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6320 S. SANDHILL ROAD, SUITE 10
LAS VEGAS, NEVADA 89120

August 22, 2008

Dear Shareholder:

You are cordially invited to attend the annual meeting of shareholders of Skinvisible, Inc., which will be held at 3273
E. Warm Springs Rd., Las Vegas, Nevada 89120, on September 5, 2008, at 11:00 am Pacific Daylight Time.

Details of the business to be conducted at the annual meeting are given in the attached Notice of Annual Meeting of
Shareholders and Proxy Statement.

Whether or not you attend the annual meeting, it is important that your shares be represented and voted at the meeting.
Therefore, I urge you to sign, date, and promptly return the enclosed proxy. If you decide to attend the annual meeting
and vote in person, you will of course have that opportunity.

On behalf of the Board of Directors, I would like to express our appreciation for your continued interest in the affairs
of Skinvisible, Inc.

Sincerely,

/s/ Terry Howlett
Terry Howlett
Chief Executive Officer and Director
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SKINVISIBLE, INC.
6320 S. SANDHILL ROAD, SUITE 10

LAS VEGAS, NEVADA 89120

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

August 22, 2008

To the Shareholders of Skinvisible, Inc.:

The annual meeting of shareholders of Skinvisible, Inc. will be held at 3273 E. Warm Springs Rd., Las Vegas, Nevada
89120, on September 5, 2008, at 11:00 am Pacific Daylight Time, for the following purposes:

1.  To elect three directors to serve until the next annual meeting of the shareholders and until a successor has been
elected and qualified;

2.  To confirm the appointment of Sarna & Company as the Company’s independent certified public accountants for
the fiscal year ended December 31, 2007;

3.  To approve an amendment to the Articles of Incorporation to increase the number of shares of common
stock authorized for issuance from 100,000,000 to 200,000,000; and

4.  To transact any other business that may properly come before the meeting or any adjournment of the meeting.

Shareholders of record at the close of business on August 4, 2008 are entitled to notice of and to vote at the
meeting.  The Company’s proxy statement accompanies this notice.  All shareholders are invited to attend the meeting
in person.

By Order of the Board of Directors,

/s/ Terry Howlett
Terry Howlett
Chief Executive Officer and Director

AUGUST 22, 2008
IMPORTANT

Whether or not you expect to attend in person, we urge you to sign, date, and return the enclosed Proxy at your earliest
convenience. This will ensure the presence of a quorum at the meeting.  PROMPTLY SIGNING, DATING, AND
RETURNING THE PROXY WILL SAVE SKINVISIBLE, INC. THE EXPENSE AND EXTRA WORK OF
ADDITIONAL SOLICITATION.  Sending in your Proxy will not prevent you from voting your stock at the meeting
if you desire to do so, as your Proxy is revocable at your option.
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SKINVISIBLE, INC.
6320 S. SANDHILL ROAD, SUITE 10

LAS VEGAS, NEVADA 89120

PROXY STATEMENT

For the Annual Meeting of Shareholders
To be held September 5, 2008

NO PERSONS HAVE BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS PROXY STATEMENT IN CONNECTION
WITH THE SOLICITATION OF PROXIES MADE HEREBY, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY SKINVISIBLE, INC. OR ANY OTHER PERSON.

MATTERS TO BE CONSIDERED

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of
Skinvisible, Inc. (the “Company”) for use at the annual meeting of the shareholders of the Company, or any
adjournments thereof.  The meeting will be held at 3273 E. Warm Springs Rd., Las Vegas, Nevada 89120, on
September 5, 2008, at 11:00 am Pacific Daylight Time, for the following purposes:

1.  To elect three directors to serve until the next annual meeting of the shareholders and until a successor has been
elected and qualified;

2.  To confirm the appointment of Sarna & Company as the Company’s independent certified public accountants for
the fiscal year ended December 31, 2007;

3.  To approve an amendment to the Articles of Incorporation to increase the number of shares of common
stock authorized for issuance from 100,000,000 to 200,000,000; and

4.  To transact any other business that may properly come before the meeting or any adjournment of the meeting.

This proxy statement and the enclosed form of proxy are first being mailed to shareholders on or about August 22,
2008.

RECORD DATE

The Board of Directors of Skinvisible, Inc. has fixed the close of business on August 4, 2008 as the record date for the
determination of shareholders entitled to notice of and to vote at the annual meeting.
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PROXY SOLICITATION

In addition to the solicitation of proxies by the Board of Directors through use of the mails, proxies may also be
solicited by Skinvisible, Inc. and its directors, officers and employees (who will receive no additional compensation
therefore) by telephone, telegram, facsimile transmission or other electronic communication, and/or by personal
interview.  The Company will reimburse banks, brokerage houses, custodians and other fiduciaries that hold shares of
common stock in their name or custody, or in the name of nominees for others, for their out-of-pocket expenses
incurred in forwarding copies of the proxy materials to those persons for whom they hold such shares.  The Company
will bear the costs of the annual meeting and of soliciting proxies therefore, including the cost of printing and mailing
this proxy statement and related materials.  The Company has spent approximately $8,000 in legal and other expenses
in the preparation of this proxy statement and other expenses connected with the solicitation of security holders.  It is
anticipated that the Company will spend an additional $1,000 in solicitation of security holders before the meeting is
held.

Any questions or requests for assistance regarding the Company's proxies and related materials may be directed in
writing to the Chief Executive Officer, Terry Howlett, 6320 S. Sandhill Road, Suite 10 Las Vegas, Nevada 89120.

QUORUM

The presence, in person or by proxy duly authorized, of One Percent (1%) of all the shares outstanding, represented by
shareholders of record, will constitute a quorum of that voting group for action on that matter.  Shares of common
stock present in person or represented by proxy (including shares which abstain or do not vote with respect to one or
more of the matters presented for stockholder approval) will be counted for purposes of determining whether a
quorum exists at the annual meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The nominees elected as directors are those receiving the largest numbers of votes cast by the shares entitled to vote in
the election, either present in person or represented by proxy at the meeting, up to the number of directors to be
elected by such shares.  Shareholders entitled to vote at any election of directors are not entitled to cumulative
votes.  Votes may be cast in favor of the election of directors or withheld.  Votes that are withheld will be counted for
the purposes of determining the presence or absence of a quorum, but will have no other effect on the election of
directors.

Confirmation of Sarna & Company as auditors for the Company and approval of the amendment of the Company’s
Articles of Incorporation increasing the number of common shares authorized for issuance will require the affirmative
vote of the holders of a majority of the votes cast, excluding abstentions, at any meeting at which a quorum is present.

Each share of common stock entitles the holder thereof to one vote per share on each matter presented to the
stockholders for approval at the annual meeting.  On August 4, 2008, there were an aggregate of 80,024,238 shares of
common stock outstanding and entitled to vote.
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Shares held in “street name” by brokers or nominees who indicate on their proxies that they do not have discretionary
authority to vote such shares as to a particular matter will not be voted in favor of such matter and will not be counted
as shares voting on such matter.  Accordingly, broker non−votes, if any, will be counted for the purposes of
determining the presence or absence of a quorum, but will have no effect on the election of directors or the approval of
the other matters voted upon at the annual meeting.

OTHER MATTERS

All Proxies will be voted in accordance with the instructions of the stockholder.  If no choice is specified, the proxies
will be voted FOR the election of all the nominees to serve as our directors and FOR the approval of all of the other
proposals set forth in the accompanying Notice of Meeting and on the proxy card.  If other matters are properly
presented, however, the persons named as proxy appointees will vote in accordance with their best judgment on such
matters.  The grant of a proxy also will confer discretionary authority on the persons named as proxy appointees to
vote in accordance with their best judgment on matters incident to the conduct of the annual meeting.

SHAREHOLDER PROPOSALS

No proposals have been received from any shareholder to be considered at the annual meeting.

The deadline for submittal of shareholder proposals for the next regularly scheduled annual meeting will be not less
than 120 calendar days before the date of the company's proxy statement released to shareholders in connection with
the previous year's annual meeting.  A shareholder proposal submitted outside the processes of SEC Regulation
Section 240.14a−8 will be considered untimely if received at the principal offices of the Company on or after 45 days
prior to the Company's release of its proxy statement to shareholders.

DISSENTERS’ RIGHT OF APPRAISAL

There are no rights of appraisal or similar rights of dissenters with respect to any of the scheduled matters to be acted
upon at the annual meeting.

REVOCATION OF PROXY

Execution of a proxy by a shareholder will not affect such shareholder's right to attend the annual meeting and to vote
in person.  Any shareholder who executes a proxy has a right to revoke it at any time before it is voted by: (a) advising
the Company in writing of such revocation; (b) executing a later−dated proxy which is presented to us at or prior to
the annual meeting; or (c) appearing at the annual meeting and voting in person.  Attendance at the annual meeting
will not itself be deemed to revoke a proxy unless the shareholder gives affirmative notice at the annual meeting that
the stockholder intends to revoke the proxy and vote in person.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No person has any substantial interest, direct or indirect, in the any matter to be acted upon other than the election of
directors.

SHAREHOLDERS ARE URGED TO READ AND CAREFULLY CONSIDER THE INFORMATION
PRESENTED IN THIS PROXY STATEMENT, AND SHAREHOLDERS ARE URGED TO COMPLETE, DATE,
SIGN AND PROMPTLY RETURN THE ENCLOSED PROXY.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the annual meeting, shareholders will be asked to consider and to take action on the election of three persons to the
Board of Directors (the “Board”).  The persons named below are nominees for election as a director and all nominees
are currently serving as directors of the Company.  If any such nominee cannot be a candidate for election at the
annual meeting, then it is management's intention to vote its shares voted either for a substitute nominee designated by
the Board or for the election only of the remaining nominees.

Name Age
T e r r y
Howlett

60

Brian
Piwek

62

Greg
McCartney

56

Set forth below is a brief description of the background and business experience of each of the nominees for director.

Mr. Terry H. Howlett, has been our Chief Executive Officer & Director since March 5, 1998. Mr. Howlett has a
diversified background in market initialization and development, sales and venture capital financing for emerging
growth companies. He has held senior management, marketing and sales positions with various companies, including
the Canadian Federation of Independent Business, Family Life Insurance, and Avacare of Canada and founded Presley
Laboratories, Inc., which marketed cosmetic and skin, care products on a direct sales basis. For the ten years prior to
becoming President of the Company, Mr. Howlett was the President and CEO of Voice-it Solutions, Inc., a publicly
traded company on the Vancouver Stock exchange that made voice response software for order entry systems.

Mr. Brian Piwek joined our board of directors in January, 2008. Mr. Piwek's experience and expertise is in the
international retail industry. He was president of Overwaitea Foods supermarket from 1991 until 1997. In 1997 Brian
accepted the position as Co-CEO with A&P Canada (The Great Atlantic & Pacific Tea Company Inc.) and in 2000
was appointed Chairman, President and CEO of A&P Canada. In late 2002 he moved to the U.S. as President and
Chief Executive Officer of A&P US (New York Stock Exchange symbol "GAP") where he began the turnaround of
North America's oldest retail food chain. Brian retired from A&P in July 2005. Brian is an MBA graduate and has
served on many voluntary boards.
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Mr. Greg McCartney has been a member of our board of directors since January 10, 2005. Mr. McCartney is
Managing Director of Taylor, Butterfield & Worth Asset Management Corporation a management consulting services
firm assisting clients in becoming  fully reporting public companies. Previously Mr. McCartney was the Chairman of
the Board for Genesis Bioventures (formely BioLabs) and also formerly served as their CEO. Genesis Bioventures is
currently trading on the OTCBB. Mr. McCartney has over 20 years experience serving as officer and director of both
private and public companies in various manufacturing and technology industries. Prior to founding BioLabs in 1997,
Mr. McCartney was the founder and director of Aspenwood Holdings Corporation, a business consulting firm
specializing in financing, public relations and venture capital in the technology and manufacturing industries. From
1986 to 1995 he was the President of an emerging high technology company and also served as officer and director of
other companies. Previously, he was involved with international real estate and land development.

It is the intention of the person named in the accompanying proxy to vote proxies for the election of the three
nominees.  Each nominee has consented to being named in this proxy statement and to serve, if elected.  In the event
that any of the nominees should for some reason, presently unknown, become unavailable for election, the persons
named in the form of proxy as proxy holders intend to vote for substitute nominees.

TERMS OF OFFICE

Our directors are appointed for a one-year term to hold office until the next annual meeting of our shareholders, or
until their successors are elected and qualified, or until removed from office in accordance with our bylaws.

Officers of the Company are appointed by its board of directors and hold office until removed by the board.

EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES

Our executive officers are appointed by our board of directors and hold office until removed by the board.  The
following table sets forth the names of the Company’s executive officers, their ages, and present position.

Name Age Position
Terry
Howlett

60 Chief
Executive
Officer,
Chief
Financial
Officer

Information describing the background and experience of Mr. Howlett is set forth above.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Company currently has an employment agreement with its sole executive officer, Terry Howlett.   The term of the
agreement is three (3) years.  Unless extended or renewed, the agreement will terminate on January 1, 2009.  Under
the agreement, Mr. Howlett earns a cash
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stipend of $13,333.33 per month ($160,000 per year).  In addition, the agreement provides for Mr. Howlett to be
awarded stock options at the discretion of the board of directors.  Our two independent directors currently receive a
stipend of $1,000 per month, in addition to discretionary awards of stock options.

Currently, the objective of the cash compensation paid by the company is to provide fair reimbursement for the time
spent by our executive officer and independent directors to the extent feasible within the financial constraints faced by
our developing business.  The stock options granted to our executive officer and to our independent directors are
intended to provide these individuals with incentives to pursue the growth and development of the company’s
operations and business opportunities. Although the options awarded to our executive and directors are typically
exercisable immediately, they also remain valid and exercisable for terms of several years.  We believe this provides
the proper balance of short-term and long-term incentives to increase the value of the company.  Although an
immediate increase in share price following the issuance of the options would obviously result in a profit if those
options were exercised, the longer exercisable period of the options also provides an incentive to increase value over
the long term and gives our executive officer and directors the opportunity to realize gains based on the sustained
growth of our operations and revenues.

In addition, our sole executive officer holds substantial ownership in the company and is generally motivated by a
strong entrepreneurial interest in expanding our operations and revenue base to the best of his ability.

Summary Compensation Table

The table below summarizes all compensation awarded to, earned by, or paid to our former or current executive
officers for the fiscal years ended 2007 and 2006.

SUMMARY COMPENSATION TABLE
Name
and
principal
position Year Salary ($)

Bonus
($)

Stock
Awards
($)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation

($)

Nonqualified
Deferred

Compensation
Earnings ($)

All Other
Compensation

($)
Total
($)

Terry
Howlett
CEO &
CFO

2007
2006

160,000
160,000

-
-

-
-

182,252
36,000

-
-

-
-

-
-

342,252
196,000

Narrative Disclosure to the Summary Compensation Table

We have a 3 year employment agreement dated January 1, 2006 with Mr. Howlett.  Mr. Howlett earned an annual
base salary of $160,000 for the year ended December 31, 2007 and $160,000 for the year ended December 31,
2006.  Due to financial constraints, however, we were only able to actually pay Mr. Howlett $58,769.22 in cash during
the fiscal year.  During the fiscal year ended December 31, 2007, we granted Mr. Howlett options to purchase
1,000,000 shares of our common stock at the exercise price of $0.24 per share with an expiration date of July 29,
2012.  These options are fully vested and immediately exercisable.  The aggregate value of these options, which
totaled $182,252, was computed in accordance with FAS 123R and is reported in the summary compensation table
above in the column titled “Option Awards.”
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At no time during the last fiscal year was any outstanding option repriced or otherwise modified.  There was no
tandem feature, reload feature, or tax-reimbursement feature associated with any of the stock options we granted to
our executive officers or otherwise.

Outstanding Equity Awards at Fiscal Year-End

The table below summarizes all unexercised options, stock that has not vested, and equity incentive plan awards for
each named executive officer as of December 31, 2007.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
OPTION AWARDS STOCK AWARDS

Name

Number of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options
 (#)
Unexercisable

Equity
Incentive
 Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
 Price
 ($)

Option
Expiration
Date

Number
of
Shares
or Units
of
Stock
That
Have
Not
Vested
(#)

Market
Value
of
Shares
or
Units
of
Stock
That
Have
Not
Vested
($)

Equity
Incentive
 Plan
Awards:
 Number
of
Unearned
 Shares,
Units or
Other
Rights
That
Have
 Not
Vested
(#)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
 Vested
(#)

Terry
Howlett

1,000,000
200,000
1,200,000
500,000

-
-
-

-
-
-

0.24
0.18
0.05
0.05

7/29/2012
1/3/2011
04/01/2008
09/29/2008

-
-
-
-

-
-
-
-

-
-
-
-

-
-
-
-

Compensation of Directors

The table below summarizes all compensation of our directors as of December 31, 2007.

DIRECTOR COMPENSATION

Name

Fees
Earned
or

Paid in
Cash
($)

Stock
Awards
($)

Option
Awards
($)

Non-Equity
Incentive
Plan

Compensation
($)

Non-Qualified
Deferred

Compensation
Earnings
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