial Group ("Columbia") in which we agreed to issue to Columbia
warrants for 1,000,000 shares of common stock at an exercise price of $.30 per
share and 750,000 shares of common stock at an exercise price of $.20 per share
in consideration for certain investor and public relations consulting services.

13
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We agreed to register for resale at our expense the shares of common stock

underlying the warrants. The consulting agreement is for a term of 12 months,
with either party able to cancel the agreement upon 60 days notice. If the
agreement 1s cancelled within the first six months, we are entitled to the

return of two-thirds of the warrants, and, if the agreement is cancelled between
the seventh and tenth month of the agreement, we are entitled to the return of
one half of the warrants. This prospectus covers all of the shares underlying
the warrants issued to Columbia pursuant to the agreement. Before September,
2001, Columbia had previously provided investor and public relations consulting
services to us under consulting agreements dated September, 2000 and July, 1999,
pursuant to which we issued shares and warrants to Columbia, as consideration
for its consulting services. All warrants previously issued to Columbia have
been exercised by it, and all shares of our common stock previously owed by
Columbia have been disposed of by it.

In October, 2001, we agreed to sell to each of Liberty Partners, LLC
("Liberty") and Empire Fund Managers, LLC ("Empire"), in a private placement,
1,000,000 Units at a price of $.50 per Unit or $500,000 from each. Each Unit
consists of one share of common stock and a three month warrant to purchase an
additional share of common stock at an exercise price of $.70 per share. As part
of the agreement, we agreed to register all of the shares sold to each of
Liberty and Empire, as well as all of the shares underlying the warrants sold to
each of them. This prospectus covers all such shares. Closing of this sale will
take place after the registration statement filed by us with the SEC on Form
SB-2 which includes all such shares, becomes effective.

In December, 2001 we entered into a Joint Development Agreement with
Milestone Technology Inc. ("Milestone"), in which we agreed to issue 500,000
shares of our common stock in exchange for six percent of the outstanding common
stock of Milestone. Milestone is a privately held company that has obtained and

developed a proprietary "Concealed Weapons and Metal Detector" product. Under
the Joint Development Agreement, Milestone and we will combine our technologies
to develop and market a more comprehensive product. Under the agreement,

Milestone will sell the shares of our stock it is issued in order to raise
working capital for the joint development project. As part of the agreement, we
agreed to register all of the shares issued to Milestone. This prospectus covers
all such shares.

11—

Except as noted above, none of the Selling Stockholders currently has
or has in the past three vyears had a material relationship with us. The table
below lists all of the above described Selling Stockholders.

Common Stock
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Beneficially Owned Prior
to Offering (1)

Name of Selling Stockholder Shares Percent
Columbia Financial Group 1,750,000 8.3%
Liberty Partners, LLC 2,000,000 9.4%
Empire Fund Managers, LLC 2,000,000 9.4%
Milestone Technology Inc. 500,000 2.5%

PLAN OF DISTRIBUTION

This prospectus relates to the offer and sale Dby the Selling
Stockholders of up to 6,250,000 shares of common stock par value $.001 per
share, assuming the exercise of their warrants.

The shares covered by this prospectus may be offered and sold from time
to time by the Selling Stockholders. The Selling Stockholders will act
independently of us in making decisions with respect to the timing, manner and
size of each sale. The Selling Stockholders may sell the shares being offered
hereby on the Over-The-Counter Bulletin Board, or otherwise, at prices and under
terms then prevailing, at prices related to the then current market price, or at
negotiated prices. Registration of the shares does not necessarily mean that any
of the shares will be offered by the Selling Stockholders.

Shares may be sold by one or more of the following means of
distribution:

o block trades in which the broker-dealer so engaged will attempt to
sell such shares as agent, Dbut may position and resell a portion
of the block as principal to facilitate the transaction;

o purchases by a broker-dealer as principal and resale by such
broker—-dealer for its own account pursuant to this prospectus;

o over—-the-counter distributions in accordance with the rules of the
NASD;

o ordinary Dbrokerage transactions and transactions in which the
broker solicits purchasers; and

o privately negotiated transactions.

_12_

The Selling Stockholders and any persons who participate in the sale of
the securities offered in this registration statement may be deemed to be
"underwriters" within the meaning of the Securities Act and any commissions paid
or discounts or concessions allowed to any person and any profits received on
resale of the securities offered may be deemed to be underwriting compensation
under the Securities Act.

We will not receive any of the proceeds from the sale of shares by the
Selling Stockholder. We will bear all expenses of the offering, except that the
Selling Stockholders will pay all underwriting commissions, brokerage fees and
transfer taxes as well as fees of their counsel.

Number of
Shares Being
Registered

1,750,000
2,000,000
2,000,000

500,000
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In effecting sales, Dbrokers, dealers or agents engaged by the Selling
Stockholders may arrange for other brokers or dealers to participate. Brokers,
dealers or agents may receive commissions, discounts or concessions from the

Selling Stockholders in amounts to be negotiated prior to the sale. Such brokers
or dealers may be deemed to be "underwriters" within the meaning of the
Securities Act in connection with such sales, and any such commissions,
discounts or concessions may be deemed to be underwriting discounts or
commissions under the Securities Act.

In order to comply with the securities laws of certain states, the
shares must be sold in such states only through registered or licensed brokers
or dealers. In addition, 1in certain states shares may not be sold unless they

have Dbeen registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirements is available and
has been complied with.

The rules and regulations in Regulation M under the Exchange Act
provide that during the period that any person is engaged in the distribution
(as defined therein) of our common stock, such person generally may not purchase
shares of our common stock. The Selling Stockholders are subject to such
regulation which may limit the timing of its purchases and sales of shares of
our common stock.

At the time a particular offer of shares is made, 1if required, a
prospectus supplement will be distributed that will set forth the number of
shares being offered and the terms of the offering, including the name of any
underwriter, dealer or agent, the purchase price paid by any underwriter, any
discount, commission and other item constituting compensation, any discount,
commission or concession allowed or reallowed or paid to any dealer, and the
proposed selling price to the public.

LEGAL PROCEEDINGS

We are not a party to any pending legal proceedings that would have a
material effect on our operations.

-13-

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS
AND CONTROL PERSONS

Our directors, executive officers and key employees, their respective
ages and positions, and biographical information on them is set forth below.

Name Age Position Held
Gunther Than 54 President, CEO and Director since September 1998
Dr. Martin Maassen 59 Director since May, 1999; Chairman of the Board

since April 2000
Dr. Michael L. Bagnoli 45 Director since May 1999, Secretary since July 2000
All directors hold office until the next annual stockholders meeting or
until their death, resignation, retirement or until their successors have been
elected and qualified. Vacancies in the existing board are filled by a majority

vote of the remaining directors.

Our executive officers are chosen by our Board of Directors and serve
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at its discretion. There are no existing family relationships between or among
any of our directors or executive officers.

Gunther Than, President, Director and CEO

Gunther Than has served as our President and Chief Executive Officer

since September 1998. He also served as Chairman of the Board from September
1998 to April 2000, and as a director since April 2000. From 1994 - 1998, Mr.
Than was the founder, President and CEO of RealView Systems, Inc. and View
Technology, Inc., software developers. Mr. Than continues as President, CEO and
director of View Technology, Inc. Prior to founding RealView Systems, Inc., Mr.

Than held a variety of executive business management positions. Mr. Than is a
graduate of the University of Wisconsin, with a dual degree in engineering
physics and applied mathematics.

Martin Maassen, M.D., Chairman of the Board

Dr. Maassen Dbecame a Director in May 1999. He became our Chairman of
the Board in April, 2000. He is board-certified 1in internal medicine and
emergency medicine and has served as a staff physician in the emergency
departments of Jackson County, Deaconess, Union and St. Elizabeth hospitals in
Indiana since 1977. 1In addition to practicing medicine, he maintains an
expertise in computer technologies and their medical applications. Dr. Maassen
also currently sits on the board of directors of NetUniversity.com and Ultimate
Sports, Inc.

Michael L. Bagnoli, D.D.S., M.D., Director and Secretary

Dr. Bagnoli Dbecame a Director in May 1999. He holds degrees as a
medical doctor and a dental specialist. Since 1988 he has practiced dentistry in
the specialty area of oral and masiofacial surgery for a physician group in
Lafayette, Indiana. He introduced in his practice arthroscopy surgery along with
the full scope of arthroplastic and total joint reconstruction. Dr. Bagnoli was
founder, CEO and president of a successful medical products company, Biotek,
Inc., which was sold in 1994.

—14-

Compensation of Directors

We compensate our independent directors, Messrs. Maassen and Bagnoli,
with 5,000 shares of our common stock for each month of service. Although the
independent directors accrue 5,000 shares per month, these shares are not issued
on a monthly basis. As of the date of this prospectus, 120,000 shares are due to
each of Messrs. Maassen and Bagnoli but which have not yet been issued. We do
not have any arrangement for compensating our directors in cash for the services
they provide in their capacity as directors, including services for committee
participation or for special assignments.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following tables and the accompanying text list as of November 30,
2001, the Dbeneficial ownership of our outstanding common stock by: (1)
beneficial owners of five percent or more of our outstanding common stock, and
(2) our executive officer, each of our directors, and our executive officer and
directors as a group. To our knowledge, except as specified in the tables and
the text below, there is no person who presently owns beneficially five percent
or more of our outstanding common stock.
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Beneficial ownership of the Selling Stockholders after this offering
will depend on the number of shares actually sold by each of them, the number of
shares purchased pursuant to warrants owned by them and whether these shares are
subsequently sold by them. Beneficial ownership is determined in accordance with
the rules of the SEC and generally depends on voting or investment power with
respect to the shares. For purposes of calculating the percentages shown in the
chart, each person 1listed is also deemed to beneficially own any shares that
would be issued by contract or upon exercise of warrants or options currently
exercisable or exercisable within 60 days of the date of this prospectus. The
persons named below have sole voting and investment power with respect to all
shares of common stock shown as beneficially owned by them. The inclusion of any
shares as Dbeneficially owned does not constitute an admission of Dbeneficial
ownership of those shares.

Beneficial Owners of Five Percent or More of Our Outstanding Common Stock

Name and Address of Beneficial Owner Shares Percent
Columbia Financial Group 1,750,000 (1) 8.3%

1301 York Road, Ste 400

Lutherville, Maryland 21093

(1) Includes 1,750,000 shares issuable upon exercise of warrants that Columbia
Financial Group 1s currently entitled to.

As of November 30, 2001, Liberty Partners, LLC (8665 Flamingo Road,
Suite 2000, Las Vegas, Nevada 89147) ("Liberty") and Empire Fund Managers, LLC
(525 South 300 East, Salt Lake City, Utah, 84111) ("Empire") were each entitled
to 1,000,000 shares of our common stock and warrants to purchase an additional
1,000,000 shares, pursuant to a Unit Purchase Agreement between Liberty, Empire,
and us. If these shares are considered beneficially owned by Liberty and Empire,
their corresponding ownership percentage of our outstanding common stock would
be 9.4% for each of Liberty and Empire. However, under the Unit Purchase
Agreement, both Liberty and Empire are prohibited from acquiring shares of our
stock if the amount of shares acquired, together with all other shares of our
stock owned at the time of the acquisition, would result in Liberty or Empire
(as the case may be) owning more than 4.99% of our then outstanding shares of
common stock.

_15_
Executive Officer and Directors
Name of Beneficial Owner (1) Shares Percent
Gunther Than 2,675,940 (2) 12.2%
Martin J. Maassen 404,500 (3) 2.1%
Michael Bagnoli 150,000 (4) *
All Executive Officers and Directors 3,230,440 14.4%

as a Group (3 persons)

* Indicates Dbeneficial ownership of less than 1% of the outstanding shares of
our common stock.

(1) The address of each person named Dbelow is the address of our principal
executive office.

(2) Includes 440,000 shares of common stock due to Mr. Than, but not issued.

(3) Includes 120,000 shares of common stock due to Mr. Maassen, but not issued.
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(4) Includes 120,000 shares of common stock due to Mr. Bagnoli, but not issued.

DESCRIPTION OF SECURITIES

The summary of the terms of our capital stock set forth below does not
purport to be complete. For a detailed, complete description, please see our
Articles of Incorporation and our Bylaws, copies of which were filed with the
SEC as exhibits to our registration statement on Form SB-2 filed on January 11,
2000.

General

Our authorized capital consists of 50,000,000 shares of common stock,
$0.001 par value. As of the date of this prospectus, there are 19,225,620 shares
of common stock issued and outstanding. An additional 2,000,000 shares wil be
issued to Selling Stockholders in a private sale, and 500,000 shares will be
issued to a Selling Stockholder in a share exchange after the effective date of
the registration statement of which this prospectus 1is a part. In addition,
3,750,000 shares of common stock, all of which are covered under this
prospectus, are subject to issuance upon the exercise of outstanding warrants,
and there are 980,000 shares of common stock due to certain of our directors,
officers, employees and consultants that have not been issued as of the date of
this prospectus.

The transfer agent for the common stock is Interwest Transfer Co.,
Inc., 1981 East 4800 South, Suite 100, Salt Lake City, Utah 84117.

Common Stock

Each share of our common stock has the same relative rights and is
identical in all respects with every other share of common stock.

Voting

The holders of the common stock are entitled to one vote for each share
they hold of record on all matters submitted to a vote of our stockholders.

Preemptive Rights

Holder of our common stock do not have preemptive rights with respect
to the issuance of shares. The common stock is not entitled to cumulative voting
rights with respect to the election of directors.
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Dividends

The holders of common stock are entitled to pro rata dividends and
other distributions, if and when declared, by the board of directors out of
assets legally available for the payment of dividends. The payment of dividends,
if any, in the future rests within the discretion of the board of directors.

Liquidation and Redemption

Upon our liquidation, dissolution or winding wup, the holder of each
share of common stock is entitled to share equally in the distribution of our
assets after the payment of liabilities. The holders of common stock are not
entitled to the benefit of any sinking fund provision.
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The shares of common stock are not subject to any redemption
provisions, nor are they convertible into any other security or property. All
shares of common stock outstanding are fully paid and non-assessable.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION
FOR SECURITIES ACT LIABILITY

Florida corporations are authorized to indemnify against liability any
person who is a party to any legal proceeding because such person is a director
or officer of the corporation. The officer or director must act in good faith
and 1in a manner reasonably believed to be in the Dbest interests of the
corporation and, with respect to any criminal action or proceeding, have no
reasonable cause to believe the conduct was unlawful. Florida law does not allow
indemnification for an act or omission that involves intentional misconduct or a
knowing violation of a law. In the case of an action Dby or on behalf of a
corporation, indemnification may not be made if the person seeking
indemnification is found 1liable, wunless the court in which such action was
brought determines such person is fairly and reasonably entitled to
indemnification. Indemnification 1is required if a director or officer has been
successful on the merits.

The indemnification authorized under Florida law is not exclusive and
is in addition to any other rights granted to officers and directors. A
corporation may purchase and maintain insurance or furnish similar protection on
behalf of any officer or director.

Our articles of 1incorporation provide for the indemnification of
directors and executive officers to the maximum extent permitted by Florida law.
Insofar as indemnification for liabilities arising under the Securities Act may
be permitted to our directors, officers or controlling persons pursuant to the
foregoing provisions or otherwise, we have been advised that in the opinion of
the Securities and Exchange Commission such indemnification 1is against public
policy as expressed in the Securities Act and is therefore unenforceable.

There is no pending 1litigation or ©proceeding involving any of our
directors, officers, employees or agents where indemnification would be required
or permitted. We are not aware of any threatened 1litigation or proceeding that
would result in a claim for such indemnification.
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DESCRIPTION OF OUR BUSINESS
History

We incorp