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DISCLOSURE STATEMENT 
 

PURSUANT TO RULE 15c2-11 
 

OF THE SECURITIES AND EXCHANGE ACT OF 1934 
 
 

Current Information Regarding 
 
 

HUMATECH, INC. 
 
 

 The following information is provided to assist securities brokerage firms with 
“due diligence” compliance.  This information is set forth below as to Humatech, Inc. 
(referred to as “we,” “us,” “our,” “Issuer” or the “Company”).  We were incorporated on 
February 2, 1988, in the State of Illinois, as Midwest Enterprise Consultants, Inc. 
(hereinafter referred to as “the Issuer”).  This information is provided for the purpose of 
providing information to broker-dealers trading in the securities of the Issuer in 
compliance with Rule 15c2-11(a)(5) of the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”). 
 
Part A  General Company Information 
 
Item 1. Exact Name of Issuer and Predecessor: 
 

Humatech, Inc. 
  
Item 2. Address of Issuer’s Principal Executive Offices: 
 
  4710 East Falcon Drive, Suite 101 
  Mesa, AZ  85215 
  Telephone No.:  (480) 813-8484 
  Facsimile No.:  (480) 813-8485 
  Website Address:  www.humatech.com  
  Email Address:  david@humatech.com 
 
Item 3. State and Date of Incorporation: 
 
  We were incorporated on February 2, 1988, in the State of Illinois. 
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Item 4. Name and Address of Transfer Agent: 
 

Island Stock Transfer 
100 Second Avenue South 
Suite 300N 
St. Petersburg, FL  33701 
Telephone No.:  (727) 289-0010 
 
Our transfer agent is registered under the Exchange Act. 

 
Item 5. Nature of the Issuer’s Business: 
 

A. Business Development 
 
We were originally incorporated in the State of Illinois on February 2, 
1988 under the name of Midwest Enterprise Consultants, Inc. as a 
consulting and marketing services company.  From our inception until 
April 1997, we were engaged primarily in the business of providing 
consulting services. 

 
On April 6, 1997, we acquired all of the assets and certain liabilities from 
International Humate Fertilizer Co., a Nevada corporation.  On May 5, 
1997, we changed our name to Humatech, Inc. to more accurately reflect 
our new business of the development, manufacture, and sale of carbon-
based animal feed supplements and fertilizer products. 
 
Information concerning the following specific items is furnished to 
provide a more complete understanding of the issuer’s business 
development: 
 

1. The form of organization of the Issuer; 
 

We are an Illinois corporation. 
 

2. The year that the Issuer (or any predecessor) was organized; 
 

We were incorporated on February 2, 1988, in the State of Illinois, 
as Midwest Enterprise Consultants, Inc. 
 

3. The Issuer’s fiscal year end date; 
 

Our fiscal year end date is April 30.   
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4. Whether the Issuer (or any predecessor) has been in bankruptcy, 
receivership or any similar proceeding; 

 
We have never been in bankruptcy, receivership or any similar 
proceeding. 

 
5. Whether the Issuer has made any material reclassification, 

merger, consolidation, or purchase or sale of a significant 
amount of assets not in the ordinary course of business; 

 
We have not made any material reclassification, merger, 
consolidation, or purchase or sale of a significant amount of assets 
not in the ordinary course of business. 

 
6. Any default of the terms of any note, loan, lease, or other 

indebtedness or financing arrangement requiring the issuer to 
make payments; 

 
We are note currently in default under the terms of any notes or 
other indebtednesses. 

 
7. Any change of control; 

 
We have not undergone any changes of control. 

 
8. Any increase in 10% or more of the same class of outstanding 

equity securities; 
 

We have not had any increase in 10% or more of the same class of 
outstanding equity securities. 

 
9. Describe any past, pending or anticipated stock split, stock 

dividend, recapitalization, merger, acquisition, spin-off or 
reorganization; 

 
There has not been any past, pending or anticipated stock split, 
stock dividend, recapitalization, merger, acquisition, spin-off or 
reorganization. 

 
10. Any delisting of the Issuer’s securities by any securities exchange 

or NASDAQ or deletion from the OTC Bulletin Board; and 
 

On September 6, 2005, the OTC Bulletin Board de-listed our 
common stock due to our failure to stay current with our reporting 
obligations under the Securities Exchange Act of 1934 (the “’34 
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Act”), and on that same day our common stock was quoted on the 
Pink Sheets.   
 
On December 14, 2006, we filed a Form 15-12G electing to 
become non-reporting under the ’34 Act and remain on the Pink 
Sheets. 

 
11. Any current, past, pending or threatened legal proceedings or 

administrative actions either by or against the Issuer that could 
have a material effect on the Issuer’s business, financial 
condition, or operations.  Any current, past or pending trading 
suspensions by a securities regulator. 

 
On or about February 28, 2005, a Civil Complaint was filed by the 
Securities and Exchange Commission against us, David G. 
Williams, our Chief Executive Officer and a Director, and John D. 
Rottweiler, who was our Chief Financial Officer, Secretary, and a 
Director at that time, in The United States District Court for the 
Southern District of Texas, Houston Division, as Civil Action No. 
H-05-0665.  The lawsuit alleged that we, along with Mr. Williams 
and Mr. Rottweiler, violated various securities laws in the way we 
reported our assets, sales, and revenues related to our business 
dealings with Humatech, Ltd., a United Kingdom company, and in 
the way we corrected these alleged violations.  The Civil 
Complaint sought to enjoin us, Mr. Williams, and Mr. Rottweiler 
from violating any of the provisions of law listed in the Civil 
Complaint, as well as seeks to have Mr. Williams and Mr. 
Rottweiler disgorge any ill-gotten gains, pay civil penalties, and 
bar them from serving as an officer or director of a publicly traded 
company.  We had previously entered into an agreement to settle 
this matter with the Securities and Exchange Commission, but no 
settlement could be finalized until we were current in our reporting 
requirements under the Securities Exchange Act of 1934 and the 
terms of the settlement were approved by the Commissioners.  We 
are now current in our reporting requirements, have received 
approval of the settlement from the Commissioners, and the Final 
Judgment approving our settlement was entered in the United 
States District Court on December 18, 2006.   

 
Under the terms of the Final Judgment and settlement we, along 
with Mr. Williams and Mr. Rottweiler, are enjoined from violating 
any of the provisions of law listed in the Civil Complaint; 
Mr. Williams and Mr. Rottweiler must each pay a civil penalty of 
$25,000; and Mr. Williams and Mr. Rottweiler are prohibited for 
five years from the date of the entry of the judgment from acting as 
an officer or director for any issuer that has a class of securities 
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registered with the Securities and Exchange Commission pursuant 
to Section 12 of the Securities Exchange Act of 1934 or required to 
file reports pursuant to Section 15(d) of the Securities Exchange 
Act of 1934. 

 
B. Business of Issuer 
 
We manufacture and distribute mineral based animal feed supplements to 
the animal feeding industry.  Our animal feed products are sold primarily 
to our distributors and account for the majority of our sales. 

  
We also manufacture and distribute organic based fertilizer products to 
two primary groups: (A) commercial growers of agricultural crops, and 
(B) mass merchandisers and independent nurseries in the retail lawn and 
garden market.  Our fertilizer products are sold primarily through 
distributors, and are currently available in a small number of retail chain 
stores on a trial basis. 
 
Information concerning the following specific items is provided to the 
extent material to an understanding of the issuer: 
 

1. Issuer’s primary and secondary SIC Codes; 
 

Primary: 5190-2 – Wholesale-Miscellaneous Nondurable Goods 
 

2. If the Issuer has never conducted operations, is in the 
development stage or is currently conducting operations; 

 
We are an operating company. 

 
3. If the Issuer is considered a “shell company” pursuant to SEC 

Rule 405 of the Securities Act of 1933; 
 

We are not a “shell company” pursuant to SEC Rule 405 of the 
Securities Act of 1933. 

 
4. State the names of any parent, subsidiary, or affiliate of the 

Issuer, and describe its business purpose, its method of 
operation, its ownership, and whether it is included in the 
financial statements attached to this disclosure document; 

 
In November 1998, we entered into a letter of intent for the 
purpose of establishing a joint venture to promote and sell our 
products into the European Union of Countries.  On November 12, 
1998, we formed a new entity named Humatech, Ltd., of which we 
currently own a 19.9% interest, with the remaining interest owned 
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by European-based investors.  We sell product to Humatech, Ltd. 
under equal terms and conditions to those of domestic sales to 
unrelated third parties.  We recognize revenue and cost of sales to 
Humatech, Ltd. upon shipment.  We sold product to Humatech, 
Ltd. in the amount of approximately $299,556, and $28,000 for the 
years ended April 30, 2006 and 2005 respectively. 

 
5. Effect of existing or probable governmental regulations on the 

business; 
 

Not material to an understanding of the issuer. 
 

6. An estimate of the amount spent during each of the last two 
fiscal years on research and development activities, and, if 
applicable, the extent to which the cost of such activities are 
borne directly by customers; 

 
During the last two fiscal years, we have spent approximately 5% 
of our personnel resources, and approximately 1% and 5% for 
fiscal years ended April 30, 2006 and 2005, respectively of our 
financial resources, on research and development activities.  These 
costs are borne primarily by us, and are not directly passed on to 
our customers except in the appropriate pricing of our products.  
Over the course of the last two years we have required our larger 
international distributors to conduct product benefits research at 
their own expense as part of our joint ongoing efforts to better 
understand our product benefits and our place in the marketplace. 

 
7. Costs and effects of compliance with environmental laws 

(federal, state and local); and 
 

We currently are, and will continue to be, subject to extensive and 
frequently changing federal, state and local laws and substantial 
regulation under these laws by governmental agencies, including 
the United States Environmental Protection Agency (EPA), the 
Occupational Safety and Health Administration (OSHA), various 
state agencies and county and local authorities.  Among other 
things, these regulatory bodies impose requirements to control air, 
soil, and water pollution, to protect against occupational exposure 
to chemicals, including health and safety risks, and to require 
notification or reporting of the storage, use and release of certain 
hazardous chemicals and substances.  There can be no assurance 
that we will not be subject to claims of employees relating to future 
exposure to hazardous chemicals and substances, which could have 
a material adverse effect on our results of operations.  If we fail to 
comply with applicable laws and regulations, we could be subject 
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to civil remedies, including fines and injunctions as well as 
potential criminal sanctions, which could have a material adverse 
effect on our results of operations. 
 
Federal and state authorities regulate the manufacture and sale of 
some of our specific products.  Compliance with regulatory 
authorities is not a material expense, nor does it currently have a 
material impact on our potential profitability.  We have obtained 
required general state permits and licenses to operate our facilities.  
There can be no assurance that our operations and profitability will 
not be subject to more restrictive regulation or increased taxation 
by federal, state, or local agencies. 

 
8. Number of total employees and number of full-time employees. 

 
We have a total of 8 employees, all of which are full time 
employees. 

 
C. Investment Policies 
 

1. Investments in real estate or interests in real estate.  Indicate the 
types of real estate in which the issuer may invest, and describe 
the method (or proposed method) of operating and financing 
these properties.  Indicate any limitations on the number or 
amount of mortgages that may be placed on any one piece of 
property. 

 
We do not have any investments in real estate. 

 
2. Investments in real estate mortgages.  Indicate the types of 

mortgages and the types of properties subject to mortgages in 
which the issuer plans to invest.  Describe each type of mortgage 
activity in which the issuer intends to engage, such as 
originating, servicing and warehousing, and the portfolio 
turnover rate. 

 
We do not have any investments in real estate mortgages. 

 
3. Securities of or interests in persons primarily engaged in real 

estate activities.  Indicate the types of securities in which the 
issuer may invest, and indicate the primary activities of persons 
in which the issuer may invest and the investment policies of 
such persons. 

 
We do not have any securities of or interest in persons primarily 
engaged in real estate activities. 
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Item 6. Nature of Products and Services Offered: 
 

A. Principal products or services, and their markets; 
 

Our Animal Feed Supplements Products 
 
We manufacture and distribute mineral-based animal feed 
supplements to the animal feeding industry.  The bulk of our 
business has developed in this product line and the sales of our 
animal feed supplements accounted for approximately 94% of our 
sales for the year ended April 30, 2006. 
 
Our animal feed supplement product line has grown to consist of a 
variety of products that we formulate and sell to our distributors 
and selected end users in various parts of the world.  We do not yet 
retail our animal feed supplements directly to any retail consumer 
market; and continue to focus on the commercial animal feed 
market.  We have not yet reached significant market penetration in 
any particular country or region, and at present most of our sales 
are to the pork, dairy and poultry feeding industries.  We formulate 
and label each specific product according to local laws pertinent to 
each country served, and ship goods in multiple types of packaging 
according to the needs of our customer.  We are actively 
researching and testing products within other commercially grown 
animal species, both direct to potential customers, as well as 
working with our distributors along this line, in order to expand 
sales. 
 
Our Fertilizer Products 
 
We also manufacture and distribute organic based fertilizer 
products to two primary groups: (A) commercial growers of 
agricultural crops, and (B) mass merchandisers and independent 
nurseries in the retail lawn and garden market.  Our fertilizer 
products accounted for approximately 6% of our sales last year, 
with 5% coming from sales to commercial growers and less than 
1% coming from sales to merchandisers and nurseries in the retail 
lawn and garden market. 

 
B. Distribution methods of the products or services; 
 

In general, we utilize three formal channels of distribution.  The 
first is a network of agriculture dealers who represent our products 
in the agricultural crops market segment.  The second is 
distributors who focus on selected markets such as the lawn and 
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garden and home improvement markets, and the animal feed 
supplement markets throughout the world.  The third channel is the 
use of executive sales on strategic key accounts including the 
international segment. 
 
The small firms that do exist in the humate industry do not have 
established, specific, and formal channels of distribution.  The 
competition uses direct sales by executives and owners in regional 
areas where the product is produced.  Market penetration is very 
difficult beyond their sphere of influence. 
 
Several channels are necessary due to the type, nature, and number 
of customer profiles, geography, seasonal variations, and efficient 
use of funds.  The current sales and marketing strategy is to 
maximize market coverage and efficiency with a minimum amount 
of cost to optimize sales revenues.  As we grow in revenues and 
geographical size, it is anticipated that the distribution channels 
and the sales and marketing organization will change to meet 
market demands.  Our distribution channels outlined by market 
segment are summarized as follows: 
 
Market Segments Executive 

Sales Direct Sales Distributors/Dealers 

Agriculture—Row 
Crop 

 XX XX 

Animal Feed 
Ingredient 

XX XX XX 

Lawn/Garden/Hom
e Improvement 

 XX XX 

Bioremediation  XX XX 
International XX  XX 

 
C. Status of any publicly announced new products or services; 
 

We do not have any new publicly announced new products or 
services.   

 
D. Competitive business conditions, the issuer’s competitive position 

in the industry, and methods of competition; 
 

We are not aware of any significant competitors, with respect to 
size, financial strength, and market distribution that manufacture 
humate-based trace element products and animal feed ingredients.  
The financial and market strengths of competitive firms do not 
present any major competitive factors.  Although some of our 
competitors have been in business a long time, they are regional in 
scope and their experience limits their sales to the local client and 
type of crops grown.  Most of the companies are small, 
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independent, and geographically restricted which manufacture and 
market a very limited type of dry product or liquid humic acid into 
the agricultural crops arena.  We try to assist our distributors that 
are established in that same area, through technical support, and 
customer service. 

 
We intend to establish ourselves in the market by providing a high 
quality product at a reasonable cost to the customer, and by 
providing exceptional personal service through our distribution 
channels.  We believe that, given the choice, most consumers of 
our products would choose to use environmentally friendly 
products over chemical-based products. 

 
E. Sources and availability of raw materials and the names of 

principal suppliers; 
 

We purchase a significant amount of chemicals and raw materials 
from the open market.  The majority of our humates are purchased 
from a single supplier, RAMMSCO, Inc., an entity controlled by 
our Chairman David G. Williams, because the product is made to 
specific formulation not known to other suppliers and at a 
significantly lower price than other suppliers.  We made purchases 
of $196,890 and $23,058 from this entity in the years ended April 
30, 2006 and 2005, respectively. 

 
F. Dependence on one or a few major customers; 
 

Ordinarily we do not depend on one or a few major customers, 
however, for the period ended October 31, 2006, we sold over 50% 
of our primary feed supplement product to one customer, North 
American Nutrition Company, which acts as a distributor for us, 
then sells products to their customers in various parts of the world. 

 
G. Patents, trademarks, licenses, franchises, concessions, royalty 

agreements or labor contracts, including their duration; and 
 

We have applied for and received trademark protection for most of 
our product names.  We have applied for two patents, one was 
denied and the other has been granted.  The granted patent is for a 
“Positive Displacement Pump”, applied for in 2001.  For the patent 
that was denied we have no plans to re-apply for a patent at this 
time. 

 
We rely on intellectual property laws and confidentiality and 
license agreements with key customers and others to protect our 
intellectual property rights.  Because of the complexity and 
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growing importance of intellectual property rights, there can be no 
assurance that we will be able to protect our proprietary rights on a 
global basis.  Moreover, the expense of enforcing our rights may 
limit or prohibit us from effective protection. 
 
We have a license agreement with our President to use copyrights, 
trademarks, patents, and other proprietary information.  Under the 
agreement, we are required to pay him a royal of 1% of gross sales 
generated from the covered properties.  Under this agreement we 
paid or accrued $15,540 and $7,361 in the years ended April 30, 
2006 and April 30, 2005, respectively. 

 
H. The need for any government approval of principal products or 

services.  Discuss the status of any requested government 
approvals. 

 
Federal and state authorities regulate the manufacture and sale of 
some of our specific products.  Compliance with regulatory 
authorities is not a material expense, nor does it currently have a 
material impact on our potential profitability.  We have obtained 
required general state permits and licenses to operate our facilities.  
There can be no assurance that our operations and profitability will 
not be subject to more restrictive regulation or increased taxation 
by federal, state, or local agencies. 

 
Item 7. Nature and Extent of Issuer’s Facilities: 
 

Our main office is located in Mesa, Arizona under the terms of a two (2) 
year lease, terminating in October 2009, at a rate of $766.87 per month. 

 
We lease approximately four (4) acres of land in the Albuquerque, New 
Mexico area from RAMMSCO, Inc., an entity controlled by our President 
and CEO.  The lease is for a period of three (3) years, terminating on April 
30, 2009, at a rate of $1,300 per month. 
 
We do not own any property or properties for which the book value 
amounts to 10 percent or more of our total assets and our consolidated 
subsidiaries for the last fiscal year. 
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Part B  Share Structure and Issuance History 
 
Item 8. Exact Title and Class of Securities Outstanding: 
 
 We are currently authorized to issue one class of stock, common stock.  

The CUSIP for our common stock is 444886-10-5.  Our common stock is 
publicly traded on the Pink Sheets under the symbol “HUMT.” 

 
Item 9. Description of the Security: 
 

A. Par or Stated Value. 
 
 Our common stock has no par value per share.  
 
B. Common or Preferred Stock. 
  
Common Stock 
 
The holders of common stock are entitled to one vote per share on all 
matters to be voted upon by the stockholders.  Subject to preferences that 
may be applicable to any outstanding preferred stock, the holders of 
common stock are entitled to receive ratably any dividends that may be 
declared from time to time by the board of directors out of funds legally 
available for that purpose.  In the event of our liquidation, dissolution or 
winding up, the holders of common stock are entitled to share ratably in 
all assets remaining after payment of liabilities, subject to prior 
distribution rights of preferred stock then outstanding.  The common stock 
has no preemptive or conversion rights or other subscription rights.  All 
outstanding shares of common stock are fully paid and nonassessable. 
  

Item 10. Number of Shares or Total Amount of the Securities Outstanding As 
of (i) the End of the Issuer’s Most Recent Fiscal Quarter, (ii) the 
Issuer’s Most Recent Fiscal Year End, and (iii) the Current Date: 

 
  Common Stock 
 
  We are authorized to issue 50,000,000 shares of common stock, no par 

value. 
 

As of the date of this Disclosure Statement, we had 37,481,147 shares of 
common stock issued and outstanding, held by approximately 173 
shareholders.  Of those 37,481,147 shares of common stock, 15,833,265 
were free trading. 
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As of October 31, 2006, we had 37,481,147 shares of common stock 
issued and outstanding, held by approximately 177 shareholders.  Of those 
37,481,147 shares of common stock, 15,733,265 were free trading. 
 
As of the end of our fiscal year, April 30, 2006, we had 35,091,848 shares 
of common stock issued and outstanding, held by approximately 177 
shareholders.  Of those 35,091,848 shares of common stock, 14,024,196 
were free trading. 
 

Item 11. List of Securities Offerings and Shares Issued for Services in the Past 
Two Years: 

 
Within the last two year periods ending on the date of our last fiscal year 
and as of the date of this Disclosure Statement, the following events have 
resulted in changes in total shares outstanding of our securities: 
 
On June 29, 2006, we issued 1,250,000 shares of common stock, restricted 
in accordance with Rule 144, to our legal counsel, The Lebrecht Group, 
APLC, to both pay off an existing payable for legal services and to prepay 
for legal expenses we expect to incur in the normal course of business in 
the near future.   The issuance was exempt from registration pursuant to 
Section 4(2) of the Securities Act of 1933, and the investor was a 
sophisticated investor. 
 
On April 5, 2006, we issued a Convertible Promissory Note in the 
principal amount of $100,000, in exchange for $100,000 in cash.  The 
Note is due three years from its date of issuance and accrues interest at a 
rate of ten percent (10%) per annum.  The note holder also has the option, 
at any time, to convert the amounts due under the Note into shares of our 
common stock.  Any amounts the Holder elects to convert will be 
converted into common stock at a rate of $0.25 per share.  The issuance 
was exempt from registration pursuant to Section 4(2) of the Securities 
Act of 1933, and the shareholder is accredited.   
 
On April 19, 2006, we issued 462,000 shares of common stock to an 
unrelated investor in exchange for the conversion of $27,720 in interest 
due to the investor under a $100,000 principal amount promissory note.  
The issuance was exempt from registration pursuant to Section 4(2) of the 
Securities Act of 1933, and the investor was a sophisticated investor. 
 
On February 1, 2005, we issued 180,000 shares of common stock valued 
at $9,000 to an unrelated consultant for services performed for the 
company.  The issuance was exempt from registration pursuant to Section 
4(2) of the Securities Act of 1933, and the investor was a sophisticated 
investor. 
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Part C Management and Control Structure 
 
Item 12. Name of the Chief Executive Officer, Members of the Board of 

Directors, as well as Control Persons: 
 

A. Executive Officers and Directors. 
 

1. Management 
 
  Our directors and executive officers are as follows: 
 

Name     Title      
 

David G. Williams President, CEO, CFO, Secretary, and 
Director 

                                                                                     
 

David G. Williams has been with us since our inception in 1996.  He has 
more than two decades experience in the humate industry and as an 
entrepreneur involved in the broad and extensive management of financial 
responsibilities, staffing, manufacturing and production, and developing 
sales worldwide.  He has completed major product development projects 
through years of research and development, field trials and tests that have 
produced the company’s current and future product lines.  Currently 
responsible for the developing and maintaining the vision of the company, 
overseeing sales and marketing, product development, production, and 
customer service.  Mr. Williams continues to develop business 
opportunities and strategic alliances with other companies and 
organizations.  Mr. Williams is not currently a member of any board of 
directors. 
 
As of the date of this Disclosure Statement, Mr. Williams owned 
9,268,255 shares of our common stock.  This amount includes 1,000,000 
shares held directly by Mr. Williams and 8,268,255 shares held by Willow 
Capital, L.P., over which Mr. Williams does not have voting or disposition 
power, however, he does have a pecuniary interest in that he is the 
beneficiary of proceeds that may be received from the sale of the shares.  
Voting and disposition power over the shares held by Willow Capital, L.P. 
is held by the adult children of Mr. Williams. 
 

2. General Partners; 
 

None. 
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3. Control Persons; 
 

Please see the above disclosure for Mr. Williams. 
 

B. Legal/Disciplinary History 
 

To the best of our knowledge, none of the foregoing persons has, during 
the last five years, been the subject of the following except as follows: 

 
1. A conviction in a criminal proceeding or named as a defendant 

in a pending criminal proceeding (excluding traffic violations 
and other minor offenses); 

 
   None. 
 

2. The entry of an order, judgment, or decree, not subsequently 
reversed, suspended or vacated, by a court of competent 
jurisdiction that permanently or temporarily enjoined, barred, 
suspended or otherwise limited such person’s involvement in any 
type of business, securities, commodities, or banking activities; 

 
On or about February 28, 2005, a Civil Complaint was filed by the 
Securities and Exchange Commission against us, David G. 
Williams, our Chief Executive Officer and a Director, and John D. 
Rottweiler, who was our Chief Financial Officer, Secretary, and a 
Director at that time, in The United States District Court for the 
Southern District of Texas, Houston Division, as Civil Action No. 
H-05-0665.  The lawsuit alleged that we, along with Mr. Williams 
and Mr. Rottweiler, violated various securities laws in the way we 
reported our assets, sales, and revenues related to our business 
dealings with Humatech, Ltd., a United Kingdom company, and in 
the way we corrected these alleged violations.  The Civil 
Complaint sought to enjoin us, Mr. Williams, and Mr. Rottweiler 
from violating any of the provisions of law listed in the Civil 
Complaint, as well as seeks to have Mr. Williams and 
Mr. Rottweiler disgorge any ill-gotten gains, pay civil penalties, 
and bar them from serving as an officer or director of a publicly 
traded company.  We had previously entered into an agreement to 
settle this matter with the Securities and Exchange Commission, 
but no settlement could be finalized until we were current in our 
reporting requirements under the Securities Exchange Act of 1934 
and the terms of the settlement were approved by the 
Commissioners.  We are now current in our reporting 
requirements, have received approval of the settlement from the 
Commissioners, and the Final Judgment approving our settlement 
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was entered in the United States District Court on December 18, 
2006. 

 
Under the terms of the Final Judgment and settlement we, along 
with Mr. Williams and Mr. Rottweiler, are enjoined from violating 
any of the provisions of law listed in the Civil Complaint; 
Mr. Williams and Mr. Rottweiler must each pay a civil penalty of 
$25,000; and Mr. Williams and Mr. Rottweiler are prohibited for 
five years from the date of the entry of the judgment from acting as 
an officer or director for any issuer that has a class of securities 
registered with the Securities and Exchange Commission pursuant 
to Section 12 of the Securities Exchange Act of 1934 or required to 
file reports pursuant to Section 15(d) of the Securities Exchange 
Act of 1934. 

 
3. A finding or judgment by a court of competent jurisdiction (in a 

civil action), the SEC, the CFTC, or a state securities regulator 
of a violation of federal or state securities or commodities law, 
which finding or judgment has not been reversed, suspended, or 
vacated; or 

 
On or about February 28, 2005, a Civil Complaint was filed by the 
Securities and Exchange Commission against us, David G. 
Williams, our Chief Executive Officer and a Director, and John D. 
Rottweiler, who was our Chief Financial Officer, Secretary, and a 
Director at that time, in The United States District Court for the 
Southern District of Texas, Houston Division, as Civil Action No. 
H-05-0665.  The lawsuit alleged that we, along with Mr. Williams 
and Mr. Rottweiler, violated various securities laws in the way we 
reported our assets, sales, and revenues related to our business 
dealings with Humatech, Ltd., a United Kingdom company, and in 
the way we corrected these alleged violations.  The Civil 
Complaint sought to enjoin us, Mr. Williams, and Mr. Rottweiler 
from violating any of the provisions of law listed in the Civil 
Complaint, as well as seeks to have Mr. Williams and 
Mr. Rottweiler disgorge any ill-gotten gains, pay civil penalties, 
and bar them from serving as an officer or director of a publicly 
traded company.  We had previously entered into an agreement to 
settle this matter with the Securities and Exchange Commission, 
but no settlement could be finalized until we were current in our 
reporting requirements under the Securities Exchange Act of 1934 
and the terms of the settlement were approved by the 
Commissioners.  We are now current in our reporting 
requirements, have received approval of the settlement from the 
Commissioners, and the Final Judgment approving our settlement 
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was entered in the United States District Court on December 18, 
2006.   

 
Under the terms of the Final Judgment and settlement we, along 
with Mr. Williams and Mr. Rottweiler, are enjoined from violating 
any of the provisions of law listed in the Civil Complaint; 
Mr. Williams and Mr. Rottweiler must each pay a civil penalty of 
$25,000; and Mr. Williams and Mr. Rottweiler are prohibited for 
five years from the date of the entry of the judgment from acting as 
an officer or director for any issuer that has a class of securities 
registered with the Securities and Exchange Commission pursuant 
to Section 12 of the Securities Exchange Act of 1934 or required to 
file reports pursuant to Section 15(d) of the Securities Exchange 
Act of 1934. 

 
4. The entry of an order by a self-regulatory organization that 

permanently or temporarily barred, suspended or otherwise 
limited such person’s involvement in any type of business or 
securities activities. 

 
None. 

 
C. Disclosure of Certain Relationships 
 

Humatech, Ltd. 
 
We formed Humatech, Ltd., as a joint venture with one of our 
United Kingdom distributors.  We owned approximately 19% of 
this entity at April 30, 2006 and 2005, respectively. 
 
RAMMSCO, Inc. 
 
We purchase certain raw materials from RAMMSCO, Inc., an 
entity owned by our Chief Executive Officer, Mr. Williams. 
 
Dogman Transport, LLC 
 
On or about September 6, 2005, we received $35,000 from 
Dogman Transport, LLC, an entity owned by two adult sons of 
J.D. Rottweiler, who was, at the time, one of our officers. 
 
Entrenuity 
 
On August 1, 2003, we borrowed $154,313 from Entrenuity, which 
is owned by a family member of our Chief Executive Officer, 
Mr. Williams. 
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D. Disclosure of Conflicts of Interest 
 

License Agreement 
 
In February 1996, we entered into a License Agreement with 
David G. Williams, our President and a director.  Under the terms 
of the agreement, we obtained the right to use all copyrights, 
trademarks, patents, trade secrets, product formulas, customer lists, 
and other proprietary information owned by Mr. Williams.  The 
agreement requires that we pay to Mr. Williams a royalty payment 
equal to 1% of our total gross sales. 
 
Employment Agreement 
 
Effective July 1, 1996, we entered into an employment agreement 
with David G. Williams to serve as our President and CEO.  The 
agreement originally covered the term from July 1, 1996 through 
June 30, 2001, but has automatically renewed for a two (2) year 
term pursuant to its renewal terms.  At the end of any renewal 
term, and upon sixty (60) days written notice, either party may 
terminate the agreement without penalty.  The agreement provided 
for annual compensation of $128,000 during its first year, 
$150,000 during its second year, and $175,000 for all successive 
years, including the renewal term.   
 
Effective July 1, 1996, we entered into an employment agreement 
with John D. Rottweiler to serve as our Executive Vice President 
and CFO.  The agreement originally covered the term from July 1, 
1996 through June 30, 2001, but has automatically renewed for a 
two (2) year term pursuant to its renewal terms.  At the end of any 
renewal term, and upon sixty (60) days written notice, either party 
may terminate the agreement without penalty.  The agreement 
provided for annual compensation of $80,000 during its first year, 
$100,000 during its second year, and $125,000 for all successive 
years, including the renewal term.  Mr. Rottweiler resigned from 
all positions he held with the company on April 18, 2007 
 
As of April 30, 2006 and 2005, total cumulative amounts unpaid 
under these agreements are as follows: 
 
       2006       2005    
Officer compensation  $438,032 $256,358 
Royalty Fees               --             -- 
    $438,032 $263,578 
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Humatech, Ltd. 
 
We own an interest in an entity that primarily distributes our 
products in the United Kingdom.  We formed this entity, 
Humatech, Ltd., as a joint venture with one of our United Kingdom 
distributors.  We owned approximately 19% of this entity at 
April 30, 2006 and 2005, respectively.  During the year ended 
April 30, 2005, we sold a portion of its investment for $20,000, 
resulting in a gain of $20,000 on the sale of this investment.  We 
currently account for this investment using the cost basis as our 
ownership percentage has been reduced below 20%. 
 
In October 2000, David Williams, the Company’s President and 
Director, personally loaned Humatech Ltd. $99,800 in order to 
help provide Humatech Ltd. with required working capital.  The 
Company is not a party to the loan between Mr. Williams and 
Humatech Ltd, and no recourse exists between the parties to the 
loan and Humatech, Inc.  Under the terms of the loan, the principal 
and interest is due from Humatech Ltd. to Mr. Williams and is 
payable upon demand    In order to avoid the excessive costs that 
would have been incurred due to wire transfer fees, currency 
conversion rates, and money market fluctuations between the US 
Dollar and the British Pound Sterling, Mr. Williams deposited the 
$99,800 directly into the Company’s bank account rather than 
sending the proceeds to Humatech, Ltd. in the UK, and having the 
funds subsequently forwarded by Humatech, Ltd. onto the 
Company.  All the proceeds of the loan were used to pay for 
product sold by the Company to Humatech Ltd.  Under the equity 
method of accounting which was required, these payments could 
not be listed as sales to Humatech Ltd, our distributor in the UK, 
until Humatech Ltd. had sold the product to third party customers; 
which when verified allowed Humatech Inc. to classify this 
prepayment as sales income. 
 
RAMMSCO, Inc. 
 
We purchase certain raw materials from RAMMSCO, Inc., an 
entity owned by our Chief Executive Officer, Mr. Williams.  We 
made purchases of $196,890 and $23,058 from this entity in the 
years ended April 30, 2006 and 2005, respectively.  Additionally, 
we lease our Albuquerque, New Mexico property from this entity 
whereby we paid $31,354 and $12,100 during the years ended 
April 30, 2006 and 2005, respectively.  This lease, expires April 
30, 2009, and requires monthly lease payments of $1,300 per 
month, with the lease term extending on a month-to-month basis 
thereafter. 
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Dogman Transport, LLC 
 
On or about September 6, 2005, we received $35,000 from 
Dogman Transport, LLC, an entity owned by two adult sons of 
J.D. Rottweiler, who was, at the time, one of our officers and a 
Director, in exchange for a convertible note payable with interest 
accruing at an annual rate of 21% and all principal and interest due 
and payable on September 9, 2007.  This note is convertible into 
shares of common stock at $0.02 per share, resulting in a beneficial 
conversion feature of $35,000 which has been reflected as 
additional debt discount in the accompanying balance sheet.  In 
connection with this transaction, we also issued 380,000 warrants 
at an exercise price of $0.08 per share that expire on September 6, 
2011. 
 
Entrenuity 
 
We borrowed $154,313 from an entity owned by a family member 
of our President on August 1, 2003.  The loan granted the related 
entity the option to convert any unpaid principal and interest into 
shares of the Company’s common stock at $.10 per share.  This 
note, together with $4,400 of accrued interest, was converted into 
common stock during the year ended April 30, 2005. 
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Item 13. Beneficial Owners 
 

The following table sets forth, as of May 9, 2007, certain information with 
respect to our equity securities owned on record or beneficially by (i) each 
of our Officers and Directors; (ii) each person who owns beneficially more 
than five percent (5%) of each class of our outstanding equity securities; 
and (iii) all Directors and Executive Officers as a group. 
 

Common Stock 
  
Title of 
Class 

 
Name and Address 
of Beneficial Owner (1) 

 
Amount and Nature of 
Beneficial Ownership 

 
Percent 

of Class (2) 
Common 
Stock 

David G. Williams 9,268,255 (3) 25% 

    
Common 
Stock 

John D. Rottweiler 
3240 E. Elmwood Street 
Mesa, AZ  85213 

4,475,658 12% 

    
Common  
Stock 

All Officers and 
Directors as a Group 
(1 Person) 

9,268,255 (3) 25% 

__________ 
(1) Unless otherwise noted, the address of each beneficial owner is c/o Humatech, Inc., 4710 

East Falcon Drive, Suite 101, Mesa, Arizona  85215. 
 
(2) Based on 37,481,147 shares outstanding as of May 8, 2007. 

 
(3) Includes 1,000,000 shared held directly by Mr. Williams.  Also includes 8,268,255 shares 

held by Willow Capital, L.P., over which Mr. Williams does not have voting or 
disposition power, however, he does have a pecuniary interest in that he is the beneficiary 
of proceeds that may be received from the sale of the shares.  Voting and disposition 
power over the shares held by Willow Capital, L.P. is held by the adult children of Mr. 
Williams. 

 
Item 14. The Name of Any Outside Providers that Advise the Issuer on 

Matters Relating to the Operations, Business Development and 
Disclosure.  

 
1. Investment Banker; 

 
None. 

 
2. Promoters; 

 
   None. 
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3. Counsel; 
 

The Lebrecht Group, APLC 
9900 Research Drive 
Irvine, CA  92618 
Telephone No:  (949) 635-1240 

 
4. Accountant or Auditor; 

 
Steve Rivers 
Rivers & Moorehead PLLC 
2415 East Camelback Road, Suite 700 
Phoenix, AS  85016 
Telephone No:  (602) 508-6056 

 
5. Public Relations Consultant; 

 
   None. 
 

6. Investor Relations Consultant; and 
 

Tom Gavin 
3755 Coleville Circle 
Corona, CA  92881 
Telephone No:  (951) 279-8884 

 
7. Any Other Advisor(s) that Assisted, Advised, Prepared or 

Provided Information With Respect to this Disclosure 
Documentation. 

 
None. 
 

Part D  Financial Information 
 
Item 15. Adequate Disclosure of the Issuer’s or its Predecessor’s Current 

Financial Position: 
 

A. Provide a List Describing the Attached Financial Statements, 
the Balance Sheet Date and the Date Published; 

 
• Unaudited financial statements as of the quarter ended 

October 31, 2006. 
 
• Audited financial statements as of and for the fiscal year ended 

April 30, 2006 are incorporated by reference to our Annual 
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Report on Form 10-KSB, filed with the Commission on 
August 15, 2006. 

 
• Audited financial statements as of and for the fiscal year ended 

April 30, 2005 are incorporated by reference to our Annual 
Report on Form 10-KSB, filed with the Commission on May 9, 
2006. 

 
B. Provide a Summary of the Types of Information that the Issuer 

Will Provide to Security Holders in the Future and the 
Schedule for Providing This Information. 

 
In the future, we will provide the information required by Rule 
15c2-11 to our security holders. 

 
Item 16. Similar Financial Information for Such Part of the Two Preceding 

Fiscal Years as the Issuer or its Predecessor Has Been in Existence: 
   
  Our audited financial statements as of the end of the last two fiscal years 

ended April 30, 2006, and 2005, are incorporated by reference to our 
Annual Reports on Form 10-KSB, filed with the Commission on 
August 15, 2006 and May 9, 2006, respectively. 

 
Item 17. Management’s Discussion and Analysis or Plan of Operation: 
 
Overview 
 
We manufacture and distribute mineral based animal feed supplements to the animal 
feeding industry.  Our animal feed products are sold primarily directly to our distributors 
and account for the majority of our sales. 

  
We also manufacture and distribute organic based fertilizer products to two primary 
groups: (A) commercial growers of agricultural crops, and (B) mass merchandisers and 
independent nurseries in the retail lawn and garden market.  Our fertilizer products are 
sold primarily through distributors, and are currently available in a small number of retail 
chain stores on a trial basis. 
 
Three Months Ended October 31, 2006 Compared to Three Months Ended October 
31, 2005 
 
Results of Operations 
 
Introduction 
 
During 2006 and the first two quarters of fiscal 2007, we have focused the growth of our 
business around our animal feed supplement products.  These products have generated 
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small increases in net revenues both internationally and domestically.  We believe we 
have a competitive advantage with respect to these products and expect to see continued 
revenue growth in the future as we expand our sales, production and distribution 
infrastructure.  
 
Revenues and Gross Profit 
 
Our revenues, cost of goods sold, and gross profit for this quarter, as compared to the 
same quarter during the previous year, were: 
 

  

3 Months 
Ended 

October 
 31, 2006 

 

 

3 Months 
Ended 

October 
 31, 2005  

Percentage 
Change 

  3 Months 
Ended 
July 

 31, 2006 
           
           
Net Revenues $ 330,531 $ 310,639 6% $ 405,325
Cost of Goods Sold  228,047  284,814 (20%) 254,444
       
Gross profit/(loss) $ 102,484 $ 25,825 297% $ 150,881

 
Our revenues increased for the quarter ended October 31, 2006 compared to the same 
quarter one year ago due to revenues generated by sales of our animal feed supplements 
in the United States and United Kingdom.  As expected, our cost of sales decreased as a 
percentage of revenues because our cost to produce animal feed and fertilizer decreases 
with the higher volume of product we produce.  We also have made improvements to our 
manufacturing line which has yielded production efficiencies.  
 
Operating Expenses, Other Income and Expenses, and Net Loss 
 
Our operating expenses, operating loss, other income and expenses, and net loss for this 
quarter, as compared to the same quarter during the previous year, were: 
 

  

3 Months 
Ended 

October 
 31, 2006 

 

 

3 Months 
Ended 

October 
 31, 2005  

Percentage 
Change 

  3 Months 
Ended 
July 

 31, 2006 
           
           
Total operating expenses $ 229,255 $ 179,575 28% $ 324,355
Operating loss  (126,771) (153,750) (18%)  (173,474)
Interest expense and other 
    financing costs  (49,451) (47,449) 4%  (38,531)
Gain on legal settlement  -  - - -
       
Net loss $ (176,222) $ (241,730) (27%) $ (171,377)
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Total operating expenses increased approximately $49,680 or 28%, as compared to a year 
ago, but decreased by $95,100 compared to the previous quarter. 
 
Liquidity and Capital Resources 
 
Introduction 
 
As of October 31, 2006 we had cash of $3,360 and accounts receivable of $139,062.  Our 
total liabilities as of October 31, 2006 were $1,973,901, consisting primarily of accounts 
payable, notes payable and amounts due to our officers, accounting for approximately 
19%, 36% and 22% of our total liabilities, respectively.  Until our revenues increase to a 
level of profitability, we will have to fund operations from the sale of our stock and from 
loans.  We have been successful in obtaining the necessary funding in the past, and 
anticipate that we will be able to continue to do so in the future.  However, there can be 
no assurances that such sources will be available to us or, if available, at prices attractive 
to us. 
 
Our cash, accounts receivable, current assets, total assets, current liabilities, and total 
liabilities for this quarter as compared to the prior quarter were: 

  October 31, 2006  July 31, 2006  
Percentage

Change 
  
Cash $ 3,360 $ 589 470%
Total current assets 177,779 249,594 (29%)
Total assets 330,981 413,418 (20%)
Total current liabilities 1,613,896 1,473,741 10%
Total liabilities 1,973,901 1,880,116 5%

 
Cash Requirements 
 
Our cash requirements consist of funding of operating expenses, including inventory 
purchases, payroll and general and administrative expenses, equipment purchases to 
enhance and/or replenish our manufacturing capabilities, interest and debt repayments. 
 
Sources and Uses of Cash 
 
For the six months ended October 31, 2006 and 2005, our net cash flows provided by 
(used in) operating activities were ($16,833) and ($69,702), respectively.  During the six 
months ended October 31, 2006, we incurred a net loss of $347,599.  During the six 
months ended October 31, 2005, we incurred a net loss of $305,415.  Although we have a 
recent trend of preserving cash through balance sheet management, we have a significant 
amount of liabilities which will eventually require net cash outflows to settle. 
 
Net cash used in investing activities were $0 and $22,228 for the six months ended 
July 31, 2006 and 2005, respectively. 
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During the six months ended October 31, 2006 and 2005, respectively, we had net cash 
used in financing activities of $13,552 and $4,313.   
 
Off Balance Sheet Contracts 

 
At April 30, 2006 and 2005, there were no “off balance sheet” contracts or items to 
record. 

 
Critical Accounting Issues 
 
The preparation of our financial statements in conformity with accounting principles 
generally accepted in the United States of America requires our management to make 
certain estimates and assumptions that affect the reported amounts of assets and liabilities 
and disclosure of contingent assets and liabilities at the date of the financial statements 
and the reported amounts of revenues and expenses during the reporting period.  As such, 
in accordance with the use of accounting principles generally accepted in the United 
States of America, our actual realized results may differ from management’s initial 
estimates as reported.   
 
The following summarizes critical estimates and policies made by management in the 
preparation of the financial statements. 
 
Revenue Recognition.  Revenue from sales to customers is recorded upon shipment of the 
related product.  We make estimates of sales allowances, such as discounts, and accrue 
such amounts when the related revenue is recognized.  We have not made any provisions 
for product returns or uncollectible accounts because historically such amounts have been 
immaterial.  
 
Stock-Based Compensation.  We issue equity instruments, including common stock and 
stock options, to employees and consultants as consideration for services rendered.  For 
stock-based compensation to employees, we use the intrinsic value method as permitted 
under generally accepted accounting principles.  Because such grants are typically issued 
with the exercise price equal to the fair market value on grant date, there is no 
compensation expense.  For stock based compensation to non-employees, we record 
expense related to the fair value of the award.  The fair value is estimated based on 
quoted market prices for stock grants and option pricing models for option grants. 
   
Debt Discount.  We have historically utilized convertible debt instruments as a means of 
financing our operations.   Such instruments are often issued with detachable warrants.  
Under such arrangements, we allocate the proceeds received to the warrants and the 
convertible debt based on their estimated fair values.  We then calculate the effective 
conversion price based on the allocation of the proceeds to the convertible debt to 
determine if a beneficial conversion feature exists.  The value assigned to the warrants 
and the beneficial conversion feature give rise to a debt discount that is amortized over 
the stated maturity of the convertible debt instrument.   
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Income Taxes.  We evaluate the probability of the utilization of the deferred income tax 
asset related to the net operating loss carry forwards.  Because we have yet to generate 
taxable income and that the generation of taxable income in the short term is uncertain, 
we have recorded a valuation allowance for the total deferred income tax asset associated 
with our net operating loss carryforwards. 
   
Part E  Exhibits 
 
Item 18. Material Contracts: 
   
Exhibit No. Description 
  
10.1 (5) Assignment of Promissory Note and Consent Thereto 
  
10.2 (1) Employment agreement by and between International Humate Fertilizer

Co. and David G. Williams 
  
10.3 (1) Employment agreement by and between International Humate Fertilizer

Co. and John D. Rottweiler 
  
10.4 (1) Royalty agreement by and between International Humate Fertilizer Co.

and David G. Williams 
  
10.5 (1) Joint venture agreement for Humatech, Ltd. 
  
10.6 (1) Lease of Premises located in Houston, Texas. 
  
10.7 (1) Lease of Premises located in Katy, Texas. 
  
10.8 (3) Mining Minerals Purchase Agreement with RAMMSCO, Inc. 
  
10.9 (4) Mutual Rescission Agreement with RAMMSCO, Inc. 
  
10.10 (6) Lease of Premises located in Mesa, Arizona. 
  
10.11 (6) Lease of land in Albuquerque, New Mexico. 
  
10.12 (7)* Product Research, Development and Services Agreement 
 
(1) Incorporated by reference to our Current Report on Form 8-K filed with the Commission 

on June 12, 2002. 
 
(2) Incorporated by reference to our Registration Statement on Form S-8 filed with the 

Commission on June 3, 2002. 
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(3) Incorporated by reference from our Current Report on Form 8-K dated and filed with the 
Commission on April 3, 2003 

 
(4) Incorporated by reference from our Current Report on Form 8-K dated July 24, 2003 and 

filed with the Commission on July 28, 2003. 
 
(5) Incorporated by reference from our Current Report on Form 8-K dated October 13, 2003 

and filed with the Commission on October 28, 2003. 
 
(6) Incorporation by reference from our Annual Report on Form 10-KSB dated December 8, 

2003 filed with the Commission on December 12, 2003.  
 

(7) Incorporated by reference from our Current Report on Form 8-K dated June 21, 2004, 
and filed with the Commission on July 6, 2004.  Portions of this exhibit were omitted 
from this filing pursuant to a request for confidential treatment filed with the 
Commission. 

 
Item 19. Articles of Incorporation and Bylaws: 
 
Exhibit No. Description 
  
3.1 (1) Articles of Incorporation of Midwest Enterprise Consultants, Inc. 
  
3.2 (1) Amendment to the Articles of Incorporation of Midwest Enterprise

Consultants, Inc. 
  
3.3 (1) Amendment to the Articles of Incorporation of Midwest Enterprise 

Consultants, Inc. 
  
3.4 (6) Amendment to the Articles of Incorporation of Humatech, Inc. 
  
3.5 (6) Restated Articles of Incorporation of Humatech, Inc. 
  
3.4 (1) Bylaws of Humatech, Inc. 
 
(1) Incorporated by reference to our Current Report on Form 8-K filed with the Commission 

on June 12, 2002. 
 
(6) Incorporation by reference from our Annual Report on Form 10-KSB dated December 8, 

2003 filed with the Commission on December 12, 2003. 
 
Part F  Miscellaneous 
 
Item 20. Purchases of Equity Securities by the Issuer and Affiliated 

Purchasers: 
 
  None. 
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Dated this 25th day of May 2007, at Mesa, Arizona.  
 
 
HUMATECH, INC. 
 
 
/s/ David G. Williams    
By: David G. Williams 
Its: Chief Executive Officer 
 and Chief Financial Officer 
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CERTIFICATION  
 
 

 In connection with the Disclosure Statement dated May 25, 2007 of Humatech, 
Inc. (the “Company”), I, David G. Williams, Chief Executive Officer of the Company, 
certify that: 
 
 (1) I have reviewed the information set forth in the Disclosure Statement; and 
 
 (2) Information contained in the Disclosure Statement is complete and 
presented fairly, in all material respects. 
 
 
 
Dated:  May 25, 2007 /s/ David G. Williams    
 By: David G. Williams 
 Its: Chief Executive Officer 

 and Chief Financial Officer 
 

 



Humatech, Inc. 
 

Unaudited Financial Statements 
 

as of October 31, 2006 
 

and for the three and six months ended October 31, 2006 and 2005, respectively 
 
 



 

The accompanying notes are an integral part of these unaudited financial statements. 
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HUMATECH, INC.
BALANCE SHEET
OCTOBER 31, 2006

(unaudited)

Assets

Cash 3,360$             
Accounts receivable 139,062           
Inventories 23,253             
Prepaid expenses and other assets 12,104             
   Total current assets 177,779           
Property and equipment, net 153,202           
   Total assets 330,981$         

Liabilities and Stockholders' Deficit

Accounts payable 371,427$         
Accrued liabilities 210,303           
Due to affiliates 250,073           
Notes payable and capital lease obligations - current portion 343,672           
Due to officers 438,421           
   Total current liabilities 1,613,896        

Notes payable and capital leases (net of discount of $117,394) 360,005           
      Total liabilities 1,973,901        

Common stock, no par value, 50,000,000 shares authorized,
   37,156,147 shares issued and outstanding 8,646,016        
Paid in capital 1,673,206        
Accumulated deficit (11,962,142)    
   Total stockholders' deficit (1,642,920)      

   Total liabilities and stockholders' deficit 330,981$         

 
 
 
 
 

 



 

The accompanying notes are an integral part of these unaudited financial statements. 
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Three Months Ended Oct 31,
2006 2005 2006 2005

Net revenues 330,531$               310,639$         735,856$              678,651$              
Cost of goods sold 228,047                 284,814           482,491                530,962                
   Gross profit (loss) 102,484                 25,825             253,365                147,689                

Operating expenses:
     General and administrative expenses 225,922                 175,861           549,288                380,632                
     Sales and marketing expenses 2,902                     3,261               3,460                    9,732                    
     Depreciation and amortization 431                        453                  862                       906                       
         Total operating expenses 229,255                 179,575           553,610                391,270                
Operating loss (126,771)                (153,750)         (300,245)               (243,581)               

Other income (expense):
     Interest expense and other financing costs (49,451)                  (47,449)           (87,982)                 (88,201)                 

 Gain on legal settlement -                             -                      40,628                  -                            
     Other income (expense) -                             (40,531)           -                        26,367                  
     Total other expense (49,451)                  (87,980)           (47,354)                 (61,834)                 

Loss before income taxes (176,222)                (241,730)         (347,599)               (305,415)               
Income tax provision -                             -                      -                            -                            
Net loss (176,222)$             (241,730)$      (347,599)              (305,415)$            

Net loss per share:
   Basic (0.00)$                   (0.01)$            (0.01)$                   (0.01)$                  
   Diluted (0.00)$                    (0.01)$             (0.01)$                   (0.01)$                   

Weighted average common shares outstanding:
  Basic 36,350,591          34,124,848    34,147,348         31,412,562          
  Diluted 36,350,591            34,124,848      34,147,348           31,412,562           

Six Months Ended October 31,

HUMATECH, INC.
STATEMENT OF OPERATIONS

(unaudited)

 
 
 
 



 

The accompanying notes are an integral part of these unaudited financial statements. 
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Six Months Ended Oct 31,
2006 2005

Cash flows from operating activities:

  Net loss (347,599)$        (372,313)$          
  Adjustments to reconcile net income to net cash
    provided by (used in) operating activities:
  Loss on sale of assets -                   51,012               
  Services received in exchange for fixed assets -                   14,000               
  Gain on legal settlement (40,628)            -                         
  Depreciation and amortization 21,321              24,690               
  Issuance of common stock as compensation for services 75,000              18,000               
  Amortization of beneficial conversion feature of debt and related warrants 46,860              50,346               
  Changes in assets and liabilities:
    Accounts receivable (30,250)            (54,381)              
    Inventories (6,429)              2,708                 
    Prepaid expenses and other current assets 67,524              (9,728)                
    Due to affiliates 74,959              52,033               
    Accounts payable 91,285              48,256               
    Accrued liabilities 30,735              57,474               
    Due to officers 389                   157,908             
    Customer deposits -                   29,697               
          Net cash provided by (used in) operating activities (16,833)            69,702               

Cash flows from investing activities:
  Purchases of  equipment -                       (22,228)              
          Net cash used in investing activities -                       (22,228)              

Cash flows from financing activities:
  Principal repayments on notes payable and capital lease obligations (19,361)            (89,313)              
  Proceeds from notes payable and capital lease obligations 5,809                85,000               
          Net cash provided by (unsed in) financing activities (13,552)            (4,313)                

Decrease in cash (30,385)            43,161               

Cash, beginning of period 33,745              166                    

Cash, end of year 3,360$              43,327$            

Supplemental cash flow information:
Cash paid for interest 5,380$              5,461$               

Supplemental disclosure of noncash financing and investing activities:
  Conversion of debt and interest into common stock 1,102$              -$                   
  Common stock issued for services 75,000$            -$                   
  Equipment acquired under note payable 2,769$              -$                   
  Stock issued to satisfy accounts payable and establish prepaid legal services 87,500$            -$                   

STATEMENT OF CASH FLOWS
(unaudited)

HUMATECH, INC.
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Note 1:  Organization and Basis of Presentation 
 
Humatech, Inc. (the “Company”), produces and distributes humate-based trace element animal feed products and 
fertilizers.  The Company’s products are sold to agriculture products’ dealers/distributors, retail customers as well as 
livestock feedlot operators, ranchers and other agricultural customers both domestically and internationally. 

 
The accompanying unaudited financial statements as of October 31, 2006 and for the three and six months ended 
October 31, 2006 and 2005, respectively, have been prepared in accordance with generally accepted accounting 
principles for interim financial information. Accordingly, they do not include all of the information and footnotes 
required by generally accepted accounting principles for audited financial statements. In the opinion of the 
Company’s management, the interim information includes all adjustments, consisting only of normal recurring 
adjustments, necessary for a fair presentation of the results for the interim periods. The footnote disclosures related 
to the interim financial information included herein are also unaudited. Such financial information should be read in 
conjunction with the consolidated financial statements and related notes thereto as of April 30, 2006 and for the year 
then ended included in the Company’s annual report on Form 10-K for the year ended April 30, 2006.   
 
The accompanying financial statements have been prepared assuming that the Company will continue as a going 
concern, which contemplates the realization of assets and the satisfaction of liabilities in the normal course of 
business.  The Company faces many operating and industry challenges.  The Company has not yet generated 
adequate volume in the sale of its products to meet operating cash flow requirements and has incurred significant 
operating losses.  Future operating losses for the Company are anticipated and the proposed plan of operations, even 
if successful, may not result in cash flow sufficient to finance the continued expansion of its business.  These factors 
raise substantial doubt about the Company’s ability to continue as a going concern.  Realization of assets is 
dependent upon continued operations of the Company, which in turn is dependent upon management’s plans to meet 
its financing requirements, as discussed below, and the success of its future operations.  The financial statements do 
not include any adjustments that might result from this uncertainty. 
 
The Company is attempting to raise capital to allow it to expand its marketing and distribution capabilities.  
Management believes that, in addition to being successful in raising sufficient capital for operations, the sales 
volumes have been increasing and will continue to do so at a level that will, in the short term, be sufficient to 
continue as a going concern.   
 
Note 2:  Balance Sheet Information 
 
Additional balance sheet information is as follows at October 31, 2006: 
 

Property and equipment, net:
Manufacturing equipment 322,006$  
Furniture and fixtures 19,885      
Vehicles 90,910      
     Total 432,801    
Less: accumulated depreciation (279,599)  
     Total, net 153,202$  

Accrued expenses:
Payroll taxes payable 68,481$    
Accrued interest 115,440    
Other 26,382      
Bank overdraft -            
     Total 210,303$ 

   
 
Virtually all of the Company’s inventory balance as of October 31, 2006, was in raw materials. 
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Note 3:  Notes Payable 
 
Notes payable at October 31, 2006, are comprised of the following: 

 

 

13,916$         

150,000         

Capital lease for manufacturing equipment with 48 month term 35,812           

Various convertible notes - see details in table below. 552,063         

Note payable to individual.  This unsecured note bears interest at 10% per annum 
and is due in March 2007.  46,000           
     Totals 797,791         
Less discount on convertible debt (94,114)         
Less current portion (343,672)       

Long-term portion 360,005$       

Note payable under Product Development and Funding Agreement with stockholder. The
creditor originally provided funding of $150,000. The obligation has no set repayment terms
other than it is to be repaid at a rate of 6% of gross revenue earned on sales of the product
underlying the Product Development Agreement. In addition to the repayment of the principal
amount funded the Company is required to pay the creditor an additional $300,000 as a royalty,
also to be repaid at a rate of 6% of gross revenue earned on sales of the product underlying the
Product Development Agreement. At July 31, 2006, there had not yet been any sales of this
product.

Vehicle and equipment loans payable to institutions. Original principal balances of $201,650.
Monthly installments of principal and interest of $2,725 with maturities between fiscal 2006 and
fiscal 2012. Interest rates from 6.3% to 20.0% per annum. Collateralized by vehicles and
equipment.

 
 
The Company has several convertible notes outstanding, many of which were issued together with detachable 
warrants.  The conversion features and allocation of a portion of the proceeds to the warrants gave rise to the 
recognition of a debt discount on each of these notes.  These debt discounts are recognized on a straight-line basis 
over the respective life of each of note.  The following table sets forth specifics with respect to the convertible notes 
outstanding at October 31, 2006: 
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Counterparty
 Loan 

Amount 
Interest 

Rate Maturity Date
 Conversion 

Price 
Warrants 

Issued 

Warrant 
Exercise 

Price
Warrant 

Maturity Date
Debt Discount 
at Inception

Debt Balance 
at October 31, 

2006
Individual 10,000      8% 12/15/2008 0.17                 58,824 0.19$          12/15/2008 9,088               10,000             
Individual 12,750      8% 1/20/2009 0.17                 75,000 0.19            1/20/2009 7,695               12,750             
Individual (1) 8,000        10% 10/1/2007 0.05 8,000 0.20          1/22/2009 944                 5,000             
Individual 10,000      8% 2/26/2009 0.10                 13,333 0.15            2/26/2009 2,228               10,000             
Individual 100,000    10% 3/12/2007 0.20                 500,000 0.50            3/12/2009 41,100             72,000             
Individual 26,700      10% 3/25/2007 0.17                 31,412 0.21            3/25/2009 3,898               26,700             
Individual 38,000      10% 4/15/2007 0.10                 58,462 0.13            4/15/2009 6,103               38,000             
Related party 26,000      8% 5/7/2009 0.10                 52,000 0.10            6/30/2009 19,240             26,000             
Individual 50,000      10% 5/12/2009 0.10                 66,666 0.15            5/17/2009 29,666             50,000             
Individual 20,000      8% 6/18/2009 0.10                 26,666 0.15            6/18/2009 20,000             20,000             
Individual 28,750      10% 8/2/2007 0.10                 57,500 0.13            8/2/2009 28,750             28,750             
Individual (1) 10,000      10% 8/25/2007 0.05 10,000 0.20          8/25/2009 1,300              10,000           
Individual 35,000      8% 11/3/2009 0.10                 70,000 0.10            11/3/2009 35,000             35,000             
Individual 70,000      8% 1/21/2007 0.07                 200,000 0.13            1/21/2008 67,143             70,000             
Related party 9,000        8% 2/14/2008 0.03                 90,000 0.10            2/14/2011 9,000               9,000               
Individual 100,000    10% 4/5/2009 0.25                 -             -              - -                   100,000           
Related party 35,000      21% 9/9/2007 0.02                 380,000 0.08            9/6/2011 35,000             28,863             
(1) Certain terms of this loan were renegotiated during the year ended April 30, 2006. 552,063$         

 
 
During the three months ended October 31, 2006, the Company engaged in the following debt-related activities: 
 

• Negotiated the settlement of an installment note payable with a lender, resulting in the payment of 
approximately $35,000 and the recognition of a gain on debt extinguishment of $10,481. 

• On or about September 6, 2005, received $35,000 from Dogman Transport, LLC, an entity owned by two 
adult sons of J.D. Rottweiler, one of our officers and a director, in exchange for a convertible note payable 
with interest accruing at an annual rate of 21% and all principal and interest due and payable on September 
9, 2007.  This note is convertible into shares of common stock at $0.02 per share, resulting in a beneficial 
conversion feature of $35,000 which has been reflected as additional debt discount in the accompanying 
balance sheet.  In connection with this transaction, the Company also issued 380,000 warrants at an 
exercise price of $0.08 per share that expire on September 6, 2011.  This note is collateralized by certain 
manufacturing equipment. 

• Renegotiated the terms of three convertible instruments.  For all such instruments, the conversion price was 
reduced from $0.20 to $0.05 and for two of the instruments, the maturity date was extended to October 1, 
2007.  In accordance with EITF 96-19, Debtor's Accounting for a Modification or Exchange of Debt 
Instruments and EITF 05-07, Accounting for Modifications to Conversion Options Embedded in Debt 
Securities and Related Issues, the Company recorded additional debt discount of $3,360 equal to the 
difference in the fair value of the embedded conversion feature immediately before and after the 
modification. 

• Entered into a sale-leaseback transaction with a lender whereby certain assets with a net book value of 
$96,784 were sold for net proceeds of $50,000 and were leased back under a capital lease with a bargain 
purchase option of $1.  The capital lease calls for 2 advance payments and 48 monthly lease payments of 
$1,493 with an effective interest rate of 24%.  A loss of $46,784 was recorded on the transaction and is 
included in other income (expense) in the accompanying statement of operations. 

• Obtained proceeds of $100,000 in exchange for a convertible note payable to a third party.  This note is 
convertible into shares of common stock at $0.25 per share.  This investor also purchased the convertible 
debt instruments in the table below from the original owners with the exception of those held by related 
parties.  The Company consented to the assignment of these convertible debt instruments from the original 
owners to the investor.  Two of the notes that were purchased were modified to extend their maturity dates, 
as they were previously due in fiscal 2006.  Ownership of the warrants issued to the original purchasers was 
not transferred as part of this transaction.   
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Future maturities of long-term debt are as follows:  
 

Year ended April 30, 
2007 281,244$           
2008 90,292               
2009 147,292             
2010 139,970             
2011 736                    

Thereafter 150,281             
Total 809,815$          

 
 
Note 4:  Stockholders’ Deficit 
 
Common Stock Issued for Services 
 

The Company has historically granted shares of its common stock to employees and consultants as 
payment for services rendered. The value of those shares was determined based on the trading 
value of the stock at the dates on the shares were granted.  During the three and six months ended 
October 31, 2006, the Company issued 0 and 1,250,000 shares of common stock valued at $0 and 
$162,500, respectively.  The Company issued 112,000 and 262,500 shares of common stock 
valued at $9,000 and $18,000 during the three and six months ended October 31, 2005, 
respectively. A portion of the proceeds received as part of the transaction in the current quarter 
were applied against an existing payable for legal services and the remainder was used to prepay 
legal expenses the Company expects to incur in the normal course of business.  As of October 31, 
2006, the prepaid asset has a balance of $11,200.   
 
There were no other equity instruments granted in the three months ended October 31, 2006.  
There were no other equity instruments granted in the six months ended October 31, 2005 other 
than the 380,000 warrants issued in connection with a debt financing as described in 

 
Note 5:  Commitments and Contingencies 
 
Royalty Agreements 
 
As discussed in Note 3, the Company entered into a Product Development and Funding Agreement with a 
stockholder.  Under the agreement, the Company is committed to repay advances and additional amounts up to 
$450,000.  The rate at which repayment occurs is based on 6% of the gross revenue of the product specified in the 
agreement.  The Company had not generated any revenue from this product through October 31, 2006. 

 
The Company has a license agreement with its President and largest single shareholder for the use of all copyrights, 
trademarks, patents, trade secrets, product formulas, customer lists and other proprietary information.  The 
agreement requires the payment of 1% of gross domestic sales generated by the Company as a result of this 
intellectual property.  Amounts paid or accrued were $3,306 and $3,106 in the three months ended October 31, 2006 
and 2005, respectively,  and $7,555 and $6,786 for the six months ended October 31, 2006 and 2005, respectively. 
 
Litigation  
 
On or about February 28, 2005, a Civil Complaint was filed by the Securities and Exchange Commission against the 
Company and its Chief Executive Officer and Chief Financial Officer.  The lawsuit alleges that the defendants 
violated various securities laws in the way the Company reported its assets, sales, and revenues related to its 
business dealings with Humatech, Ltd., a United Kingdom company, and in the way it corrected these alleged 
violations.  The Company and its CEO and CFO have negotiated the terms of an agreement in principal to settle this 
matter with the Securities and Exchange Commission, but no settlement can be finalized until the Company is 
current in its reporting requirements under the Securities Exchange Act of 1934 and the terms of the settlement have 
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been approved by the Commissioners.  The Company is now current in its reporting obligations but has not received 
approval of the settlement from the Commissioners. 
 
Operating Leases 
 
The Company is a lessee to certain operating leases during the years ended April 30, 2007 and 2006 as follows: 
 

• A lease for office space in Mesa, Arizona which expired in July 2006.  The Company is currently leasing 
the space on a month-to-month basis.   

• A lease for real property located in Albuquerque, New Mexico from an entity owned by its President and 
Chief Financial Officer.   

 
The Company incurred rent expense of $7,838 and $7,838 in each of the three and six months ended October 31, 
2006 and 2005, respectively, of which $3,900 and $3,300 was paid to related parties. 
 
 
Future minimum annual lease payments under the operating lease agreements are as follows for years ended April 
30: 

2007 7,800$        
2008 15,600        
2009 15,600        

Thereafter -              
Total 39,000$      

 
 
Capital Leases 
 
The Company leases certain equipment under a sale-leaseback arrangement that expires in fiscal 2010 (see Note 3).  
These assets had a gross value (determined on the date of the sale-leaseback) of $50,000 and a net book value of 
$47,143.  Future minimum annual lease payments under the capital lease agreement are as follows for years ended 
April 30:   

 

2007 8,958$       
2008 17,916       
2009 17,916       
2010 8,958         
Total 53,748       

Portion representing interest (17,936)     
Present value of future minimum lease payments 35,812$     

 
 
Note 6:  Net Loss Per Share 
 
Net loss per share is calculated using the weighted average number of shares of common 
stock outstanding during the year.  As the company incurred a net loss in all periods 
presented, the following dilutive securities were excluded from the calculation of earnings 
per share as the effects were anti-dilutive:  
 

 

2006 2005 2006 2005

    Options and warrants 2,020,613     1,995,613            2,020,613     2,127,488          
    Convertible debt 7,153,542     7,254,541            7,153,542     6,288,882          

9,174,155     9,250,154          9,174,155   8,416,370         

Three Months Ended October 31, Six Months Ended October 31,
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Note 7:  Related Party Transactions 

 
As discussed in Note 5, the Company has a license agreement with its President and largest single shareholder.  The 
agreement requires the payment of 1% of gross domestic sales generated by the Company as a result of this 
intellectual property.  Amounts paid or accrued were $3,306 and $3,106 in the three months ended October 31, 2006 
and 2005, respectively, and $7,555 and $6,786 for the six months ended October 31, 2006 and 2005, respectively. 
 
The Company has accrued salaries to its President and Chief Financial Officer.  At October 31, 2006, the total 
amount accrued and unpaid compensation due to these officers was $434,622.   
 
The Company received an advance of $39,500 from an entity owned by its President and Chief Financial Officer in 
the year ended April 30, 2002.  The Company also purchases certain of its raw materials from this entity.  The 
$39,500 advance remains outstanding at October 31, 2006.  The Company made purchases of $0 and $73,903 from 
this entity in the three months ended October 31, 2006 and 2005, respectively, and $56,160 and $123,423 for the six 
months ended October 31, 2006 and 2005, respectively. 
 
In October 2000, David Williams, the Company’s President and Director, personally loaned Humatech Ltd. $99,800 
in order to help provide Humatech Ltd. with required working capital.  The Company is not a party to the loan 
between Mr. Williams and Humatech Ltd, and no recourse exists between the parties to the loan and Humatech, Inc.  
 
Under the terms of the loan, the principal and interest is due from Humatech Ltd. to Mr. Williams and is payable 
upon demand    In order to avoid the excessive costs that would have been incurred due to wire transfer fees, 
currency conversion rates, and money market fluctuations between the US Dollar and the British Pound Sterling, 
Mr. Williams deposited the $99,800 directly into the Company’s bank account rather than sending the proceeds to 
Humatech, Ltd. in the UK, and having the funds subsequently forwarded by Humatech, Ltd. onto the Company.  All 
the proceeds of the loan were used to pay for product sold by the Company to Humatech Ltd.  Under the equity 
method of accounting which was required, these payments could not be listed as sales to Humatech Ltd, our 
distributor in the UK, until Humatech Ltd. had sold the product to third party customers; which when verified 
allowed Humatech Inc. to classify this prepayment as sales income.  
 
On or about September 6, 2005, the Company received $35,000 from Dogman Transport, LLC, an entity owned by 
two adult sons of J.D. Rottweiler, one of the Company’s officers and a director, in exchange for a convertible note 
payable with interest accruing at an annual rate of 21% and all principal and interest due and payable on September 
9, 2007.  This note is convertible into shares of common stock at $0.02 per share, resulting in a beneficial 
conversion feature of $35,000 which has been reflected as additional debt discount in the accompanying balance 
sheet.  In connection with this transaction, the Company also issued 380,000 warrants at an exercise price of $0.08 
per share that expire on September 6, 2011.  This note is collateralized by certain manufacturing equipment. 

 
Note 8:  Concentrations 
 
Approximately 96% and 92% of the Company’s sales in the six months ended October 31, 2006 and 2005, 
respectively, were to two customer, respectively.  Approximately 78% and 95% of the gross accounts receivable 
balance at October 31, 2006 and 2005, respectively, were comprised of balances due from these same customers. 
 
Note 9:  Reportable Segments 
 
The Company operates in only one reportable segment, trace element fertilizers and animal feed products and holds 
all of its assets in the United States.  The following table outlines the breakdown of sales to unaffiliated customers 
domestically and internationally: 
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2006 2005 2006 2005

United States 320,480$              267,401$            695,348$            557,216$            
United Kingdom 10,051                  43,238                40,508                121,435              
   Total 330,531$              310,639$           735,856$           678,651$            

Three Months Ended October 31, Six Months Ended October 31,

 
 

*  *  *  *  * * 
 




