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THORIUM POWER, LTD. 

112,544,149 Shares of Common Stock

This prospectus relates to an aggregate of up to 112,544,149 shares of our common stock which may be resold from
time to time by the selling stockholders identified in this prospectus for their own account, consisting of:

·64,386,019 shares of our common stock issued pursuant to private placements that were completed on November 23,
2005, February 14, 2006 and May 4, 2006;

·46,950,834 shares of our common stock and 107,500 shares of common stock underlying common stock purchase
warrants that have been issued to consultants of the Company or that have been issued on the effective date of the
Merger to persons who were affiliates of Thorium Power prior to the Merger; and

·733,197 shares of common stock and 366,599 shares of common stock underlying common stock purchase warrants,
the current number of securities that could be due pursuant to the liquidated damages provisions of a registration
rights agreement entered into pursuant to the May 4, 2006 private placement.

Of such shares covered by this prospectus, (i) 93,012,397 are outstanding upon the effective date of the registration
statement to which this prospectus relates, and (ii) up to 18,431,956 shares are issuable upon the exercise of warrants
held by certain of the selling stockholders. We will not receive any proceeds from the sales by the selling
stockholders, but we will receive funds from the exercise of warrants held by the selling stockholders, if exercised.

Our common stock is quoted on the OTC Bulletin Board maintained by the National Association of Securities
Dealers, Inc. under the symbol “THPW.OB”. The closing sales price for our common stock on September 18, 2007 was
$0.22 per share, as reported on the OTC Bulletin Board. You are urged to obtain current market quotations of our
common stock before purchasing any of the shares being offered for sale pursuant to this prospectus.

The selling stockholders, and any participating broker-dealers, are “underwriters” within the meaning of the Securities
Act of 1933, and any commissions or discounts given to any such broker-dealer may be regarded as underwriting
commissions or discounts under the Securities Act. The selling stockholders have informed us that they do not have
any agreement or understanding, directly or indirectly, with any person to distribute their common stock.

Investing in the shares being offered pursuant to this prospectus involves a high degree of risk. You should
carefully read and consider the information set forth in the section of this prospectus titled “Risk Factors,”
beginning on page 8, when determining whether to purchase any of these shares.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this Prospectus is October 9, 2007.
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PROSPECTUS SUMMARY

This summary highlights some information from this prospectus, and it may not contain all of the information that is
important to you. You should read the following summary together with the more detailed information regarding our
company and the common stock being sold in this offering, including “Risk Factors” and our financial statements and
related notes, included elsewhere in, or incorporated by reference into, this prospectus.

Except as otherwise indicated by the context, references in this prospectus to “Thorium Power,” “Company,” “we,” “us,” or
“our,” are references to Thorium Power, Ltd. The terms “Thorium Power,” “Company,” “we,” “us,” or “our” in each case do not
include the selling stockholders. References to “Securities Act” are references to the Securities Act of 1933, as amended
and references to “Exchange Act” are references to the Securities Exchange Act of 1934, as amended.

The Company

General Overview

On October 6, 2006, we acquired Thorium Power, Inc. through a merger transaction. Thorium Power, Inc. was
incorporated on January 8, 1992. Thorium Power, Inc. has patented proprietary nuclear fuel designs for use in existing
commercial nuclear power plants. The merger was accounted for as a reverse merger and Thorium Power, Inc. is
being treated as the accounting acquiror.

As discussed in more detail below, in connection with the merger, we changed our line of business. This new line of
business, which is now our only business line, is research and development of proprietary nuclear fuel designs for use
in nuclear power plants. We began to shift our focus to this business in anticipation of the merger with Thorium
Power, Inc. and, upon completion of the merger, this business is conducted through both Thorium Power, Inc. and the
Company. Our historical business preceding the merger was mineral exploration which has been phased out
completely and all operations of the Company now revolve around Thorium Power, Inc.’s proprietary nuclear fuel
designs, although the Company maintains ownership of mineral rights.

We are primarily engaged in the development of proprietary nuclear fuel designs which we intend ultimately to
introduce for sale into three markets: (1) nuclear fuel designs for use in commercial nuclear power plants, (2) nuclear
fuel designs for reactor-grade plutonium disposition, and (3) nuclear fuel designs for weapons-grade plutonium
disposition. These fuel designs are primarily for use in existing or future VVER-1000 light water reactors. We have
also been conducting research and development relating to a variant of these nuclear fuel designs for use in existing
pressurized water reactors (PWR).

Our future customers may include nuclear fuel fabricators and/or nuclear power plants, and/or the U.S. or foreign
governments.

To date, our operations have been devoted primarily to the development and demonstration of our nuclear fuel
designs, developing strategic relationships within and outside of the nuclear power industry, securing political and
financial support from the U.S. and Russian governments, the filing of patent applications and related administrative
functions. We do not currently have any revenues from our activities in this area and expect that we will not generate
licensing revenues from this business for several years, until our fuel designs can be fully tested and demonstrated and
we obtain the proper approvals to use our nuclear fuel designs in nuclear reactors. Future revenues could be generated
through the licensing of our technology and also by providing other services in the nuclear power industry.
Accordingly, we prepare our financial statements as a development stage company in accordance with FASB
Statement No. 7, “Accounting and Reporting by Development Stage Enterprises.”
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The Offering

Common stock offered
by selling stockholders

112,544,149 shares

Common stock
outstanding before the
offering

297,692,991 shares

Common stock
outstanding after the
offering

297,692,991 shares

Proceeds to us We will not receive any proceeds from the sale of
common stock covered by this prospectus. To the
extent that the selling stockholders exercise, for
cash, all of the warrants covering the 18,798,555
shares of common stock registered for resale under
this prospectus, we would receive approximately
$11,141,885 in the aggregate from such exercises.
We intend to use such proceeds for working capital,
and other general corporate purposes.

Risk Factors

Because we are a development stage company with a very limited history of operations, we are subject to many risks
associated with early-stage companies. We are subject to numerous risks, including: uncertainties about our new
nuclear fuel designs that have only been partially tested in a research reactor and have not been tested or proven in
existing commercial reactors or willingness of reactor operators to adopt our new nuclear fuel designs; risks
associated with our Nuclear Fuel Design Business, such as, uncertainties about licensing and regulatory approval
process due to significant differences in our fuel designs from fuels currently licensed and used by commercial nuclear
power plants, high dependency on U.S. government funding and support for the company’s weapons-grade plutonium
disposing fuel without which commercialization of this fuel design is unlikely, intellectual property risk including that
the company does not have rights to all the processes and methodologies that are used or may be used or useful in its
Nuclear Fuel Design Business, political uncertainties from reliance on Russia as the main site where research and
development activities on the company’s fuel designs are being conducted; reliance on Seth Grae and other key
individuals who are likely to be a significant factor in our future growth; ongoing significant operating losses that we
continue to experience due to a lack of revenue; uncertainty about our liquidity and capital resources; high historical
volatility of our stock price and other risks related to holding our stock. For a more detailed discussion of some of the
risks you should consider before purchasing shares of our common stock, you are urged to carefully review and
consider the section entitled “Risk Factors” beginning on page 8 of this prospectus.

Additional Information

Our corporate headquarters are located at 8300 Greensboro Drive, Suite 800, McLean VA 22102. Our telephone
number is (703) 918-4904. We maintain a website at www.thoriumpower.com that contains information about us, but
that information is not a part of this prospectus.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and
uncertainties described below before you purchase any of our common stock. If any of these risks or uncertainties
actually occurs, our business, financial condition or results of operations could be materially adversely affected. In
this event, you could lose all or part of your investment.

Business Risks

OUR LIMITED OPERATING HISTORY MAKES IT DIFFICULT TO JUDGE OUR PROSPECTS.

We are a development stage company. Our fuel design patents and technology have not been commercially used and
we have not received any royalty or sales revenue. We are subject to the risks, expenses and problems frequently
encountered by companies in the early stages of development.

OUR FUEL DESIGNS HAVE NEVER BEEN TESTED IN AN EXISTING COMMERCIAL REACTOR AND
ACTUAL FUEL PERFORMANCE, AS WELL AS THE WILLINGNESS OF COMMERCIAL REACTOR
OPERATORS AND FUEL FABRICATORS TO ADOPT A NEW FUEL DESIGN, IS UNCERTAIN.

Nuclear power research and development entails significant technological risk. New designs must be fabricated, tested
and licensed before market opportunities will exist. Our fuel designs are still in the research and development stage
and while irradiation testing in a test reactor in Russia (which mimics the operating characteristics of an actual
commercial reactor) and thermal-hydraulic experiments have been ongoing for several years, the fuel technology is
yet to be demonstrated in an existing commercial reactor. We will not be certain about the ability of the fuel we design
to perform in actual commercial reactors until we are able to demonstrate our fuel designs. We will also have to
establish a relationship with a fuel fabricator to actually produce fuel using our designs. If our fuel designs do not
perform as anticipated in commercial use, we will not realize revenues from licensing or other use of our fuel designs.

In addition, there are several technical challenges involved in commercializing thorium based fuels. Some of the
technical challenges with our technology identified by the experts at Russian Research Centre Kurchatov Institute (an
independent contractor that is closely affiliated with the government of the Russian Federation), Westinghouse
Electric Company LLC, and the International Atomic Energy Agency (“IAEA”), include:

·Fuel fabrication: The relatively high melting point of thorium oxide will require fuel pellet manufacturing techniques
that are different from those currently used for uranium pellets.

·Fuel fabrication: Our metallic seed fuel rod designs are greater than 3 meters long compared to conventional Russian
metallic icebreaker fuel rods that we understand are approximately 1 meter long. The longer rods will require new
equipment and experience making longer extrusions.

·Fuel design: Our “seed-and-blanket” fuel assembly design has a detachable central part which is not in conventional
fuel designs.

·Fuel design: Some of our fuel designs include plutonium-zirconium fuel rods which will operate in a soluble boron
environment. Current reactor operating experience is with uranium-zirconium fuel in a boron-free environment.

·Fuel use: Our fuel is expected to be capable of producing more gigawatt days per ton of fuel than is allowed by
current reactor licenses, so to gain full economic benefits, reactor operators will have to obtain regulatory approval.

·
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Fuel use: The thorium-uranium oxide blanket section in our fuels is expected to produce energy economically for up
to 9 years in the reactor core. Conventional uranium fuel demonstrates the cladding can remain corrosion-free for up
to 5 years. Testing is needed to prove corrosion resistance for the longer residence time.

·Fuel reprocessing: The IAEA has identified a number of ways that reprocessing spent thorium fuel will require
technologies different from existing uranium fuel reprocessing. Management’s current marketing plans do not assume
or depend on the ability to reprocess and recycle spent fuel. Management expects spent thorium fuel will go into long
term storage. This is current U.S. government policy for all spent commercial nuclear fuel.

OUR FUEL DESIGNS DIFFER FROM FUELS CURRENTLY LICENSED AND USED BY COMMERCIAL
NUCLEAR POWER PLANTS. AS A RESULT, THE LICENSING AND APPROVAL PROCESS FOR OUR
FUELS MAY BE DELAYED AND MADE MORE COSTLY, AND INDUSTRY ACCEPTANCE OF OUR FUELS
MAY BE HAMPERED.

5

Edgar Filing: Thorium Power, Ltd - Form 424B3

9



Our fuel designs differ significantly in some aspects from the fuel licensed and used today by commercial nuclear
power plants. Some of the differences between our fuels and those currently used include:

· use of thorium and uranium oxide mix instead of only uranium oxide,

· higher uranium enrichment level,

· seed-and blanket fuel assembly design integrating thorium and uranium,

· high burn-up levels of seed and blanket,

· use of metallic seed rods,

· longer residence time of the blanket in the reactor, and

·the ability of some of our fuels to dispose of reactor-grade plutonium and/or weapons-grade plutonium through the
use of new fuel designs and in reactors that have never used plutonium-bearing fresh fuels.

These differences will likely result in more prolonged and extensive review by the U.S. Nuclear Regulatory
Commission and other nuclear licensing authorities and customers. Also, the nuclear industry may be hesitant to
switch to another fuel with little or no history of successful commercial use because of the need for additional
engineering and testing with no guarantee of success as well as investor reluctance to invest in a new technology when
viable existing technologies are available.

OUR PLANS TO DEVELOP OUR THORIUM/WEAPONS-GRADE PLUTONIUM DISPOSING FUEL ARE
DEPENDENT UPON U.S. GOVERNMENT FUNDING AND SUPPORT. WITHOUT SUCH SUPPORT, WE ARE
UNLIKELY TO BE ABLE TO SERVE THIS MARKET.

Our thorium/weapons-grade plutonium disposing fuel design is highly dependent upon U.S. and perhaps other
government funding and acceptance as a technology appropriate to eliminate U.S. and Russian stockpiles of surplus
weapons-grade plutonium. In the past, we have faced resistance from some offices within the U.S. Department of
Energy (DOE) that support other alternative plutonium disposing technology, particularly mixed plutonium uranium
oxide (MOX) fuel designs. The Company has spent a significant amount of funds to gain commercial and market
acceptance for its fuel designs. Over the last two years we have spent in excess of $500,000, in the aggregate,
including both cash and the fair market value of equity compensation, on third party service providers in connection
with these government relations initiatives. We expect to continue spending additional resources on these efforts to
gain acceptance. These efforts may not result in funding for our Company or government acceptance of our
technologies for plutonium disposition or other government-funded projects.

WE DO NOT HAVE RIGHTS TO ALL OF THE DESIGNS, PROCESSES AND METHODOLOGIES THAT ARE
USED OR MAY BE USED OR USEFUL IN OUR BUSINESS IN THE FUTURE. IF WE ARE UNABLE TO
OBTAIN SUCH RIGHTS ON REASONABLE TERMS IN THE FUTURE, OUR ABILITY TO EXPLOIT OUR
INTELLECTUAL PROPERTY MAY BE LIMITED.

Dr. Alvin Radkowsky invented the thorium fuel technology that we are developing. Upon founding Thorium Power in
1992, Dr. Radkowsky assigned all of his rights in the intellectual property relating to such fuel designs to Thorium
Power, Inc. Thorium Power, Inc. then filed patent applications in the United States and other countries and the patents
were issued and are held solely by our Company. We are currently conducting fuel assembly design work in Russia
through Russian Research Centre Kurchatov Institute, an independent contractor that is closely affiliated with the
government of the Russian Federation and other nuclear institutes. We do not have any licensing or other rights to
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acquire or utilize certain designs, methodologies or processes required for fuel assemblies. If we desire to utilize such
processes or methodologies in the future, we must obtain a license or other right to use such technologies from the
Kurchatov Institute and other Russian entities that performed work on our project. If we are unable to obtain such a
license or other right on terms that the Kurchatov Institute or other Russian entities deem to be reasonable, then we
may not be able to fully exploit our intellectual property and may be hindered in the sale of products and services.

WE RELY UPON CERTAIN MEMBERS OF OUR SENIOR MANAGEMENT, INCLUDING SETH GRAE, AND
THE LOSS OF MR. GRAE OR ANY OF OUR SENIOR MANAGEMENT WOULD HAVE AN ADVERSE
EFFECT ON THORIUM POWER.

Our success depends upon certain members of our senior management, including Seth Grae. Mr. Grae’s knowledge of
the nuclear power industry, his network of key contacts within that industry and in governments and, in particular, his
expertise in the potential markets for the company’s technologies, is critical to the implementation of our business
model. Mr. Grae is likely to be a significant factor in our future growth and success. The loss of the service of Mr.
Grae would have a material adverse effect on our Company. We do not have key man insurance policies relating to
Seth Grae or any other key individuals and do not anticipate obtaining any such insurance.

THE PRICE OF FOSSIL FUELS OR URANIUM MAY FALL, WHICH WOULD REDUCE THE INTEREST IN
THORIUM FUEL BY REDUCING ECONOMIC ADVANTAGES OF UTILIZING THORIUM BASED FUELS
AND ADVERSELY AFFECT THE MARKET PROSPECTS FOR OUR FUEL DESIGNS.

6
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Coal, uranium and crude oil prices are currently at historically high levels. Management believes the high cost of these
energy sources has resulted in increased interest in other sources of energy such as thorium. If prices of traditional
energy sources fall, then the demand that the company expects for thorium based fuels may not materialize. A
decrease in demand for thorium based fuels would negatively affect our future operating results.

OUR RESEARCH OPERATIONS ARE CONDUCTED PRIMARILY IN RUSSIA, MAKING THEM SUBJECT TO
POLITICAL UNCERTAINTIES RELATING TO RUSSIA AND U.S.-RUSSIA RELATIONS.

Substantially all of our present research activities are in Russia. Our research operations are subject to various political
risks and uncertainties inherent in the country of Russia. If U.S.-Russia relations deteriorate, the Russian government
may decide to scale back or even cease completely its cooperation with the United States on various international
projects, including in the plutonium disposition program and nuclear power technology development programs. If this
happened, our research and development program in Russia could be scaled back or shut down, which could have a
significant adverse impact on our ability to execute our business model. Furthermore, the Russian institutes engaged
in the Thorium Power project are highly regulated and, in many instances, are controlled by the Russian government.
The Russian government could decide that the nuclear scientists engaged in our project in Russia or testing facilities
employed in this project should be redirected to other high priority national projects in the nuclear sector which could
lead to delays or have other significant adverse impact on our project.

WE SERVE THE NUCLEAR POWER INDUSTRY, WHICH IS HIGHLY REGULATED.

The nuclear power industry is a highly regulated industry. We intend to license our fuel designs to nuclear fuel
fabricators, which would, in turn, sell the thorium-based nuclear fuel that would be fabricated using our intellectual
property to nuclear generating companies. All nuclear companies are subject to the jurisdiction of the United States
Nuclear Regulatory Commission, or its foreign equivalents, with respect to the operation of nuclear reactors, fuel
cycle facilities and handling of nuclear materials and technologies. The U.S. Nuclear Regulatory Commission, and its
foreign equivalents, subject nuclear facilities to continuing review and regulation covering, among other things,
operations, maintenance, emergency planning, security and environmental and radiological aspects of those facilities.
These nuclear regulatory bodies may modify, suspend or revoke operating licenses and impose civil penalties for
failure to comply with applicable laws and regulations such as the Atomic Energy Act, the regulations under such Act
or the terms of such licenses. Possession and use of nuclear materials, including thorium-based nuclear fuel, would
require the approval of the United States Nuclear Regulatory Commission or its counterparts around the world and
would be subject to monitoring by international agencies.

PUBLIC OPPOSITION TO NUCLEAR POWER COULD INCREASE. 

Successful execution of our business model is dependent upon public support for nuclear power in the United States
and other countries. Nuclear power faces strong opposition from certain competitive energy sources, individuals and
organizations. The occurrence of another major, Chernobyl-like, nuclear accident could have a significant adverse
effect on public opinion about nuclear power and the favorable regulatory climate needed to introduce new nuclear
technologies. Strong public opposition could hinder the construction of new nuclear power plants and lead to early
shut-down of the existing nuclear power plants. Furthermore, nuclear fuel fabrication and the use of new nuclear fuels
in reactors must be licensed by the United States Nuclear Regulatory Commission and equivalent foreign
governmental authorities. The licensing process includes public hearings in which opponents of the use of nuclear
power might be able to cause the issuance of required licenses to be delayed or denied. In fact, since the Chernobyl
nuclear accident, no new nuclear power plant has been built and opened in the United States.

MODIFICATIONS TO EXISTING NUCLEAR FUEL CYCLE INFRASTRUCTURE AS WELL AS REACTORS
MAY PROVE TOO EXTENSIVE OR COSTLY. 
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The existing nuclear fuel cycle infrastructure is predominantly based on low-enrichment uranium oxide fuels.
Introduction of thorium based fuel designs, which require relatively higher enriched uranium or plutonium as a source
of reactivity, into the existing nuclear fuel cycle supply chain would necessitate certain changes to procedures,
processes and equipment used by existing nuclear fuel fabrication facilities and nuclear fuel transportation companies.
In addition, our nuclear fuel designs rely on fabrication technologies that in certain material ways are different from
the fabrication techniques presently utilized by existing commercial fuel fabricators. In particular, our metallic seed
rods must be produced using a co-extrusion fabrication process that was developed in Russia. Presently, most
commercial nuclear fuel is produced using a pellet fabrication technology, whereby uranium oxide is packed into
small pellets that are stacked and sealed inside metallic tubes. The co-extrusion fabrication technology involves
extrusion of a single-piece solid fuel rod from a metallic matrix containing uranium or plutonium seed fuel. While we
understand that the co-extrusion fabrication process has been successfully used in Russia for decades to produce
one-meter long metallic nuclear fuel rods used in nuclear reactors that propel Russian icebreakers, it must be upgraded
and tested to demonstrate its ability to produce longer metallic rods (approximately 3.5-meters long for Russian
VVER-1000 reactors) so that our seed fuel can be consistent with the standard length of fuel rods used in existing
commercial reactors. Full-size metallic fuel rods have not yet been produced using this fabrication process, and there
are no guarantees that this new fabrication technology will be successful.

7
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Deployment of our nuclear fuel designs into existing commercial reactors may require modifications to existing
equipment, refueling and fuel handling procedures, and other processes utilized at existing nuclear power plants. The
costs of such modifications are difficult to ascertain. While one of our goals is to make our fuel designs as compatible
as possible with the design of existing commercial reactors in order to minimize the extent and cost of modifications
that may be required, we may not be able to achieve compatibility sufficient to reduce the extent and costs of required
modifications enough to make our fuel designs economical for reactor operations.

OUR NUCLEAR FUEL PROCESS IS DEPENDENT ON OUTSIDE SUPPLIERS OF NUCLEAR AND OTHER
MATERIALS.

  Production of fuel assemblies using our nuclear fuel designs is dependent on the ability of fuel fabricators to obtain
supplies of thorium oxide for the “blanket” component of our fuel assembly design. Fabricators will also need to obtain
metal for components, particularly zirconium. These materials are regulated and can be difficult to obtain or may have
unfavorable pricing terms. The inability of fabricators to obtain these materials could have a material adverse effect on
their ability to market fuel based on our technology.

WE MAY BE UNABLE TO PROTECT OUR INTELLECTUAL PROPERTY, PARTICULARLY IN LIGHT OF
RUSSIAN INTELLECTUAL PROPERTY LAWS.

Intellectual property rights are evolving in Russia, trending towards international norms, but are by no means fully
developed. We work closely with the Kurchatov Institute and other Russian institutes to develop some of our
intellectual property and so some of our intellectual property rights derive, or are affected by, Russian intellectual
property laws. If the application of these laws to our intellectual property rights proves inadequate, then the Company
may not be able to fully avail itself of our intellectual property and our business model may therefore be impeded.

WE MAY NOT BE ABLE TO RECEIVE OR RETAIN AUTHORIZATIONS THAT MAY BE REQUIRED FOR US
TO SELL OUR SERVICES  OR LICENSE OUR TECHNOLOGY  INTERNATIONALLY.

The sales and marketing of our  services and technology internationally may also be subject to  US export controls
adminstered by the US Department of Energy and/or the US Department of Commerce. US governmental
authorizations may be required before we can export our services or technology.  These controls are subject to change
and a number of US governmental licensing policies.  If authorizations are required and not granted, our international
business plans could be materially affected. Furthermore, the export authorization process is often time-consuming.
Violation of export control regulations could subject us to fines and other penalties, such as losing the ability to export
for a period of years, which would limit our revenue growth opportunities and significantly hinder our attempts to
expand our business internationally.

Financial Risks

WE CONTINUE TO EXPERIENCE SIGNIFICANT OPERATING LOSSES.

We have never realized significant revenues or realized an operating profit from the development of our proprietary
nuclear fuel designs. Our acquisition of Thorium Power, Inc. through the merger is being accounted for as a reverse
merger and Thorium Power, Inc. is being treated as the accounting acquirer. Since Thorium Power, Inc.’s formation, its
operating costs have exceeded its revenue in each year. Thorium Power, Inc. incurred a net loss of approximately
$11.7 million for the year ended December 31, 2006. Since Thorium Power, Inc.’s inception in 1992 to December 31,
2006 our operating costs have exceeded our revenues by approximately $27 million, and we will continue to
experience significant operating losses in the future until we can demonstrate, deploy and commercialize our
proprietary nuclear fuel designs or pursue other growth opportunities in the nuclear power industry. We may not be
able to obtain or maintain any level of revenues. If we are unsuccessful in these efforts, we may never achieve
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profitability.

OUR LIQUIDITY AND CAPITAL RESOURCES ARE UNCERTAIN.

For the year ended December 31, 2006, we had a net loss of approximately $11.7 million. At December 31, 2006, we
had a working capital surplus of approximately $8.7 million. During the period from July 1, 2005 through June 30,
2006, we raised gross proceeds of approximately $17,500,000 in private placement transactions. While we expect
these proceeds will meet our foreseeable needs in 2007, we will need to raise additional capital by way of an offering
of equity securities, an offering of debt securities, or by obtaining financing through a bank or other entity. If we need
to obtain additional financing, that financing may not be available or we may not be able to obtain that financing on
terms acceptable to us. If additional funds are raised through the issuance of equity securities, there may be a
significant dilution in the value of our outstanding common stock.

Risks Relating to the Ownership of Our Securities

THERE MAY BE VOLATILITY IN OUR STOCK PRICE, WHICH COULD NEGATIVELY AFFECT INVESTMENTS,
AND STOCKHOLDERS MAY NOT BE ABLE TO RESELL THEIR SHARES AT OR ABOVE THE VALUE THEY
ORIGINALLY PURCHASED SUCH SHARES.

8
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The market price of our common stock may fluctuate significantly in response to a number of factors, some of which
are beyond its control, including:

o quarterly variations in operating results;

o changes in financial estimates by securities analysts;

o changes in market valuations of other similar companies;

oannouncements by us or its competitors of new products or of significant technical innovations, contracts, receipt of
(or failure to obtain) government funding or support, acquisitions, strategic partnerships or joint ventures;

o additions or departures of key personnel;

oany deviations in net sales or in losses from levels expected by securities analysts or any reduction in political
support from levels expected by securities analysts;

o future sales of common stock; and

o results of analyses of mining and resources assets.

In addition, the stock market has recently experienced extreme volatility that has often been unrelated to the
performance of particular companies. These market fluctuations may cause our stock price to fall regardless of its
performance.

BECAUSE OUR SECURITIES TRADE ON THE OTC BULLETIN BOARD, THE ABILITY TO SELL SHARES IN THE
SECONDARY MARKET MAY BE LIMITED.

The shares of our common stock are quoted on the NASD OTC Bulletin Board. Because our common stock currently
trades on the OTC Bulletin Board, it is subject to the rules promulgated under the Securities Exchange Act of 1934, as
amended, which impose additional sales practice requirements on broker-dealers that sell securities governed by these
rules to persons other than established customers and “accredited investors” (generally, individuals with a net worth in
excess of $1,000,000 or annual individual income exceeding $200,000 or $300,000 jointly with their spouses). For
such transactions, the broker-dealer must determine whether persons that are not established customers or accredited
investors qualify under the rule for purchasing such securities and must receive that person’s written consent to the
transaction prior to sale. Consequently, these rules may adversely effect the ability of purchasers to sell our securities
and otherwise affect the trading market in our securities.

Because our shares are deemed “penny stocks,” there may be difficulty selling them in the secondary trading market.
The Securities and Exchange Commission has adopted regulations, which generally define a “penny stock” to be any
equity security that has a market price (as defined in the regulations) less than $5.00 per share or with an exercise
price of less than $5.00 per share, subject to certain exceptions. As our common stock falls within the definition of
penny stock, these regulations require the delivery, prior to any transaction involving our common stock, of a risk
disclosure schedule explaining the penny stock market and the risks associated with it. Disclosure is also required to
be made about compensation payable to both the broker-dealer and the registered representative and current
quotations for the securities. In addition, monthly statements are required to be sent disclosing recent price
information for the penny stocks. The ability of broker/dealers to sell our common stock and the ability of
stockholders to sell our common stock in the secondary market would be limited. As a result, the market liquidity for
our common stock would be severely and adversely affected.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus, including, without limitation, those concerning our liquidity and
capital resources, contain forward-looking statements concerning our operations; financial condition; management
forecasts; liquidity; anticipated growth; the economy; future economic performance; future acquisitions and
dispositions; potential and contingent liabilities; management’s plans; taxes; and the development and utilization of our
intellectual property. Because such statements involve risks and uncertainties, actual results may differ materially
from those expressed or implied by such forward-looking statements. These statements may be preceded by, followed
by or include the words “believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates” or similar expressions.

Forward-looking statements are not guarantees of performance and by their nature are subject to inherent risks and
uncertainties. We caution you therefore that you should not rely on these forward-looking statements. You should
understand the risks and uncertainties discussed in the section on “Risk Factors” and elsewhere in this prospectus, could
affect our future results and could cause those results or other outcomes to differ materially from those expressed or
implied in our forward-looking statements.
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Any forward-looking information contained in this prospectus speaks only as of the date of the report. Factors or
events may emerge from time to time and it is not possible for us to predict all of them. We undertake no obligation to
update or revise any forward-looking statements to reflect new information, changed circumstances or unanticipated
events.

USE OF PROCEEDS

The proceeds from the sale of the shares of our common stock being offered by the selling stockholders pursuant to
this prospectus will belong to the selling stockholders. We will not receive proceeds from the sales by the selling
stockholders but we may receive funds from the exercise of the warrants, if exercised. We will utilize any proceeds
from the exercise of such warrants for general corporate and working capital purposes. We will have complete
discretion over how we may use the proceeds, if any, from any exercise of the warrants.

MARKET FOR OUR COMMON STOCK AND RELATED STOCKHOLDER MATTERS

Market Information

Our common stock is listed and traded on the OTC Bulletin Board. The following table sets forth the high and low
closing per share sales prices of our common stock as reported on the OTC Bulletin Board for the quarterly fiscal
periods presented below. The quotations were obtained from the OTC Bulletin Board website and reflect inter-dealer
prices, without retail mark-up, mark-down or commission and may not represent actual transactions.

FISCAL YEAR QUARTER ENDING HIGH LOW

2007
Through September 18,
2007 $ 0.29 $ 0.18
June 30, 2007 $ 0.31 $ 0.24
March 31, 2007 $ 0.42 $ 0.19

2006 December 31, 2006 $ 0.30 $ 0.30
September 30, 2006 $ 0.49 $ 0.44
June 30, 2006 $ 0.74 $ 0.43
March 31, 2006 $ 0.88 $ 0.19

2005 December 31, 2005 $ 0.28 $ 0.14
September 30, 2005 $ 0.29 $ 0.13
June 30, 2005 $ 0.22 $ 0.08
March 31, 2005 $ 0.22 $ 0.09

Holders

As of September 18, 2007, our common stock was held by 278 stockholders of record.

Reports to Stockholders

We plan to furnish our stockholders with an annual report for each fiscal year ending December 31 containing
financial statements audited by our independent certified public accountants. Additionally, we may, in our sole
discretion, issue unaudited quarterly or other interim reports to our stockholders when we deem appropriate. We
intend to maintain compliance with the periodic reporting requirements of the Exchange Act.
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Dividends

We have never paid dividends. While any future dividends will be determined by our directors after consideration of
the earnings, financial condition and other relevant factors, it is currently expected that available cash resources will
be utilized in connection with our ongoing operations.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

The following discussion should be read in conjunction with both our unaudited financial statements for the six
months ended June 30, 2006 and our audited financial statements for the years ended December 31, 2006 and 2005,
together with the notes to those statements, included elsewhere in this prospectus. The following discussion contains
forward-looking statements that involve risks, uncertainties, and assumptions such as statements of our plans,
objectives, expectations, and intentions. Our actual results may differ materially from those discussed in these
forward-looking statements because of the risks and uncertainties inherent in future events.

General Overview

On October 6, 2006, we acquired Thorium Power, Inc. through a merger transaction. Thorium Power, Inc. was
incorporated on January 8, 1992. Thorium Power, Inc. has patented proprietary nuclear fuel designs for use in existing
commercial nuclear power plants. The merger was accounted for as a reverse merger and Thorium Power, Inc. is
being treated as the accounting acquiror.

As discussed in more detail below, in connection with the merger, we changed our line of business. This new line of
business, which is now our only business line, is research and development of proprietary nuclear fuel designs for use
in nuclear power plants. We began to shift our focus to this business in anticipation of the merger with Thorium
Power, Inc. and, upon completion of the merger, this business is conducted through both Thorium Power, Inc. and the
Company. Our historical business preceding the merger was mineral exploration which has been phased out
completely and all operations of the Company now revolve around Thorium Power, Inc.’s proprietary nuclear fuel
designs, although the Company maintains ownership of mineral rights.

We are primarily engaged in the development of proprietary nuclear fuel designs which we intend ultimately to
introduce for sale into three markets: (1) nuclear fuel designs for use in commercial nuclear power plants, (2) nuclear
fuel designs for reactor-grade plutonium disposition, and (3) nuclear fuel designs for weapons-grade plutonium
disposition. These fuel designs are primarily for use in existing or future VVER-1000 light water reactors. We have
also been conducting research and development relating to a variant of these nuclear fuel designs for use in existing
pressurized water reactors (PWR).

Our future customers may include nuclear fuel fabricators and/or nuclear power plants, and/or the U.S. or foreign
governments.

To date, our operations have been devoted primarily to the development and demonstration of out nuclear fuel
designs, developing strategic relationships within and outside of the nuclear power industry, securing political and
financial support from the U.S. and Russian governments, the filing of patent applications and related administrative
functions. We do not currently have any revenues from our activities in this area and expect that we will not generate
licensing revenues from this business for several years, until our fuel designs can be fully tested and demonstrated and
we obtain the proper approvals to use our nuclear fuel designs in nuclear reactors. Future revenues could be generated
through the licensing of our technology and also by providing other services in the nuclear power industry.
Accordingly, we prepare our financial statements as a development stage company in accordance with FASB
Statement No. 7, “Accounting and Reporting by Development Stage Enterprises.”

Material Opportunities and Challenges

We believe that a major opportunity for us is the possibility that our fuel designs, which are currently in the research
and development stage, will be used in the manufacturing of nuclear fuel utilized in many existing light water nuclear
reactors in the future. Light water reactors are the dominant reactor types currently in use in the world and fuels for
such reactors constitute the majority of the commercial market for nuclear fuel. Our focus is on three different types,
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or variants, of thorium fuel designs. The first is designed to provide reactor owner-operators with an economically
viable alternative fuel that will not generate weapons-usable plutonium in the spent fuel. The second is designed to
dispose of reactor-grade plutonium that has been extracted from spent fuel from commercial rectors and stockpiled in
Russia, Western Europe, the U.S., Japan and other countries. The third is designed to dispose of weapons-grade
plutonium that is stockpiled in Russia and the United States. All three of these fuel variants are expected to have
additional benefits, including reduced volume and reduced long-term radio-toxicity of spent fuel for the same amount
of electricity generated, as compared with the uranium fuels that are currently used in light water reactors and as
compared with MOX fuel.

Thorium Power, Inc. has been developing relations with relevant entities within the United States and Russian
governments for over thirteen years. Thorium Power, Inc., in cooperation with these governments, has been
demonstrating its fuel designs in a research reactor in Russia for over three years. Independent analyses of the
technology have been performed, including a May 2005 report by the IAEA and a Spring 2005 report by
Westinghouse Electric Company LLC (“Westinghouse”). The IAEA and Westinghouse analyses were positive and
management believes that they can help lead to the favorable reception of our nuclear fuel designs in the future.

We are also working with Russian nuclear research institutes and Russian nuclear regulatory authorities to have one or
more of the fuel designs demonstrated in a Russian VVER-1000 reactor as soon as three years from now, if we are
able to obtain necessary support and an agreement with the Russian government. Management believes that it will be
necessary to enter into commercial arrangements with one or more major nuclear fuel fabricators, which in many
cases are also nuclear fuel vendors, as a prerequisite to having our fuel designs widely deployed in global markets.

11
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Our nuclear fuel designs have never been demonstrated in a full-size commercial reactor. Our planned demonstration
of the fuels in a VVER-1000 reactor in Russia would provide operating experience that is critical to reactor owners
and regulatory authorities. We believe that once the fuels have been demonstrated in the VVER-1000 reactor, this can
help convince other light water reactor operators around the world to accept our thorium fuel designs.

We believe that our greatest challenge will be acceptance of these fuel designs by nuclear power plant operators,
which have in the past been hesitant to be the first to use a new type of nuclear fuel. In addition, our fuel designs
would require regulatory approval by relevant nuclear regulatory authorities, such as the Nuclear Regulatory
Commission in the United States or its equivalent agencies in other countries, before they can be used in commercial
reactors. The regulatory review process, which is outside of our control, may take longer than expected and may delay
a rollout of the fuel designs into the market. Management believes that demonstration of one of the Company’s fuel
designs in a commercial nuclear reactor would make deployment of the other designs easier due to the many
similarities that exist among all of our fuel designs.

Thorium Power, Inc. has been building relationships with companies and organizations in the nuclear power industry
for several years. We will attempt to cause some or all of these companies and organizations to work in a consortium
or a joint venture type arrangement with us in the future, however, we may not be able to develop any such
consortium or arrangement in the near term or at all. The companies that we have identified for potential relationships
have existing contracts with nuclear power plant owner-operators under which they supply nuclear fuel branded with
their name to such nuclear power plants. We will attempt to cause these nuclear fuel vending companies to provide
their nuclear power plant operating customers with fuels that are designed with our technology. To do so, we will need
to enter into agreements with one or more of these companies. Without such arrangements it would be more difficult
for us to license our fuel designs because, in addition to the reputations, guarantees, services, and other benefits that
these nuclear fuel vendors provide when selling fuel to nuclear power plant operators, they also often have multi-year
fuel supply contracts with the reactor operators. These multi-year fuel supply contracts act as a barrier to entry into the
market, such that it can be almost impossible to penetrate some markets for nuclear fuel without working with a
nuclear fuel vendor that can support long term contracts. If we are successful in demonstrating our fuel designs in
Russia and in continuing to build relationships with nuclear fuel vendors, we believe it may lead to one or more of
these major companies in the nuclear power industry working with us in producing and selling our nuclear fuel
designs to commercial reactor operators and governments.

Plan of Operation

At June 30, 2007, our total assets were approximately $8,018,694 of which $7,674,955 was cash. Liabilities as of June
30, 2007 totaled approximately $584,656. We had a working capital surplus of $7,205,107 at June 30, 2007.

Management presently expects that our present working capital will meet our foreseeable working capital needs for
the next 8 to 10 months from the date of this filing of the Form 10-QSB. Our current average monthly projected
working capital requirements, excluding the $5 million of research and development expenses we expect to incur in
Russia over the next 12-15 months, as mentioned below, is approximately $500,000 per month (including
approximately $100,000 per month for payroll and payroll-related fringe benefits). We will need to raise additional
capital by way of an offering of equity securities, an offering of debt securities, or by obtaining financing through a
bank or other entity sometime in 2007 in order to insure we have the necessary working capital available to continue
our operations in 2008. That financing, however, may not be available or we may not be able to obtain that financing
on terms acceptable to us. If additional funds are raised through the issuance of equity securities, there may be a
significant dilution in the value of our outstanding common stock.

Over the next 12-15 months we expect to incur approximately $5 million in research and development expenses
related to the development of our proprietary nuclear fuel designs. Of the $5 million, the cost of seed and blanket fuel
fabrication equipment that would be purchased and used to fabricate trial seed and blanket fuel rods is expected to be
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approximately $2 million and the cost of nuclear materials used in fabrication of trial seed and blanket fuel rods is
estimated at about $850,000. We expect to incur these expenses after we have reached a formal agreement with
Russian nuclear entities that will grant us licensing and other rights to use such technologies or intellectual property
developed by the Russian entities. Any such agreement would require formal review and approval by the Russian
Federal Agency for Atomic Energy (RosAtom). We expect this agreement to be finalized and submitted for formal
approval to RosAtom within the next several months and these research expenses to be in the range of approximately
$2 million to $2.5 million for fiscal 2007, but it is possible that such expenses could be less or more than those
amounts. We spent approximately $35,000 for research and development in 2006 and $155,471 for the six months
ended June 30, 2007.
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Over the next 3 years, we expect that our research and development activities will be primarily focused on testing and
demonstration of our thorium/uranium and thorium/reactor-grade plutonium disposing fuel designs. The main
objective of this research and development phase is to prepare for full-scale demonstration of our nuclear fuel
technology in an operating commercial VVER-1000 reactor in Russia. Key research and development activities will
include: (1) Scaling up the fuel fabrication process to full length (10 feet) rods used in commercial VVER-1000
reactors, (2) Validating thermal hydraulic performance of full size (10 feet) seed and blanket fuel assembly, (3)
Performing post-irradiation examination of seed and blanket fuel samples that have been irradiated in a research
reactor to confirm fuel performance, and (4) Obtaining final regulatory approvals for insertion of fuel in VVER-1000
commercial reactors. As this research and development program relates to commercial applications of our fuel
technology and retaining ownership or control over as much key intellectual property as we possibly can is critical to
the long-term success of our licensing business model, our plan is to fully fund these research and development
activities ourselves. At the same time, we do not currently plan to fund research, testing and demonstration of our
thor ium/weapons -g rade  p lu ton ium d i spos ing  fue l ,  wh ich  can  on ly  be  used  in  the  U .S . -Russ ia
government-to-government weapons-grade plutonium disposition program and has no commercial applications.
Hence, funding for any future research and development activities on this fuel design would have to be provided by
the U.S. government or other stakeholders.

Additionally, we anticipate increasing our payroll and related fringe benefits costs in our fiscal year ended December
31, 2007, as we are looking to hire a permanent Chief Financial Officer in 2007 to add to our management team.

Results of Operations – Six Months Ended June 30, 2007 and 2006

Six Months Ended June 30, 2007

We had no revenues during the six months ended June 30, 2007.

Our total operating expenses for the six months ended June 30, 2007 were $5,403,938 consisting of:

· $2,454,734 of stock based compensation;
· $1,185,030 in professional fees consisting of

o $320,625 of legal fees
o $387,696 of public and government relations
o $138,678 of audit and accounting fees
o $338,031 of other professional and consulting fees

· $779,562 of payroll and payroll related expenses
· $155,471 of research and development expenses;
· $829,141 in other general and administrative expenses.

Other income and expense was $158,336 of net other income for the six months ended June 30, 2007. This consists
primarily of interest income earned of $216,936.

Our net loss was $5,245,602 and $912,348 for the six months ended June 30, 2007 and 2006, respectively. Our
cumulative loss from January 8, 1992 to June 30, 2007 was $32,423,591.

Six Months Ended June 30, 2006

We had no revenues in 2006.

Our total operating expenses for the six months ended June 30, 2006 was $356,795 consisting of:
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· $10,000 of research and development expenses
· $346,795 in other general and administrative expenses consisting of

o $147,400 of payroll and payroll related expenses
o $306,822 of professional fees
o $10,000 of research and development expenses
o $147,314 of other general and administrative expenses
o The above increases were offset by an allocation of these expenses to Thorium Power Ltd. by Thorium

Power Inc., for expenses incurred on behalf of Thorium Power Ltd. by Thorium Power Inc. prior to the
merger on October 6, 2006, total of $264,741

Other income and expense was $555,553 of net other expenses for the six months ended June 30, 2006. This consists
primarily of contributions made to the University of Texas of the Permian Basin of $550,000 and $4,500 of foreign
currency translation loss.
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Results of Operations – Fiscal Years Ended December 31, 2006 and 2005

Fiscal Year 2006

We had no revenues during the fiscal years ended December 31, 2006.

Our total operating expenses for fiscal year 2006 were $12.3 million consisting of:

· $9.1 million of stock based compensation;
· $1.5 million in professional fees and other general and administrative expenses;

· $0.8 million of payroll and severance expenses;
· $0.6 million in contributions to a nuclear reactor project in Texas; and

· $0.3 million in consulting expenses.

Other income and expense was $0.6 million for fiscal year 2006. This consists of

· $1.9 million gain on the fair value of derivative instruments; and
· $0.1 million of interest income, which was offset by

· $1.0 million of warrant expense;
· $0.3 million of registration rights expense; and

· $0.1 million of stock settlement expense.

Our net loss was approximately $11.7 million in fiscal year 2006.

Since the acquisition by Thorium Power, Ltd. of Thorium Power, Inc. was treated from an accounting perspective as a
reverse acquisition, income and loss of Thorium Power, Ltd prior to October 6, 2006 (the date of acquisition) is
generally not included in the consolidated financial statements of Thorium Power, Ltd. However, prior to the
acquisition, approximately $7.5 million in expenses were incurred by Thorium Power, Ltd. on behalf of Thorium
Power, Inc. Consequently, this $7.5 million was allocated to Thorium Power, Inc. This allocation is the result of the
application of SEC Staff Accounting Bulletin (SAB) T.1B1.

Fiscal Year 2005

We had no revenues in 2005.

Our total expenses for fiscal year 2005 were $0.8 million consisting of:

· $0.3 million of stock based compensation;
· $0.3 million of payroll expenses; and

· $0.2 million in other general and administrative expenses.

Our net loss was approximately $0.8 million in fiscal year 2005.

Liquidity and Capital Resources – Six Months Ended June 30, 2007 and 2006

As of June 30, 2007 and December 31, 2006, we had cash and cash equivalents of $ 7,674,955 and $10,927,775,
respectively. During the quarter ended June 30, 2007, we set up a separate account (“R&D Account”) and designated $5
million of our total cash to be held in this R&D Account. The following table provides detailed information about our
net cash flow for all financial statements periods presented in this Report.
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Cash Flow

Six Months Ended June 30,
2007 2006

Net cash (used in) operating activities $ (3,250,305) $ (1,623,687)
Net cash (used in) investing activities $ 0 $ (11,346)
Net cash provided (used by) financing activities $ (2,515) $ 2,162,961
Net cash (outflow) inflow $ (3,252,820) $ 527,928
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Operating Activities:

Net cash used for operating activities was $3,250,305 for the six months ended June 30, 2007, which is an increase of
$1,626,618  from the $1,623,687  net cash used for operating activities for the same period in 2006. This increase was
mainly due to an increase in our operating expenses and an increase in our net loss for the period.

Investing Activities:

Net cash used for investing activities in the six months ended June 30, 2007 was $0, which is a decrease of
$11,346 from net cash used for investing activities of $11,346  in the same period of 2006 due to a decrease in the
purchase of equipment of $4,682 and a decrease in patent costs of $6,664.

Financing Activities:

Net cash used by financing activities in the six months ended June 30, 2007 totaled $2,515 as compared to $2,162,961
provided by financing activities in the same period of 2006. This decrease of the cash provided by financing activities
was mainly attributable to the decrease in proceeds from the issuance of common stock of approximately $2.2 million.

While management expects these proceeds will meet our foreseeable needs for the next 8-10 months, we will need to
raise additional capital by way of an offering of equity securities, an offering of debt securities, or by obtaining
financing through a bank or other entity. If we need to obtain additional financing, that financing may not be available
or we may not be able to obtain that financing on terms acceptable to us. If additional funds are raised through the
issuance of equity securities, there may be a significant dilution in the value of our outstanding common stock.

Liquidity and Capital Resources – Fiscal Years Ended December 31, 2006 and 2005

As of December 31, 2006 and December 31, 2005, we had cash and cash equivalents of $10,927,775 and $283,
respectively. At March 1, 2007 we had total cash and cash equivalents of $9.5 million. In 2007 we have set up a
separate account (“R&D Account”) and have designated $5 million of our total cash to be held in this R&D Account.
The following table provides detailed information about our net cash flow for all financial statements periods
presented in this prospectus.

Cash Flow

Years Ended December 31,
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