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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD _________, 2003

 The Annual Meeting of Shareholders of Basic Technologies, Inc. (the "Company") will be held at
_____________________________, located at ______________________, Sarasota, Florida on ______________,
2003 at 10:00 o'clock a.m. local time for the purpose of considering and voting upon the following:

1. To elect four (4) Directors to serve until the next Annual Meeting of Shareholders or
until their successors have been duly elected and qualified.

2. To ratify our selection of our independent certified public accountants.

3. To approve our 2003 Equity Incentive Plan.

4. To approve a reverse split of outstanding securities.

5. To approve the Company's redomestication as a Delaware corporation.

6. To approve the Company's name change.

7. Any other matters properly brought before said meeting or any adjournment thereof.

Information relating to the above matters is set forth in the accompanying Proxy Statement. Only holders of
outstanding shares of the Company's common stock of record at the close of business on _____________, 2003 will
be entitled to vote at the meeting or any adjournment thereof.

A copy of the Company's Annual Report to Shareholders, including financial statements for the year ended June 30,
2002, is being mailed to shareholders concurrently with our Proxy Statement.

Shareholders are cordially invited to attend the meeting in person.

IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, IT WOULD BE APPRECIATED IF
YOU WOULD PROMPTLY FILL IN, SIGN AND DATE THE ENCLOSED PROXY STATEMENT AND
RETURN IT IN THE ENCLOSED STAMPED ENVELOPE. Any proxy may be revoked at any time before it is
voted by written notice mailed or delivered to the Secretary, by receipt or a proxy properly signed and dated
subsequent to an earlier proxy, and by revocation of a written proxy by request in person at the Annual Meeting of
Shareholders. If not so revoked, the shares represented by the proxy will be voted in accordance with your instruction
on the proxy form.

BASIC TECHNOLOGIES, INC.

_____________________________________
Kenneth L. Marshall, Secretary

BASIC TECHNOLOGIES, INC.

PROXY SOLICITED ON BEHALF OF THE COMPANY
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The undersigned hereby constitutes and appoints Gary L. Brown or ____________________________ (SEE NOTE
BELOW) or either of them acting in the absence of the other, with full power of substitution the true and lawful
attorneys or attorney and proxies of the undersigned to attend the Annual Meeting of the Shareholders of Basic
T e c h n o l o g i e s ,  I n c  ( t h e  " C o m p a n y " )  t o  b e  h e l d  a t  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ,  l o c a t e d  a t
_________________________, Sarasota, Florida on ____________________ at 10:00 o'clock a.m. local time, or any
adjournment or adjournments thereof, and vote all the shares of the Company standing in the name of the undersigned
with all the powers the undersigned would possess if present at said meeting.

(1) FOR _______________ WITHHOLD AUTHORITY _____________

To elect all of the nominees listed below:

Gary L. Brown, Tim White, Robert Francis, Stephen Rogers

(INSTRUCTION: To withhold authority to vote for any individual nominee, write that nominee's name below)

_____________________________________________________________

(2) FOR __________ AGAINST __________ ABSTAIN ___________

To ratify our selection of our independent public accountants

(3) FOR __________ AGAINST __________ ABSTAIN ___________

To approve the Company's 2003 Equity Incentive Plan.

(4) FOR __________ AGAINST __________ ABSTAIN ___________

To approve a reverse split of outstanding securities.

(5) FOR __________ AGAINST __________ ABSTAIN ___________

To approve the Company's redomestication as a Delaware corporation.

(6) FOR __________ AGAINST __________ ABSTAIN ___________

To approve the Company's name change.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED FOR ITEM 1 AND IN THE DISCRETION
OF THE PERSON HOLDING THE PROXY FOR ANY OTHER BUSINESS.

(NOTE: Should you desire to appoint a proxy other than the management designees named above, strike out the
names of management designees and insert the name of your proxy in the space provided above. Should you do this,
give this proxy card to the person you appoint instead of returning the proxy card to the Company.)

(PLEASE DATE, SIGN AND PROMPTLY RETURN THIS PROXY IN THE ENCLOSED ENVELOPE.)

Receipt is acknowledged of Notice of Annual Meeting and Proxy Statement for the meeting.
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Date __________________________________, 2003

_______________________________________________
Name (please type or print)

_______________________________________________
Signature

_______________________________________________
Signature, if held jointly

Please sign exactly as name appears to the left. When
shares are held by joint tenants, both should sign. When
signing as executor, administrator, attorney, trustee, or
guardian, please give full title as such. If a corporation,
please sign in full corporation name by President or other
authorized officer. If a partnership, please sign in
partnership name by authorized person.

BASIC TECHNOLOGIES, INC.

7318 Point of Rocks Road
Sarasota, Florida 34242

PROXY STATEMENT
FOR

ANNUAL MEETING OF SHAREHOLDERS

        This Proxy Statement is being furnished to the shareholders of Basic Technologies, Inc. (respectively, the "Basic
Shareholders" and "Basic" or the "Company") in connection with the solicitation by Basic of proxies to be used at the
Annual Meeting of Basic Shareholders on _________________, 2003 (the "Annual Meeting"), at the time, place and
for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders, and at any adjournment
thereof. When the accompanying proxy is properly executed and returned, the shares of common stock it represents
will be voted at the Annual Meeting, and where a choice has been specified on a proxy, will be voted in accordance
with such specification. If no choice is specified on a proxy, the shares it represents will be voted

* FOR

the election of four (4) Directors;

* FOR

the ratification of Cordovano & Harvey as the Company's independent certified public accountant for the
fiscal years ended June 30, 2002 and June 30, 2003;

* FOR

the proposal to ratify and approve the Company's 2003 Equity Incentive Plan;

* FOR
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the proposal to change the Company's name to "TELENET WIRELESS, INC.," or such other corporate
name as may be determined by the Board of Directors;

* FOR

the proposal to redomesticate the Company under the laws of the State of Delaware pursuant to a statutory
merger;

* FOR

the proposal to adopt and approve a reverse split of one-for-five and one-half (1-for-5.5), or such other ratio
as may be determined by the Board of Directors, up to a ratio of 1-for-10, of the issued and outstanding
shares of our common stock and issued and outstanding options, warrants and other rights convertible into
shares of our common stock, all at the discretion of our Board of Directors to be implemented in the future
as and when determined by our Board of Directors; and

according to the judgment of the persons named in the enclosed proxies as to any other action which may properly
come before the Annual Meeting or any adjournment thereof.

        In the event the Annual Meeting is, for any reason, adjourned to another time or place, notice need not be given
of the adjourned meeting if the time and place thereof are announced at the Annual Meeting. At the adjourned
meeting, any business may be transacted which might have been transacted at the original Annual Meeting.

ANY PROXY MAY BE REVOKED AT ANY TIME BEFORE IT IS VOTED BY WRITTEN NOTICE MAILED
OR DELIVERED TO THE SECRETARY, BY RECEIPT OF A PROXY PROPERLY SIGNED AND DATED
SUBSEQUENT TO AN EARLIER PROXY, AND BY REVOCATION OF A WRITTEN PROXY BY REQUEST IN
PERSON AT THE ANNUAL MEETING OF SHAREHOLDERS. IF NOT SO REVOKED, THE SHARES
REPRESENTED BY THE PROXY WILL BE VOTED IN ACCORDANCE WITH THE INSTRUCTIONS ON THE
PROXY FORM.

This Statement is being mailed on or about __________, 2003, to Basic Shareholders eligible to vote at the Annual Meeting. Concurrently with
the mailing of this Statement, Basic is furnishing to its shareholders Basic's Annual Report for its fiscal year ended June 30, 2002.

        Basic is bearing all costs of soliciting proxies, and expressly reserves the right to solicit proxies otherwise than by
mail. The solicitation of proxies by mail may be followed by telephone, telegraph or other personal solicitations of
certain Basic Shareholders and brokers by one or more of the Directors or by Officers or employees of Basic. Basic
may request banks and brokers or other similar agents or fiduciaries for the voting instructions of beneficial owners
and reimburse the expenses incurred by such agents or fiduciaries in obtaining such instructions. As of the date of this
mailing, however, Basic has not made any contracts or arrangements for such solicitations; hence they cannot identify
any parties or estimate the cost of such solicitation.

Only Basic Shareholders of record as of the close of business on __________, 2003 (the "Record Date"), will be entitled to vote at the Annual
Meeting. Representation of a majority of Basic's shares of common stock outstanding on the Basic Record Date, either in person or by proxy,
constitutes a quorum for the Annual Meeting. When a quorum is present, the vote by a plurality of the shares represented at the Meeting shall
decide the election of directors; and on all other matters, a proposal will be ratified if votes in favor of the proposal are greater than votes against
the proposal. As of the Record Date, Basic had outstanding 26,398,356 shares of common stock, with each share being entitled to one vote.

THE ANNUAL MEETING
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The Board is furnishing this Proxy Statement and the accompanying proxy to shareholders of Basic as part of the
solicitation of proxies for use at the Meeting. This Proxy Statement and the enclosed form of proxy are first being
mailed to the shareholders of Basic on or about ________________, 2003.

Date, Time and Place of Meeting

The Meeting will be held at _____________________, Sarasota, Florida, on ____________, 2003, at 10:00 am, local
time.

Matters to be Considered

The purpose of the Meeting is to consider and vote upon the following matters:

* to elect four (4) Directors;

* to ratify Cordovano & Harvey as the Company's independent certified public accountant
for the fiscal years ended June 30, 2002 and June 30, 2003;

* to ratify and approve the Company's 2003 Equity Incentive Plan;

* to change the Company's name to "TELNET WIRELESS, INC.," or such other
corporate name as may be determined by the Board of Directors;

* to ratify the redomestication of the Company under the laws of the State of Delaware
pursuant to a statutory merger; and

* FOR

the proposal to adopt and approve a reverse split of one-for-five and one-half
(1-for-5.5), or such other ratio as may be determined by the Board of Directors, up to a
ratio of 1-for-10, of the issued and outstanding shares of our common stock and issued
and outstanding options, warrants and other rights convertible into shares of our
common stock, all at the discretion of our Board of Directors to be implemented in the
future as and when determined by our Board of Directors.

Management of Basic does not know of any other matter to be brought before the Meeting other than as referred to in
this Proxy Statement. If any other business should properly come before the Meeting, the persons named in the proxy
will vote upon those matters in their discretion. 

Record Date and Outstanding Shares

The Board has fixed the close of business on ______________, 2003, as the Record Date for determining shareholders
entitled to notice of and to vote at the Meeting. As of the Record Date, there were approximately _______
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shareholders of record of Basic common stock and 26,248,356 shares of Basic common stock outstanding and entitled
to vote, with each share entitled to one vote.

Quorum

The presence in person or by properly executed proxy of holders of a majority of the votes entitled to be cast at the
Meeting is necessary to constitute a quorum. Abstentions are counted for purposes of determining the presence or
absence of a quorum for the transaction of business. Broker non-votes will not be considered present at the meeting
for purpose of determining a quorum.

Required Vote

Directors shall be elected by a plurality of the votes of the shares present at the meeting either in person or represented
by proxy and entitled to vote on the election of directors. On all other matters presented to a vote of the shareholders
at the Meeting, a Proposal will be deemed ratified and adopted if it receives more votes in favor of such proposal than
are cast against such Proposal. Abstentions will have the legal effect of a withheld vote in the election of Directors;
abstentions will have the legal effect of a vote against a Proposal on all other matters. With respect to a broker
non-vote on the Proposal, such shares will not be considered present at the Meeting, and will not be counted in the
voting with respect to such matter. 

The officers and directors of Basic have indicated that they intend to vote their shares FOR each director. These
individuals own shares representing a total of 18,542,475 shares, or approximately 68.3% of the total number of
shares of Basic common stock outstanding as of the Record Date.

Proxies

All shares of common stock represented at the Meeting either in person or by properly executed proxies received prior
to or at the Meeting and not duly and timely revoked will be voted at the Meeting in accordance with the instructions
in such proxies. If no such instructions are indicated, such shares will be voted in favor of all the proposals and, in
the discretion of the proxyholder as to any other matter which may be incidental to the Meeting as may properly come
before such Meeting. Basic knows of no other matters other than as described in the Notice of Annual Meeting that
are to come before the Meeting. If any other matter or matters are properly presented for action at the Meeting, the
persons named in the enclosed form of proxy and acting thereunder will have the discretion to vote on such matters in
accordance with their best judgment, including any adjournment or postponement of the Meeting, unless such
authorization is withheld. 

A shareholder who has given a proxy may revoke it at any time prior to its exercise by: (i) giving written notice
thereof to the Secretary of Basic at our principal executive offices at or prior to the taking of the vote at the Meeting;
(ii) signing and returning to the Secretary of Basic at our principal executive offices a later dated proxy prior to the
taking of the vote; or (iii) voting in person at the Meeting; however, mere attendance at the Meeting will not itself
have the effect of revoking the proxy.
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Solicitation of Proxies; Expenses

        The costs of filing and printing this Proxy Statement and the materials used in this solicitation will be borne by
Basic. In addition to solicitation by mail, the directors, officers, and employees of Basic may solicit proxies from
shareholders by telephone or in person. Arrangements will also be made with brokerage houses and other custodians,
nominees and fiduciaries to forward solicitation material to Basic shareholders. Basic may reimburse these custodians,
nominees, and fiduciaries for their reasonable out-of-pocket expenses incurred.

YOU SHOULD NOT SEND STOCK CERTIFICATES WITH YOUR PROXY CARD.

SUMMARY OF PROPOSALS TO BE DECIDED AT THE ANNUAL MEETING

The following summary only highlights selected information from this document and may not contain all of the
information that is important to you. To understand each Proposal fully, you should carefully read this entire
document. 

1.      Proposal No. 1 - Election of Directors. The Directors of the Company have voted to nominate four (4)
Directors for election to hold office until the next Annual Meeting of the Shareholders and until their successors are
elected and qualified. The persons named in the accompanying form of Proxy intend, in the absence of contrary
instructions, to vote all proxies FOR the election of the following nominees:

1. Gary L. Brown

2. Tim White

3. Robert Francis

4. Stephen Rogers

All nominees have consented to stand for election and to serve if elected. If any such nominees should be unable to
serve, an event not now anticipated, the proxies will be voted for such person, if any, as shall be designated by the
Board of Directors to replace any such nominee. 

2.      Proposal No. 2 - Selection of Independent Public Accountants for the Company. The Board of Directors of
the Company has approved the selection of the firm of Cordovano & Harvey as independent accountants for the
Company for the fiscal years ending June 30, 2002 and June 30, 2003. Cordovano & Harvey has examined and
reported on the Annual Report to Shareholders for the fiscal year ended June 30, 2002 as well as provided services
related to filings made with the Securities and Exchange Commission. The selection of Cordovano & Harvey is
hereby being submitted to the Shareholders for ratification at the Annual Meeting. 
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3.      Proposal No. 3 - Approval of the 2003 Equity Incentive Plan. The Company believes that it is important to be
able to offer to its directors, executive officers, key employees, advisors and consultants the kind of equity incentives
that are generally available to other operating businesses. The Company is seeking approval of the Equity Incentive
Plan that would include the right to grant options and other equity rights for up to 8,683,200 shares of the Company's
common stock. 

4.      Proposal No. 4 - Approval of a Reverse Split of Outstanding Securities. The Board of Directors of the
Company has approved a proposal to implement a reverse split of all of our outstanding securities, including all issued
and outstanding shares of common stock, options, warrants and other rights exercisable to purchase or convertible into
shares of our equity securities. As presently proposed, the reverse split would result in there being outstanding one
share for every five and one-half shares issued and outstanding on the record date of the reverse split. However, we
are seeking the approval of our shareholders for a reverse split of any ratio determined by our Board of Directors, up
to a maximum of one-for-ten (1-for-10). The reverse split will be implemented when and as determined by our Board
of Directors. The implementation of a reverse split of our outstanding securities requires the approval of our
shareholders under applicable state statutory law.

       5.      Proposal No. 5 - Approval of the Company's Redomestication as a Delaware Corporation.

The Company is currently formed and organized under the laws of the State of Colorado. The Board of Directors has
approved a redomestication of the Company to be governed by the laws of the State of Delaware. A redomestication is
accomplished by forming and organizing a Delaware corporation and then completing a statutory merger of the
Company with and into the new Delaware corporation, with the Delaware corporation being the surviving entity.
Once the statutory merger and redomestication is completed, all rights, properties, privileges and franchises of the
Company will continue unaltered and the rights of our securityholders will only be altered insofar as differences exist
between the Delaware General Corporation Law and the Colorado Business Corporations Act, discussed more fully
below. Furthermore, the Company will continue to be a fully reporting Company under Section 12(g) of the Securities
Exchange Act of 1934, as amended, and the Company's securities will continue to be traded in the manner heretofore
traded on the Over-the-Counter Market and quoted on the OTC Electronic Bulletin Board. 

6.      Proposal No. 6 - Approval of the Company's Name Change. As part of our redomestication under the laws of
the State of Delaware, the Board of Directors has recommended that the Company's name be changed to "TeleNet
Wireless, Inc.," in order to more accurately reflect the new strategic plan adopted by the Board of Directors following
its change of control which occurred in the year 2002. The proposal has been crafted to permit the Board of Directors
to adopt a different name other than "TeleNet Wireless, Inc." if in its judgment the use of that name is impractical or,
alternatively, it identifies a name which it thinks better identifies the Company's new corporate mission. Approval of
this proposal will authorize the Board of Directors to identify a new corporate name and to effect a corporate name
change as part of the redomestication, within its discretion, and without further shareholder approval.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board of Directors has voted to nominate four (4) Directors for election to hold office until the next Annual
Meeting of our Shareholders and until their successors are elected and qualified. Each of the following nominees
currently serves as a Director of our Company and has consented to be nominated to serve as a Director of the
Company for the following year. 
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a.      Nominees:

In the absence of contrary instructions, the persons named in the accompanying form of Proxy intend to vote all
proxies FOR the election of the following nominees:

1. Gary L. Brown

2. Tim White

3. Robert Francis

4. Stephen Rogers

Each of the nominees is currently a Director of the Company.

b.      Recommendations to Shareholders.

The Basic Board of Directors believes that the election of each of the above named nominees is in the best interest of
the Basic Shareholders, and unanimously recommends a vote FOR Proposal No. 1.

        c.      Votes Required:

Directors shall be elected by a plurality of the votes present at the meeting either in person or by proxy and entitled to
vote on the election of directors. 

The Company's Articles of Incorporation expressly prohibit cumulative voting. Therefore, the holders of a majority of
the Company's shares voting at a meeting at which a quorum is present could elect all of the Directors. It is expected
that the proxies received by the Directors' nominees will be voted, except to the extent that authority is withheld on
any proxy as to all or one or more individuals, to elect as Directors the following nominees, whose principal
occupations during the past five (5) years, directorships and certain other affiliations and information are set forth
below:

        d.      Information Concerning Nominees

Name Age Position Director/Officer Since

Gary L. Brown 54 Chief Executive Officer,
Director

2002
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Tim White 44 Vice President -
Administration, Director

2002

Robert D. Francis 66 Director 2002

Stephen L. Rogers 60 Director 2002

___________________________

        Gary L. Brown, age 54, CEO, Board Member

- Prior to Basic, Mr. Brown was Chairman of the Board and founder of LineShark Communications, Inc. a regional
Internet Service Provider. Mr. Brown was an original founder of Inforum Communications, Inc. (formerly known as
SkyLynx Communications, Inc.) based in Denver, Colorado and served as its Chairman of the Board, President and
CEO for over two years. Inforum Communications is an Internet service provider embarking on a rapid acquisition
strategy similar to LineShark concentrating on the Pacific Rim region of the country. Mr. Brown resigned his position
at Inforum to devote his full time to LineShark. Within two years following Mr. Brown's resignation as an officer and
director of LineShark, LineShark filed a voluntary petition in bankruptcy. In addition, Mr. Brown served as a director
of Cable Corporation of America, Inc. during the period that it was subject to a voluntary petition in bankruptcy under
Chapter 11 of United States Bankruptcy Code. Mr. Brown had been in the securities industry since 1973 as a
registered securities principal in both Colorado and Florida. He has vast experience in the capital formation and
establishing of publicly traded companies as well as mergers and acquisitions. Mr. Brown took Inforum from
inception to over a $300 million capitalization and set in place commitments to fund the future growth and expansion
of the company. Mr. Brown attended Central Missouri State University from 1967 to 1972.

Tim White, age 44, Vice President- Administration, Board Member - With over 20 years of experience in Human
Resources and Operations in the consumer products, wireless telecom and high tech industries, Mr. White has held
executive positions in rapid growth businesses leading strategic organizational planning and development initiatives
for such companies as Microsoft Corporation, CellularOne and Tropicana Products. Additionally, Mr. White has been
a consultant to venture capital firms in the 'Convergence Corridor' of Denver and Boulder, CO, assisting those firms
and their portfolio of high tech/software development companies with strategic planning issues, as well as assessing
the human capital viability/capability of prospective start up businesses and portfolio companies. From 1986 to 1996
he was instrumental in the expansion of Tropicana into the world's leading juice beverage company as a key
contributor in staffing, organizational development and employee relations. His participation as a strategic business
partner with a keen sense for assembling highly skilled teams for a variety of functional areas within Microsoft and
CellularOne led to unprecedented gains in productivity, service delivery and profitability for the various business units
he supported. He has a broad based knowledge of the business application of human resource and operations functions
and their role in the success of any business. Most recently Mr. White is founder and President of Empact Consulting
Group, a human resources/ business solutions provider based in Sarasota, FL. Mr. White holds a Bachelor's Degree in
Communications and a minor in Business from the University of South Florida in Tampa.

Robert D. Francis, age 66, Board Member With 40 years of telecommunications industry experience, Robert D.
Francis has spent most of his professional career managing operations for public corporations such as Motorola, GTE,
Paradyne, Stromberg-Carlson and Infotron Systems Corporation. From 1990 through 1993, he served as President of
General DataComm International (NYSE: GDC) prior to forming his own consulting business in 1993, Milford
Communications Partners L.L.C. Milford Communications Partners L.L.C., is a consultancy company specializing in
advanced technology for telecommunications and interactive media. Its primary focus is incubating companies in the
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rapidly growing markets for Internet and wireless communications. The company is based in Clearwater, Florida, and
continues to provide services to start-ups and leading U.S. and international companies expanding into new markets.
In 2000, Mr. Francis helped found Milford Investment Partners, Clearwater, Florida, to arrange investments in
wireless and Internet companies. He was a member of the World Teleport Association from 1987 until 2000, and on
their Board of Directors from 1993 through 1999. From June 1994, until April 1999, he was the Secretary General of
the World Teleport Association where he was the global spokesperson and managed the operations of this
international member-service organization of Teleport operators, suppliers and consultants. Mr. Francis was a founder
and Managing Director of Jefferson Partners L.L.C., Washington, DC, where he directed the telecommunications
practice, with a focus on Satellite, Internet, Multimedia and Wireless technologies. In addition to management
consulting, he arranged investments and joint ventures for emerging companies and assisted in recruiting and training
management.

        Stephen L. Rogers

, age 60, Board Member, has more than 30 years of senior management experience in the broadcast television
industry. He served as the President and CEO of WEDU, Tampa, Fla., one of the most-viewed public television
stations in the nation. He has been recognized both locally and nationally for his leadership, technical expertise and
business acumen, most recently with the prestigious 21st Century Award by America's Public Television Stations and
as TV Station Manager of The Year by Tampa Bay Magazine. Mr. Rogers served as Chairman of the Board of the
Florida Public Broadcasting Service for two years and a board member for ten years. He has also been a member of
the board of directors of the Florida Association of Broadcasters for four years. He also served on numerous
committees in Washington, D.C. assisting congressional staff in the drafting of public broadcasting legislation
addressing new technologies.

Each Director will be elected to serve until the next Annual Meeting of Shareholders in 2004 or until a successor is
duly elected and qualified.

e.       Other Executive Officer

Kenneth L. Marshall age 62, Secretary and General Counsel, has been a member of the Florida Bar since 1972.
He served as Secretary and General Counsel for Inforum Communications, Inc., formerly SkyLynx Communications,
Inc., and LineShark Communications, Inc. Within two years following his resignation as Secretary and General
Counsel of Inforum Communications, Inc., that company filed a voluntary petition in bankruptcy. His area of practice
is commercial law. He holds a J.D. degree from The Washington College of Law, The American University and a B.
S. in Business Management from Florida Atlantic University. 

There are no material proceedings to which any director, officer or affiliate of the Company, any owner of record or
beneficially of more than five percent (5%) of any class of voting securities of the Company, or any associate of any
such director, officer, affiliate of the Company, or security holder is a party adverse to the Company or any of its
subsidiaries or has a material interest adverse to the Company or any of its subsidiaries.

Except as set forth above with respect to Messrs. Brown and Marshall, during the last five (5) years no director or
officer of the Company has:
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a. had any bankruptcy petition filed by or against any business of which such person was a
general partner or executive officer either at the time of the bankruptcy or within two
years prior to that time;

b. been convicted in a criminal proceeding or subject to a pending criminal proceeding;

c. been subject to any order, judgment, or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, permanently or temporarily enjoining,
barring, suspending or otherwise limiting his involvement in any type of business,
securities or banking activities; or

d. been found by a court of competent jurisdiction in a civil action, the Commission or the
Commodity Futures Trading Commission to have violated a federal or state securities or
commodities law, and the judgment has not been reversed, suspended, or vacated.

Any transactions between the Company and its officers, directors, principal shareholders, or other affiliates have been
and will be on terms no less favorable to the Company than the Board of Directors believes could be obtained from
unaffiliated third parties on an arms-length basis and will be approved by a majority of the Company's independent,
outside disinterested directors.

2.      Meetings and Committees of the Board of Directors

a. Meetings of the Board of Directors 

During the fiscal year ended June 30, 2002, four meetings of the Board of Directors were held, including regularly
scheduled and special meetings. Messrs. Francis, Rogers and White were elected to the Board of Directors on June 17,
2002. Outside Directors were reimbursed their expenses associated with attendance at such meetings or otherwise
incurred in connection with the discharge of their duties as a Director. Directors receive a grant of options to purchase
________ shares of common stock at the date of their appointment and will receive an additional grant of options to
purchase ___________ shares of common stock annually on the anniversary date of their appointment, as long as they
continue to serve as directors.

b.       Committees 

The board appoints committees to help carry out its duties. In particular, board committees work on key issues in
greater detail than would be possible at full board meetings. Each committee reviews the results of its meetings with
the full board.
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During the fiscal year ended June 30, 2002, the Board did not have an Audit Committee, Compensation Committee,
Nomination Committee or any other standing committees. However, during the current fiscal year, the Board has
established the following committees:

Audit Committee

The audit committee is currently composed of the following directors:

Robert Francis
Stephen Rogers

The Board of Directors has determined that Messrs. Francis and Rogers are "independent" within the
meaning of the National Association of Securities Dealers, Inc.'s listing standards. For this purpose, an audit
committee member is deemed to be independent if he does not possess any vested interests related to those of
management and does not have any financial, family or other material personal ties to management.

The audit committee was not formed or organized and did not meet during fiscal 2002. The committee is responsible
for accounting and internal control matters. The audit committee:

- reviews with management, the internal auditors and the independent auditors policies
and procedures with respect to internal controls;

- reviews significant accounting matters;

- approves the audited financial statements prior to public distribution;

- approves any significant changes in accounting principles or financial reporting
practices;

- reviews independent auditor services; and

- recommends to the board of directors the firm of independent auditors to audit our
consolidated financial statements.

In addition to its regular activities, the committee is available to meet on all of the independent accountants, controller
or internal auditor whenever a special situation arises.

The Audit Committee of the Board of Directors has adopted a written charter, which is attached to this Proxy
Statement as Appendix A.

Compensation Advisory Committee

The compensation advisory committee is currently composed of the following directors:
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Robert Francis
Stephen Rogers

Gary Brown (ex officio)

Our chief executive officer, Gary Brown, serves as an ex officio member of the compensation advisory committee.
The compensation advisory committee was not formed or organized and did not meet during fiscal 2002. The
compensation advisory committee:

- recommends to the board of directors the compensation and cash bonus opportunities
based on the achievement of objectives set by the compensation advisory committee
with respect to our chairman of the board and president, our chief executive officer and
the other executive officers;

- administers our compensation plans for the same executives;

- determines equity compensation for all employees;

- reviews and approves the cash compensation and bonus objectives for the executive
officers; and

- reviews various matters relating to employee compensation and benefits.

Any transactions between the Company and its officers, directors, principal shareholders, or other affiliates have been
and will be on terms no less favorable to the Company than could be obtained from unaffiliated third parties on an
arms-length basis and will be approved by a majority of the Company's independent, outside disinterested directors.

        3.      Remuneration and Executive Compensation

The following tables and discussion set forth information with respect to all plan and non-plan compensation awarded
to, earned by or paid to the Chief Executive Officer ("CEO"), and the Company's four (4) most highly compensated
executive officers other than the CEO, for all services rendered in all capacities to the Company and its subsidiaries
for each of the Company's last three (3) completed fiscal years; provided, however, that no disclosure has been made
for any executive officer, other than the CEO, whose total annual salary and bonus does not exceed $100,000.

TABLE 1

SUMMARY COMPENSATION TABLE

Long Term Compensation

Annual Compensation Awards Payouts
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Name and
Principal
Position Year

Salary
($)

Bonus
($)

Other
Annual

Compen-
sation

($)

Restricted
Stock

Award(s)
($)

Options/
SARs(#)

LTIP
Payouts

($)

All Other
Compensa-

tion ($)

Gary L.
Brown

2002 -0- -0- -0- -0- -0- -0- -0-

Bryan L.
Walker

2002 -0- -0- -0- -0- 100,000 -0- -0-

2001 -0- -0- -0- -0- 150,000 -0- -0-

Table 2
Option/SAR Grants in Last Fiscal Year

Individual Grants

Name
Options/SARs

Granted (#)

% of Total
Options/SARs

Granted to
Employees in
Fiscal Year

Exercise or
Base Price

($/Sh) Expiration Date

Gary L. Brown 0 0 N/A

Bryan L. Walker 100,000 27% $.001 01/03

Table 3
Aggregated Options/SAR Exercised In Last Fiscal Year

And Fy-End Option/SAR Values

Name

Shares
Acquired

on
Exercise

Value
Realized

($)

Number of Securities
Underlying Unexercised

Options at
     06/30/02    

Value of
Unexercised

In-the-Money
Options

at 6/30/02

Exercisable/Unexercisable Exercisable/Unexercisable

Gary L. Brown 0 0 0 0

Bryan L. Walker 250,000 $129,843 0 0
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1. Options are in the money if the market value of the shares covered thereby is greater than the option
exercise price. This calculation is based on the estimated fair market value of the common stock at
June 30, 2002, of $.25 per share, less the exercise price.

        4.      Compliance With Section 16(a) of the Exchange Act:

      Under the securities laws of the United States, the Company's directors, its executive officers and any persons
holding more than 10% of the Company's common stock are required to report their ownership of the Company's
common stock and any changes in that ownership to the Securities and Exchange Commission. Specific due dates for
these reports have been established and the Company is required to report any failure to file by these dates during
fiscal 2001 and fiscal 2002. In making this report, the Company has relied on the written representations of its
directors and officers or copies of the reports that they have filed with the Commission. Based upon these sources of
information, it would appear that Bryan L. Walker, Richard C. Smith, Michael L. Bacon, Derek T. Smith and Laura
N. Walker each failed to file their Initial Report on Form 3 in a timely fashion. It would also appear that Gary Brown,
Steve Jesson and Kenneth Marshall each failed to file their Initial Report on Form 3 in a timely fashion.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR"
THE ELECTION OF THE NOMINEES AS DIRECTORS

PROPOSAL NO. 2
RATIFICATION OF SELECTION OF AUDITORS

        The Board of Directors has selected the firm of Cordovano & Harvey, independent certified public accountants,
to serve as auditors for the fiscal years ending June 30, 2002 and 2003. Cordovano & Harvey has been the Company's
accountants since November 2002. It is not expected that a member of Cordovano & Harvey will be present at the
Annual Meeting and that a member of that firm will be available to either make a statement or respond to appropriate
questions. Ratification of the selection of our auditors is not required under the laws of the State of Colorado or the
State of Delaware, or applicable rules or regulations of the Securities and Exchange Commission but will be
considered by the Board of Directors in selecting auditors for future years.

The following table details aggregate fees billed for fiscal year ended June 30, 2002 by Cordovano & Harvey for:

* Professional services rendered for the audit of the Company's annual consolidated
financial statements and the reviews of the Company's quarterly consolidated
financial statements;

* Financial information systems design and implementation; and

* All other services:

Services for Fiscal 2002 Aggregate Fees Billed

Audit $    16,455.00

Financial Information System
     Design and Implementation $                  0

Other $      4,022.50
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        Neither the Board of Directors nor the Audit Committee of the Board of Directors has considered whether the
provision of the services covered by the caption "Financial Information System Design and Implementation" or
"Other" in the above table is compatible with Cordovano & Harvey's independence.

Votes Required.

Ratification of the selection of Cordovano & Harvey to serve as auditors for the fiscal years ending June 30, 2002 and
2003 will require an affirmative vote of a majority of the outstanding shares of common stock of the Company
represented in person or by proxy at the Annual Meeting and voting on this Proposal. 

Management Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE RATIFICATION OF THE
SELECTION OF CORDOVANO & HARVEY.

PROPOSAL NO. 3
2003 EQUITY INCENTIVE PLAN

The Company's 2003 Equity Incentive Plan was adopted by the Board of Directors on September 15, 2002. In order to
be authorized to grant incentive stock options that qualify under Section 422 of the Internal Revenue Code of 1986, as
amended, it is necessary that such a plan receive and obtain shareholder approval. The essential features of the 2003
Plan are outlined below: 

The 2003 Plan provides for the grant of (1) both incentive and nonstatutory stock options, (2) stock bonuses, (3) rights
to purchase restricted stock and (4) stock appreciation rights (collectively, "Stock Awards"). Incentive stock options
granted under the 2003 Plan are intended to qualify as "incentive stock options" within the meaning of Section 422 of
the Code. Nonstatutory stock options granted under the 2003 Plan are intended not to qualify as incentive stock
options under the Code. See "Federal Income Tax Information" for a discussion of the tax treatment of Stock Awards. 

The 2003 Plan was adopted by the Board of Directors on September 15, 2002. The 2003 Plan provides a means by
which selected officers and employees of and consultants to the Company and its affiliates could be given an
opportunity to purchase stock in the Company, to assist in retaining the services of employees holding key positions,
to secure and retain the services of persons capable of filling such positions and to provide incentives for such persons
to exert maximum efforts for the success of the Company. 

The 2003 Plan is administered by the Board of Directors of the Company. The Board has the power to construe and
interpret the 2003 Plan and, subject to the provisions of the 2003 Plan, to determine the persons to whom and the dates
on which Stock Awards will be granted; whether a Stock Award will be an incentive stock option, a nonstatutory
stock option, a stock bonus, a right to purchase restricted stock, a stock appreciation right or a combination of the
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foregoing; the provisions of each Stock Award granted (which need not be identical), including the time or times
when a person shall be permitted to receive stock pursuant to a Stock Award; whether a person shall be permitted to
receive stock upon exercise of an independent stock appreciation right; and the number of shares with respect to which
a Stock Award shall be granted to each such person. The Board of Directors is authorized to delegate administration
of the 2003 Plan to a committee composed of not fewer than two members of the Board. The Board has delegated
administration of the 2003 Plan to the Compensation Committee of the Board. As used herein with respect to the 2003
Plan, the "Board" refers to the Compensation Committee as well as to the Board of Directors itself. 

Incentive stock options and stock appreciation rights related to incentive stock options may be granted under the 2003
Plan only to selected employees (including officers and directors who are employees) of the Company and its
affiliates. Selected employees, non-employee directors and consultants are eligible to receive Stock Awards other than
incentive stock options and such stock appreciation rights under the 2003 Plan. Non-employee directors are eligible
only for nonstatutory stock options. No incentive stock option may be granted under the 2003 Plan to any person who,
at the time of the grant, owns (or is deemed to own) stock possessing more than 10% of the total combined voting
power of the Company or any affiliate of the Company, unless the incentive stock option exercise price is at least
110%of the fair market value of the stock subject to the incentive stock option on the date of grant, and the term of the
option does not exceed five years from the date of grant. For incentive stock options granted under the 2003 Plan, the
aggregate fair market value, determined at the time of grant, of the shares of Common Stock with respect to which
such options are exercisable for the first time by an optionee during any calendar year (under all such plans of the
Company and its affiliates) may not exceed $100,000. Non-employee directors are eligible only for nonstatutory stock
options.

        The Company has reserved a total of 8,683,200 shares of Common Stock for issuance under the 2003 Plan. If any
Stock Award granted under the 2003 Plan expires or otherwise terminates without being exercised, the Common
Stock not purchased pursuant to such Stock Awards again becomes available for issuance under the 2003 Plan.

        The following is a description of the permissible terms of options under the 2003 Plan. Individual option grants
may be more restrictive as to any or all of the permissible terms described below.

Exercise Price; Payment

        The exercise price of incentive stock options under the 2003 Plan may not be less than the fair market value of
the Common Stock subject to the option on the date of the option grant, and in some cases (see "Eligibility" above),
may not be less than 110% of such fair market value. The exercise price of nonstatutory options under the 2003 Plan
may not be less than 85% of the fair market value of the Common Stock subject to the option on the date of the option
grant. However, if options were granted with exercise prices below fair market value, deductions for compensation
attributable to the exercise of such options could be limited by Section 162(m). See "Federal Income Tax
Information." At _________________, 2003, the closing price of the Company's Common Stock as reported on the
OTC Electronic Bulletin Board was $______ per share. In the event of a decline in the value of the Company's
Common Stock, The Board has the authority to offer employees the opportunity to replace outstanding higher priced
options, whether incentive or nonstatutory, with new lower priced options. To date, the Board has not exercised such
authority. To the extent required by Section 162(m), an option repriced under the 2003 Plan is deemed to be canceled
and a new option granted. Both the options deemed to be canceled and the new options deemed to be granted will be
counted against the2003 Plan share limitation. The exercise price of options granted under the 2003 Plan must be paid
either: (a) in cash at the time the option is exercised; or (b) at the discretion of the Board, (i) by delivery of other
Common Stock of the Company, (ii) pursuant to a deferred payment arrangement or (c) in any other form of legal
consideration acceptable to the Board.

Option Exercise
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        Options granted under the 2003 Plan may become exercisable ("vest") in cumulative increments as determined
by the Board. Shares covered by options granted in the future under the 2003 Plan may be subject to different vesting
terms. The Board has the power to accelerate the time during which an option may be exercised. In addition, options
granted under the 2003 Plan may permit exercise prior to vesting, but in such event the optionee may be required to
enter into an early exercise stock purchase agreement that allows the Company to repurchase shares not yet vested at
their exercise price should the optionee leave the employ of the Company before vesting. To the extent provided by
the terms of an option, an optionee may satisfy any federal, state or local tax withholding obligation relating to the
exercise of such option by a cash payment upon exercise, by authorizing the Company to withhold a portion of the
stock otherwise issuable to the optionee, by delivering already-owned stock of the Company or by a combination of
these means.

Term

        The maximum term of options under the 2003 Plan is 10 years. Options under the 2003 Plan terminate three
months after termination of the optionee's employment or relationship as a consultant or director of the Company or
any affiliate of the Company, unless (a) such termination is due to such person's permanent and total disability (as
defined in the Code), in which case the option may, but need not, provide that it may be exercised at any time not
exceeding twelve months following such termination; (b) the optionee dies while employed by or serving as a
consultant or director of the Company or any affiliate of the Company, or within three months after termination of
such relationship, in which case the option may be exercised (to the extent the option was exercisable at the time of
the optionee's death) within twelve months of the optionee's death by the person or persons to whom the rights to such
option pass by will or by the laws of descent and distribution; or (c) the option by its terms specifically provides
otherwise. Individual options by their terms may provide for exercise within a longer period of time following
termination of employment or the consulting relationship. The option term may also be extended in the event that
exercise of the option within these periods is prohibited for specified reasons.

        The following is a description of the permissible terms of stock bonuses and restricted stock purchase agreements
under the 2003 Plan. The terms and conditions of stock bonus or restricted stock purchase agreements may change
from time to time, and the terms and conditions of separate agreements need not be identical, but each stock bonus or
restricted stock purchase agreement includes the substance of each of the following provisions as appropriate:

Purchase Price

        The purchase price under each restricted stock purchase agreement is such amount as the Board may determine
and designate in such agreement, but in no event may the purchase price be less than eighty-five percent (85%) of the
stock's fair market value on the date such award is made. Notwithstanding the foregoing, the Board may determine
that eligible participants in the 2003 Plan may be awarded stock pursuant to a stock bonus agreement in consideration
for past services actually rendered to the Company for its benefit.

Consideration

        The purchase price of stock acquired pursuant to a stock purchase agreement must be paid either: (i) in cash at
the time of purchase; (ii) at the discretion of the Board or the Committee, according to a deferred payment or other
arrangement with the person to whom the stock is sold; or (iii) in any other form of legal consideration that may be
acceptable to the Board in its discretion. Notwithstanding the foregoing, the Board may award stock pursuant to a
stock bonus agreement in consideration for past services actually rendered to the Company or for its benefit.

Vesting

        Shares of stock sold or awarded under the Plan may, but need not, be subject to a repurchase option in favor of
the Company in accordance with a vesting schedule to be determined by the Board.
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Termination of Employment or Relationship as a Director or Consultant

        In the event a participant's continuous status as an employee, director or consultant terminates, the Company may
repurchase or otherwise re-acquire any or all of the shares of stock held by that person which have not vested as of the
date of termination under the terms of the stock bonus or restricted stock purchase agreement between the Company
and such person.

Stock Appreciation Rights

        The three types of Stock Appreciation Rights that are authorized for issuance under the 2003 Plan are as follows:

        Tandem Stock Appreciation Rights. Tandem stock appreciation rights may be granted appurtenant to an option,
and are generally subject to the same terms and conditions applicable to the particular option grant to which they
pertain. Tandem stock appreciation rights require the holder to elect between the exercise of the underlying option for
shares of stock and the surrender, in whole or in part, of such option for an appreciation distribution. The appreciation
distribution payable on the exercised tandem right is in cash (or, if so provided, in an equivalent number of shares of
stock based on fair market value on the date of the option surrender) in an amount up to the excess of (i) the fair
market value (on the date of the option surrender) of the number of shares of stock covered by that portion of the
surrendered option in which the optionee is vested over (ii) the aggregate exercise price payable for such vested
shares.

Concurrent Stock Appreciation Rights. Concurrent stock appreciation rights may be granted appurtenant to an
option and may apply to all or any portion of the shares of stock subject to the underlying option and are generally
subject to the same terms and conditions applicable to the particular option grant to which they pertain. A concurrent
right is exercised automatically at the same time the underlying option is exercised with respect to the particular
shares of stock to which the concurrent right pertains. The appreciation distribution payable on an exercised
concurrent right is in cash (or, if so provided, in an equivalent number of shares of stock based on fair market value on
the date of the exercise of the concurrent right) in an amount equal to such portion as shall be determined by the Board
at the time of the grant of the excess of (i) the aggregate fair market value (on the date of the exercise of the
concurrent right) of the vested shares of stock purchased under the underlying option which have concurrent rights
appurtenant to them over (ii) the aggregate exercise price paid for such shares.

Independent Stock Appreciation Rights. Independent stock appreciation rights may be granted independently of
any option and are generally subject to the same terms and conditions applicable to nonstatutory stock options. The
appreciation distribution payable on an exercised independent right may not be greater than an amount equal to the
excess of (i) the aggregate fair market value (on the date of the exercise of the independent right) of a number of
shares of Company stock equal to the number of share equivalents in which the holder is vested under such
independent right, and with respect to which the holder is exercising the independent right on such date, over (ii) the
aggregate fair market value (on the date of the grant of the independent right) of such number of shares of Company
stock. The appreciation distribution payable on the exercised independent right is in cash or, if so provided, in an
equivalent number of shares of stock based on fair market value on the date of the exercise of the independent right.

        If there is any change in the stock subject to the 2003 Plan or subject to any Stock Award granted under the 2003
Plan (through merger, consolidation, reorganization, recapitalization, stock dividend, dividend in property other than
cash, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or
otherwise), the 2003 Plan and Stock Awards outstanding thereunder will be appropriately adjusted as to the class and
the maximum number of shares subject to such plan, and the class, number of shares and price per share of stock
subject to such outstanding options.

        The 2003 Plan provides that, in the event of a dissolution or liquidation of the Company, specified type of merger
or other corporate reorganization (a "Change-in-Control"), to the extent permitted by law, any surviving corporation
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will be required to either assume Stock Awards outstanding under the 2003 Plan or substitute similar options for those
outstanding under such plan, or such outstanding options will continue in full force and effect. In the event that any
surviving corporation declines to assume or continue Stock Awards outstanding under the 2003 Plan, or to substitute
similar Stock Awards, then the time during which such Stock Awards may be exercised shall be accelerated and the
Stock Awards terminated if not exercised during such time. Individual options may contain more liberal vesting
acceleration provisions. The acceleration of a Stock Award in the event of a Change-in-Control may be viewed as an
anti-takeover provision, which may have the effect of discouraging a proposal to acquire or otherwise obtain control
of the Company.

        The Board may suspend or terminate the 2003 Plan without stockholder approval or ratification at any time or
from time to time. Unless sooner terminated, the 2003 Plan will terminate on September 15, 2013. The Board may
also amend the 2003 Plan at any time or from time to time. However, no amendment will be effective unless approved
by the stockholders of the Company within twelve months before or after its adoption by the Board if the amendment
would: (a) modify the requirements as to eligibility for participation (to the extent such modification requires
stockholder approval in order for the Plan to satisfy Section 422 of the Code, if applicable, or Rule16b-3 ("Rule
16b-3") of the Securities Exchange Act of 1934, as amended (the "Exchange Act")); (b) increase the number of shares
reserved for issuance upon exercise of options; or (c) change any other provision of the Plan in any other way if such
modification requires stockholder approval in order to comply with Rule 16b-3 or satisfy the requirements of Section
422 of the Code. The Board may submit any other amendment to the 2003 Plan for stockholder approval, including,
but not limited to, amendments intended to satisfy the requirements of Section162(m) of the Code regarding the
exclusion of performance-based compensation from the limitation on the deductibility of compensation paid to certain
employees.

        Under the 2003 Plan, an incentive stock option may not be transferred by the optionee otherwise than by will or
by the laws of descent and distribution and during the lifetime of the optionee, may be exercised only by the optionee.
A nonstatutory stock option may not be transferred except by will or by the laws of descent and distribution unless
otherwise specified in the option agreement, in which case the nonstatutory stock option may be transferred upon such
terms and conditions as set forth in the option, including pursuant to a domestic relations order. In any case, the
optionee may designate in writing a third party who may exercise the option in the event of the optionee's death. In
addition, shares subject to repurchase by the Company under an early exercise stock purchase agreement may be
subject to restrictions on transfer that the Board deems appropriate.

Federal Income Tax Considerations

.

Incentive Stock Options. Incentive stock options under the 2003 Plan are intended to be eligible for the favorable
federal income tax treatment accorded "incentive stock options" under the Code. There generally are no federal
income tax consequences to the optionee or the. Company by reason of the grant or exercise of an incentive stock
option. However, the exercise of an incentive stock option may increase the optionee's alternative minimum tax
liability, if any. If an optionee holds stock acquired through exercise of an incentive stock option for at least two years
from the date on which the option is granted and at least one year from the date on which the shares are transferred to
the optionee upon exercise of the option, any gain or loss on a disposition of such stock will be long-term capital gain
or loss. Generally, if the optionee disposes of the stock before the expiration of either of these holding periods (a
"disqualifying disposition"), at the time of disposition, the optionee will realize taxable ordinary income equal to the
lesser of (a) the excess of the stock's fair market value on the date of exercise over the exercise price, or (b) the
optionee's actual gain, if any, on the purchase and sale. The optionee's additional gain, or any loss, upon the
disqualifying disposition will be a capital gain or loss, which will be long-term or short-term depending on how long
the stock was held. Long-term capital gains currently are generally subject to lower tax rates than short-term capital
gains (which are taxed at the ordinary income rate). The maximum long-term capital gains rate for federal income tax
purposes is currently 20% while the maximum ordinary income rate is effectively 39.6% at the present time. Slightly
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different rules may apply to optionees who acquire stock subject to certain repurchase options or who are subject to
Section 16(b) of the Exchange Act. To the extent the optionee recognizes ordinary income by reason of a
disqualifying disposition, the Company will generally be entitled (subject to the requirement of reasonableness, the
provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation) to a corresponding
business expense deduction in the tax year in which the disqualifying disposition occurs.

Nonstatutory Stock Options. Nonstatutory stock options granted under the 2003 Plan generally have the
following federal income tax consequences:

        There are no tax consequences to the optionee or the Company by reason of the grant of a nonstatutory stock
option. Upon exercise of a nonstatutory stock option, the optionee normally will recognize taxable ordinary income
equal to the excess of the stock's fair market value on the date of exercise over the option exercise price. Generally,
with respect to employees, the Company is required to withhold from regular wages or supplemental wage payments
an amount based on the ordinary income recognized. Subject to the requirement of reasonableness, the provisions of
Section 162(m) of the Code and the satisfaction of a tax reporting obligation, the Company will generally be entitled
to a business expense deduction equal to the taxable ordinary income realized by the optionee. Upon disposition of the
stock, the optionee will recognize a capital gain or loss equal to the difference between the selling price and the sum
of the amount paid for such stock plus any amount recognized as ordinary income upon exercise of the option. Such
gain or loss will be long or short-term depending on how long the stock was held. Slightly different rules may apply to
optionees who acquire stock subject to certain repurchase options or who are subject to Section 16(b) of the Exchange
Act.

Restricted Stock and Stock Bonuses. Restricted stock and stock bonuses granted under the 2003 Plan generally
have the following federal income tax consequences:

        Upon acquisition of stock under a restricted stock or stock bonus award, the recipient normally will recognize
taxable ordinary income equal to the excess of the stock's fair market value over the purchase price, if any. However,
to the extent the stock is subject to certain types of vesting restrictions, the taxable event will be delayed until the
vesting restrictions lapse unless the recipient elects to be taxed on receipt of the stock. Generally, with respect to
employees, the Company is required to withhold from regular wages or supplemental wage payments an amount
based on the ordinary income recognized. Subject to the requirement of reasonableness, Section 162(m) of the Code
and the satisfaction of a tax reporting obligation, the Company will generally be entitled to a business expense
deduction equal to the taxable ordinary income realized by the recipient. Upon disposition of the stock, the recipient
will recognize a capital gain or loss equal to the difference between the selling price and the sum of the amount paid
for such stock, if any, plus any amount recognized as ordinary income upon acquisition (or vesting) of the stock. Such
gain or loss will be long or short-term depending on how long the stock was held from the date ordinary income is
measured. Slightly different rules may apply to persons who acquire stock subject to forfeiture.

Stock Appreciation Rights. No taxable income is realized upon the receipt of a stock appreciation right, but upon
exercise of the stock appreciation right, the fair market value of the shares (or cash in lieu of shares) received must be
treated as compensation taxable as ordinary income to the recipient in the year of such exercise. Generally, with
respect to employees, the Company is required to withhold from the payment made on exercise of the stock
appreciation right or from regular wages or supplemental wage payments an amount based on the ordinary income
recognized. Subject to the requirement of reasonableness, Section 162(m) of the Code and the satisfaction of a
reporting obligation, the Company will be entitled to a business expense deduction equal to the taxable ordinary
income recognized by the recipient.

Potential Limitation on Company Deductions. As part of the Omnibus Budget Reconciliation Act of 1993, the
U.S. Congress amended the Code to add Section 162(m), which denies a deduction to any publicly held corporation
for compensation paid to certain employees in a taxable year to the extent that compensation exceeds $1 million for a
covered employee. It is possible that compensation attributable to awards under the 2003 Plan, when combined with

Edgar Filing: BASIC TECHNOLOGIES INC - Form PRE 14A

23



all other types of compensation received by a covered employee from the Company, may cause this limitation to be
exceeded in any particular year. Certain kinds of compensation, including qualified "performance-based
compensation," are disregarded for purposes of the deduction limitation. In accordance with Treasury regulations
issued under Section 162(m), compensation attributable to stock options will qualify as performance-based
compensation, provided that: (i) the stock award plan contains a per-employee limitation on the number of shares for
which stock options and stock appreciation rights maybe granted during a specified period; (ii) the per-employee
limitation is approved by the stockholders; (iii) the award is granted by a compensation committee comprised solely of
"outside directors"; and (iv) the exercise price of the award is no less than the fair market value of the stock on the
date of grant. Compensation attributable to restricted stock will qualify as performance-based compensation, provided
that: (i) the award is granted by a compensation committee comprised solely of "outside directors"; and (ii) the
purchase price of the award is no less than the fair market value of the stock on the date of grant. Stock bonuses
qualify as performance-based compensation under the Treasury regulations only if: (i) the award is granted by a
compensation committee comprised solely of "outside directors"; (ii) the award is granted (or exercisable) only upon
the achievement of an objective performance goal established in writing by the compensation committee while the
outcome is substantially uncertain; (iii) the compensation committee certifies in writing prior to the granting (or
exercisability) of the award that the performance goal has been satisfied; and (iv) prior to the granting (or
exercisability) of the award, stockholders have approved the material terms of the award (including the class of
employees eligible for such award, the business criteria on which the performance goal is based, and the maximum
amount(or formula used to calculate the amount) payable upon attainment of the performance goal).

PROPOSAL NO. 4
REVERSE STOCK SPLIT

Mechanics of Reverse Stock Split

.

         We are seeking your authorization to undertake, at our discretion in the future, up to a one-for-ten (1-for-10)
Reverse Split of our outstanding shares of Common Stock and outstanding options, warrants and other rights
convertible into shares of Common Stock. The Board of Directors has already ratified and approved a Reverse Split of
one-for-five and one-half (1-for-5.5) of our outstanding securities. However, circumstances may change in the future
and the authorization sought in this Proposal No. 4 would grant the Board of Directors additional authority to
implement through one or more additional reverse splits a further recapitalization of our outstanding securities, not to
exceed in the aggregate a reverse split of one-for-ten (1-for-10). We request your approval to effect a Reverse Split of
our securities at such time in the future as we may determine, in our sole discretion, to be in the best interest of the
Company and our shareholders. Once implemented, the Reverse Split would result in each holder of our Common
Stock on the Record Date owning fewer shares of Common Stock than they owned immediately before the Reverse
Split, and outstanding options, warrants, and other convertible rights will become exercisable to purchase a fewer
number of shares of Common Stock at an exercise price per share increased by the factor of the Reverse Split.
Fractional shares, options and warrants will be rounded up to the nearest whole.

        If our shareholders approve the Reverse Split as currently described, we will be authorized to implement the
Reverse Split within the foregoing parameters if we chose to do so at any time and until such time as the authorization
is revoked by a majority vote of our shareholders at a future regular or special meeting of the our shareholders. If and
when implemented, we will cause our stock transfer agent to provide each Shareholder of record written notice of
such implementation together with a description of the effect thereof. In addition, we will amend our Articles of
Incorporation to reflect a change in the par value of our common stock resulting from the recapitalization.

        The Reverse Stock Split will not affect in any manner the rights and preferences of our shareholders. There will
be no change in the voting rights, right to participate in stock or cash dividends, or rights upon the liquidation or
dissolution of the Company of holders of Common Stock; nor will the Reverse Split affect in any manner the ability
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of our shareholders to sell under Rule 144 or otherwise engage in market transactions in accordance with federal and
state securities laws.

        The Reverse Stock Split will also result in an automatic adjustment of any and all outstanding options, warrants
and other rights exercisable or convertible into shares of our Common Stock. The adjustment will consist of an
increase in the exercise price or conversion value per share by the factor of the Reverse Split and the number of shares
issuable upon exercise or conversion will be reduced by the same factor. For example, if we implement a one-for-two
(1-for-2) Reverse Split, an option, warrant or other right exercisable or convertible into 1,000 shares of our Common
Stock at an exercise price or conversion value of $1.00 per share immediately before implementation of the Reverse
Split would be exercisable or convertible into 500 shares of our Common Stock at an exercise price or conversion
value of $2.00 per share immediately after implementation of the Reverse Split. All other relative rights and
preferences of holders of outstanding options, warrants and other rights convertible or exercisable into shares of our
common stock shall remain unchanged.

Reasons for Reverse Stock Split.

        We believe that approval of the Reverse Split is in the best interest of the Company and our shareholders for
several reasons. First, our Common Stock is not currently listed on the Nasdaq SmallCap Market ("Nasdaq"). In order
to qualify for initial inclusion on Nasdaq, it is necessary to qualify under Nasdaq's initial inclusion criteria that
include, among other things, the requirement that our Common Stock maintain a minimum bid price of $4.00 per
share and a market value of the public float of our securities of at least $5,000,000. As of the date of this Proxy
Statement, we do not satisfy either of these criteria. As a result, it may be necessary to implement a reverse split of our
Common Stock in order to meet the Nasdaq initial inclusion criteria should the Board of Directors determine that we
satisfy the other listing criteria and would otherwise be eligible for trading on Nasdaq.

        Additionally, we believe that a Reverse Split, which will result in a higher per share trading price of our Common
Stock, will enable us to attract additional interest in our Common Stock from the investment community, and
particularly market-makers. Numerous broker-dealers and investment bankers require that a company's common stock
have a minimum public trading price before those broker-dealers or investment bankers will agree to make a market in
that security. As a result, we believe that the Reverse Split has the potential of improving the liquidity of the public
market for our Common Stock.

Votes Required

.

        Approval and adoption of the Reverse Split and amendment to the Articles of Incorporation will require the
affirmative vote of a majority of the shares entitled to vote at the Meeting.

Management Recommendation

.

        OUR BOARD OF DIRECTORS HAS CONCLUDED THAT THE PROPOSED REVERSE STOCK SPLIT
AND AMENDMENT TO OUR ARTICLES OF INCORPORATION ARE IN THE BEST INTEREST OF THE
COMPANY'S SHAREHOLDERS AND UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS
APPROVE THIS PROPOSAL AT THE MEETING.

PROPOSAL NO. 5
DELAWARE REDOMESTICATION
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        For reasons set forth below, the Board of Directors of the Company has determined that it is in the best interest of
the Company and its shareholders that the Company redomesticate under the laws of the State of Delaware
("Redomestication"). If the Redomestication is approved by the Company's shareholders at the annual meeting and
subsequently consummated by the Company, the Company will become a corporation chartered under the Delaware
General Corporation Law ("DGCL"), rather than the Colorado Business Corporations Act ("CBCA"). All other rights,
properties, privileges and franchises of the Company will continue unaltered and the rights of security holders in the
Company will only be altered insofar as differences between the DGCL and CBCA discussed below. Furthermore, the
Company will continue to be a fully reporting company under Section 12(g) of the Securities Exchange Act of 1934,
as amended, (the "Exchange Act") and the Company's securities will continue to be traded in the manner theretofore
traded on the over-the-counter market and quoted on the OTC Electronic Bulletin Board.

Background and Mechanics of Redomestication

        If approved by the Company's shareholders and subsequently consummated, the Redomestication will be
accomplished by merging the present company (for purposes of this discussion referred to as "Basic - Colorado") into
a newly formed Delaware corporation ("TeleNet Wireless"), with TeleNet Wireless to be the surviving corporation.
The statutory merger will be accomplished pursuant to applicable provisions of the DGCL and CBCA.

        In order to consummate the Redomestication, on January __, 2003, the Company formed and organized TeleNet
Wireless which, as of the date of this Proxy Statement, is a wholly owned subsidiary of Basic - Colorado. As a result
of the merger affecting the Redomestication, Basic - Colorado will merge with and into TeleNet Wireless and
thereafter cease to exist, the current outstanding shares of Common Stock of TeleNet Wireless will be canceled and all
outstanding securities of TeleNet Wireless immediately prior to the effective time of the merger (the "Effective
Time") will be deemed automatically converted into an equal number of identical securities of TeleNet Wireless.

Closing; Effective Time

        The closing of the transactions contemplated by the Redomestication will take place as soon as practicable (but in
no event later than two business days) after all conditions to the Redomestication under the terms of the Merger
Agreement have been satisfied or waived. Upon the satisfaction or waiver of such conditions, a Certificate of Merger
for the DGCL and Articles of Merger will be filed with the Secretary of State of Colorado under the CBCA.

Exchange of Certificates

        From and after the Effective Time, all securities issued by Basic - Colorado shall be deemed automatically
converted into an equal number of identical securities of TeleNet Wireless. Except for shares of the Company's
Common Stock which are traded on the over-the-counter market, all other certificated securities of Basic - Colorado
should be retained by the holders thereof and need not be exchanged for certificates representing the securities of
TeleNet Wireless into which they have been converted.

        With respect to outstanding shares of Common Stock of Basic - Colorado, the Company will engage the services
of an exchange agent which will mail transmittal instructions and a form of letter of transmittal to each holder of Basic
- Colorado Common Stock immediately prior to the Effective Time. The transmittal instructions will describe the
procedures for surrendering certificates that, prior to their Redomestication, represented Basic - Colorado Common
Stock, in exchange for certificates evidencing TeleNet Wireless Common Stock. The form of letter of transmittal will
specify that delivery will be effected only upon actual delivery of the Basic - Colorado certificates to the exchange
agent. Upon surrender of the Basic - Colorado certificates for cancellation to the exchange agent, together with a duly
executed letter of transmittal and such other documents as the exchange agent may reasonably require, such Basic -
Colorado certificates will be canceled and the holder will receive a TeleNet Wireless certificate representing an equal
number of shares of Common Stock of TeleNet Wireless.
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        Neither the exchange agent nor any party to the Redomestication will be liable to any Basic - Colorado
stockholder who fails to transmit for cancellation their certificate representing shares of Common Stock of Basic -
Colorado in exchange for a new certificate representing an identical number of shares of Common Stock of TeleNet
Wireless.

Certificate of Incorporation

        On the Effective Time of the Redomestication, the Certificate of Incorporation of TeleNet Wireless immediately
prior to the Effective Time shall continue to be operative without amendment or modification. Similarly, the Bylaws
of TeleNet Wireless in effect immediately prior to the Effective Time shall continue in full force and effect thereafter
without amendment or modification.

        Except for matters controlled exclusively by the provisions of the DGCL, the only substantive difference
between the operative provisions of the Articles of Incorporation of Basic - Colorado, as amended and existing
immediately prior to the Effective Time, and the operative provisions of the Certificate of Incorporation of TeleNet
Wireless, provides, inter alia, that the authorized capital of that corporation shall consist of 100,000,000 shares of
Common Stock, $.0001 par value, and 25,000,000 shares of Preferred Stock, $.0001 par value. The authorized capital
of Basic - Colorado consists of 100,000,000 shares of Common Stock, $.00001 par value, and 10,000,000 shares of
Preferred Stock, $.00001 par value. The change in authorized capitalization for TeleNet Wireless was undertaken in
order to mitigate the impact of the corporation's authorized capitalization on its annual liability to pay Delaware
franchise tax. However, the increase in authorized number of shares of Preferred Stock could be used by the
Company's Board of Directors, without further Shareholder approval, to issue one or more additional series of
Preferred Stock granting to the holders thereof greater voting rights or other privileges senior to the rights of holders
of the Company's Common Stock which could be used as a deterrent to hostile takeover attempts or otherwise thwart
efforts to effect a change of control of the Company.

Directors and Executive Officers

        Immediately after the Effective Time, the Directors and Executive Officers of TeleNet Wireless shall be the same
persons holding the same positions as held with Basic - Colorado immediately prior to the Effective Time.

Basic - Colorado Common Stock Options

        At the Effective Time, the obligation to issue shares under each outstanding option to purchase shares of Basic -
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