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Check whether the issuer is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act. o

Check whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2)
has been subject to such filing requirements for the past 90 days. Yes o No x

Check if there is no disclosure of delinquent filers in response to Item 405 of Regulation S-B (Sec. 229.405 of this
chapter) contained herein, and no disclosure will be contained, to the best of registrant’s knowledge, in definitive proxy
or information statements incorporated by reference in Part III of this Form 10-KSB or any amendment to this Form
10-KSB. o

Check whether the issuer is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes x No o

The Company’s revenues for fiscal year ended March 31, 2007 were $1,793.

State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the price at which the common equity was sold, or the average bid and asked price of such common
equity, as of a specified date within the past 60 days. (See definition of affiliate in Rule 12b-2 of the Exchange Act.)
The aggregate market value of the voting common equity held by non-affiliates was $208,035 based upon the last
traded price of $0.08 per share on November 23, 2007.

At December 18, 2007, the number of shares outstanding of the issuer’s common stock was 100,757,770 shares.

DOCUMENTS INCORPORATED BY REFERENCE

None.

Transitional Small Business Disclosure Format (Check one): Yes o No x
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PART I

Item 1. Description of Business 

Overview

In 2004, we began developing visualization software, and commenced selling the software in 2005. Due to lack of
significant sales, we substantially reduced our workforce and overhead costs beginning in September 2005. From
September 2005 through July 2007, Ener1 Group, Inc., a related party, loaned us money to fund our operations. In
July 2007, Ener1 Group, Inc. stopped funding our operations and we stopped paying our remaining executive
employee. In August and September 2007, two of our three members of the board of directors resigned. The Company
had no employees at March 31, 2007; however, a non-paid executive continues to perform duties as necessary.

In December 2007, a related party structured a transaction that provided funds to us to settle our existing debts at a
discount to the face amount of the obligations, restructured certain notes payable in exchange for newly issued
common shares of the company, and gave Splinex LLC substantial majority of the outstanding common shares (the
“Splinex Restructuring”). We expect our controlling shareholders to direct Splinex to acquire one or more companies,
although no definitive purchase agreements have yet been signed. The actions taken to restructure the company are
described in the following paragraph.

In December 2007, Bzinfin, S. A., a company that is affiliated with the Company through common ownership, agreed
to loan Splinex LLC up to $500,000 to lend to the Company to be used to fund the settlement of certain financial
obligations and the costs of audit and filing financial reports with the SEC. On or about December 17, 2007, under a
Purchase Agreement, 1) certain holders, who had received shares in the Company as distributions from Splinex LLC,
transferred their ownership of 35,162,334 shares of common stock of the Company to Splinex LLC for nominal
consideration, and 2) Bzinfin and Ener1 Group assigned debt obligations to Splinex LLC in the amount of $2,805,207
and $845,864, respectively. Under a Purchase Agreement dated December 17, 2007, TGR Capital LLC, a Florida
limited liability company (“TGR”) controlled by a related party, 1) acquired the membership interests in Splinex LLC,
thereby giving TGR control over Splinex LLC, and 2) agreed to repay the Bzinfin loan of $500,000. Under an
Exchange Agreement dated December 18, 2007, the Company agreed to issue 113,500,000 newly issued shares of the
Company to Splinex LLC of which 8,500,000 shares will be issued to Bzinfin and 2,125,000 will be issued to
Alexander Malovik. The exchange of shares for the debt will occur after a qualified transfer agent has been retained.
Splinex LLC owned 98,157,334 shares of the Company as of December 17, 2007 after the transfer and will own
201,032,334 shares after the completion of the Exchange Agreement. The Company had 100,757,769 shares
outstanding at December 17, 2007 and will have 214,257,769 shares outstanding after the completion of the Exchange
Agreement.

On December 21, 2007, the Company agreed to revised payment amount and terms related to a termination agreement
with its former chief executive officer. The Company has terminated consulting agreements with Mike Zoi and Peter
Novak, and the consultants have agreed to terminate all previous accrued consulting payment obligations. The
Company has reached settlement agreements with substantially the majority of all remaining creditors. Upon
completion of the restructuring transactions above, Splinex LLC will elect a new board of directors for Splinex
Technologies Inc. and retain new financial and operating management.  The owners and members of Splinex LLC
intend to acquire one or more companies, although no definitive purchase agreements have yet been signed. Any
potential acquisition would be financed primarily with new shares of Splinex, and therefore would result in substantial
dilution to the existing shareholders.

History of Splinex
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Splinex was originally formed to create and license software which it developed that enables the generation,
manipulation, viewing and image-based searching of complex, multi-dimensional mathematical objects and
information. The targeted end-users of our software products were mathematicians, scientists, graphic designers or
digital artists working on complex, graphical three-dimensional problems. The software was expected to provide
greater productivity through improved interaction with, enhanced visual representation and faster manipulation of, and
greater technical and artistic precision in representing, multi-dimensional mathematical objects and information.

4
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Since October 28, 2003 (“Inception”), we operated in a development phase typical of a software company and focused
on developing technologies and products and securing intellectual property rights while we developed relationships
with potential customers and resellers. We were organized under the laws of the State of Delaware in February 2004
to conduct the business and operations of Splinex, LLC (“Predecessor”). Effective April 1, 2004, our Predecessor
reorganized as a corporation and, as a result, contributed its assets, liabilities and operations to us under a contribution
agreement. Our corporate activities to date included raising capital, strategic and business planning, completing the
registration of our securities with the U. S. Securities and Exchange Commission (the “Commission”), and retaining
executive management. Our financial statements include the accounts of Splinex Technology Inc. and our
Predecessor, and all material inter-company transactions have been eliminated. We have minimal sales and no sales
contracts and are considered to be in the development stage as of March 31, 2007.

Although the software was technologically successful, Splinex has been unable to generate any significant sales of the
product due in part to a lack of funds for marketing and promotion. In addition, a value added reseller of our product
was unable to generate significant sales of the product. In September 2005, we changed our business strategy and took
certain actions to reduce our overhead costs. We eliminated maintenance of our nVizx™ visualization products. We
discontinued our development projects, technical support and customer service. We terminated our use of software
development services previously provided to us by Splinex Outsourcing, Inc., a Russian outsourcing company;
terminated or accepted resignations from most of our personnel, certain executives, and managers; and ceased
marketing activities. In July 2007, Ener1 Group, Inc. stopped funding our operations and stopped paying our
remaining executive employee. In August and September 2007, two of our three members of the board of directors
resigned. The Company had no employees at March 31, 2007; however, a non-paid executive continues to perform
duties as necessary.

We have engaged in discussions with several potential merger partners, but to date have been unable to reach
agreement on terms for a merger primarily because we have been unable to reach a satisfactory settlement of certain
obligations due to former employees and a service supplier. We have no formal agreements to merge with another
company, and expect that Splinex LLC, the controlling shareholder, will direct Splinex to find an appropriate merger
partner and complete a merger after completion of the Splinex Restructuring. Based upon terms available in the
financial markets for mergers of companies similar to our Company, investors should expect substantial dilution to
their existing investment. If the Company did not complete the Splinex Restructuring, it was likely that the Company
would discontinue operations and cease to do business.

In accordance with the funding provisions in the Predecessor’s operating agreement, certain members of the
Predecessor contributed capital of $2,000,000 to the Predecessor. In addition, the Company had borrowed $2,550,000
under a revolving loan agreement with Bzinfin (the “Bzinfin Loan”). Loans under this agreement were due on February
7, 2005. We received an extension of the due date of the Bzinfin Loan from February 7, 2007 until June 30, 2007, and
the note is now due and payable.

The Company borrowed funds from a related party, Ener1 Group, Inc., to pay certain ongoing expenses while we
pursue alternatives, which could include acquisitions of or joint ventures with companies that could benefit from our
core technologies. The Company ceased receiving funding from Ener1 Group, Inc. effective July, 2007. As of March
31, 2007, the Company had borrowed $739,431 from Ener1 Group, Inc. under a demand note that bears interest at an
annual rate of 5% payable at maturity. Ener1 Group is controlled by Bzinfin.

Several factors exist that raise significant doubt as to our ability to continue operating as a going concern. These
factors include our history of net losses and the facts that our company is in the development stage and we have
earned minimal revenues to date. We have no remaining funds available under either our revolving loan agreement or
from Ener1 Group, Inc. and have no funding available to pay for our operations. Our independent auditors’ report on
our financial statements for the year ended March 31, 2007 contains an explanatory paragraph about our ability to
continue as a going concern. Management believes that actions presently being taken, as described in the preceding

Edgar Filing: Splinex Technology Inc. - Form 10KSB

6



paragraphs, provide the opportunity for us to continue as a going concern; however, there is no assurance this will
occur.

The Company

We began activity on October 28, 2003. We were organized to conduct the business and operations of our
Predecessor. Effective April 1, 2004, our Predecessor reorganized as a corporation and, as a result, contributed its
assets, liabilities and operations to us.

5
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On January 18, 2005, we merged with a subsidiary of Ener1, Inc., an affiliated company controlled by certain direct
and indirect beneficial owners of the membership interests of our Predecessor (the “Merger”). We survived the Merger
and issued 5,000,000 shares of our common stock to Ener1, Inc. in the Merger. Ener1, Inc. declared a dividend of the
5,000,000 shares that it received to its shareholders of record as of January 17, 2005 (the “Distribution”). The dividend
was paid on January 24, 2005. Immediately after the Merger, and prior to the Distribution, Splinex, LLC and Ener1,
Inc. owned 95% and 5%, respectively, of our then outstanding common stock. We registered the Distribution by
Ener1, Inc. of our common stock on a registration statement on Form S-1 filed with the Commission. As a result of
the Merger and the Distribution, we became a public reporting company subject to the information and reporting
requirements of the Securities Exchange Act of 1934. The Merger and the Distribution are described further in our
Registration Statement on Form S-1, filed with the Commission on December 27, 2004 (Registration No.
333-116817).

Our principal executive offices are located at 500 W. Cypress Creek Road, Suite 100, Fort Lauderdale, Florida 33309.
Our telephone number is (954) 556-4020.

Our Business

The following is a discussion of our business and products developed from inception. We are no longer developing or
selling these products, and it is unlikely that any of our potential merger partners would continue pursuing these lines
of business.

Our Technology

Our software is based upon proprietary mathematic algorithms developed by, or exclusively on behalf of, our
company. Our software is intended to address workflow problems that have long been associated with the use,
including the creation, manipulation, editing and rendering, of 3D graphics for digital content creation and with the
related need to manage 3D information. We believe our software will enable more precise and rapid display of 3D
surface and solid models, including models based on natural and synthetic data sources. For the end-user of our
products, this may allow faster results with greater levels of accuracy while requiring less expensive computer
hardware than presently required.

Principal Product

Our principal product was nVizx, a software program that allows users to visualize sophisticated and complex
multi-dimensional data and objects faster and with greater control and detail than was previously possible with other
products. The first versions of nVizx were add-ons (i.e., a product sold separately and used in connection with the
technical computing software) which were released for use with Mathematica and Maple, two third-party technical
computing software programs published by Wolfram Research Inc. (“WRI”) and Waterloo Maple, Inc., respectively.
Mathematica and Maple are programs used for advanced mathematical functions and problem solving, such as
numeric and symbolic computation plus interactive document creation.

Distribution

All of our products were marketed and sold on the Internet through our website where they were also made available
for download and limited free trial. Also, under the Reseller Agreement in effect until August 2007, our nVizx v1.5 for
Maplesoft product became available for sale in June 2005 through Maplesoft’s distribution channels including their
web store, their direct sales force and their worldwide network of resellers.

Advertising and promotion
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     We conducted a limited marketing effort from February through August 2005, including:

· providing direct sample/limited trial offers and sales through direct mail campaigns and over the Internet;

· attracting unique visitors through search engine and similar key word technology on the Internet;

· distributing trial and sample versions of our programs at seminars and industry events; and

· buying sponsored search links, such as AdWords offered by Google, Inc.

6
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Customer service and support and training

We no longer offer technical support and customer service. Our software sold was accompanied by a thorough user
guide. We held webinars (web-based training sessions) from March through August 2005.

Our intellectual property

We consider our intellectual property to have minimal value. We registered some of our product names and logos in
the United States and internationally, if we determined that such registration was prudent. To protect our proprietary
information we rely primarily on a combination of patent and trademark protection, anti-piracy measures, copyrights,
trade secret and confidentiality procedures, and contractual confidentiality provisions. We also use contractual
provisions to protect many of our intellectual property rights. We required employees, consultants and many of those
with whom we have business relationships to sign non-disclosure and confidentiality agreements. We required all
employees and consultants to sign invention assignment agreements.

Research and development

Our research and development expenses were $0 and $661,994 for the years ending March 31, 2007 and 2006,
respectively, or 0% and 31% of our fiscal year 2007 and 2006 operating costs. Until their curtailment in September
2005, our research and development activities, which consisted primarily of computer programming development,
were conducted by scientists and mathematicians at our facilities in Fort Lauderdale, Florida and by software
engineers, scientists, mathematicians and graphic designers employed by Splinex Outsourcing, LLC, a Russian limited
liability company located in Ekaterinberg, Russia.

We began working with Russia-based programmers in October, 2003. Initially, the expenses of our Russian operations
were paid on our behalf by a Russian consultant who handled administrative matters for us in Russia. We agreed to
pay this consultant $20,000 per month to fund our Russian operations, including all costs associated with our
development efforts in Russia, including wages and benefits paid to Russian personnel, rent and computer-related
expenses. We agreed to increase this amount to $24,000 per month in January 2004. In March 2004, the consultant
formed Splinex Outsourcing to handle administrative and employment matters in connection with our Russian
operations. Splinex Outsourcing generally seeks to enter into invention assignment, consulting and other agreements
with the employees, consultants, contractors and vendors involved in our development efforts in Russia as necessary
to secure our intellectual property rights. In July 2004, the Russian consultant became an employee in our Fort
Lauderdale offices, and his employment was terminated in September 2005.

Our Customers

We targeted sales of our products and services to Mathematica and MapleSoft users. We offered our product for sale
on our Internet web store and through the Reseller Agreement until August, 2007. Our products are used by end-users
who create sophisticated computational and analytical models, digital content, or manage 3D information.  Potential
customers in this market segment include mathematics, science and engineering educational institutions and students.

If the Company had additional funding for development, other additional markets for derivatives of our product
include software used for visualization of images in medical imaging, geomatics imaging, terrestrial imaging,
metrological imaging, entertainment imaging, seismic and sonar scan arrays imaging and national security & military
imaging.

Employees
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At December 18, 2007, one part time unpaid employee continues to perform duties as needed. Full salaries have not
been paid to any employees since May 20, 2007. None of our employees were represented by a collective bargaining
agreement.

7
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Item 2. Description of Property

Until June 1, 2006, we subleased approximately 4,000 square feet of office and research and development space at
550 West Cypress Creek Road, Suite 410, Fort Lauderdale, Florida, from an affiliated company, Ener1 Group. Our
sublease of this property expires on February 28, 2008. We paid $62,363 annually to Ener1 Group under this sublease,
and we believe this property was adequately covered by insurance. We vacated the space as a result of restructuring
activities on June 1, 2006, and shared space thereafter at the offices of Ener1 Inc. at 500 West Cypress Creek Road,
Suite 100. We currently have no facility requirements other than storage, which is being provided at Ener1 Group.
Additional space is readily available in the area on reasonable terms if we determine there is a need for additional
space.

Item 3. Legal Proceedings

From time to time, we may be involved in litigation relating to claims arising out of our intellectual property and
operations. We are not currently a party to any such proceedings.

Item 4. Submission of Matters to Vote

None.

8
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PART II

Item 5. Market for Common Equity and Related Stockholder Matters

At November 30, 2007, the number of shares outstanding of the issuer’s common stock was 100,507,770 shares. There
was no established public trading market for our common stock prior to July 2005. The approximate number of record
holders of our common stock at November 30, 2007, was 200. The number of shareholders of record does not include
beneficial owners of common stock whose shares are held in the names of various dealers, clearing agencies, banks,
brokers and other fiduciaries. The principal market for our stock was the Pink Sheets LLC. On November 23, 2007,
the price of our common stock last traded at $0.08 per share.

The following table sets forth the high and low prices for our common stock for the period indicated as reported by the
OTC Electronic Bulletin Board or the Pink Sheets LLC. No shares were reported traded before July 7, 2005. The
quotations reflect inter-dealer prices, without retail mark-up, mark-down or commission and may not represent actual
transactions.

Year Fiscal Quarter Ended High Low

2006 September 30, 2005 $ 0.51 $ 0.05
December 31, 2005 $ 0.51 $ 0.25

March 31, 2006 $ 0.25 $ 0.06
2007 June 30, 2006 $ 0.20 $ 0.03

September 30, 2006 $ 0.05 $ 0.03
December 31, 2006 $ 0.18 $ 0.08

March 31, 2007 $ 0.13 $ 0.08

We have not paid any cash dividends during the last two fiscal years and do not anticipate paying any cash dividends
on our common stock.

Plan Shares Outstanding

The following table sets forth information with respect to our equity compensation plan approved by our security
holders and equity compensation plans not approved by security holders. The information in this table is as of
December 18, 2007.

Plan Category

Number of Securities to
 be Issued Upon Exercise
 of Outstanding Options,
Warrants and Rights

Weighted-average
 exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available for
 future issuance under
equity compensation
 plans (excluding

securities reflected in
the first column)

Equity compensation
plans approved by
security holders. 300,000 $ 0.10 4,700,000 (1)

(1) The terms of our equity compensation plan provide that after June 30, 2005, we may grant options under our
equity compensation plan to purchase up to the lesser of an additional 5,000,000 shares of common stock, 5 percent of
our outstanding shares of common stock on such date, or an amount determined by our board of directors. No increase
in the plan has been approved under this provision.
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Recent Sales of Unregistered Securities

None.
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Item 6. Management’s Discussion and Analysis or Plan of Operations

This Annual Report on Form 10-KSB contains forward -looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These
statements relate to our expectations, hopes, intentions or strategies regarding future events or future financial
performance.  Any statements contained in this report that are not statements of historical fact may be deemed
forward-looking statements. In some cases, forward-looking statements can be identified by terminology such as
“may,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend”, “believe,” “estimate,” “predict,” “potential”
or “continue,” or the negative of such terms or other comparable terminology. Forward-looking statements include
but are not limited to statements regarding: the possible merger of the Company.  These statements are only
predictions and are subject to a number of assumptions, risks and uncertainties that could cause actual results to
differ materially from those expressed or implied in the forward-looking statements. The following important factors,
in addition to those discussed in our filings with the Commission from time to time, and other unforeseen events or
circumstances, could affect our future results and could cause those results or other outcomes to differ materially
from those expressed or implied in our forward-looking statements: general economic conditions; our ability to
negotiate successfully settlement of debt obligation; our ability to find a suitable merger partner;, legal and
regulatory issues; and, changes in accounting policies or practices.

All forward-looking statements are based on information available to us on the date of this filing, and we assume no
obligation to update such statements.

The following discussion should be read in conjunction with our other filings with the Commission and the
consolidated financial statements and related notes included in this Annual Report.

Plan of Operation

In 2004, we began developing visualization software, and commenced selling the software in 2005. Due to lack of
significant sales, we substantially reduced our workforce and overhead costs beginning in September 2005. From
September 2005 through July 2007, Ener1 Group, Inc., a related party, loaned us money to fund our operations. In
July 2007, Ener1 Group, Inc. stopped funding our operations and we stopped paying our remaining executive
employee. In August and September 2007, two of our three members of the board of directors resigned. The Company
had no employees at March 31, 2007; however, a non-paid executive continues to perform duties as necessary.

In December 2007, a related party structured a transaction that provided funds to us to settle our existing debts at a
discount to the face amount of the obligations, restructured certain notes payable in exchange for newly issued
common shares of the company, and gave Splinex LLC substantial majority of the outstanding common shares (the
“Splinex Restructuring”). We expect our controlling shareholders to direct Splinex to acquire one or more companies,
although no definitive purchase agreements have yet been signed. The actions taken to restructure the company are
described in the following paragraph.

In December 2007, Bzinfin, S.A., a company that is affiliated with the Company through common ownership, agreed
to loan Splinex LLC up to $500,000 to lend to the Company to be used to fund the settlement of certain financial
obligations and the costs of audit and filing financial reports with the SEC. On or about December 17, 2007, under a
Purchase Agreement, 1) certain holders, who had received shares in the Company as distributions from Splinex LLC,
transferred their ownership of 35,162,334 shares of common stock of the Company to Splinex LLC for nominal
consideration, and 2) Bzinfin and Ener1 Group assigned debt obligations to Splinex LLC in the amount of $2,805,207
and $845,864, respectively. Under a Purchase Agreement dated December 17, 2007, TGR Capital LLC, a Florida
limited liability company (“TGR”) controlled by a related party, 1) acquired the membership interests in Splinex LLC,
thereby giving TGR control over Splinex LLC, and 2) agreed to repay the Bzinfin loan of $500,000. Under an
Exchange Agreement dated December 18, 2007, the Company agreed to issue 113,500,000 newly issued shares of the
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Company to Splinex LLC of which 8,500,000 shares will be issued to Bzinfin and 2,125,000 will be issued to
Alexander Malovik in exchange for the Bzinfin and Ener1 Group notes. The shares will be issued upon the
appointment of a new transfer agent for the Company, which is expected in January 2008. The exchange of shares for
the debt will occur after a qualified transfer agent has been retained. Splinex LLC owned 98,157,334 shares of the
Company as of December 17, 2007 after the transfer and will own 201,032,334 shares after the completion of the
Exchange Agreement. The Company had 100,757,769 shares outstanding at December 17, 2007 and will have
214,257,769 shares outstanding after the completion of the Exchange Agreement. On December 17, 2007, the
Company agreed to revised payment terms related to a termination agreement with its former chief executive officer.
The Company has terminated consulting agreements with Mike Zoi and Peter Novak, and the consultants have agreed
to terminate all previous accrued consulting payment obligations. The Company has reached settlement agreements
with substantially the majority of all remaining creditors. Upon completion of the restructuring transactions above,
TGR will elect a new board of directors and retain new financial and operating management.  The owners and
members of TGR intend to acquire one or more companies, although no definitive purchase agreements have yet been
signed. Any potential acquisition would be financed primarily with new shares of Splinex, and therefore would result
in substantial dilution to the existing shareholders.

10
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At March 31, 2007, we had cash of $251 and negative working capital of $4.8 million. We have terminated all
employees, and have eliminated all monthly cash expenses. We were dependent upon funds advanced from Ener1
Group, Inc. to pay these ongoing expenses. The Company stopped receiving funding effective July, 2006.

Several factors exist that raise significant doubt as to our ability to continue operating as a going concern. These
factors include our history of net losses and the facts that our company is in the development stage and we have
earned minimal revenues to date. We have no remaining funds available under our revolving loan agreement and are
dependent upon Ener1 Group, Inc. to fund our operations. Our independent auditors’ report on our financial statements
for the year ended March 31, 2007 contains an explanatory paragraph about our ability to continue as a going concern.
Management believes that the Splinex Restructuring, as described in the preceding paragraphs, provides the
opportunity for us to continue as a going concern; however, there is no assurance this will occur.

During the period from Inception through October 1, 2004, our research and development activities were primarily
directed towards developing core technologies and software libraries that could be used in various applications and
market segments. 

During the period from October 1, 2004 through August 2005, we directed most of our software development
activities to developing and releasing a commercial version of our software product called nVizx, the first versions of
which were designed for use with Mathematica and Maple, two third-party technical computing software programs
published by Wolfram Research Inc. and Waterloo Maple, Inc., respectively. Mathematica and Maple are programs
used for advanced mathematical functions and problem solving, such as numeric and symbolic computation plus
interactive document creation.  nVizx is an add-on (i.e., a product sold separately and used in connection with the
technical computing software) software program that allows users to visualize sophisticated and complex
multi-dimensional data and objects faster and with greater control and detail than is currently possible. The first
version of nVizx v1.0 for Mathematica was commercially released and made available for purchase in March 2005.
nVizx v1.5 for Maplesoft was commercially released and made available for purchase in June 2005. We did not have
significant sales of either product, and did not have sufficient funds to market the product to achieve higher sales. We
have ceased marketing efforts. We have ceased development efforts.

The Company has been unable to generate any significant sales of the product due in part to a lack of funds for
marketing and promotion. In addition, a value added reseller of our product was unable to generate significant sales of
the product. In September 2005, we changed our business strategy and took certain actions to reduce our overhead
costs. We eliminated maintenance of our nVizx™ visualization products. We discontinued our development projects,
technical support and customer service. We terminated our use of software development services previously provided
to us by Splinex Outsourcing, Inc., a Russian outsourcing company; terminated or accepted resignations from most of
our personnel, certain executives, and managers; and ceased marketing activities. In July 2007, Ener1 Group, Inc.
stopped funding our operations and stopped paying our remaining executive employee. In August and September
2007, two of our three members of the board of directors resigned. The Company had no employees at March 31,
2007; however, non-paid executive continues to perform duties as necessary.

We have engaged in discussions with several potential merger partners, but to date have been unable to reach
agreement on terms for a merger primarily because we have been unable to reach a satisfactory settlement of certain
obligations due to former employees and a service supplier. We have no formal agreements to merge with another
company, and expect that Splinex LLC, the controlling shareholder, will direct Splinex to find an appropriate merger
partner and complete a merger after completion of the Splinex Restructuring. Based upon terms available in the
financial markets for mergers of companies similar to our Company, investors should expect substantial dilution to
their existing investment. If the Company did not complete the Splinex Restructuring, it was likely that the Company
would discontinue operations and cease to do business.

As of March 31, 2007, we have no material planned capital expenditures.
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Results of Operations for the Year Ended March 31, 2007 Compared to the Year Ended March 31, 2006

We incurred a loss of $361,061, or $0.00 per share, for the year ended March 31, 2007 (“fiscal 2007”) compared to a
loss of $2,263,329, or $0.02 per share, for the year ended March 31, 2006 (“fiscal 2006”). Our total operating expenses
for fiscal 2007 were $371,217. Our total operating expenses for fiscal 2006 were $2,138,323. Interest expenses in
fiscal 2007 were $158,881 compared to fiscal 2006 interest expense of $126,977. Our operating expenses decreased
significantly during fiscal 2007 as we terminated product development activities and related personnel and terminated
our remaining workforce.

Operating expenses in fiscal 2007 included $371,217 for general and administrative expenses. Operating expenses in
fiscal 2006 included $196,018 for sales and marketing expenses, $1,280,311 for general and administrative expenses,
and $661,994 for research and development costs.

There were no sales and marketing expenses in fiscal 2007. Sales and marketing expenses in fiscal 2006 consisted
primarily of wages and benefits of $96,064, advertising and promotional expenses of $73,804, and web store
development and ecommerce costs of $19,283. General and administrative expenses for fiscal 2007 included wages
and benefits of $68,696; consulting fees of $150,000 payable to a director, Dr. Novak, and a related party, Mike Zoi;
audit fees of $45,647; insurance costs of $89,897; rent of $11,575; and amortization of accounting software license
fees of $42,064. General and administrative expenses for fiscal 2006 included wages and benefits of $261,612;
consulting fees of $200,000 paid to a director, Dr. Novak and a related party, Mike Zoi; severance costs related tot the
departure of the chief executive officer of $404,960; travel and related costs of $4,402; audit fees of $62,583; legal
expenses of $79,046, of which $9,200 was payable to Ener1 Group to reimburse it for the services of our general
counsel, who is also an officer of Ener1 Group; information technology; rent of $62,363; insurance costs of $84,538;
and depreciation of $34,910.

There were no research and development expenses for fiscal 2007. Research and development expenses for fiscal
2006 included $473,032 for wages and benefits paid to U.S.-based programmers; $156,207 for wages and
administrative costs of our Russian-based scientists and programmers; $20,570 paid to software consultants; and
$10,000 for immigration and employee relocation costs. We terminated our use of software development services
previously provided to the Company by Splinex Outsourcing, Inc., a Russian outsourcing company, and significantly
reduced our software development team in the United States in September 2005. All remaining software development
activities ceased during the year.

Other income of $167,244 relates to the settlement for less than face value of certain obligations to suppliers and
former employees.

Liquidity and capital resources

At March 31, 2007, we had negative working capital of $4,772,610 and cash of $251 and we have no further
borrowing availability under the Bzinfin Loan. The Company ceased receiving funding from Ener1 Group effective
July, 2006. We did not receive funding sufficient to pay past due obligations, including severance obligations, and
attempted to negotiate settlements, not all of which were satisfied. Approximately $3.7 million of the $4.8 million of
current liabilities are due to related parties, and the remainder of the current liabilities are due to vendors and former
employees under severance or other obligations. The Company reached settlement agreements with the majority of the
remaining creditors and former employees in December 2007.

We do not have material exposure to market risks associated with changes in interest rates related to cash equivalent
securities held at March 31, 2007.

Off-balance sheet arrangements
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At March 31, 2007, we did not have any off-balance sheet arrangements, as defined in tem 303(c)(4)(2) of SEC
Regulation S-B.

Recently Issued Accounting Pronouncements

In July 2006, the Financial Accounting Standards Board (“FASB”) issued FASB Interpretation No. 48 (“FIN No. 48”),
Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement 109. FIN No. 48 prescribes a
comprehensive model for recognizing, measuring, presenting and disclosing in the financial statements tax positions
taken or expected to be taken on a tax return, including a decision whether to file or not to file income tax returns in a
particular jurisdiction. FIN No. 48 is effective for fiscal years beginning after December 15, 2006. If there are changes
in net assets as a result of application of FIN No. 48, these will be accounted for as an adjustment to retained earnings.
Management is currently evaluating the impact of adopting FIN No. 48 on its financial position, cash flows, and
results of operations.
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In September 2006, the U.S. Securities and Exchange Commission, or SEC, released Staff Accounting Bulletin
No. 108, “Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year
Financial Statements” (SAB No. 108). The interpretations in this Staff Accounting Bulletin express the staff’s views
regarding the process of quantifying financial statement misstatements. The staff is aware of diversity in practice. For
example, certain registrants do not consider the effects of prior year errors on current year financial statements,
thereby allowing improper assets or liabilities to be adjusted. While these errors may not be material if considered
only in relation to the balance sheets, correcting the errors could be material to the current year income statement.
Certain registrants have proposed to the staff that allowing these errors to remain on the balance sheet as assets or
liabilities in perpetuity is an appropriate application of generally accepted accounting principles. The staff believes
that approach is not in the best interest of the users of financial statements. The interpretations in SAB No. 108 are
being issued to address diversity in practice in quantifying financial misstatements and the potential under current
practice for the build up of improper amounts on the balance sheet. Management is currently evaluating the impact of
adopting SAB No. 108 but does not believe that following the guidance set forth in SAB No. 108 will have a material
impact on its financial position, cash flows, and results of operations.

On February 16, 2006 the FASB issued Statement of Financial Accounting Standards No. 155 (“SFAS No. 155”),
“Accounting for Certain Hybrid Instruments,” which amends SFAS 133, “Accounting for Derivative Instruments and
Hedging Activities,” and SFAS 140, “Accounting for Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities.” SFAS No. 155 allows financial instruments that have embedded derivatives to be accounted for as a
whole (eliminating the need to bifurcate the derivative from its host) if the holder elects to account for the whole
instrument on a fair value basis. SFAS No. 155 also clarifies and amends certain other provisions of SFAS No. 133
and SFAS No. 140. This statement is effective for all financial instruments acquired or issued in fiscal years beginning
after September 15, 2006. Management is currently evaluating the impact of adopting SFAS No. 155 on its financial
position, cash flows, and results of operations.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements”. SFAS No. 157 defines fair value,
establishes a framework for measuring fair value in accordance with generally accepted accounting principles, and
expands disclosures about fair value measurements. The provisions of SFAS No. 157 are effective for fiscal years
beginning after November 15, 2007. Management is currently evaluating the impact of adopting SFAS No. 157 on its
financial position, cash flows, and results of operations.

On December 15, 2006 the SEC announced that it is has modified reporting requirements for smaller public
companies under Section 404 of the Sarbanes-Oxley Act (SOX 404) of 2002. The Commission granted relief to
smaller public companies by extending the date by which non-accelerated filers must start providing a report by
management assessing the effectiveness of the company’s internal control over financial reporting. The compliance
date for these companies was moved from fiscal years ending on or after July 15, 2007, to fiscal years ending on or
after December 15, 2007. The Commission also extended the date by which non-accelerated filers must begin to
comply with the Section 404(b) requirement to provide an auditor’s attestation report on internal control over financial
reporting in their annual reports. This deadline was moved to the first annual report for a fiscal year ending on or after
December 15, 2008. This provision has been further extended to 2009. The extension requires all non-accelerated
filers to complete only the management’s portion of the internal control requirements in their first year of compliance
with SOX 404. This modification is intended to provide cost savings and efficiency opportunities to smaller public
companies and to assist them as they prepare to comply fully with SOX 404 reporting requirements. The extension
will provide these issuers and their auditors an additional year to consider, and adapt to, the changes in Auditing
Standard No. 2 that the Commission and the Public Company Accounting Oversight Board intend to make, as well as
the guidance for management the Commission has issued, to improve the efficiency of the Section 404(b) auditor
attestation report process.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
of Splinex Technologies, Inc.

We have audited the accompanying consolidated balance sheets of Splinex Technologies, Inc. (a Development Stage
Company) as of March 31, 2007 and 2006, and the related consolidated statements of operations, changes in
stockholders’ deficiency in assets and cash flows for the years then ended and for the period from October 28, 2003
(inception) through March 31, 2007. These consolidated financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these consolidated financial statements based on our audit.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company has determined that it is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included
consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of Splinex Technologies, Inc. as of March 31, 2007 and 2006, and the results of their operations and
their cash flows for the years then ended and from October 28, 2003 (inception) through March 31, 2007, in
conformity with accounting principles generally accepted in the United States of America.

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 2 to the consolidated financial statements, the Company has experienced
recurring losses in the development stage. This raises substantial doubt about the Company’s ability to continue as a
going concern. Management’s plans in regard to these matters are also described in Note 2. The consolidated financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

/s/ Daszkal Bolton LLP

Boca Raton, Florida
January 2, 2008
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SPLINEX TECHNOLOGY INC.
(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED BALANCE SHEETS

March 31, 2006 March 31, 2007
ASSETS
Current assets
Cash $ 9,458 $ 251
Prepaid expenses and other 39,189 5,132
Total current assets 48,647 5,383

Property and equipment, net 7,340 -
Accounting software license 20,192 -
Other assets 9,881 -
Total assets $ 86,060 $ 5,383

LIABILITIES AND STOCKHOLDERS' DEFICIENCY IN
ASSETS
Current liabilities
Demand note payable and accrued interest due to related party - Ener1
Group 435,540 776,476
Note payable and accrued interest due to related party - Bzinfin 2,677,707 2,805,207
Accounts payable 563,006 557,120
Accrued expenses 683,093 500,927
Due to related parties 138,262 138,262
Total liabilities 4,497,608 4,777,992

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' DEFICIENCY IN ASSETS
Preferred stock ($.001 par value, 150,000,000 shares authorized and no
shares issued and outstanding - -
Common stock ($.001 par value, 300,000,000 shares authorized and
100,670,270 and 100,757,770 shares issued and outstanding) 100,758 100,758
Treasury stock, at cost; 0 and 250,000 shares, respectively (62,500) (62,500)
Paid in capital 1,109,712 1,109,712
Deficit accumulated during the development stage (5,559,518) (5,920,579)
Total stockholders' deficiency in assets (4,411,548) (4,772,609)
Total liabilities and stockholders' deficiency in assets $ 86,060 $ 5,383

See accompanying notes to consolidated financial statements.
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SPLINEX TECHNOLOGY INC.
(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED STATEMENTS OF OPERATIONS

Cumulative
From Inception
(October 28,

Year Year 2003)
Ended Ended Through

March 31, 2006 March 31, 2007 March 31, 2007
Net sales $ 1,971 $ 1,793 $ 3,813

Operating Expenses
Sales and marketing 196,018 - 561,296
General and administrative 1,280,311 371,217 3,557,435
Research and development 661,994 - 1,984,516
Total operating expenses 2,138,323 371,217 6,103,246
Costs of merger and registration - - 512,321
Total expenses 2,138,323 371,217 6,615,567
Loss from operations (2,136,352) (369,424) (6,611,754)

Other income (expense)
Other income from settlements - 167,244 167,244
Interest expense, net (126,977) (158,881) (298,916)
Total other income and expense (126,977) 8,363 (131,672)
Loss before income taxes (2,263,329) (361,061) (6,743,426)
Income taxes - - -
Net loss $ (2,263,329) $ (361,061) $ (6,743,426)

Net loss per basic and fully diluted share $ (0.02) $ (0.00)

Weighted average shares outstanding 100,582,154 100,757,770

See accompanying notes to consolidated financial statements.
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SPLINEX TECHNOLOGY INC.
(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED STATEMENTS OF CHANGES IN
STOCKHOLDERS’ DEFICIENCY IN ASSETS

Deficit
Accumulated Total

Additional During the Stockholders'
Preferred Stock Common Stock Treasury Paid in Development Deficiency
SharesAmount Shares Amount Stock Capital Stage in Assets

Balance at
March 31, 2005 - - 100,670,270 $ 100,670 $ - $ 1,101,049 $ (3,296,189) (2,094,470)
Acquisition of
treasury stock - - - - (62,500) - - (62,500)
Stock options
exercised - - 87,500 88 - 8,663 - 8,751
Net loss - - - - - - (2,263,329) (2,263,329)
Balance at
March 31, 2006 - - 100,757,770 100,758 (62,500) 1,109,712 (5,559,518) (4,411,548)
Net loss - - - - - - (361,061) (361,061)
Balance at
March 31, 2007 - $ - 100,757,770 $ 100,758 $ (62,500)$ 1,109,712 $ (5,920,579)$ (4,772,609)

See accompanying notes to consolidated financial statements.
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SPLINEX TECHNOLOGY INC.
(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cumulative
From Inception
(October 28,

Year Year 2003)
Ended Ended Through

March 31, 2006 March 31, 2007 March 31, 2007
Cash flows from operating activities:
Net loss $ (2,263,329) $ (361,061) $ (6,743,426)
Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation 34,909 7,340 71,817
Executive compensation and other expenses paid with
common stock 7,613 - 32,179
Non cash interest expense 126,007 158,004 292,251
Changes in operating assets and liabilities: -
Prepaid expenses and other (21,280) 53,417 (5,133)
Due to related parties 31,502 - 138,261
Deposits - 9,881 -
Accounts payable 128,040 (5,884) 557,123
Accrued expenses 407,771 (182,166) 447,177
Total adjustments 714,562 40,592 1,533,675
Net cash used in operating activities (1,548,767) (320,469) (5,209,751)

Cash flows from investing activities:
Purchase of equipment - - (79,429)
Employee loans and advances, net 22,878 831 -
Net cash used in investing activities 22,878 831 (79,429)

Cash flows from financing activities:
Note payable related party 1,279,000 310,431 3,289,431
Contributed capital from equity investors - - 2,000,000
Net cash provided by financing activities 1,279,000 310,431 5,289,431

Net increase (decrease) in cash (246,889) (9,207) 251
Cash at beginning of period 256,347 9,458 -
Cash at end of period $ 9,458 $ 251 $ 251

Supplemental Disclosure of Cash Flow Information
Cash paid during the year for:
Interest $ - $ - $ -
Income taxes $ - $ - $ -
Non-cash investing and financing activities:
Common stock issued in merger $ - $ - $ 150,000
Costs of merger recorded as reduction in paid in capital $ - $ - $ (150,000)

See accompanying notes to consolidated financial statements.
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SPLINEX TECHNOLOGY INC.
(A DEVELOPMENT STAGE COMPANY)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and Basis of Presentation

Splinex Technology Inc. ( “Technology”) was organized under the laws of the State of Delaware as a wholly owned
subsidiary of Splinex, LLC, a Florida limited liability company (the “Predecessor”), to conduct the business and
operations of the Predecessor. Under an agreement effective April 1, 2004 (the “Contribution Agreement”), the
Predecessor contributed substantially all of its assets, liabilities and operations to Technology. The financial
statements include the accounts of Technology and the Predecessor (combined, the “Company”), and all material
intercompany transactions have been eliminated. Certain items have been reclassified to the current year’s presentation.
The Company began its development stage activity on October 28, 2003 (“Inception”).

Reclassifications

Certain prior period amounts have been reclassified to conform to the current year presentation.

Basis of Consolidation

The consolidated financial statements include the accounts of Splinex Technology Inc. and its wholly owned
subsidiary, ANTAO Ltd., a limited liability company formed under the laws of Russia (“ANTAO”). All material
intercompany accounts and transactions have been eliminated in consolidation.

Business Activity

In 2004, the Company began developing visualization software, and commenced selling the software in 2005. Due to
lack of significant sales, the Company substantially reduced its workforce and overhead costs beginning in September
2005. The Company terminated its use of software development services previously provided to us by Splinex
Outsourcing, Inc., a Russian outsourcing company; terminated or accepted resignations from our personnel, certain
executives, and managers; and ceased marketing activities. From September 2005 through July 2007, Ener1 Group,
Inc., a related party, began loaning the Company money to fund its operations. In July 2007, Ener1 Group, Inc.
stopped funding the Company operations and the Company stopped paying its remaining executive employee. In
August and September 2007, two of the three members of the board of directors resigned. The Company had no
employees at March 31, 2007; however, a non-paid executive continues to perform duties as necessary.

As further described in the Subsequent Events note, in December 2007, a related party structured a transaction that
provided funds to the Company to settle its existing debts at a discount to the face amount of the obligations,
restructured certain notes payable in exchange for newly issued common shares of the Company, and gave Splinex
LLC a substantial majority of the outstanding common shares (the “Splinex Restructuring”). The Company expects its
controlling shareholders to direct Splinex to acquire one or more companies, although no definitive purchase
agreements have yet been signed.

The Company has minimal sales and no sales contracts and is considered to be in the development stage as of March
31, 2007.

Use of Estimates
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The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosures of contingent assets and liabilities as of the balance sheet date and the reported amounts
of expenses for the period presented. Actual results could differ from those estimates.
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Cash and Cash Equivalents

Cash and cash equivalents include highly liquid money market investments purchased with an original maturity of
three months or less. At March 31, 2007, the Company had no cash equivalents. The Company maintains its cash in a
bank deposit account, the balance of which, at times, may exceed federally insured limits. Accounts are guaranteed by
the Federal Deposit Insurance Corporation (FDIC) up to $100,000. At March 31, 2007, the Company had no deposits
in excess of FDIC insured limits.

Foreign Currency Transactions

All transactions of the Company are denominated in U.S. dollars. The Company paid Russian research, programming
and administrative costs under a U.S. dollar denominated agreement. Consolidated general and administrative
expenses include immaterial foreign exchange rate losses on Russian bank balances maintained by ANTAO. The
Company has not engaged in foreign currency hedging activities.

Stock-Based Compensation

Statement of Financial Accounting Standards (“SFAS”) No. 123R, “Accounting for Stock-Based Compensation,” requires
companies to record employee stock option compensation at fair value. The Company adopted SFAS 123R during the
quarter ending March 31, 2005. No options were granted or exercised and 250,000 options expired during the year
ended March 31, 2007. At March 31, 2007, the Company has 300,000 options outstanding under its plan, of which
187,500 options are vested, with an exercise price of $0.10 per share and with a remaining contractual term of 7 years.

Software Development Costs

The Company accounts for software development costs in accordance with SFAS No. 86, “Accounting for the Costs of
Computer Software to Be Sold, Leased or Otherwise Marketed.” Costs incurred to establish the technological
feasibility of a computer software product are considered research and development costs and are expensed as
incurred. When the technological feasibility of a software product has been established using the working model
approach, development cost are capitalized. Capitalization of these costs ceases when the product is ready for
production. The Company has expensed all software development costs since Inception.

Revenue Recognition

The Company’s revenues, net of sales returns and other allowances, are from the licensing of products. The Company
recognizes revenues in accordance with Statement of Position or “SOP” 97-2, “Software Revenue Recognition,” as
amended, SOP 81-1, “Accounting for Performance of Construction-Type and Certain Production-Type Contracts,” and
Staff Accounting Bulletin or “SAB” 104, “Revenue Recognition.” The Company will recognize revenues when persuasive
evidence of an arrangement exists, delivery has occurred, the vendor’s fee is fixed or determinable, vendor-specific
objective evidence exists for all undelivered elements of the arrangement and collection is determined to be probable.

Fixed assets

The Company depreciates computer equipment and software over the useful lives of such assets, generally three years.

Earnings Per Share

Basic net earnings (loss) per common share are computed by dividing net earnings (loss) applicable to common
shareholders by the weighted-average number of common shares outstanding during the period. Diluted net earnings
(loss) per common share is determined using the weighted-average number of common shares outstanding during the
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period, adjusted for the dilutive effect of common stock equivalents, consisting of shares that would be issued upon
exercise of common stock options. In periods when losses are reported, the weighted-average number of common
shares outstanding excludes common stock equivalents because their inclusion would be anti-dilutive.
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Fair Value of Financial Instruments

The Company’s financial instruments consist mainly of cash, short-term payables and borrowings under the notes
payable. The Company believes that the carrying amounts approximate fair value, due to their short-term maturities
and current interest rates.

Impairment of Long-Lived Assets

The Company reviews its long-lived assets for impairment whenever events or changes indicate that the carrying
amount of an asset or group of assets may not be recoverable. An impairment loss of $20,000 and $0 was recorded
during the fiscal years ended March 31, 2007 and 2006, related to accounting software licenses no longer in use.

Other Income

Other income reflects gains from settlement for less than face value of various obligations due to vendors and former
employees.

NOTE 2. GOING CONCERN CONSIDERATIONS

The Company’s financial statements have been prepared on a going concern basis, which contemplates the realization
of assets and the settlement of liabilities and commitments in the normal course of business. The Company is in the
development stage and has had minimal revenues since Inception. Management recognizes that the Company must
raise capital sufficient to fund business activities until such time as it can generate revenues and net cash flows in
amounts necessary to enable it to continue in existence. The realization of assets and satisfaction of liabilities in the
normal course of business is dependent upon the Company achieving these goals. Management’s plans include such
alternatives as an acquisition or merger with a company.

The Company has been unable to generate any significant sales of the product due in part to a lack of funds for
marketing and promotion. In addition, a value added reseller of its product was unable to generate significant sales of
the product. In September 2005, the Company changed its business strategy and took certain actions to reduce its
overhead costs. The Company terminated its use of software development services previously provided by Splinex
Outsourcing, Inc., a Russian outsourcing company; terminated or accepted resignations from most of its personnel,
executives, and managers; and ceased marketing activities. From September 2005 through July 2007, Ener1 Group,
Inc., a related party, loaned the Company money to fund its operations. In July 2007, Ener1 Group, Inc. stopped
funding the Company operations and stopped paying its remaining executive employee. In August and September
2007, two of the three members of the board of directors resigned. The Company had no employees at March 31,
2007; however, a non-paid executive continues to perform duties as necessary.

As described in Note 13 - Subsequent Events, in December 2007, a related party structured a transaction that provided
funding to the Company to settle existing debts of the Company at a discount to the face amount of the obligations,
restructured certain notes payable in exchange for newly issued common shares of the Company, and gave Splinex
LLC substantial majority of the outstanding common shares (the “Splinex Restructuring”). The Company expects the
Company’s controlling shareholders to direct the Company to acquire or merge with one or more companies, although
no definitive purchase agreements have yet been signed.

The Company has engaged in discussions with several potential merger partners, but to date has been unable to reach
agreement on terms for a merger primarily because the Company had been unable to reach a satisfactory settlement of
certain severance and trade obligations. The Company has no formal agreements to merge with another company, and
expects that Splinex LLC, the controlling shareholder, will direct Splinex to find an appropriate merger partner and
complete a merger after completion of the Splinex Restructuring. If the Company did not complete the Splinex
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Restructuring, it is likely that the Company would discontinue operations and cease to do business.

In accordance with the funding provisions in the Predecessor’s operating agreement, certain members of the
Predecessor contributed capital of $2,000,000 to the Predecessor. As of July 27, 2005, the Company had borrowed
$2,500,000 under a $2,500,000 revolving loan agreement with Bzinfin, S. A., a company that is affiliated with the
Company through common ownership (the “Bzinfin Loan”). The Company borrowed an additional $50,000 from
Bzinfin during September 2005, and the loan agreement was amended to include the additional borrowing under the
same terms and conditions. Loans under this agreement must be repaid two years from the date of the initial funding,
which occurred on February 7, 2005. The Company received an extension of the due date of the Bzinfin Loan from
February 7, 2007 until June 30, 2007. The loan is currently in default.
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The Company borrowed funds from a related party, Ener1 Group, Inc., to pay certain ongoing expenses while we
pursue alternatives, which could include acquisitions of or joint ventures with companies that could benefit from our
core technologies. The Company ceased receiving funding from Ener1 Group, Inc. effective July 2007. From October
2005 through March 31, 2007, the Company borrowed $739,431 from Ener1 Group, Inc., under a demand note that
bears interest at an annual rate of 5% payable at maturity.

Management believes that actions presently being taken, as described herein, provide the opportunity for the Company
to continue as a going concern; however, there is no assurance this will occur.

NOTE 3. SEGMENT INFORMATION

The Company’s sole reportable business segment is visual communication software products and services. The
Company’s accounting policies for segments are the same as those described in the summary of significant accounting
policies.

NOTE 4. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following at March 31, 2006 and 2007:

2006 2007
Office and computer
equipment $ 40,225 $ 4,000
Computer software 26,308 -

66,533 4,000
Less accumulated
depreciation (59,193) (4,000)

$ 7,340 $ -

Depreciation expense was $7,340 and $34,910 for the fiscal years ending March 31, 2007 and 2006, respectively.
Computer equipment and software no longer in service were considered disposed at March 31, 2007.

.NOTE 5. ACCRUED EXPENSES

Accrued expenses represent expenses that are owed at the end of the period that either have not been billed by the
provider or paid by the Company. Accrued expenses also include severance and other wage-related expenses due to
former employees. At March 31, 2006 and 2007, accrued expenses consisted of the following:

March 31,
2006

March 31,
2007

Accrued severance and
termination obligations $ 561,111 $ 467,416
Accrued Russian programming
closing costs 43,000 -
Audit 40,000 24,000
Accrued vacation and wages 11,555 9,511
Miscellaneous 27,427 -

$ 683,093 $ 500,927
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NOTE 6. STOCKHOLDERS’ EQUITY

The Company has the authority to issue 300,000,000 shares of common stock, par value of $0.001 per share. Each
holder of common stock is entitled to one vote for each share held. The Company has the authority to issue
150,000,000 shares of preferred stock, par value $0.001 per share, which may be divided into series with the
designations, powers, preferences, and relative rights and any qualifications, limitations or restrictions as determined
by the Company’s board of directors.

During October 2005, a former employee forfeited 250,000 restricted shares of the Company's common stock. The
Company has recorded the forfeited restricted stock as treasury stock at $62,500 based upon the closing price of the
common stock on the date of forfeiture.

NOTE 7. STOCK OPTIONS AND STOCK GRANTS

In June 2004, the board of directors of the Company formally approved the 2004 Stock Option Plan (the “Plan”), which
initially authorizes the issuance of grants to Company employees to purchase up to 5,000,000 shares of the Company’s
common stock. After June 30, 2005, the Company may grant options under the Plan to purchase up to the lesser of an
additional 5,000,000 shares of common stock, 5 percent of the outstanding shares of the Company common stock on
such date, or an amount determined by the board of directors.

During the year ending March 31, 2006, 5,437,500 shares expired or were forfeited, and 87,500 shares were exercised.
No options were granted during fiscal 2006. During the year ending March 31, 2007, 250,000 shares expired or were
forfeited. No options were granted during fiscal 2007.

The following table summarizes the changes in stock options for the two years ending March 31, 2007.

Options
Number of
Options

Weighted
Average Price

Average
Remaining
Contractual

Term
Intrinsic
Value

Outstanding at March 31, 2005 6,325,000 $ 0.24 9.8
Granted -
Exercised (87,500) $ 0.10
Forfeited or expired (5,437,500) $ 0.23
Outstanding at March 31, 2006 800,000 $ 0.10 8.8 $ -
Granted -
Exercised -
Forfeited or expired (250,000) $ 0.10 7.8
Outstanding at March 31, 2007 550,000 $ 0.10 8.8 $ -
Vested or expected to vest at March 31,
2006 300,000 $ 0.10 8.8 $ -
Exercisable at March 31, 2006 300,000 $ 0.10 8.8 $ -
Vested or expected to vest at March 31,
2007 412,500 $ 0.10 7.8 $ -
Exercisable at March 31, 2007 412,500 $ 0.10 7.8 $ -

During the quarter ending March 31, 2005, the Company adopted the provisions of SFAS No. 123 for accounting for
transactions in which an entity exchanges its equity instruments for goods or services, including obtaining employee
services in share-based payment transactions. No options were granted in fiscal 2006 or 2007.
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During the year ended March 31, 2005, the Company granted 400,000 shares of restricted common stock to its chief
executive officer; as of March 31, 2006, the restrictions as to the transferability of such shares had lapsed. The
Company also granted 250,000 shares of restricted common stock to an executive that was subject to a lapsing right of
forfeiture commencing in January 2006; the employee forfeited the 250,000 shares in October 2005 under a
termination agreement.
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NOTE 8. LONG TERM DEBT DUE TO RELATED PARTY

Effective April 1, 2004, a company that is affiliated with the Company through common ownership, entered into a
revolving loan agreement, the Bzinfin Loan, with the Company under which the Company borrowed $2,550,000 in
aggregate principal through March 31, 2006. Loans under this agreement bear interest at an annual rate of 5% and
must be repaid two years from the date of the initial funding, which occurred on February 7, 2005. The Company
received an extension of the due date of the Bzinfin Loan from February 7, 2007 until June 30, 2007. The loan is in
default as of July 1, 2007. No principle or interest payments have been made. Accrued interest at March 31, 2007 was
$255,207.

At March 31, 2007, the Company had borrowed $739,431 from Ener1 Group under a demand note bearing annual
interest of 5% to fund working capital needs. Accrued interest at March 31, 2007 was $37,045.

NOTE 9. INCOME TAXES

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts of assets and liabilities used for income tax purposes. At
March 31, 2007 and 2006, the Company had cumulative federal net operating loss carry forwards (NOL) of
approximately $5.4 million and $5.0 million, respectively. The Company has never filed Federal tax returns, and may
be subject to certain fines and penalties. The NOL expires beginning in December 2025 Pursuant to Sections 382 and
383 of the Internal Revenue Code, annual use of any of the Company's net operation loss and credit carry forwards
may be limited if cumulative changes in ownership of more than 50% occur during any three year period.

The net provision (benefit) for income taxes consisted of the following at March 31, 2006 and 2007:

2006 2007
Current Federal income taxes $ - $ -
Deferred income tax benefit (850,000) (215,000)
Change in valuation allowance 850,000 215,000
Total income tax provision $ - $ -

Significant components of the Company's deferred tax assets at March 31, 2006 and 2007 are as follows:

2006 2007
Net operating loss carryforwards $ 1,635,000 $ 1,930,000
Accrued compensation and other 260,000 180,000

1,895,000 2,110,000
Valuation allowance for deferred tax assets (1,895,000) (2,110,000)
Net deferred tax asset $ - $ -
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A reconciliation between actual income taxes and amounts at March 31, 2006 and 2007 computed by applying the
federal statutory rate of 34% to pre-tax loss is summarized as follows:

2006 2007
U. S. Federal statutory rate on loss before
income taxes 34.0% 34.0%
State income tax, net of federal tax benefit 3.6% 3.6%
Increase in valuation allowance -37.6% -37.6%
Total income tax provision 0.0% 0.0%

Operating losses of the Predecessor in the amount of $822,847 prior to the date of the Contribution Agreement were
allocated to the Predecessor and are not available to the Company as net operating loss carryforwards. On a pro forma
basis, had the Company been taxed as a C corporation for federal income tax purposes, the income tax benefit would
have been $279,768 for the period ending March 31, 2004, which would have been fully offset by a valuation
allowance.

NOTE 10. RELATED PARTY TRANSACTIONS

On January 1, 2004 and February 1, 2004, the Company entered into consulting agreements with two members of the
Predecessor, one of whom is also director of the Company. The consulting agreements engage the members to provide
consulting services including providing advice regarding equity restructuring, business planning, strategic planning,
and international licensing in exchange for $100,000 per year, or a monthly fee to each consultant of $8,333. General
and administrative expenses for the years ended March 31, 2007 and 2006 include consulting fees under these
agreements of $150,000 and $200,000, respectively. Accounts payable includes $150,000 and $184,000 due to the
related party consultants at March 31, 2007 and March 31, 2006, respectively. These consulting agreements were
terminated effective December 31, 2006.

The Company shared personnel with Ener1, Inc. and Ener1 Group, Inc., entities affiliated with the Company by
common ownership and through common control. Accordingly, amounts have been allocated to and from the
Company for the services of personnel and other expenses. The Company incurred rent expense for its office space
under a sublease with Ener1 Group, Inc. in the amounts of $11,575 and $62,263 for the years ended March 31, 2007
and 2006, respectively. No further rent expenses were incurred after December 31, 2006.

Related parties reimbursed the Company for the time spent by one of its employees for patent and research work; as a
result, administrative wages and research and development wages are net of reimbursements of $0 and $17,160, for
the years ended March 31, 2007 and 2006, respectively. General and administrative expenses included legal expenses
payable to Ener1 Group, Inc. for the services of an Ener1 Group employee who serves as the Company’s general
counsel in the amount of $0 and $9,200 for the years ended March 31, 2007 and 2006, respectively. Other
administrative services were provided by personnel of Ener1, Inc. in the amount of $0 and $1,782 for the years ended
March 31, 2007 and 2006.

During fiscal 2006, the Company worked with Russian-based scientists and programmers who were employed by
Splinex Outsourcing LLC, a Russian company. During the year ending March 31, 2006, the Company paid $120,207
to Splinex Outsourcing LLC, of which $40,207 was paid through ANTAO and $80,000 was paid through Ener1
Group, Inc. In September 2005, the Company terminated the development work provided by Splinex Outsourcing.

Effective January 27, 2006, the Company’s President, Mr. Herlihy, began performing services for Ener1, Inc.,
including serving as its Chief Financial Officer from January 27, 2006 through October 16, 2006 and again as of
November, 2007, in addition to his continuing role at Splinex. Splinex paid $60,000 and Ener1 paid $190,000 of Mr.
Herlihy’s $250,000 annual salary through May 2007, at which time Splinex discontinued making salary payments to
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Mr. Herlihy. Mr. Herlihy dedicated substantially all of his time to Ener1 except for the time necessary to attend to the
administrative and financial matters of Splinex.
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NOTE 11. ACQUISITION

On September 20, 2004, the sole stockholder of ANTAO, who is a member of Splinex, LLC, contributed the
outstanding stock of ANTAO to the Company pursuant to his obligations under the Splinex, LLC operating
agreement. ANTAO’s sole asset was cash of $2,509, which represents advances previously paid by the Company. This
asset was offset by a liability of $2,509 for amounts due to Splinex Outsourcing LLC. The results of operations of
ANTAO have been included in the consolidated results of operations of the Company from September 20, 2004.
There was no financial activity in ANTAO during fiscal 2007.

NOTE 12. COMMITMENTS AND CONTINGENCIES

Foreign subsidiary

The Company has outsourced computer programming to a company located in Ekaterinberg Russia. The Company
may engage in outsourcing or other business operations in Russia again in the future. The Company’s operations in
Russia are subject to significant risks not typically associated with companies in North America and Western Europe.
These risks include, among others, political, economic and legal risks associated with doing business in Russia,
limitations on foreign currency transactions, and risks associated with evolving Russian laws on issues including
creditor rights and intellectual property. The Company’s ability to develop products and earn revenues may be
adversely affected by changes in the political, economic, legal and social conditions in Russia, and by changes in
governmental policies with respect to laws and regulations, anti-inflationary measures, foreign currency transactions,
and rates and methods of taxation, among other things.  

Lease Commitments

Effective April 1, 2004, the Company assumed the rights and obligations under a sublease agreement for its office
facility that the Predecessor entered into in October 2003. The sublease agreement was to have expired on
February 28, 2008. The Company terminated the lease on June 1, 2006, and a subtenant assumed the lease obligations
to Ener 1 Group on June 1, 2006. The Company has no further office lease obligations.

NOTE 13. SUBSEQUENT EVENTS

In December 2007, a related party structured a transaction that provided funds to the Company to settle its existing
debts at a discount to the face amount of the obligations, restructured certain notes payable which will be exchanged
for newly issued common shares of the Company, and gave Splinex LLC substantial majority of the outstanding
common shares (the “Splinex Restructuring”). The Company expects its controlling shareholders to direct Splinex to
acquire one or more companies, although no definitive purchase agreements have yet been signed. The actions taken
to restructure the company are described in the following paragraph.

In December 2007, Bzinfin agreed to loan Splinex LLC up to $500,000 to lend to the Company to be used to fund the
settlement of certain financial obligations and the costs of audit and filing financial reports with the SEC. On or about
December 17, 2007, under a Purchase Agreement, 1) certain holders, who had received shares in the Company as
distributions from Splinex LLC, transferred their ownership of 35,162,334 shares of common stock of the Company to
Splinex LLC for nominal consideration, and 2) Bzinfin and Ener1 Group assigned debt obligations to Splinex LLC in
the amount of $2,805,207 and $845,864, respectively. Under a Purchase Agreement dated December 17, 2007, TGR
Capital LLC, a Florida limited liability company (“TGR”) controlled by a related party, 1) acquired the membership
interests in Splinex LLC, thereby giving TGR control over Splinex LLC, and 2) agreed to repay the Bzinfin loan of
$500,000. Under an Exchange Agreement dated December 18, 2007, the Company agreed to issue 113,500,000 newly
issued shares of the Company to Splinex LLC of which 8,500,000 shares will be issued to Bzinfin and 2,125,000 will
be issued to Alexander Malovik in exchange for the Bzinfin and Ener1 Group notes. The shares will be issued upon
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the appointment of a new transfer agent for the Company, which is expected in January 2008. Splinex LLC owned
98,157,334 shares of the Company as of December 17, 2007 after the transfer and will own 201,032,334 shares after
the completion of the Exchange Agreement. The Company had 100,757,769 shares outstanding at December 17, 2007
and will have 214,257,769 shares outstanding after the completion of the Exchange Agreement. On December 17,
2007, the Company agreed to revised payment terms related to a termination agreement with its former chief
executive officer. The Company has terminated consulting agreements with Mike Zoi and Peter Novak, and the
consultants have agreed to terminate all previous accrued consulting payment obligations. As of December 20, 2007,
the Company has reached settlement agreements with substantially the majority of all remaining creditors.
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The following is a pro forma financial statement of the expected liabilities and stockholders’ equity assuming that the
Splinex Restructuring is completed as described above:

September 30,
 2007

Pro Forma
Balance Sheet
December 31,

2007
ASSETS 
Current assets  
  Cash  $ 66 $ 173,074
    Total assets  $ 66 $ 173,074

LIABILITIES AND STOCKHOLDERS' EQUITY OR DEFICIENCY
IN ASSETS
Current liabilities  
  Demand note payable and accrued interest due to related party - Ener1
Group 818,856 -
  Note payable and accrued interest due to related party - Bzinfin  2,868,957 -
  Accounts payable  557,122 -
  Accrued expenses  511,171 -
  Due to related parties  138,262 -
    Total current liabilities  4,894,368 -

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY OR DEFICIENCY IN ASSETS
  Preferred stock ($.001 par value, 150,000,000 shares authorized and no
shares issued and outstanding  -
 Common stock ($.001 par value, 300,000,000 shares authorized and
100,757,770 shares issued and outstanding; 214,257,769 shares issued and
outstanding pro forma after the Exchange Agreement)  100,758 214,257
 Treasury stock, at cost; 250,000 shares  (62,500) -
  Paid in capital  1,109,712 5,247,259
  Deficit accumulated during the development stage  (6,042,272) (5,288,442)
    Total stockholders' equity or deficiency in assets  (4,894,302) 173,073
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