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DEFINITIVE PROXY STATEMENT
DATED November 26th, 2007

Med Gen, Inc.
7280 West Palmetto Park Road, Suite 306
Boca Raton, FL 33433

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON December 26th, 2007

Dear Stockholders:

You are cordially invited to attend a special megbf stockholders on December 26th, 2007 at 18:00 local time at our corporate
headquarters, located at 7280 West Palmetto Paall,FBuite 306, Boca Raton, FL 33433

The purpose of this special meeting is to consaaher vote on the following matters:

A proposal to amend our Restated Certificate obiperation to increase the authorized capital safdded Gen, Inc. from 2,500,000,000
shares to 12,500,000,000 shares, consisting 09320@0,000 shares of common stock and 5,000,0p8eédrred stock, which Certificate of
Amendment was approved by the Board of DirectorSlomember 12th,2007;and such other business agprnoggrly come before the special
meeting, or any adjournment thereof.

The Board of Directors has fixed the close of bestnon December 4th,2007 as the record time ferméting which stockholders are
entitled to notice of, and to vote at, this speniakting, or any adjournment thereof.

WHETHER OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEE TING, YOU ARE URGED

TO FILL IN, DATE AND SIGN THE ENCLOSED PROXY CARD A ND RETURN IT TO US USING THE SELF ADDRESSED
STAMPED ENVELOPE PROVIDED.

By Order of the Board of Directors,

Paul Mitchell
President, COO and Member of the
Board of Directors
Boca Raton, Florida
November 26th, 200
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MED GEN, INC.
7280 West Palmetto Park Road, Suite 306
Boca Raton, FL 33433

DEFINITIVE PROXY STATEMENT SUBJECT TO COMPLETION
DATED November 26th, 2007

This proxy statement is being furnished to youdnreection with the solicitation by the Board of &itors of proxies for use at our special
meeting of stockholders scheduled for December, 268107 at our corporate headquarters, located@d West Palmetto Park Road, Suite
306, Boca Raton, FL 33433 at 10:00 a.m. local tiame] any adjournment thereof. This proxy statenamd,the accompanying proxy card,
first being mailed to stockholders on or about Daiser 10th, 2007.

QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING
WHAT IS THE PURPOSE OF THE SPECIAL MEETING?
The purpose of the special meeting is to considdnvate upon the following matters:

A proposal to amend our Restated Certificate obdporation to increase the authorized capital stddided Gen, Inc. from 2,500,000,000
shares to 12,500,000,000 shares, consisting 0932@0,000 shares of common stock and 5,000,00@eédrred stock, which Certificate of
Amendment was approved by the Board of DirectorSlonember 12th,2007;and such other business agprnoggrly come before the special
meeting, or any adjournment thereof.

WHY AM | RECEIVING THIS PROXY STATEMENT AND PROXY C ARD?

You are receiving this proxy statement and theas®sad proxy card because the Board of Directorslisiting your proxy to vote your shares
of common stock at the special meeting. To assistiy your decision-making process,this proxy steget contains pertinent information
about us, the special meeting and the proposa tmhsidered.

WHEN AND WHERE WILL THE MEETING BE HELD?

The special meeting of stockholders will be heldwatcorporate headquarters, located at 7280 Wastd®to Park Road, Suite 306,Boca
Raton, FL 33433 on December 26th, 2007 at 10:00lagal time.



WHO IS ENTITLED TO NOTICE OF AND TO VOTE AT THE SPE CIAL MEETING?

All stockholders of record at the close of busin@s®November 12th, 2007 are entitled to noticeanf] to vote at, the special meeting. Each
share of our common stock entitles its holder te wote on each matter properly submitted to stolcldnre. On the record date, there were (i)
1,709,820,341 outstanding shares of our commotk shatd by a total of approximately 2500 stockhoddend no shares of preferred stock
outstanding.

HOW DO | VOTE?

By properly completing, signing and returning timelesed proxy card, your shares will be voted asctiéd. If no directions are specified on
your properly signed and returned proxy card, yghares will be voted for the proposal set fortlolagland with regard to any additior
matters that come before the special meeting,a@rdibcretion of the persons named as proxies.ufare a registered stockholder, that is, if
you hold your shares of stock in certificate foamd you attend the meeting, you may either majbur completed proxy card or deliver it
us in person. If you hold your shares of stocksinéet name," that is, if you hold your sharesto€ls through a broker or other nominee, and
you wish to vote in person at the special meetjog, will need to obtain a proxy card from the ihgibn holding your stock

CAN | VOTE BY TELEPHONE OR ELECTRONICALLY?

No. At the present time we have not establishedgutores for telephonic or electronic voting. We raagablish such procedures in the fut
should we determine that their added convenierstédipgs their additional cost.
At this time, you may only vote by returning a pedy executed proxy card,or voting in person atdpecial meeting.

WHAT DOES IT MEAN IF | RECEIVE MORE THAN ONE PROXY CARD?

It means that you have multiple accounts at thesfeax agent and/or with stockbrokers. Please sigireturn all proxy cards to ensure that all
of your shares are voted.

CAN | CHANGE MY VOTE AFTER | RETURN MY PROXY CARD?

Yes. Even after submitting your proxy card, you oeawoke it and/or change your vote prior to thecgdaneeting. To revoke or change your
vote prior to the special meeting, simply (i) fdevritten notice of revocation with our secretdity,send us a duly executed proxy card
bearing a later date than the prior one submittedipattend the special meeting and vote in parlease note, however, that while the
giving of a proxy does not affect your right to @ah person at the special meeting, attendance alilhnot revoke a previously granted

proxy.
WHAT IS A "QUORUM"?

A quorum is the number of people required to besgmebefore a meeting can conduct business. Pursuaar Bylaws, the presence at the
special meeting of at least a majority of the @rtding shares of our capital stock 854,910,176eshas of the record date, whether in person
or by proxy, is necessary for there to be a "quotuhyou submit a properly executed proxy cardemvf you abstain from voting, you will t
considered part of the quorum. Shares represegtbdober "non-votes" will also be considered pdrth@ quorum.

WHAT VOTE IS REQUIRED TO APPROVE THE PROPOSAL?

Approval of the proposal to amend our Restatedif@ate of Incorporation to increase the authorizagital stock of the Company from
2,500,000,000 to 12,500,000,000, consisting of 92,300,000 shares of common stock and 5,000,00@sbépreferred stock, as approved
by the Board of Directors on November 12th, 20@quires the affirmative vote of a majority of tissied and outstanding shares of our
common stock.

Properly executed proxy cards marked "ABSTAIN" &ndker "non-votes" will not be voted. Accordingghstentions and broker "neotes”
are tantamount to negative vot



WHAT IS THE BOARD OF DIRECTORS' RECOMMENDATION?

The Company does not have sufficient liquidityit@ahce its operations and has used its common sbgeéy for goods, services and to repay
certain debts. The Board of Directors of the Conydaglieves that it is advisable and in the begradts of the Company to have additional
authorized but unissued shares of common stockadain an amount adequate to provide for theruheeds of the Company. The
additional shares will be available for issuancerfitime to time for a stock split or dividend, iags capital through the sale of common stock
and attracting and retaining valuable employeeisdying additional stock options.

Additionally, the Company has immediate or potdralgigations to issue additional shares as foltows

Between March 30, 2005 and October 1, 2007, thegaomentered into a series of twelve Securitiestifagse Agreements with four
accredited investors ("Note Holders") for the slan aggregate of $7,190,000 of Callable Securat/€rtible Notes (the "Convertible
Notes"). The four noteholders are AJW Partners, LAGN Offshore,Inc., AJW Qualified Partners, LLCdadew Millennium Capite
(sometimes these four noteholders are referreal tiois amended proxy statement as "the Lender").

On March 30, 2005, the Company entered into a $exiPurchase Agreement with four accredited itors5"Note Holders") for the sale of
up to (i) $1,540,000 in Callable Secured Convestidbtes (the "Convertible Notes") and (ii) warraiotpurchase up to 1,540,000 shares ¢
common stock (the "Warrants"). The Convertible Ndiear interest at 8% and have a maturity datereétyears from the date of issuance.
The Company is not required to make any principginpents during the term of the Convertible Notdse Tonvertible Notes are convertible
into shares of the Company's common stock at thie Nolders' option, at the lower of (i) $0.09 pear or (ii) 60% of the average of the
three lowest intra-day trading prices for the commtock as quoted on the Over-the-Counter BulBtard for the 20 trading days preceding
the conversion date. The warrants are exercisable period of five years from the date of issuasme have an exercise price of $0.085 per
share. The full principal amount of the Notes ig dpon the occurrence of an event of default.

The Convertible Notes and the Warrants were isguéttee tranches, on March 30, 2005 ($740,000arf\@rtible Notes and 740,000
Warrants), on May 25, 2005 ($700,000 of Convertiidtges and 700,000 Warrants), and on August 235 28000,000 of Convertible Notes
and 100,000 Warrants).

On August 31, 2005, the Company sold an additi6680D,000 of Convertible Notes and 500,000 Warremthe same four investors. The
terms of these Convertible Notes and Warrantstewsame as those previously issued, except thadreise price of the Warrants is $0.09
per share.

On October 31, 2005, the Company sold an additi$6@0,000 of Convertible Notes and 600,000 Warramtee same four investors. The
terms of these Convertible Notes and Warrantstessame as those previously issued, except thabtheersion price is $0.04 and the
exercise price of the Warrants is $0.10 per share.

On February 23, 2006, the Company sold an addit®6@0,000 of Convertible Notes and 600,000 Was#émthe same four investors. The
terms of these Convertible Notes and Warrantstewsame as those previously issued, except thabtheersion price is $0.04 and the
exercise price of the Warrants is $0.05 per share.

On April 21, 2006, the Company sold an additioriéB(k000 of Convertible Notes to the same four itorss The terms of these Convertible
Notes and Warrants are the same as those previsssld, except that the conversion price is $ar@hithe exercise price of the Warrant
$0.05 per share. In addition, the Company issug@080000 Warrants, exercisable for a period of sgwars and with an exercise price of
$0.05 per share, to the same four investors, indfecash interest payments on all outstanding edible notes for the four months ended
August 31, 2006.

On August 10, 2006, the Company sold an additi&tg800,000 of Convertible Notes and 15,000,000 avasrto the same four investors.
terms of these Convertible Notes and Warrantsteesame as those previously issued, except thabtheersion price is $0.04 and the
exercise price of the Warrants is $0.05 per share.

On January 30th, 2007, the Company sold an addit®850,000 of Convertible Notes and 15,000,000 avas to the same four investors.
The terms of these Convertible Notes and Warraetshee same as those previously issued, excepthiaabnversion price is $0.04 and the
exercise price of the Warrants is $0.01 per share.

In connection with the sale of the ninth tranchelanuary 30, 2007, the Company agreed to reduamthersion price of tranches two to
seven tranche one has already been fully conveirma) 60% to 50% of the average market price.

On February 10th, 2007, the Company sold an adgiti$350,000 of Convertible Notes and 5,000,000avds to the same four investors.
The terms of these Convertible Notes and Warranetshee same as those previously issued, excepththabnversion price is $0.04 and the
exercise price of the Warrants is $0.01 per share.

On June 9th, 2007, the Company sold an additio®B0H00 of Convertible Notes and 5,000,000 warramtee same four investors. The
terms of these Convertible Notes and Warrantstewsame as those previously issued, except thabtheersion price is $0.04 and the
exercise price of the Warrants is $0.009 per sl



On September 30th, 2007, the Company sold an aeddlt#5350,000 of Convertible Notes and 10,000,08fants to the same four investors.
The terms of these Convertible Notes and Warranetshee same as those previously issued, excepththabnversion price is $0.04 and the
exercise price of the Warrants is $0.009 per share.

The conversion price of the Convertible Notes dredetxercise price of the warrants will be adjustettie event that the Company issues
common stock at a price below the initial fixed eersion or exercise price, with the exception of ahares of common stock issued in
connection with the Convertible Notes. The conwergirice of the Convertible Notes and the exerpiee of the warrants may also be
adjusted in certain circumstances such as if thegamy pays a stock dividend, subdivides or combaugstanding shares of common stock
into a greater or lesser number of shares, or tskels other actions as would otherwise resultliutidn of the Note Holders' position. The
Note Holders have contractually agreed to resthieir ability to convert their Convertible Notesexercise their warrants and receive sh

of the Company's common stock such that the numibeiares of common stock held by the Note Holdarstheir affiliates after such
conversion or exercise does not exceed 4.99% dh#reissued and outstanding shares of common.dtoekldition, the Company has
granted the Note Holders registration rights aséaurity interest in substantially all of the Comya assets. The Company has the right to
prepay the Convertible Notes under certain circamss at a premium ranging from 25% to 50% of tirejpal amount, depending on the
timing of such prepayment.

Pursuant to the terms of a Registration Rights Agrent entered into with the Note Holders, the Camwipa obligated to register for resale,
within a defined time period, the shares underlyhmgyWarrants and the shares issuable on conversitie Convertible Notes. The terms of
the Registration Rights Agreement provide thath@aevent that the registration statement doebexime effective within 105 days of the
issuance of the Warrants or Convertible NotesChmpany is required to pay to the Note Holderscasdated damages, an amount equal to
2% per month of the principal amount of the ConbégtNotes. This amount may be paid in cash ath@Holder's option, in shares of
common stock priced at the conversion price thegffiect on the date of the payment.

The lender, as of the date of this filing has appnately $1,050,000 of convertible debt that carcbeverted into free trading common shz
under Rule 144K. The lender can convert the ddbtdammon shares at a 50% discount to the aveoaggst bid price of the trading price of
the common shares over the last 20 days of tradinthe time of this filing that price is .00015h@ Lender has been converting his debt on a
weekly basis and Management believes he will cortinis conversions at this time.

From August 2005 until the date of the proxy thedler has converted 1,107,482,388 common sharesedaded his total debt by
$1,593,769.64.

The Board of Directors recommends that you votdiferamendment to the Certificate of AmendmenhéoRestated Certificate of
Incorporation increasing the authorized capitatistoom 2,500,000,000 shares to 12,500,000,00@shabnsisting of 12,495,000,000 shares
of common stock and 5,000,000 shares of prefetwek swhich Certificate of Amendment was approvgdhe Board of Directors on
November 14th, 2007. The Company currently hasspiaimssue these additional shares that would tteered through this proposi

Unless otherwise instructed, the shares of stquesented by your signed and returned proxy caltdbeivoted in accordance with the
recommendations of the Board of Directors. Witlpezs to other matters that may properly come befwespecial meeting, the proxy holder
(s) will vote in accordance with the Board of Di@s' recommendations or, if no recommendationivierg at their discretion.

WHO IS PAYING THE COST FOR THIS PROXY SOLICITATION AND HOW IS THE SOLICITATION PROCESS BEING
CONDUCTED?

We will pay the costs associated with this proxljcgation. We do not anticipate that such costh @iceed those normally associated with
similar proxy solicitations. We will also, upon regpt, reimburse brokers, banks and similar orgéoizafor reasonable out-of-pocket
expenses incurred in forwarding these proxy mdsetiaclients.

In addition to soliciting of proxies through the ilnaur directors and employees may solicit proxieperson, by telephone or other electronic
means. None of our directors or employees will ikezadditional compensation for any such efforts.

DO | HAVE DISSENTER'S RIGHTS?

No. The action proposed to be taken at the spewating does not entitle dissenting stockholdeemgoappraisal rights under the Nevi
Revised Statutes.

WHEN ARE STOCKHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING OF STOCKHOLDERS DUE?

For stockholder proposals to be considered fousioh in the proxy statement for our next annuagting, they must be submitted to us in
writing, within a reasonable time before we begimiing and mailing our annual meeting proxy matksi We have not yet set the date for
next annual meeting. Please note, however, thatafiosals submitted must comply with applicablesland regulations and follow the

procedures set forth in Rule 14a-8 of the Secwrirchange Act of 1934, as amended, to be considerénclusion in our proxy materials.

HOW DO | OBTAIN MORE INFORMATION ABOUT US?



We file annual, quarterly and special reports ath@éioinformation with the Securities and Exchangen@ission (the "SEC"). You may read
and copy any of these documents at the SEC's pugficence room at 450 Fifth Street, N.W., WashingD.C. 20549. Please call the SE(
(800)-SECO330 for further information. Copies of this maéérnay also be obtained from the SEC's web sikéTaiP:// WWW.SEC.GOV, b
contacting our chief financial officer at (561) 75000 or by writing to us at 7280 West Palmetto FRwokd,Suite 306, Boca Raton, FL 334

SECURITY OWNERSHIP

The following table sets forth information concergiownership of our common stock and preferredkstas of the record date, by (i) each
person known to be the beneficial owner of mora finge percent of our outstanding common stock @rederred stock, (ii) each director and
executive officer required to be named hereunddr(@ih all of our directors and executive officeas a group. Unless otherwise indicated, we
believe that each stockholder has sole voting p@mdrdispositive power with respect to the shafespital stock beneficially owned by hi

Conmon St ock Per cent age
Beneficially Omned Onned

Paul B. Kravitz

4320 NW 101 Drive

Coral Springs, FL 33065 10, 178, 997 0. 05953%

Paul S. Mtchell

7284 W Palnetto Pk Rd

Boca Raton, FL 33433 -0- 0%

A person is deemed to be the beneficial owner tihgssecurities that can be acquired by such penstitin 60 days after the record date
upon the exercise of options and warrants anddheersion of convertible securities. Each bendfimiener's percentage ownership is
calculated under the assumption that all optioresrants or convertible securities held by suchqrefbut not those held by any other person)
that are currently exercisable or convertible (ileat are exercisable or convertible within 60glafter the record date) have been exercisi
converted.

APPROVING THE AMENDMENT TO OUR RESTATED CERTIFICATE OF INCORPORATION
Introduction

On November 12th, 2007, the Board of Directorshef Company approved an amendment to our Restatgitidaée of Incorporation
increasing the authorized capital stock of the Camypto 12,500,000,000 from 2,500,000,000.

The stockholders are being asked to approve tbiggsed amendment.
The shares of the Company's common stock, incluitiegdditional shares proposed for authorizatiomot have preemptive or similar
rights. If approved by the stockholders, Articlef4he Company's Restat



Certificate of Incorporation would be amended tovide as follows:

The amount of the total authorized capital stocthif corporation is 12,500,000,000 shares, cdngistf 12,495,000,000 shares of common
stock and 5,000,000 shares of preferred stockavighr value of $.001 per share. Such shares asssessable.

Description of the Common Stock, Warrants, Conb@&tDebentures and Convertible Notes.

Except as to certain matters discussed below prassribed by applicable law, the holders of shafdke capital stock of the Company vote
together as a single class. The holders of outalagibck do not have cumulative voting rights, ethimeans that the holders of more than
50% of the outstanding shares, voting for the aaabf directors, can elect all of the directordwoelected, if they so choose, and, in that
event, the holders of the remaining shares willbeable to elect any of our directors.

Description of the Common Stock

Prior to filing the proposed Certificate of Amendmevhich will increase our authorized capital stéaki2,500,000,000 shares if approved by
the shareholders, we were authorized to issue gybt),000,000 shares of capital stock, consistfngp to 2,495,000,000 shares of common
stock and up to 5,000,000 shares of preferred stock

At present the Company has 2,500,000,000 sharkerized. There are presently 1,709,820,341 shdresnomon stock outstanding. The
balance of the shares are reserved for issuartbe tender and are available to the lender in emiethe lender converts his debt to freely
tradeable common shares.

Management believes that it will have sufficientereue in the third quarter of fiscal 2007 to paywddhe debt of the Lender and effectively
cease his conversions.

The holders of common stock: (i) have equal ratablets to dividends from funds legally availabl@nd when declared by our Board of
Directors after all accrued but unpaid dividendgehlaeen paid to the holders of the outstanding@iagtiock ranking senior to the common
stock as to dividends; (ii) are entitled to sha&loly in all of our assets available for distribotto the holders of common stock upon
liquidation, dissolution or winding up of our affgj and

(iii) do not have preemptive, subscription or cai@n rights, and there are no redemption or spkimd provisions or rights.

Principal Reasons for Increasing the Number of Atited Shares of Common Stock.

The Company does not have sufficient liquidityitmhce its operations and has used its common $qeky for goods, services and to repay
certain debts. The Board of Directors of the Conydaglieves that it is advisable and in the bestrggts of the Company to have additional
authorized but unissued shares of common stockadlaiin an amount adequate to provide for thereuheeds of the Company. The
additional shares will be available for issuancarfitime to time for a stock split or dividend, rags capital through the sale of common stock
and attracting and retaining valuable employeeisdying additional stock options. Furthermore tleenPany must file a Registration
statement to cover loans in the amount of $5,680v@ich has been already funded to the Companistgnder and future commitments to
fund in the amount of $650,000.00 to $1,000,000ads

The Noteholders potential beneficial ownership urile terms of the convertible debentures is mstlito no more than 4.9% ownership
amongst all four noteholders.

Based upon the present outstanding shares as dataef this filing the maximum beneficial ownepshy the Lender / Noteholders would
83,781,348 which would equate to 4.9% of the totastanding as of the date of this filir



The Company was required to reserve in exces60800,000 shares for this additional Registragiod only has approximately
785,000,000 unissued authorized shares left itrd@sury. The Company must increase its authoshades to comply with the contractual
obligations with its funding group.

The Company currently has plans to issue thesdianali shares that would be authorized throughghigposal. The Company has no other
plans at this time to issue additional shares lessilde plans that are disclosed in this proxy iste.

The purpose of this proxy is to increase the aigbdrshares and avoid a default under the termsamditions of the loan covenants.

The lender, as of the date of this filing has appnately 1,050,000 Of convertible debt that carcbeverted into free trading common shares
under Rule 144K. The lender can convert the ddbtdammon shares at a 50% discount to the aveoagest bid price of the trading price of
the common shares over the last 20 days of tradinthe time of this filing that price is .00015.Has been converting his debt on a weekly
basis and management believes he will continuedrisersions at this time.

The issuance of the additional shares of capitakstvill have the effect of diluting earnings péiase, if any, and book value per share,which
could adversely affect the Company's existing dtotders.

Issuing additional shares of capital stock may aee the effect of delaying or preventing a chasfgsontrol of the Company. The
Company's authorized but unissued capital stockddoeiissued in one or more transactions that wmad#e more difficult or costly, and less
likely, a takeover of the Company. The ratificatimfithe Certificate of Amendment to the Companyestated Certificate of Incorporation is
not being recommended in response to any speditic ef which the Company is aware to obtain cohtf the Company, and the Board of
Directors has no current intention to use the @mttil shares of capital stock in order to impedakaover attempt.

Vote Required
The affirmative vote of the holders of a majorifyonir outstanding capital stock is required to achear Restated Certificate of Incorporati
Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE
APPROVAL OF THE AMENDMENT.

OTHER MATTERS

The Board of Directors does not know of any mattéirer than the proposals described above thattagyesented for action at the special
meeting. If any other matter or proposal shoulgtesented and should properly come before the ntefi action, the persons named in the
accompanying proxy will vote upon such matter apmsal in accordance with their best judgment.

ANNUAL AND QUARTERLY REPORT

All stockholders of record as of the record datelsing sent herewith a copy of the Company'sifiuial Report on Form 10-KSB for the

year ended September 30, 2006, which containdiedrfinancial statements of the Company for tharyeen ended and (ii) Quarterly Ref.
on Form 10QSB for the third quarter ended June 30th, 200% Ploxy incorporates by reference the Financiatedtents and Manageme!
Discussion and Analysis of Financial Condition &w®bults of Operations contained in such rep



Appendix A

DEFINITIVE PROXY STATEMENT
DATED November 26th, 2007

THIS PROXY IS SOLICITED ON BEHALF
OF THE BOARD OF DIRECTORS OF

MED GEN, INC.
Proxy - Special Meeting of Stockholders
December 26th, 2007

The undersigned, a holder of common stock of Med, Be., a Nevada corporation (the "Company"), duereby appoint [] and [ ], and e
of them, the true and lawful attorneys and proxiéh full power of substitution, for and in the nanplace and stead of the undersigned, to
vote all of the shares of common stock or prefestedk of the Company that the undersigned wouldriiled to vote if personally presen
the Special Meeting of Stockholders of the Comptanye held at 10:00 a.m., local time, December ,2BI87 at the corporate headquarter
the Company, located at 7280 West Palmetto Parkl Rausite 306, Boca Raton, FL 33433 or at any adjment or adjournments thereof.

This proxy will be voted in accordance with anyedtions given herein.
Unless otherwise specified, this proxy when exatared returned to the Company will be voted to appithe proposed amendment to the
restated certificate of incorporation.

1. To approve the proposed amendment to the Rd<tadificate of Incorporation to increase the autted shares of capital stock of the
Company from 2,500,000,000 to 12,500,000,000 ctingisf 12,495,000,000 shares of common stock a@@d000 shares of preferred
stock.

FOR [ ] AGAINST | ABSTAIN ]

NOTE: Your signature should appear the same asryame appears herec
If signing as attorney, executor, administratarstee or guardian, please indicate the capacitghioh you are signing. When signing as joint
tenants, all parties in the joint tenancy must sifhen a proxy is given by a corporation, it shdatdsigned by an authorized officer.

Signature: Date: , 2007

Signature: Date: , 2007




