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INTRODUCTORY COMMENTS

Special Note Regarding Forward Looking Statements

This Annual Report on Form 10-K, including the éolling “Managemens Discussion and Analysis of Financial Conditiom d&esults ¢
Operations,” contains forwaldoking statements within the meaning of SectioA 27 the Securities Act of 1933, as amended, arti&h
21E of the Securities Exchange Act of 1934, as al®én Such statements include, among others, ttarseerning our expected financ
performance and strategic and operational planwetisas all assumptions, expectations, predictigrientions or beliefs about future eve
You are cautioned that any such forwéovdking statements are not guarantees of futuréopeance and that a number of risks
uncertainties could cause actual results of the 2o to differ materially from those anticipatedpeessed or implied in the forwatdeking
statements. The words “believe,” “expect,” “argtie,” “project,” “targets,” “optimistic,” “intend,“aim,” “will” or similar expressions ¢
intended to identify forwardboking statements. All statements other tharestahts of historical fact are statements that cbeldieeme
forwarddooking statements. Risks and uncertainties tbatdccause actual results to differ materially frémose anticipated include ris
related to our limited operating history; Secusti@gnd Exchange Commission regulations which affiecting in the securities ofp&nny
stocks;” potential conflicts of interest with ouamagement team; and potential inability to locatéhle business combination candidate.

Readers are urged to carefully review and congiaerarious disclosures made by us in this Repattaaur other filings with the SEC. Th
reports attempt to advise interested parties ofiftks and factors that may affect our businessyritial condition and results of operations
prospects. The forwandoking statements made in this Report speak oslgfahe date hereof and we disclaim any obligat@®provide
updates, revisions or amendments to any forwarkiihgostatements to reflect changes in our expextator future events.

Useof Terms

Except as otherwise indicated by the context, esfegs in this report to (i) “we,” “us,” “our,” ohé¢ “Company, are references to Allegie
Professional Business Services, Inc.; (i) “U.Slaid’ “$” and “US$” are to the legal currency dfe United States; (iii) the “SEGire to th
United States Securities and Exchange Commissighitie “Securities Act’are to the Securities Act of 1933, as amended; (ahdhe
“Exchange Act” are to the Securities Exchange Act384, as amended.




Iltem 1. Business.

Allegiant Professional Business Services, Inc.ll€giant”, the “Company”)provides temporary staffing and professional emgl
organization (“PEQ”") services. In a PEO employment contract, the Company becomes the emplof record for client compa
employees’ for tax and insurance purposes. Tleatciompany continues to direct the employees’tdajay activities, and Allegiant charg
a service fee for providing services.

Company History

Allegiant was originally incorporated in Delawara dlovember 14, 2006, as Focus Views, Inc. (“Focimng”). On December 3, 20(C
Focus Views entered into a Plan of Reorganizatigh Wwadeshow Products, Inc., a Nevada corporgtidradeshow”). Pursuant to the Pl
of Reorganization, all the issued and outstandimgyes of Focus Views were exchanged for 78,900€0@0es of Tradeshow. After
transaction was completed, Focus Viswhareholders owned approximately 78% of the autitg shares of common stock of Trades
and the original shareholders of Tradeshow owngdogimately 22% of the outstanding shares of comstonk of Tradeshow, not includi
warrants. The transaction was accounted for asexrse merger (recapitalization) with Focus Viewsrded to be the accounting acquirer
Tradeshow deemed to be the legal acquirer. As thechonsolidated financial statements herein ¢eflee historical activity of Focus Vie
since its inception, and the historical stockhateqguity of Focus Views has been retroactively restdor the 78,900,000 shares of com
stock received in the exchange as if issued abéginning of the earliest period presented. Upendosing, Focus Views changed its n
to Tradeshow, and on July 11, 2008, Tradeshow ermamed Allegiant Professional Business Services, In

Liberty Consulting was owner of 4.5% of Focus Vieprsor to the reverse merger. After the closingtlod reverse merger, Tradest
assigned to Liberty Consulting all of the outstawgdétock, assets and liabilities of Focus Views.th& time of the assignment, the only as
of Focus Views consisted of $119,092 payable teettipConsulting or affiliates of Liberty Consultind\s Liberty Consulting assumed
loans due to it (or affiliates), with no considésatfrom the Company, in essence, Liberty Consglforgave $119,092 it was owed by Fc
Views. Since Liberty Consulting was a shareholger-ocus Views, the Company accounted for the ¥I9D,debt forgiveness as
contribution to capital.

PEO Services

In certain circumstances, we become aogployer of the client's existing workforce in a®Eontract and assume responsibility for son
all of the human resource management respongiiliincluding payroll and payroll taxes, employemdfits, health insurance, work
compensation coverage, workplace safety programmpkance with federal and state employment lawbpt and workplace regulatc
requirements, and related administrative respolitssi

Prior to entering into a cemployer arrangement, we perform an analysis opttential client's actual personnel and workessipensatio
costs based on information provided. We recommafetysimprovement procedures and equipment follgveinisk assessment. The pote!
client must agree to implement recommended chaagesirt of the co-employer arrangement.

Competition

The financial and human resources services busiadsghly competitive, with over 800 firms operagiin the U.S. There are several stat
services firms that operate on a nationwide bagls mvenues and resources far greater than auch, & Manpower, Inc and Kelly Servic
Inc; in addition, we competeith local and regional staffing firms for customeand employees. The competitive factors that dataith:
industry include price and quality placements optyees in a timely manner. We price our serviaaaetitively, provide premier custon
service and manage the placement process.




Some large PEO companies are owned by insurancersaand some are public companies whose shaade n Nasdaq, includi
Administaff, Inc., Team Staff, Inc., Barrett BusiiseServices, Gevity HR, Inc. and Staff Leasing, @ompetition includes staffing firn
payroll processors and financial services firmswhskers compensation insurance is often the kesneht in a client's decision to enga
PEO, competition among PEOs is often on the avilithalof cost competitive insurance. Our compettiposition is enhanced by havin
high deductible workers compensation plan with amafed carrier. Ouprocedures to manage claims had resulted in a lains los:
experience in the last fiscal year.

The markets for our imaging products and servicesadso highly competitive and rapidly changing.r @bility to compete in our mark
depends on a number of factors, including the sscemd timing of product and services introductibpsus and our competitors, sell

prices, performance, distribution, marketing apjland customer support.

Workers Compensation Program

Workers' compensation is a principal service werigi® We, as employer of record, are responsibieafiplicable statutory compliance
workers' compensation coverage. Our risk manageawtivities are closely related to our underwritaggproach.

Insurance for WorkersCompensation

We maintain reserves for workers' compensatiormdaivhich are made up of estimated claims and ewtnaxpenses related to settle
claims. These estimates are impacted by claims hhge been reported but not settled and claims hl@e been incurred but |
reported. We evaluate the reserves regularly tiivout the year and make adjustments accordinglthefactual cost of such claims
related expenses exceeds the amounts estimatetigiaaldeserves may be required.

Our excess workers' compensation insurance anmlialyprovided coverage for single occurrences edagy $350,000 with an aggreg
stop loss provision of $2,400,000. We were requicedost a $2.7 million deposit with the carriesrfr which claims would be paid until

claims are settled.

Claims Management

Our workers' compensation expense is tied direitlghe incidence and severity of workplace injuriége attempt to contain worke
compensation costs through an aggressive claimageament process. We employ a managgé- system to minimize medical costs
income loss costs by assigning injured workergrasided for in certain service agreements with dignts, to shorterm assignments whi
are safe for the injured worker. We utilize thirary administrators (“TPAs™jor principal claims management expertise. Typimahageme!
procedures include performing thorough and pronmggite investigations of claims filed by employeesrking with physicians to encoure
efficient medical management of cases, denying topresble claims and attempting to negotiate eaglylements to eliminate future ci
development and costs.

Patents, Licenses and Trademarks

Not Applicable.

Royalty Agreements

Not Applicable.

Government Regulations

Not Applicable.




Research and Development Plan

Not Applicable.
Employees
We have 26 full time employees.

Unresolved Staff Conflicts

None.

Item 1A. Risk Factors

Not required

Item 2. Properties.

The Company’s headquarters are located in Anah@atifornia. The Company leases under a naneelable operating lease approxims
7,700 square feet of office space, and the leapiesxon December 7, 2010. The monthly rent fog Hpace was $6,930 in 2008, subje
customary rent escalations through the date ofratipn.

The Company leases space in New York City, New Ydtke Company leases under a mamcelable operating lease approximately
square feet of office space, and the lease tefrons April 1, 2008 through May 31, 2010. Monthlyntén 2008 was $3,250, and is subje«
customary rent escalations through the date ofratipn.

The Company leases space in San Diego, Califoftia.Company leases under a riamcelable operating lease approximately 1,875rs
feet and the lease term is from January 1, 2008ugir April 30, 2013. Monthly rent in 2009 will bet 813, subject to customary r
escalations through the date of expiration.

Item 3. Legal Proceedings.

Neither the Company nor any of its subsidiaries j@rty to any pending or threatened legal procggsc

Item 4. Submission of Matters to a Vote of Securityolders.

On July 11, 2008, by written shareholder conséniyais approved to change the name of the Compamy frradeshow Products, Inc.

Allegiant Professional Business Services, Inc. hme change became effective on October 2, 2G08currently the trading symbol wv
changed from “TSPD” to “APRO".




PART II.
Item 5. Market for Registrant’'s Common Equity, Related Stockholder Matters and Issuer Purchases of Ediy Securities.

Our Common Stock is currently quoted on the OTkMRiheets under the symbol “APROThere is a limited trading market for our Comr
Stock. The following table sets forth the rangéiighh and low bid quotations for each quarter witthie last fiscal year. These quotatior
reported by the OTC Pink Sheets reflect inter-depteces without retail mark-up, madewn, or commissions and may not necess
represent actual transactions.

High Low

Year ended September 30, 2007

First quarter $ 0.00 $ 0.00

Second quarter $ 0.00 $ 0.00

Third quarter $ 0.00 $ 0.00

Fourth quarter $ 0.00 $ 0.00
Year ended September 30, 2008

First quarter $ 1.40 $ 0.95

Second quarter $ 0.95 $ 0.30

Third quarter $ 0.38 $ 0.10

Fourth quarter $ 0.10 $ 0.003

Trades of our common stock are subject to Ruledbfthe Securities and Exchange Commission, knasvthe Penny Stock Rule. This |
imposes requirements on broker/dealers who selirgiss subject to the rule to persons other thstaldished customers and accrec
investors. For transactions covered by the rulekdms/dealers must make a special suitability dgteation for purchasers of the securi
and receive the purchaser's written agreementedrétnsaction prior to sale. The Securities andhBrge Commission also has rules
regulate broker/dealer practices in connection wihsactions in "penny stocks." Penny stocks gdliyeaire equity securities with a price
less than $5.00, other than securities registeredestain national securities exchanges or quotethe NASDAQ system, provided tl
current price and volume information with respextransactions in that security is provided by éixehange or system. The Penny S
Rules requires a broker/dealer, prior to a tramsadh a penny stock not otherwise exempt from tihles, to deliver a standardized |
disclosure document prepared by the Commissionpitmatides information about penny stocks and thareaand level of risks in the per
stock market. The broker/dealer also must providecustomer with current bid and offer quotatiamrstie penny stock, the compensatio
the broker/dealer and its salesperson in the tctinsa and monthly account statements showing theket value of each penny stock hel
the customer's account. The bid and offer quotafiand the broker/dealer and salesperson compamsatormation, must be given to
customer orally or in writing prior to effectingeghransaction and must be given to the customevriting before or with the custome
confirmation. These disclosure requirements haeeeffect of reducing the level of trading activitythe secondary market for our comr
stock. As a result of these rules, investors mag ffi difficult to sell their shares.

Holders

As of September 30, 2009, there were approximatélyegistered shareholders of our Common Stock 84t}921,876 shares issued
outstanding.

Dividends

We have never paid cash dividends and have no piaths so in the foreseeable future. Our futurédeind policy will be determined by ¢
board of directors and will depend upon a numbdraators, including our financial condition and fmemance, our cash needs and expat
plans, income tax consequences, and the restrsctiosit applicable laws, our current preferred stskruments, and our future cre
arrangements may then impose.




Transfer Agent and Registrar

APRO'’s transfer agent is Standard Registrar & TianSompany, Inc. located at 12528 South 1840 Eastper, Utah 84020.

Securities Authorized for Issuance Under Equity @ensation Plans

Not applicable

Recent Sales of Unregistered Securities; Usesaufdeds from Registered Securities

Recent Sales of Unregistered Securities

On December 5, 2007, the Company granted 100,0@@eshof common stock to a consultant who assidtedGompany in certa
transactions. The shares were fully vested whantgd, non forfeitable, and valued at $1.00 pereshthe closing price of the Compasy’
common stock on the date shares were grantedtaRab$100,000 was charged to consulting expeh#igeagrant date.

On March 25, 2008, David Goldberg, the Company’©OCEansferred 20,500,000 shares of the Comgacgmmon stock owned by him
four consultants for services provided by the ctinsts to Allegiant. The Company determined thensfer of shares represent
compensatory arrangement that is, in substancapiat contribution of common share by Goldberg #meh a sharbased payment to t
consultants for services rendered. The Compargrmiéted the fair value of the shares to be $7, Tlased on $0.38 per share, the clc
price of the Compang’ common stock on the date the shares were traedfeA total of $7,790,000 was charged to consgléxpense at t|
date the shares were transferred and creditedditiauhl paid-in capital as a contribution by arstenlder.

On June 23, 2008, we issued 7,591,876 shares afmoanstock for consulting services to be performgdaltorporation and an individt
(“Consultants”)from June 20, 2008 through August 1, 2009. We reizegl an expense of $759,188 for the year endete®éer 30, 20C
related to these services. The agreement staesvthwill not allow or take any action which widuce the absolute percentage of is
common shares owned by the Consultants. We vglergsh the Consultant’s holdings at a rate of %8 any future stock issuances.

On September 10, 2008, the Company issued 30,0D6@xes of its common stock for services proviogdertain officers and directo
The shares were fully vested when granted, noritalfle, and valued at $0.005 per share, the dqgsiite of the Compang’common stoc
on the date shares were granted. A total of $080vas charged to compensation expense at the datnt

Also on September 10, 2008, in accordance withagreements entered into on June 23, 2008 with tmsudtants, the Company recor
7.5% of the 30,000,000 shares issued to officetsdirectors, or 2,250,000 shares, as common stdletissued to the consultants.
shares were fully vested when granted, non folftaand valued at $0.005 per share, the closiiug mf the Companyg common stock ¢
the date shares were granted. A total of $11,2&9cakarged to consulting expense at the grant date.

Use of Proceeds from Registered Securities

Not applicable

Iltem 6. Selected Financial Data.

Not required




Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.

Certain statements in this annual report on Forri 18at are not historical in fact constitute “faamd-looking statementstithin the meanin
of the Private Securities Litigation Reform Act 1895 (PSLRA). The PSLRA provides certain “safe b&rlprovisions for forwardeoking
statements. All forward-looking statements madthis annual report on Form Xare made pursuant to the PSLRA. Words such dsdi
limited to, “believe,” “expect,” “anticipate,” “eghate,” “intend,” “plan,” and similar expressionseaintended to identify forwarlboking
statements. Such forward-looking statements invéiwvewn and unknown risks, uncertainties and otlaetofs based on the Company’
estimates and expectations concerning future etkatsnay cause the actual results of the Compabye tmaterially different from historic
results or from any results expressed or impliediogh forward-looking statements. These risks aratainties, as well as the Company’
critical accounting policies, are discussed in mietail under “Management’s Discussion and Analysizitical Accounting Policiesand ir
periodic filings with the Securities and Exchangar@nission. The Company undertakes no obligatigoutdicly update any forwartboking
statements, whether as a result of new informafigore events or otherwise.

You should read the following discussion of oufigial condition and results of operations togethiér the audited financial statements
the notes to the audited financial statements dezlun this annual report. This discussion contfdnsardiooking statements that reflect «
plans, estimates and beliefs. Our actual resulisdifter materially from those anticipated in thdsenard-looking statements.

Executive Level Overview

Allegiant Professional Business Services, Inc.tnfierly Tradeshow Services Inc.) (Pinksheet symB&RO) ("APRO" or the "Company
was incorporated August 4, 2005 under the lawhefState of Nevada. The Company's principal exeewifices are located at 1590 Sc
Lewis Street, Anaheim, CA 92805. The Company's rphione number is (714) 300 -0500.

Business Environment

We provide professional employer organization outsing (PEO) and human resources services to smelimediunsize businesses. Thi
services allow our customers to outsource many huregources tasks, including payroll processingtkers' compensation insuran
employee benefits administration, risk managemedttmman resource administration. These servidieveeexisting and potential custom
of the burdens associated with personnel manageanentontrol.

As a human resource department and strategic msspatner for our clients, our service offerinfjigvaour clients to:

« comply with ever evolving complex employment rethtegulatory and tax issues;
« increase productivity by improving employee satiitm and retention;

» reduce payroll expenses with lower workers' comagois costs; and

» focus on core business activities instead of huraaource matters.

Our main business, a co-employment or PEO contnaanhgement, we become a @mployer of the client's existing workforce anduase
some or all of the client's human resource manageresponsibilities.

Our business continues to experience some liquatibplems. Accordingly, year-tgear comparisons may be of limited usefulness a
business continues to seek growth.

Our current strategy is to expand our service mssinincluding staff leasing, PEO services, andevaldded products and services to <
and medium-size businesses.

To successfully execute our current strategy, we neied to improve our working capital position.eTheport of our independent audit
accompanying our September 30, 2008 financial s@ités included elsewhere in this Form 10K incluale€xplanatory paragraph indical
there is a substantial doubt abaowir ability to continue as a going concern, duenprily to a working capital deficiency and negative
worth. In addition, we are delinquent in our filiog§ payroll tax returns for certain of our PEO d&ieins and are delinquent in the payme!
payroll tax withholdings. We plan to overcome tliewnstances that impact our ability to remain angaoncern through a combinatior
achieving profitability and renegotiating existiogligations. In addition, we continue to work witte Internal Revenue Service and <
taxing Authorities to reconcile and resolve all ogecounts and issues.




There can be no assurance that we will be ablenwptete any additional debt or equity financingsfavorable terms or at all, or that ¢
such financings, if completed, will be adequatenteet our capital requirements. Any equity or deémaricings could result in substan
dilution to our shareholders. If adequate fundsrareavailable, we may be required to delay, reduceliminate some or all of our planr
activities, including any potential mergers or asdions. Our inability to fund our capital requinents would have a material adverse e
on the Company.

Market Overview

The burdens placed on small and medgired employers by the complex legal and regulagsyes related to human resources manag:
caused our industry segment to grow beginning én1®80's. While various service providers have tmeilable to assist these busine
with specific tasks, companies like ours emergegrasiders of a more comprehensive range of sesvielating to the employer/employ
relationship. We assume broad aspects of the emptayployee relationship for our clients. Becausepwovide employeeelated services
a large number of employees, we provide econonfiesale that provide our clients employmeetated functions more efficiently, provid
greater variety of employee benefits, and devoteerattention to human resources management.

We believe that the demand for our services isetrivy (1) the trend by small and medigired businesses toward outsourcing manage
tasks outside of core competencies; (2) the ditfjcof providing competitive health care and rethteenefits to attract and retain employ
(3) the increasing costs of health and workers'pgamation insurance coverage and workplace safegragms; and (4) complex regulatior
labor and employment issues and the related céstsnapliance.

Critical Accounting Estimates

Our discussion and analysis of our financial caaditand results of operations are based upon awsddidlated financial statements, wt
have been prepared in accordance with accountimgipies generally accepted in the United Statedmfkrica. The preparation of the
financial statements requires us to make certdimates and assumptions that affect the reportesliata of assets and liabilities, disclos
of any contingent assets and liabilities at thee ddtthe financial statements and the reported amsoof revenues and expenses during
reporting periods. We regularly review estimated assumptions, which are based upon historical resquee, as well as current econo
conditions and various other factors that are betieto be reasonable under the circumstancesegidts of which form the basis for mak
judgments about the carrying values of certaintasaed liabilities that are not readily appareotnfrother sources. Actual results may d
from these estimates and assumptions.

We believe that the following critical accountinglipies are affected by significant judgments astineates used in the preparation o
consolidated financial statements.

Revenue Recognition

Revenues are comprised of the Company’s chargelietats for workerscompensation insurance, administrative, and serféies based ¢
periodice payrolls processed. The Company recegnigvenues when each periodic payroll is deliveydlde client. Revenues are reporte
accordance with authoritative guidance issued leyRimancial Accounting Standards Board (“FASBSJ reporting revenues gross wi
acting as a principal versus net as an agent. Cdrepany records revenue on a net basis and doeschade the gross payroll of its cli
company employees in its revenues.

Insurance Reserves

We maintain reserves for workers' compensatiormdaivhich are made up of estimated claims and ewtnaxpenses related to settle
claims. These estimates are impacted by claims hhge been reported but not settled and claims hl@e been incurred but |
reported. We evaluate the reserves regularly tiivout the year and make adjustments accordinglthefactual cost of such claims
related expenses exceeds the amounts estimateitiomaldreserves may be required. Since therenaa@y estimates and assumpti
involved in recording insurance reserves, diffeemnbetween actual future events and prior estimabes assumptions could resuli
adjustments to these reserves.
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StockBased Compensation

The Company periodically issues stock options aadants to employees and nemployees in capital raising transactions, for ises/an
for financing costs. Stockased compensation is measured at the grant dested lon the fair value of the award, and is re@eghas expen
over the requisite service period. Options vestexpire according to terms established at thetglate.

Recent Accounting Pronouncements

In December 2007, the FASB issued authoritativel@ute on business combinations. The guidance setaénfundamental requirements

the acquisition method of accounting (previousfigmed to as the purchase method of accountingjsed for all business combinations,
requires a number of changes, including changethenway assets and liabilities are recognized aedsured as a result of busir
combinations. It also requires the capitalizatibineprocess research and development at fair vaheerequires the expensing of acquisition-
related costs as incurred. This guidance will pplieable to business combinations completed aftdy 1, 2009. The Company belie
adopting the new guidance will significantly impés financial statements.

In December 2007, the FASB issued authoritativedguie on noncontrolling interests in consolidatie@rfcial statements to estab
accounting and reporting standards for the nonobimy interest in a subsidiary and for the decdidstion of a subsidiary. It is intended
eliminate the diversity in practice regarding tlee@unting for transactions between equity and notroling interests by requiring that tr
be treated as equity transactions. Further, itireguonsolidated net income to be reported at amsdbhat include the amounts attributabl
both the parent and the noncontrolling interese flaw guidance also establishes a single meth@tadunting for changes in a parant’
ownership interest in a subsidiary that do not ltasudeconsolidation, requires that a parent re@g a gain or loss in net income whe
subsidiary is deconsolidated, requires expandedagdisres in the consolidated financial statemeht tlearly identify and distingui
between the interests of the parerdivners and the interests of the noncontrollingers of a subsidiary, among others. The new gual&
effective for fiscal years beginning on or aftercBmber 15, 2008, with early adoption permitted, &nsl to be applied prospectively. 1
Company believes adopting the new guidance willsignificantly impact its financial statements.

In June 2009, the FASB issued authoritative guidast an amendment of accounting for transfersnainitial assets, and seeks to imp
the relevance and comparability of the informatioat a reporting entity provides in its financitdtements about transfers of financial as
the effects of the transfer on its financial pasitifinancial performance, and cash flows; andaasferors continuing involvement, if any,
transferred financial assets. The authoritativilance eliminates the concept of a qualifying splgmirpose entity, creates more string
conditions for reporting a transfer of a portionafinancial asset as a sale, clarifies other aat®unting criteria, and changes the ir
measurement of a transfemiinterest in transferred financial assets. Thbaitative guidance is effective for interim ananaal reportin
periods beginning after November 15, 2009. The amg believes adopting the new guidance will nghi§icantly impact its financii
statements.

In June 2009, the FASB issued authoritative guidamt consolidation of variable interest entitiehjcli requires an enterprise to deterr
whether its variable interest or interests giva @ontrolling financial interest in a variable ir@st entity. The primary beneficiary of a varic
interest entity is the enterprise that has boththé&)power to direct the activities of a variabieerest entity that most significantly impact
entity’s economic performance, and (2) the obligationbsoeb losses of the entity that could potentialtysignificant to the variable inter
entity or the right to receive benefits from thetignthat could potentially be significant to thanable interest entity. The authorita
guidance requires ongoing reassessments of whathenterprise is the primary beneficiary of a Ma@gdnterest entity and is effective
interim and annual reporting periods beginning raftevember 15, 2009. The Company believes adoptig new guidance will n
significantly impact its financial statements.
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In October 2009, the FASB, issued updates to reveroognition for arrangements with multiple delaldes and accounting for revel
arrangements that include software elements. Utldenew guidance on arrangements that include addtwlements, tangible products
have software components that are essential téuthetionality of the tangible product will no longbe within the scope of the softw
revenue recognition guidance, and softwamebled products will now be subject to other rafgvrevenue recognition guidance.

authoritative guidance is effective for interimannual periods beginning after June 15, 2010, wattly adoption permitted. The Comp.
believes adopting the new guidance will not sigifitly impact its financial statements.

Other recent accounting pronouncements issuedebf# 8B (including its Emerging Issues Task Fort&), AICPA, and the SEC did not
are not believed by management to have a materdt on the Company's present or future conselitifsiancial statements.

PLAN OF OPERATION

Operating Strategy

Sales

Our selling premise is that the aggregate costigiy human resources supporthiouse or purchasing separate services from mt
vendors is greater than the cost of purchasing samindependent source. We believe that we offst savings and managerial efficien
to clients. Companies with multiple vendors ofteii fo realize the benefits and economies of soéleaving a single, integrated sourct
human resource services.

We provide a broad range of human resource managenws and related financial services that meétal personnel needs. Our soluti
allow clients to maximize the value realized frartegrating human resource needs by establishirgtagrship with a single vendor.

Expand Region and Branch Office Operations

Our strategy is to increase penetration of ourtexjamarkets by enhancing our reputation and irgingabrand awareness in the regions
cities in which we operate. We believe that thersubstantial opportunity to further penetrate¢hesritories by the effective use of insure
broker networks, referrals, and marketing efforithin the local business community.

Increase Value-added Products and Services

We believe that our partnership philosophy providesvith the opportunity to expand our staffingvéss and add on services. We will
able to continue our base level of service feesglient employee and to increase our business grquroducts and programs suct
employee benefits, which are expected to provideeimental profits and to improve client retention.

Information Systems

We have invested in new payroll processing systéimancial information systems and related progaasiagement systems during this
year. We intend to add a comprehensive human resauanagement system during the next year. The ioatiins of these efforts ¢

expected to provide us with a scalable platforneriable efficient growth. The systems will allow @wstomer service and human reso
personnel to increase productivity while maintajninigh levels of quality service.
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RESULTS OF OPERATIONS

Year Ended September 30, 2008 Compared to Septe8ab2007

Revenue

Our principle source of revenue is from professiamaployer organization fees. Additionally, therfmany charges fees for benefits
payroll administration, workergompensation insurance programs, and personneidsectanagement. Management will continue to pt
new opportunities for providing services under ghpsograms.

On February 28, 2008, we entered into a temporaryice agreement with Empower, a New Jersey compangrovide payroll and oth
related services. Revenue from this business gluhia year ended September 30, 2008 was $1,345\%@%us other PEO clients acco
for $1,628,733 in revenue.

Cost of Revenue

Cost of revenue for the year ended September 318 2@&s $2,960,064, which represents 99.5% of netniee. This represented work
compensation expense and workers compensation ebgense for the period ending Sept ember 30, 2008.

Gross Margin
The gross margin for the period ended Septembe2(BI8 was $14,608 or 0.49% of net revenue.
Operating Expenses

Operating expenses during the year ended SepteBheR008 was $11,594,801, or 389.8% of revenue.rdlipg expenses consis
primarily of general and administrative expensds most significant operating expenses during e gnded September 30, 2008 incl
share based consulting expenses in the amount,66&&39, shares and warrants issued to officedsdimectors of $234,964, bad d
expense of $406,772, wages, salaries and relateehegs of $685,672, accounting fees of $94,52@| legs of $34,045, rent and le
expenses of $101,856, PEO related expenses of ®EH3delinquent payroll tax penalty of $375,490,d aother expenses

$447,098. Consulting expenses included 7,691,8&8es of our common stock issued to outside casslt valued at $870,439,
20,500,000 shares were assigned to various emtiieed at $7,790,000. 30,000,000 shares of oomuan stock, valued at $150,000

17,000,000 warrants valued at $84,989 were issueliréctors for services. Starting in 2010 it igigipated that consulting expenses wil
reduced significantly.

Nine months Twelve months

ending ending
9/30/2007 9/30/2008 $ VAR % VAR
Operating expenses 553,94! - -553,94! -100.0%
Fair value of shares contributed for services 7,790,001 - -7,790,00! -100.0%
Fair value of shares issued for services 870,43¢ - -870,43¢ -100.0%
Fair value of shares issued to officers/directors 150,00 - -150,00( -100.0%
Fair value of warrants issued to officers/directors 84,98¢ - -84,98¢ -100.0%
Amortization of acquired customer list 96,75¢ - -96,75! -100.0%
General and Administrative 2,048,67! 178,52: -1,870,15: -91.3%
Total Expenses $ 11,594,80 $ 178,52: $ 11,416,27 -6,394%
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Interest and Financing Costs

We incurred interest expense during the year eSagdember 30, 2008 in the amount of $393,1610043%Pnet revenue. Interest costs a
primarily from interest incurred on our workermpensation premium financing note in the amo@i$186,862, and $196,289 in interes
delinquent payroll taxes.

We are late in our filing of payroll tax returng feertain of our PEO divisions and are delinquenthe payment of payroll tax withholdin
We continue to work with the Internal Revenue Smand State taxing Authorities to reconcile argblke all open accounts and iss
Interest was calculated at 15% of the outstandiagrgdl tax liability balance at September 30, 20@8d the accrued penalty has t
calculated at 5% to 7% of the outstanding payedlliability balance at September 30, 2008.

The workers’ compensation premium financing notsiis interest at an effective rate of 7.99% pewuann
Net Loss

Our net loss of $11,973.344, or (402.5%) of neemese, during the year ended September 30, 2008nagaced to $178,522 during the r
month period January 1, 2007 to September 30, 2&fFésents an increase of $11,794,822 (6,606.9%¢tihoss. The September 2007
arose as a result of the change in the business opmpletion of the Reverse Merger, as discussesudgifiout the footnotes to ¢
accompanying consolidated financial statementsrRo the Reverse Merger, Focus Views had a vemtdd operating history. After tl
completion of the Reverse Merger transaction, wguied new business contracts and engaged in oartaesiness of financial and hun
resource services. Our net loss for the year eBaéptember 30, 2008 resulted primarily from sigaificoperating expenses.

LIQUIDITY AND CAPITAL RESOURCES
Cash Flows

The following table sets forth a summary of ourtcisws for the year ended September 30, 2008 arelmonths ended September 30, 2

September 30,

2008 2007
Net cash provided in operating activit $ 49,23¢ $ 2,10¢
Net cash used in investing activit| (326,65 20,22(
Net cash provided by financing activiti 273,44¢ =
Net increase (decrease) in cash and cash equis (3,979 22,30¢
Cash and cash equivalents at the end of the period $ 18,34( % 22,31

As reflected in the accompanying financial statetsiewe have losses from operations, negative das¥s ffrom operations, a substan
stockholders’deficit and current liabilities exceed current ass®/e may thus not be able to continue as a goorgern and fund ca
requirements for operations through the next 12thwwith current cash reserves.

In view of the matters described in the precediagagraph, recoverability of a major portion of tleeorded asset amounts shown in
accompanying consolidated balance sheets is depengen our continued operations, which, in tush,dependent upon our ability
continue to raise capital and ultimately generatsitive cash flows from operations. The financiatements do not include any adjustm
relating to the recoverability and classificatiohrecorded asset amounts or amounts and clasgfisabf liabilities that might be necess
should we be unable to continue in existence.
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We are financing our operations primarily from casbeived from operations and from the assignméncoounts receivable and premi
loans.

Cash provided in operating activities during theryended September 30, 2008 amounted to $49,23&hvgrimarily consisted of tl
following: 1) amortization of acquired customeitdi®f $96,753, 2) shares issued for services iragggegate of $8,895,428, consisting ¢
contributed to consultants of $7,790,000, b) isswwedonsultants of $870,438, and c) issued to effitirectors of $234,989, 3) increas
accounts payable and accrued liability of $73,387accrued delinquent payroll taxes of $2,503,Z)9accrued interest and penalties
delinquent payroll taxes of $571,779, 6) workemnpensation claim reserve of $1,110,415 and otkerstof $790 offset by 1) net loss for
period ending September 30, 2008 of $11,973,344in@gase in accounts receivable of $323,035, gnthBease in prepaid worke
compensation of $906,107.

Shares contributed to consultants by Goldberg forervices:

NIY 2,000,001
Linda Crichfield 3,500,001
Bayside 8,000,001
Rockcreek 7,000,001

Total 20,500,00
At $.38 per share $ 7,790,001

Workers compensationlaims reserve

During the year ended September 30, 2008, there meindividual claims incurred estimated to bexuess of $350,000.

Insurance reserves have been recorded based Qoiganys estimates of the anticipated ultimate coststttesal claims, both reported a
incurred-but-noteported (IBNR). Workers compensation insurancg melude ongoing healthcare and indemnity covenagereby claim
may be paid for many months following the datengdiiy. Accordingly, the accrual of related incurresbts in each reporting period inclu
estimates, which take into account the ongoing ldgweent of claims and therefore requires a sigaiftdevel of judgment. Since there
many estimates and assumptions involved in recgritisurance reserves, differences between actualefevents and prior estimates
assumptions could result in adjustments to theserves.

The following table is a summary of the Companytwkers’ compensation claims reserve for the yededrSeptember 30, 2008:

Balance, October 1, 2007 $ >
Claims incurred 1,195,25.
Claims paid (84,839
Balance, September 30, 2008 $ 1,110,411

As of September 30, 2008 and 2007, we had $1,15&4d $0, respectively, for these claims in workeesnpensation claims reserve in
accompanying consolidated balance sheets. Worlasipensation claims expense in the consolidatettnstats of operations w
$1,195,253 and $0 for the twelve months ended 8&d#me 30, 2008 and nine months ended September (8, 2espectively, and ¢
recognized in cost of revenue.

Cash used in investing activities during the yewteel September 30, 2008 consisted of net advancetated parties amounting to $326,653.
Cash provided by financing activities of $273,448idg the year ended September 30, 2008 consist@adnly of proceeds from the issual
of the workerscompensation premium financing note in the amo@i§pd 73,221, proceeds from the issuance of apeyable in the amou

of $343,876 and miscellaneous items of $150,586ebfby note payments of $1,988,937 and the premi@mposit with the worke
compensation insurance company of $2,705,300.
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Premium Deposit with insurance company

The Company is selfisured for claims up to the $350,000 deductiblegi&m, up to the aggregate of $2,790,138 durfrgolicy year, ar
was required to deposit $2,790,138 cash with theecaas collateral for its workers' compensatisogram. The following is a summary
the Company’s deposit with the insurance companyti® year ended September 30, 2008:

Balance, October 1, 2007 $ 5
Addition to premium deposit 2,790,13!
Claims paid (84,839
Balance, September 30, 2008 $ 2,705,30!

We have no material commitments for capital expemes. However, our cash and cash equivalentsiraiedl. In the short term, we w
require additional sources of revenue over the tveglve months in order to maintain our currenelesf operations. If we are unable to 1
additional business, we will be forced to eithdpstantially scale back our business operationsudait our business operations entirely.
capital requirements depend on numerous factoduding market acceptance of our services. Thertepbour independent auditc
accompanying our September 30, 2008 consolidatehdial statements includes an explanatory parhgiragicating there is substan
doubt as to our ability to continue as a going eoncdue primarily to our working capital deficitdasignificant accumulated deficit.

APRO'’S future capital requirements will depend amerous factors, including the profitability of agnrowing and our ability to control
costs. We believe that the combination of an ireeeén revenue plus a decrease in operational sbetdd cover most of our operational cash
requirements. However in the likelihood that thguired cash flow does not materialize, we wilsbeking either equity or debt financing
from new investors to cover any cash needs andfalioNew investors could cause substantial @luto existing stockholders.

Contractual Obligations

At September 30, 2008, our significant contractidigations were as follows:

Payments due by Period

Less than One to Three to More than

One Year Three Years Five Years Five Years Total
Operating lease obligations 161,36! 243,72¢ 128,25: s 533,34«
Total $ 161,36¢ $ 243,72¢ $ 128,25. % - 8 533,34«

Off-Balance Sheet Arrangements

We do not maintain any offalance sheet arrangements, transactions, oblgatioother relationships with unconsolidated msithat woul
be expected to have a material current or futuiecebfipon our financial condition or results of cgt@ns.
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Other information

On December 31, 2007, the Company entered int@yerement with Clearpoint Resources Inc, (“CPR”)eaare company to acquiresit’
subsidiary Mercer Ventures, Inc (“MVI”)The contract called for CRP to assign all its isss@ck in MVI to the Company is exchange f
perpetual commission on revenues received fronaicectients transferred to the Company. CRP didperform on the deliverables sucl
the client base and therefore this agreement waer mensummated and as a result the Company tetetitize agreement. While waiting
the due diligence to be completed, Allegiant dahtract some business using the DBA Mercer Ventures.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

Not required

Item 8. Financial Statements and Supplementary Data

See page 32

Item 9. Changes in and Disagreements with Accounté&mon Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company’s Chief Executive Officer and Chiefdfinial Officer has evaluated the effectivenessiefGompanys disclosure controls a
procedures (as defined in Rules 13a-15(e) and15%€} under the Exchange Act) as of September BUB.2Based upon such evaluation,
Chief Executive Officer and Chief Financial Officeave concluded that, as of September 30, 2008Ctmepanys disclosure controls a
procedures were ineffective. The Company conclullatlits disclosure controls were ineffective doi¢he material weaknesses in its inte

controls described below. This conclusion by then@any's Chief Executive Officer and Chief Financial Officdoes not relate to report
periods after September 30, 2008.
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Management's Report on Internal Control over Finangal Reporting

Our management is responsible for establishingraaithtaining adequate internal control over finahoggorting as such term is definec
Rules 13a-15(f) and 15t5(f) promulgated under the Exchange Act. Intewtitrol over financial reporting is a process gesd by, ¢
under the supervision of, the companptincipal executive and principal financial offis, and effected by the board of directors, mamagk
and other personnel, to provide reasonable assragarding the reliability of financial reportiagd the preparation of financial statem
for external purposes in accordance with accoungiimgiples generally accepted in the United StétdS GAAP”), including those policie
and procedures that:

« pertain to the maintenance of records that, inaeasle detail, accurately and fairly reflect trensactions and dispositions of the
assets of the company;

« provide reasonable assurance that transactione@reded as necessary to permit preparation ofi¢iahstatements in accordance
with US GAAP and that receipts and expendituresbaiag made only in accordance with authorizatmi®management and
directors of the company; and

» provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, eselisposition of the
company’s assets that could have a material efiethe financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @etmisstatements. Also, projections of
evaluation of effectiveness to future periods argiect to the risk that controls may become inadégjbbecause of changes in condition
that the degree of compliance with policies anadedures may deteriorate.

Our management, with the participation of our Chistecutive Officer and Chief Financial Officer, hassessed the effectiveness of
internal control over financial reporting as of Spber 30, 2008. In making this assessment, omagement used the criteria describe
Internal Control —Integrated Framework issued by the Committee oSpong Organizations of the Treadway Commissiboe to th
inherent issue of segregation of duties in a se@ihipany, management has relied heavily on entitpamagement review controls to les
the issue of segregation of duties. Based onahki®essment and those criteria, our managementudekckthat our internal control o
financial reporting as of September 30, 2008 wafféative, due to the identified material weaknessated below.

A material weakness is a deficiency, or combinatibdeficiencies, in internal control over finaraiaporting, such that there is a reasonable
possibility that a material misstatement of the pamy’s annual or interim financial statements wit be prevented or detected on a timely
basis. Our management identified the followingemat weaknesses as of September 30, 2008:

1. Accounting and Finance Personnel Weaknes$#&e do not have adequate accounting technical ressuo ensure timely and accu
accounting and financial reporting. Our currentcagting staff is relatively small and we do not édkie required infrastructure of mee
the higher demands of being a U.S. public compBe to the size of our accounting staff, we hawgtéitions in the segregation of duties.

2. Lack of Supervisior There is a lack of independent supervisory revaéwccounting transactions, including the recaydif genere
ledger journal entries, month end account recatwmins, and preparation of financial reports.

3. We do not have personnel with sufficient ficiah expertise in the capacity of CEOOur limited operations and business prac
include complex technical accounting issues thatiire significant accounting and SEC reporting etipe.

4.  We do not have a comprehensive and formalpedunting system or accounting procedures mawmldentified certain material
weaknesses relating to our internal controls andeatures within the areas of document control, aticanalysis, account reconciliations,
accounting for revenue transactions, and accouiftingquity transactions. Some of these interpatml deficiencies also constitute
deficiencies in our disclosure controls.
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In order to mitigate these material weaknessebddullest extent possible, all financial transaasi and reports are reviewed by an ou
accounting firm that is not our audit firm. All uqeected results are investigated. At any timeit ibppears that any control can
implemented to continue to mitigate such weaknessedll be immediately implemented.

Any changes that materially affect, or is reasopdikkly to materially affect, the Comparsyinternal control over financial reporting will
reported in the Compang/’quarterly report for the period in which such e occurs (or annual report, if the change ocutke fourtt
quarter).

This annual report does not include an attestagport of the Compang’registered accounting firm regarding internaltadrover financis
reporting. Management'’s report was not subjecttestation by the Comparg/registered public accounting firm pursuant togerary rule
of the Securities and Exchange Commission.

Changes in Internal Control over Financial Reportirg

There have been no significant changes in ournaterontrols over financial reporting (as such tésrdefined in Rule 13a-15(f) and 136{f)
under the Securities Exchange Act) during the figear ended September 30, 2008 that have mayeat#cted, or are reasonably likely
materially affect, our internal control over finaaaeporting.

Iltem 9B. Other Information

None.
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PART III.
Item 10. Directors, Executive Officers and Corpora¢ Governance.
Effective April 1, 2008, we entered into a servagreement with Employment Systems Inc. (“ES#)subsidiary of Warning Managem
Services, Inc. (“WNMI”). The agreement transferred certain ESI client cotgrtd us in consideration of an ongoing paymem%f of the
gross payroll each month for only as long as tlentd remain with Seller. Brian Bonar, a Directdrttoe Company is also a Director

WNMI, and John Capezzuto, the Secretary Protemaaidmpany Director is also the CEO of WNMI.

Directors, Executive Officers, Promoters and Cdrid&rsons; Compliance with Section 16(a) of theHaxge Act

The Company has three directors and one execuficerp and their ages and positions with the Conypas of September 302008 are as
follows:

Name Age Position Since
David Goldberg 46 CEO and Director June 2000
Brian Bonar 61 Director March 2008
John Capezzuto 62 Director March 2008

Chairman and CEQG David Goldberg

Mr. Goldberg has fifteen years of sales and manlge¢ixperience in the real estate and property nemengt industries. From May 199¢
May 2000, Mr. Goldberg was property manager ansihggagent of Camco Inc. In such capacity he mahagd directed all operations of
one million square foot of retail industrial pottfo He also oversaw management of the variousleesial communities and ran the d
operations of the business. From August 1995 to B#0 he was the principal owner of Gold's Gym &3s& Health Center in Middletow
New York. Mr. Goldberg holds a degree in Businedsnistration from the State University of New Yo

Director— Brian Bonar

He has served as a Chairman and Chief ExecutivieeDféf Dalrada Financial Corporation (formerly Igiag Technologies Corporatic
since 1995. From 1992 through 1994, Mr. Bonar skimevsarious executive positions for Dalrada. Mon&r has served since April 1998
CFO of Imaging Technologies, San Diego, Califor@isoftware and hardware company. Mr. Bonar andobas a Director since 1992
recently became Chairman of the Board. From 19919@2, Mr. Bonar was Vice President of WorldwiddeSaand Marketing for Bezi
Systems, Inc., a San Jose, Califorbé&sed manufacturer and marketer of laser printen@m 1990 to 1991, he was a Worldwide S
Manager for Adaptec, Inc., a San Jbsesed laser printer controller developer. FronB1i@81990, Mr. Bonar was Vice President of Saled
Marketing for Rastek Corporation, a laser printenteoller developer located in Huntsville, Alabanfaom 1984 to 1988, Mr. Bonar w
employed as Executive Director of Engineering at&Nhc., an Alabama-based developer and manufaafiteighperformance color ai
monochrome printing solutions. Prior to these pos#, Mr. Bonar was employed by IBM U.K. Ltd. fgg@oximately 17 years.
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Director—John Capezzuto

Mr. Capezzuto's current employment is as CEO ofriiigr Management Services Inc., a migtteted corporation that includes divisi
ranging from model agencies to magazine publicatibtis employment history includes work as CEOhef $olvis Group, a medical staff
company, and various managerial positions in Newk¥Y@msed visual marketing, trade show and event coiapadver the last twelve ye
he has been on the board of directors and serveffiesr for corporations including Warning Managemh Services, Employment Syste
Inc., The Solvis Group, QPI, Exhibitronics Inc.,éTMimetics Corporation, Modular Display Systemsday Inc., Tabery Corp., De
Transport and American Distributing Co.

Committees of the Board

All proceedings of the thremember board of directors for the year ended Sdmer30, 2008 were conducted by resolutions condenté
writing by a majority of directors and filed withé minutes of the proceedings. We currently dohaee nominating, compensation or a
committees or committees performing similar funetionor does our company have a written nominating)pensation or audit commit
charter. Since there are only three directors,bmard of directors does not believe that it isessary to set up such committees becai
believes that the functions of such committeesaliremady being adequately performed by the boadirettors and these committees wouli
the same three board members in any case.

We do not have any written policy or procedure nements for shareholders to submit recommendation®ominations for directors. T
board of directors believes that, given the stageuo development, a specific nominating policy Wbbe premature and of little assista
until our business operations develop to a moreiackd level. Our company does not currently hayespecific or minimum criteria for tl
election of nominees to the board of directorswadlo not have any specific process or procedurevfaluating such nominees. The boai
directors will assess all candidates, whether stibchiby management or shareholders, and make reeodations for election
appointment. A shareholder who wishes to commu&iedth our board of directors may do so by dimegta written request addressed to
Chairman, David Goldberg at the address appearirtefirst page.
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Code of Ethics

On September 7, 2009, the Board of Directors ofdbmpany adopted the Code of Ethics as follows.

Code Of Ethics

ALLEGIANT PROFESSIONAL BUSINESS SERVICES, INC.
POLICY STATEMENT
ON
BUSINESS ETHICS AND CONFLICTS OF INTERESTS

I. Introduction; Certificate of Compliance

This Policy Statement on Business Etliad Conflicts of Interests is being issued to eyeés of Allegiant Professional Busin
Services, Inc. ("APRO" or theCompany") to confirm the Company's commitment tadiet business in an ethical manner and ir
compliance with applicable law. It is the Compangipectation that our employees will read and becdamiliar with the principle
expressed in this Policy Statement, and that tipogeiples will be adhered to by all employees lie discharge of their responsibiliti
Employees will be required from time to time toimff their understanding of these principles andrthgreement to adhere to them,
signing the Certificate of Compliance that appedrthe end of this Policy Statement, and returitibggmanagement.

II. Summary of Principles; Special Situations

APRO employees are expected to comply with all lgargerning its operations, and to conduct busimeascordance with the highest eth
standards. APRO asks the same high standard ofuicoofl its employees on or off its property. Théddwing is a summary of principl
which guide APRO's business practices under thebeigs. Although we believe that these principlé$i address almost every situation
may be appropriate to consult with management ewigan a gift or other item falls within the guideds That might be the case when
kind of service provided to APRO by the outsidetyds particularly sensitive, or when a gift or erthinment item might be very unus
under the circumstances. In such cases, APRO smtliat the employee either get advance approval fnanagement, or, where adve
approval is not practical, the employee should estjapproval to retain the item in question.

1. Employees shall not be involved in any activitygluding personal investment, which is or givee appearance of conflict
interest with the business of APRO. Outside busin@grests require the prior approval of APRO.

2. Employees dealing with contractors, carriergpsiars, consultants, customers and other persawindgy business with tl
company, shall conduct such activities in the bdstests of APRO, without favor or preference.

3. Gifts, hospitality (meals and the like), entemaent or anything of value, beyond commonly redped limits, shall not k
accepted by employees or their family members fammyp person who has business dealings with APRQs,Gibspitality and entertainmu
which, because of their nature or value, might eeably be expected to influence the employee'spenéent judgment, are beyc
acceptable limits. Such value will be measuredhgyusual standard of living of both the employee the other person.

4. Under no circumstances may cash payments be toadstomers. Other gifts, favors and entertairiregtended to customers
to be limited in kind and value. The terms of atooser's employee gift policy will be honored by ABRvithout exception.

5. Employees in a subordinate/supervisory relaltigmare not to exchange favors or gifts which cooidappear, to give rise to
obligation. Employees may not use Company propastygifts for other employees.

6. The Company's property (supplies, personal coenpuetc.) is to be used by employees only fobmpany's business purposes.

Company property may not be sold or otherwise disdmf, except in the ordinary course of busindBemployees will be expected to
properly account for all Company property for whibley are responsible.
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7. Employees shall not use APRO's proprietary infiifon or trade secrets, other than as requiredRiO.

8. APRO independently and unilaterally determintes prices and terms of sale of its products. Eng#eyshall not make a
agreement with a competitor affecting the pricesns, or conditions of sale of APRO products iatieh to those of a competitor. Employ
shall not exchange information with respect to gsjccost, or other aspects of competition with ARRRO competitor, or with any ott
person.

I1l. Financial Interests in Outside Businesses

1. A conflict of interest exists if an employee,ar immediate family member of an employee, hagrdfiant financial interest in
competitor of APRO, or which has business dealwgh APRO. A "significant financial interest” is enwhich is so substantial to
employee that it might appear to create a potenshklof interference with the employee's indepenaxercise of judgment in the best inte
of APRO.

2. Before an employee or immediate family membeuaes a financial interest (or if such personadsehas an interest) whi
appears to create a possible conflict of interdst, employee should promptly disclose the factswiiting to management, so tl
adetermination can be made as to whether a cooflicterest does exist. The employee will be expeto take whatever action is determi
by APRO to be appropriate to resolve any conflibtal it finds to exist.

IV. Other Involvement in Outside Businesses

1. A conflict of interest exists if an employee aggs as a director, officer, employee, promotezomisultant in an outside busin
which (a) is a competitive business, or (b)hasrmss dealings with APRO in which the employee piaidies or is able to exert influence
(c) interferes with the employee's obligation teate full time and attention to his or her job ressgibilities, or (d) operates in a manner wl
reflects adversely upon APRO. A conflict of intdrezay also arise when an immediate family membex director, officer, employee,
consultant with a company which is a competitiveibess, or which has business dealings with APR@®hich the employee participates
is able to exert influence.

2. Before an employee or immediate family membeobees involved in an outside business (or if susisgn already is involve
which creates a possible conflict of interest,ehgloyee should promptly disclose the facts iniagito management, so that a determin:
can be made as to whether a conflict of interessdixist. The employee will be expected to taketewea action is determined by APRC
resolve any conflict which it finds to exist.

V. Receipt of Employment-Related Gifts
A. General

1. No employee or immediate family member may actrem any person or company which has busineskngsawith APRO, gift
or gratuities (including favors, consideration,adignts, and the like, which are not generally amd to all APRO employees) which

beyond common courtesies usually associated witbpded business practice.

2. In no event may a APRO employee accept in aeyyear from any person which has business dealiithsAPRO, a gift or seri¢
of gifts which the employee should reasonably kelieas a value exceeding $300.

3. No employee may accept cash or cash equivagifitsertificates, credits, etc.) of any amourtrfr any person which has busir
dealings with APRO.

4. In those circumstances where the nature ofdtaionship with the third party is unusually sérsi or the gift in question see

extraordinary, the employee must either obtain adgapproval from management, or, where advancewagps not practical, the employ
must request approval to retain the item in quastio
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B. Entertainment

1. No employee or immediate family member may at;depm any person having business dealings witR@Pentertainment whi
goes beyond common courtesies usually associatecastepted business practice.

2. Employees may accept invitations to lunch, dinoe other social events (ball games, concerts) as an expression of nort
business courtesy, provided that they are not d#éro induce special consideration or advantage.

3. In those circumstances where the nature ofdlaionship with the third party is unusually séusior the event in question see¢
extraordinary, the employee must obtain advanceoappfrom management.

C. Gifts Between Employees
Employees in a subordinate/supervisory relationahépnot to exchange favors or gifts which couldgpear to give rise to an obligation.
VI. Relationships With Customers
A. General

It is recognized that business practices and comeoaointesy sometimes require that gifts, favors, amértainment be extendec
present or prospective customers. These occasierstréctly limited and may not involve secret coissions, hidden gratuities, or payme
to third parties who might have influence on sugktomers.

B. Gifts, Favors, and Entertainment

Gifts, favors, and entertainment may be extendezhjocustomer or prospective customer, only ibathe following conditions a
met:

1. They are not in violation of any applicable law.

2. They are not for the purpose of securing a peetal customer action, but rather are given esuatesy for a courtesy received
to build goodwill, much as one would do socially.

3. They are not in violation of generally accepsgtiical standards.
4. They are of such limited value, and are in docin, that they cannot be construed as a bribegofp.

5. The customer has not advised that it has apalgainst or otherwise limits receipt of gifts, éas, and entertainment by
employees and agents. Any such customer policy bmuatihered to strictly.

6. Public disclosure of the facts surrounding theould not embarrass APRO or the customer in any. way
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CERTIFICATE OF COMPLIANCE

I have read and understand the Allegiant éagibnal Business Services, Inc. Policy StatemanBuasiness Ethics and Conflicts
Interests. This will confirm that | will adhere &l respects to the principles and rules containdtie Policy Statement. If | am in doubt ak
whether any given proposed conduct will be in coamae with such principles and rules, | will seakd follow) guidance as required by
Policy Statement. | further confirm my understangdihat any failure to comply with these principisl rules will subject me to disciplini
action, up to and including dismissal from emplopteith the Company.

| certify to the Company that | am not in laiion of the Policy Statement, unless | have naech violation in a signed Statemen
Exceptions attached to this Certificate.

(Signature)

Name:
(Please Print)

Position

Location

Date

[ 1A Statement of Exceptions is attached.

[ 1 No Statement of Exceptions is attached.

Audit Committee Financial Expert

Our board of directors has determined that we ddawve a board member that qualifies as an "awditncittee financial expert" as definec
Item 401(e) of Regulation B; nor do we have a board member that qualifiedraependent” as the term is used in Item 7(dN}®8) of
Schedule 14A under the Securities Exchange Act98#1as amended, and as defined by Rule 4200(a)(lithe NASD Rules. We belie
that our board of directors is capable of analyzang evaluating our financial statements and utaeding internal controls and procedt
for financial reporting. The board of directors @fir company does not believe that it is necessarjjave an audit committee bece
management believes that the functions of an aaditmittee can be adequately performed by the bofadirectors. In addition, we belie
that retaining an independent director who wouldlifpas an "audit committee financial expert" wabdde overly costly and burdensome
is not warranted .
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Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41@Rjuires the Compars/tdirectors and executive officers, and persons evtno more tha
10% of a registered class of the Compamgquity securities to file with the Securities &dthange Commission initial reports of owner
and reports of changes in ownership of Common Séockother equity securities of the Company. @ff¢ directors and greater than
shareholders are required by SEC regulations todlathe Company with copies of all Section 16¢airfs they file.

To the Company knowledge, based solely on its review of the esmif such reports furnished to the company anttemrrepresentatio
that no other reports were required during theafisear ended September 30, 2008, all Section IBifa) requirements applicable to

officers, directors and greater than 10% benefmmahers were complied with.

Item 11. Executive Compensation.

The following table sets forth certain summary mfiation regarding compensation paid by Allegiartf&ssional Business Services, Infor

services rendered during the twelve months endpte8der 30, 2008 and nine months ended Septemb2030, respectively, to Allegiant
Professional Business Services, InChief Executive Officer and Chief Financial Officduiring such period.

Summary Compensation Table

Executive Compensatian

SUMMARY COMPENSATION TABLE

Nonqualified
Non-Equity Deferred
Stock Incentive Plan Compensation
Name anc Salary Bonus Awards Option Award« Compensation  Earnings All Other Total
principal position Year ($) $) ($) ($) ($) $) Compensation (§ ($)
David Goldberg, 2008 - - - - - - $79,99° (1) $79,99°
Chairman, CEO 2007 - - - - - - - -
Brian Bonar, 2008 - - - - - - $79,99° (@) $79,99°
Director &
President 2007 ) ) ) ) ) ) ) i
John Capezzuto, 2008 - - - = = - $74,99¢ (3) $74,99¢
Director 2007 - - - - - - - -

(1) On September 10, 2008, the Company issued wan@mtsrchase 6,000,000 shares of its common stackefivices, valued at $29,9
The warrants are immediately exercisable and expirg/ears from the date of issuance. The exepeise for these warrants is $0.05
common share. In addition the Company issued 100000shares of its common stock for services, vhhates50,000.

(2) On September 10, 2008, the Company issued wart@msrchase 6,000,000 shares of its common stackefwices, valued at $29,9
The warrants are immediately exercisable and expirgyears from the date of issuance. The exeptise for these warrants is $0.05
common share. In addition the Company issued 100000shares of its common stock for services, whhates50,000.

(3) On September 10, 2008, the Company issued wan@mtsrchase 5,000,000 shares of its common stackefivices, valued at $24,9
The warrants are immediately exercisable and expirgyears from the date of issuance. The exeptise for these warrants is $0.05
common share. In addition the Company issued 100000shares of its common stock for services, \whhteb50,000.
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Outstanding Equity Awards at Fiscal Year-end

The following table sets forth certain summary mfiation regarding outstanding equity awards asegit@nber 30, 2008 to the Compa
Chief Executive Officer, Chief Strategy Officer amst highly paid executive officers during suchiqe

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

OPTION AWARDS STOCK AWARDS
Equity
Incentive
Equity Plan
Incentive  Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of Value of
Awards: Market  Unearned Unearned
Number of Number of Number of Number of Value of  Shares,  Shares,
Securities Securities  Securities Shares or Shares or Unitsor  Units or
Underlying Underlying Underlying Units of  Units of Other Other
Unexercise: UnexercisedUnexerciser  Option Stock That Stock That Rights Tha Rights Tha
Options Options  Unearned Exercise Option Have Not Have Not Have Not Have Not
#) #) Options Price  Expiration Vested Vested Vested Vested
Name ExercisableUnexercisabl #) (%) Date #) $) #) #)
David Goldberg - - - - - - - - -
Brian Bonar - - - - -

John Capezzuto - - = - -
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Compensation of Directors

DIRECTOR COMPENSATION

Non-Qualified
Fees Earne Non-Equity Deferred
or Paid in Incentive Compensation All
Cash Stock Option  Plan Compensatic Earnings Other
Name ($) Awards ($) Awards ($) ($) ($) Compensation ($) Total ($)
David Goldberg - - - - : $79,99° (1) $79,99°
Brian Bonar - - - - - $79,99" (2) $79,99°
John Capezzuto - - - - = $74,99¢ (3) $74,99i

(1) On September 10, 2008, the Company issued wartarsirchase 6,000,000 shares of its common stoclsdovices, valued
$29,997. The warrants are immediately exercisaht® expire ten years from the date of issuance. &texcise price for the
warrants is $0.05 per common share. In additionGbmpany issued 10,000,000 shares of its commaik $tw services, valued
$50,000.

(2) On September 10, 2008, the Company issued wartarpsirchase 6,000,000 shares of its common stoclsdovices, valued
$29,997. The warrants are immediately exercisaht® expire ten years from the date of issuance. &tercise price for the
warrants is $0.05 per common share. In additionGbmpany issued 10,000,000 shares of its commark $tw services, valued
$50,000.

(3) On September 10, 2008, the Company issued wartargsirchase 5,000,000 shares of its common stoclsdovices, valued
$24,998. The warrants are immediately exercisaht® expire ten years from the date of issuance. &tercise price for the
warrants is $0.05 per common share. In additionGbmpany issued 10,000,000 shares of its commaik $tw services, valued
$50,000.

Item 12. Security Ownership of Certain Beneficial Qvners and Management and Related Stockholder Matter.
The following table sets forth certain informatikmown to the Company with respect to the benefigiahership of the Comparg/’commo
stock as of September 30, 2008 by (i) each perdmisvknown by the Company to own beneficially mtbran 5% of the Company's comn

stock and (i) APRO’s directors and executive aficand (iii) all officers and directors of the Coamy as a group.

Shares beneficially owned (1)

Number of share Percentage of class (2)
David Goldberg 12,000,000 14.0%
Brian Bonar 10,000,000 11.6%
John Capezzuto 18,000,000 20.9%
Officers and Directors as a group 40,000,000 46.5%

(1) Beneficial Ownership is determined in accoraawith the rules of the Securities and Exchange i@msion and generally includes vot
or investment power with respect to securities.r&af common stock subject to options or warrantsently exercisable or convertible,
exercisable or convertible within 60 days of Sefiten30, 2008 are deemed outstanding for computiagpercentage of the person holc
such option or warrant but are not deemed outstgnftir computing the percentage of any other perdorcept as pursuant to applice
community property laws, the persons named in dbéethave sole voting and investment power witlpeesto all shares of common st
beneficially owned.

(2) Percentage based on 85,921,876 shares of comstock outstanding as of September 30, 2008.
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Item 13. Certain Relationships and Related Transa@ns, and Director Independence.

Effective April 1, 2008, the Company and Employm8gstems Inc. (“ESI”), a subsidiary of Warning Mgament Services, Inc. (“WNM)”
entered into a service agreement which transfareein ESI client contracts to the Company in abersition of an ongoing payment of .
of the gross payroll each month for only as longhesclients remain with Buyer (i.e., if and whémere are no longer any ESI clients,
payment obligation is terminated). Payments to laelenas payroll occurs either weekly, bi weekly amthly and adjusted on a mont
basis. Ten thousand dollars ($10,000) monthly efdmount due the Seller will be provided to thde®al agent who shall then pay t
amount directly to the appropriate tax collectiatharities in order to pay down certain tax liefyian Bonar is the CEO of ESI, as wel
the Company. Further, the Company paid approxim&246,000 in operating expenses on behalf of WNIMke amount has been classi
in related party operating expense in the acconipgrogonsolidated statement of operations. BriangBpa Director of the Company, is als
Director of WNMI. John Capezzuto, a Company Direci®also the Secretary Protem of ESI and CEORirettor of WNMI.

The Company paid $22,215 to Dalrada Financial Qe (“Dalrada”)for services performed during the year ended Sdpgers0
2008. The CEO of Dalrada is Brian Bonar who i® éfe Company’s CFO.

Item 14. Principal Accounting Fees and Services.

The Company paid or accrued the following feesrauthe twelve months ended September 30, 2008hendine months ended September
30, 2007 to its independent certified public acd¢ants, WEINBERG & COMPANY, P.A.

For the Twelve For the Nine
Months Ended Months Ended
September 30, September 30,

2008 2007
Audit Fees $ 240,000 $ 0
Audit-Related Fees $ $
Tax Fees $ $
All Other Fees $ $
Total Fees $ 240,000 $ 0

Audit fees consist of aggregate fees billed forfggsional services rendered for the audit of then@my's annual financial statements
review of the interim financial statements includedquarterly reports or services that are normphgvided by the independent audito
connection with statutory and regulatory filings emmgagements for the twelve months ended Septe8ihe2008 and nine months en
September 30, 2007.

Audit related fees consist of aggregate fees biibechssurance and related services that are rablgorelated to the performance of the a
or review of the Company's financial statementsanedhot reported under "Audit Fees." These fedsde review of registration statements.

Tax fees consist of aggregate fees billed for @msitmal services for tax compliance, tax advicetarglanning.

All other fees consist of aggregate fees billeddiaducts and services provided by the indepenaleditor, other than those disclosed ab
These fees include services related to certainuetiow research and assistance with a regulatottema

The Company's policy is to pre-approve all audd parmissible nomwudit services provided by the independent audiftiese services m
include audit services, audit-related servicessexices and other services. Pre-approval is gépgrovided for up to one year and any pre-
approval is detailed as to the particular serviceategory of services and is generally subjec specific budget. The independent aud
and management are required to periodically refmithe audit committee regarding the extent of isess provided by the independ
auditors in accordance with this pmpproval, and the fees for the services perfornoedate. To the extent that additional services
necessary beyond those specifically budgeted fer,Board of Directors pre-approves such services @ase-byase basis. All servic
provided by the independent auditors were apprayetthe Board of Directors.
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PART IV.

Iltem 15. Exhibits and Financial Statement Schedules

(a)(1) Financial Statements

The following is a list of the Financial Statemeimsluded in Item 8 of Part Il of this Report.

Report of Independent Registered Public AccourfEinm
Consolidated Balance Sheets as of September 38,8002007

Statements of Operations for the Year Ended SemeB{h 2008 and Period from January 1, 2007 toeseper 30, 2007
Statements of Stockholders’ Deficit for the YeadEd September 30, 2008 and Period from JanuaiQQr, @ September

30, 2007

Statements of Cash Flows for the Year Ended SemeB8th 2008 and Period from January 1, 2007 toe®amer 30, 2007

Notes to Financial Statemer

(a)(2) Financial Statement Schedules

34
35
36

37
38
39

Schedules not included herein are omitted becdugseare inapplicable or not required or becausedbeired information is given in the
financial statements and notes thereto.

(b)

The exhibits required by this item and includedhiis report or incorporated herein by referenceaaréollows:

31.1
31.2
32.1
32.2

Certification of the Chief Executive Offid@ursuant to Section 302 of the Sarbanes-Oxley A2002
Certification of the Principle Financial @#ir Pursuant to Section 302 of the Sarbanes-Oxt¢p#£2002
Certification of Chief Executive Officer Puest to Section 906 of the Sarbanes-Oxley Act @220
Certification of Principle Financial OfficBursuant to Section 906 of the Sarbanes-Oxley A2002
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In accordance with Section 13 or 15(d) of the S&esrExchange Act of 1934, as amended, the registras caused this report to be signed
on its behalf by the undersigned, thereunto duth@nrzed.

ALLEGIANT PROFESSIONAL SERVICES, INC.
By /s/ David Goldberg

David Goldberg
Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B34, this Annual Report on Form 10-K has bagned by the following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

/sl David Goldberg
January 6, 2010

David Goldberg
Chief Executive Officer
Chairman of the Board of Directors

/s/ Brian Bonar
January 6, 2010

Brian Bonar
Director
Principal Financial Officer

/sl John Capezzuto
January 6, 2010

John Capezzuto
Director
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKERM

To the Board of Directors and Shareholders of
Allegiant Professional Business Services, Inc.nflerly Tradeshow Products Inc.)

We have audited the accompanying consolidated balaheets of Allegiant Professional Business Sesyié¢nc. (formerly Tradeshc
Products Inc.) and Subsidiary as of September 8082and 2007, and the related consolidated statsnafnoperations, changes
stockholders' deficiency, and cash flows for theryended September 30, 2008 and for the periodadarl 2007 to September
2007. These consolidated financial statementstlaeresponsibility of the Company's managementr @aponsibility is to express
opinion on these consolidated financial statemeased on our audits.

We conducted our audits in accordance with starsdafdhe Public Company Accounting Oversight Bo@Jdited States). Those stand:
require that we plan and perform the audits to iobteasonable assurance about whether the conalidimancial statements are free
material misstatement. The Company is not requineldave, nor were we engaged to perform, an adidis internal control over financi
reporting. Our audits included consideration dkinal control over financial reporting as a bdsis designing audit procedures that
appropriate in the circumstances, but not for thepse of expressing an opinion on the effectivermégshe Company internal control ovi
financial reporting. Accordingly, we express nalswpinion. An audit includes examining, on a tessis, evidence supporting the amo
and disclosures in the consolidated financial statgs. An audit also includes assessing the atioguprinciples used and signific:
estimates made by management, as well as evaluingverall consolidated financial statement pregen. We believe that our auc
provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all materdspects, the consolidated financial pos
of Allegiant Professional Business Services, Ifarnferly Tradeshow Products Inc.) and SubsidiargfaSeptember 30, 2008 and 2007,
the results of their operations and their cash $léov the year ended September 30, 2008 and fqrethied from January 1, 2007 to Septen
30, 2007, in conformity with accounting principlgsnerally accepted in the United States of America.

The accompanying consolidated financial statembkat® been prepared assuming Allegiant ProfessiBusiness Services, Inc. (forme
Tradeshow Products Inc.) and Subsidiary will camngirms a going concern. The Company has experigacading losses since inception
has a working capital and stockholdedgficiency. These conditions raise substantiabtloegarding the Company's ability to continue
going concern. Management's plans in regard teetheatters are described in Note 1. The conselidfancial statements do not incl
any adjustments to reflect the possible futureot$fen the recoverability and classification ofedssor the amounts and classificatiol
liabilities that may result from the outcome ofsthincertainty.

/sl WEINBERG & COMPANY, P.A.

Los Angeles, California
December 15, 2009
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ALLEGIANT PROFESSIONAL BUSINESS SERVICES, INC. AND SUBSIDIARY
(FORMERLY TRADESHOW PRODUCTS, INC.)

Consolidated Balance Sheets
As of September 30, 2008 and 2007

ASSETS
Current assets: 2008 2007
Cash and cash equivalents $ 18,34( $ 22,31
Accounts receivable 323,03! =
Prepaid workers compensation 906,10° -
Due from related parties 229,90( =
Stock subscription receivable - 10,00(
Other current asset - 76C
Total current assets 1,477,38 33,07:
Premium deposit with insurance company 2,705,30! -
TOTAL ASSETS $ 4,182,68. $ 33,07:

LIABILITIES AND STOCKHOLDERS' DEFICIENCY

Current liabilities:

Accounts payable and accrued liabilities $ 24424 $ 180,45(
Cash overdraft 140,58¢ -
Accrued delinquent payroll taxes 2,503,24! -
Accrued interest and penalties on delinquent patarés 571,77¢ -
Workers' compensation claims reserve 1,110,41! -
Notes Payable 2,828,16! -
Due to former shareholder - 109,55:
Total current liabilities 7,398,43I 290,00:

Stockholders' deficiency:
Preferred stock: $ 0.001 par value; 5,000,000 shauthorized,;
no shares issued and outstanding = =
Common stock; $0.001 par value; 980,000,000 shares
authorized; 85,921,876 and 78,900,000 shares issedutstanding

at September 30, 2008 and 2007, respectively 85,92: -
Common stock to be issued (2,250,000 and 0 shagsectively) 11,25( -
Additional paid-in capital 8,927,34i 10,00(
Accumulated deficit (12,240,27) (266,93()
Total stockholders' deficiency (3,215,759 (256,930
TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIENCY $ 4,182,68. $ 33,07

See accompanying notes to consolidated financgdsients.
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ALLEGIANT PROFESSIONAL BUSINESS SERVICES, INC. AND SUBSIDIARY

(FORMERLY TRADESHOW PRODUCTS, INC.)
Consolidated Statements of Operations
For the Year Ended September 30, 2008

and the Period from January 1, 2007 to September 3@007

Revenues
Cost of revenue-workers compensation expense
Gross profit

Expenses
Operating expenses
Fair value of shares contributed for services
Fair value of shares issued for services
Fair value of shares issued to officers/directors
Fair value of warrants issued to officers/directors
Amortization of acquired customer list
General and Administrative

Total expenses

Loss from operations

Other expense
Interest expense

Net loss
Loss per share - basic and diluted

Weighted shares outstanding -
Basic and diluted

See accompanying notes to consolidated financgsients.
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Period from

January 1, 2007

Year ended to
September 30, September 30,

2008 2007
$ 2,974,67. $ >
2,960,06. -
14,60¢ -
553,94! -
7,790,001 -
870,43 -
150,00( -
84,98¢ -
96,75 -
2,048,67 178,52.
11,594,80 178,52.
(11,580,19) (178,52)
393,15: -
$ (11,973,34) $ (178,527
$ (0.1€) $ (0.00)
73,024,47. 78,900,00




ALLEGIANT PROFESSIONAL BUSINESS SERVICES, INC. AND SUBSIDIARY
(FORMERLY TRADESHOW PRODUCTS, INC.)

Consolidated Statements of Changes in StockholderBeficiency
For the Year Ended September 30, 2008
and the Period from January 1, 2007 to September 3@007

Balance as of January 1, 2007

Net loss

Balance as of September 30, 2007
Common stock issued in reverse me
Fair value of shares issued for servic

Fair value of shares issued to
officers/directors

Fair value of warrants issued to
officers/directors

Fair value of shares contributed for
services

Extinguishment of payable to former
shareholder

Retirement of common stock

Net loss

Balance as of September 30, 2008

Common Additional Total

Common Stock Stock to be Paid-In Accumulated Stockholders

Shares Amount Issued Capital Deficit Deficiency
78,900,000 $ - $ - $ 10,00C $ (88,409 $ (78,409
- - - - (178,52%) (178,52%)
78,900,00 - - 10,00¢( (266,93() (256,93()
22,225,00 101,12¢ - (101,129 - -
7,691,87! 7,692 11,25( 851,49 - 870,43¢
30,000,00 30,00( - 120,00 - 150,00
- - - 84,98¢ - 84,98¢
- - - 7,790,001 7,790,001
- - - 119,09: - 119,09:
(52,895,00) (52,89 - 52,89 - -
- - - - (11,973,34) (11,973,34)
85,921,87 $ 85,92: % 11,25( $ 8,927,34 $ (12,240,27) $ (3,215,759

See accompanying notes to consolidated financgsients.
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ALLEGIANT PROFESSIONAL BUSINESS SERVICES, INC. AND SUBSIDIARY
(FORMERLY TRADESHOW PRODUCTS, INC.)
Consolidated Statements of Cash Flows
For the Year Ended September 30, 2008
and the Period from January 1, 2007 to September 3@007

Period from
January 1, 2007
Year Ended to
September 30, September 30,
2008 2007

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (11,973,34) $ (178,52)
Adjustment to reconcile net loss to net cash pedidy operating activities:

Amortization of acquired customer list 96,75:¢ -
Fair value of shares contributed for services 7,790,00! -
Fair value of shares issued for services 870,43¢ -
Fair value of shares issued to officers/directors 150,00( -
Fair value of warrants issued to officers/directors 84,98¢ -
Change in operating assets and liabilities:
Accounts receivable, net (323,039 -
Prepaid workers compensation (906,107 -
Accounts payable and accrued liabilities 73,331 180,62¢
Accrued delinquent payroll taxes 2,503,24! -
Accrued interest and penalties on delinquent patarés 571,77¢ -
Workers' compensation claim reserve 1,110,41! -
Other current asset 76C
Net cash provided by operating activit 49,23t 2,10¢
CASH FLOWS USED IN INVESTING ACTIVITIES:
Due to (from) related parties (326,65 20,20(
CASH FLOWS FROM FINANCING ACTIVITIES:
Cash overdraft 140,58t =
Proceeds from stock subscription receivable 10,00( -
Proceeds from the issuance of note payable 4,473,22. -
Premium deposit with insurance company (2,705,301 -
Payments on note payable (1,988,93) -
Proceeds from loan payable, net 343,87¢ -
Net cash provided by financing activiti 273,44¢ s
NET INCREASE (DECREASE) IN CASH AND ASH EQUIVALENTS (3,979 22,30¢
CASH AND CASH EQUIVALENTS, Beginning of period 22,31: 6
CASH AND CASH EQUIVALENTS, End of period $ 18,34( $ 22,31:
Supplemental disclosure of cash flow information
Income taxes paid $ - 3 -
Interest paid $ 159,44( $ -
Supplemental non-cash investing and financing actitres
Extinguishment of payable to former shareholder $ 119,09: $ -
Forgiveness of accounts receivable in connectith agquisition of ESI $ 96,75 $ -



See accompanying notes to consolidated financassients.
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Note 1 — Nature of Business

Organization

Allegiant Professional Business Services, Inc.ll€giant”, the “Company”)provides temporary staffing and professional emgl
organization (“PEQ”") services. In a PEO employment contract, the Company becomes the emplof record for client compa
employees’ for tax and insurance purposes. Tleatciompany continues to direct the employees’tdajay activities, and Allegiant charg
a service fee for providing services.

Allegiant was originally incorporated in Delawara dlovember 14, 2006, as Focus Views, Inc. (“Focimng”). On December 3, 20(C
Focus Views entered into a Plan of Reorganizatigh Wwadeshow Products, Inc., a Nevada corporgtidradeshow”). Pursuant to the Pl
of Reorganization, all the issued and outstandimgres of Focus Views were exchanged for 78,9008b@0es of Tradeshow. After
transaction was completed, Focus Viswhareholders owned approximately 78% of the autishg shares of common stock of Trades
and the original shareholders of Tradeshow owngdogimately 22% of the outstanding shares of comstonk of Tradeshow, not includi
warrants. The transaction was accounted for asexrse merger (recapitalization) with Focus Viewsrded to be the accounting acquirer
Tradeshow deemed to be the legal acquirer. As gechonsolidated financial statements herein ¢eflee historical activity of Focus Vier
since its inception, and the historical stockhaddequity of Focus Views has been retroactively restdor the 78,900,000 shares of comi
stock received in the exchange as if issued abégénning of the earliest period presented. Upendosing, Focus Views changed its n
to Tradeshow, and on July 11, 2008, Tradeshow emamed Allegiant Professional Business Services, In

Liberty Consulting was owner of 4.5% of Focus Vieprsor to the reverse merger. After the closingtiod reverse merger, Tradest
assigned to Liberty Consulting all of the outstawgdétock, assets and liabilities of Focus Views.the time of the assignment, the only as
of Focus Views consisted of $119,092 payable teettipConsulting or affiliates of Liberty Consultind\s Liberty Consulting assumed
loans due to it (or affiliates), with no considésatfrom the Company, in essence, Liberty Consglforgave $119,092 it was owed by Fc
Views. Since Liberty Consulting was a shareholater-ocus Views, the Company accounted for the $I98,debt forgiveness as
contribution to capital.

Going Concern

For the year ended September 30, 2008, the Cormeanyded a net loss of $11,973,344 and had an adated deficit of $12,240,274 an
working capital deficiency of $5,921,054 at Septem®0, 2008. In addition, the Company is delinquen $2,503,249 of payr
taxes. These matters raise substantial doubt aheu€Companys ability to continue as a going concern. Therfaoial statements do r
include any adjustments that might result from thisertainty.

The Company intends to attempt to raise additi@agital and acquire profitable business contramis,there can be no certainty that ¢
efforts will be successful. Management will congnto pursue new temporary staffing and professiengloyer organization (“PEQ”
business and continue to pursue opportunities fowviging financial services, including benefits apdyroll administration, workers’
compensation insurance programs, and personnabseomnagement.
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Note 2 - Summary of Significant Accounting Policies

Basis of presentation and consolidation

The accompanying consolidated financial statembat® been prepared in accordance with accountingiples generally accepted in
United States of America.

The consolidated financial statements include tbeoants of Focus Views and its controlled subsjdiAHegiant Professional Busine
Services. Intercompany accounts and transactiavws been eliminated in consolidation.

Use of Estimates

The preparation of the audited consolidated fir@nsiatements in conformity with generally accepaedounting principles in the Unit
States of America requires management to make a&simand assumptions that affect the reported am@mfnassets and liabilities ¢
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redaimounts of revenues and expenses ¢

the reporting period. Actual results could diffesrh those estimates.

Revenue recognition

Revenues are comprised of the Company’s chargeletuts for workerscompensation insurance, administrative, and sefeies based «
periodice payrolls processed. The Company recegnigvenues when each periodic payroll is deliveydlde client. Revenues are reporte
accordance with authoritative guidance issued leyRimancial Accounting Standards Board (“FASBSJ reporting revenues gross wi
acting as a principal versus net as an agent. Cbmepany does not include the gross payroll oflisit company employees in its revenues.

Cash and cash equivalents

Cash and cash equivalents consist of cash on hashdank deposits. For financial reporting purppsles Company considers all hig
liquid debt instruments with original maturitiestbfee months or less to be cash equivalents. Cmepany maintains its cash in bank dey
accounts, which at times, may exceed federallyreglimits. The Company has not experienced angelselated to this concentratior
risk. At September 30, 2008 and 2007, the Compahypat have any deposits in excess of federallyned limits.

Accounts receivable

Accounts receivables are recorded at net realizadlige consisting of the carrying amount less domaince for uncollectible accounts,
needed. The Company uses the allowance methatttwiat for uncollectible accounts receivable batandJnder the allowance methoc
needed, an estimate of uncollectible customer bakis made based upon specific account balanaeare considered uncollectible. Fac
used to establish an allowance include the credghtity and payment history of the customer. Durk@D8, the Company increased
allowance by $375,490 and then wrote off the $33®,4f accounts receivable so that as of SeptemBer2308, accounts receiva
allowances was zero. The Company had no accoecgévable at September 30, 2007.

Workers compensation claims reserve

The Company maintains reserves for workers' congiEmsclaims which are made up of estimated cleams estimated expenses relate
settle the claims. These estimates are impacteddiys that have been reported but not settledcéaiths that have been incurred but
reported. The Company evaluates the reservesardgihroughout the year and make adjustments dowgly. If the actual cost of su
claims and related expenses exceeds the amouintsitest, additional reserves may be required.
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Income taxes

The Company accounts for income taxes in accordafitbeauthoritative guidance issued by the FASBalhiequires an asset and liabi
approach for financial accounting and reportingif@ome taxes and allows recognition and measureofateferred tax assets based upol
likelihood of realization of tax benefits in futuyears. Under the asset and liability approacferded taxes are provided for the net
effects of temporary differences between the cag@mounts of assets and liabilities for finanoggorting purposes and the amounts use
income tax purposes. A valuation allowance is ged for deferred tax assets if it is more likedgm not these items will either expire be
the Company is able to realize their benefitshat future deductibility is uncertain.

Stockbased compensation

The Company periodically issues stock options aadants to employees and nemployees in capital raising transactions, for ises/an
for financing costs. Stockased compensation is measured at the grant dested lon the fair value of the award, and is re@aghas expen
over the requisite service period. Options vestexpire according to terms established at thetglate.

Loss per Share

Basic loss per share is calculated by dividinglog$ by the weighted average number of common sharestanding during the period. -
diluted earnings per share calculation give effecall potentially dilutive common shares outstangdduring the period using the treas
stock method for warrants and options and theoifverted method for convertible debentures. Weijhaverage number of she
outstanding has been retroactively restated forethévalent number of shares received by the ado@uacquirer as a result of the Plat
Reorganization transaction as if these shares bad butstanding as of the beginning of the eaniesbd presented. The 22,225,000 st
of common stock issued to the legal acquirer actuded in the weighted average share calculatiom fDecember 3, 2007, the date of
exchange agreement.

As of September 30, 2008, common stock equivalemise composed of warrants convertible into 17,00@,6hares of the Compar
common stock. For the year ended September 3®, 288 conversion of the warrants has been exclfided the calculation of diluti
earnings per share, as the effects of such cowvergould be antdilutive. At September 30, 2008, the Company hadcommon stoc
equivalents outstanding.

Concentrations

For the year ended September 30, 2008, revenuefrontustomers represented 45%, 17%, 11% and i€8pectively, of total revenue.
September 30, 2008, accounts receivable from tlmestomers represented 33%, 24%, and 10%, respgctioé total account
receivable. There were no other customers wittemag or accounts receivable over 10% of total neeeor accounts receivable.

September 30, 2007, the Company had no revenustouats receivable.

Fair Value of Financial Instruments

Effective January 1, 2008, fair value measuremargsdetermined by the Company's adoption of autitore guidance issued by the FA!
with the exception of the application of the stageinto non-recurring, nofinancial assets and liabilities as permitted. Bdeption of th
authoritative guidance did not have a material iobgmn the Company's fair value measurements. Fairevis defined in the authoritat
guidance as the price that would be received casedsset or paid to transfer a liability in th@épipal or most advantageous market for
asset or liability in an orderly transaction betwewrarket participants at the measurement dateirA/ddue hierarchy was established, wt
prioritizes the inputs used in measuring fair vahte three broad levels as follows:
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Level 1—Quoted prices in active markets fomniiteal assets or liabilities.
Level 2—Inputs, other than the quoted priceadtive markets, are observable either directlndirectly.
Level 3—Unobservable inputs based on the Coplpa@assumptions.

The Company is required to use of observable malddet if such data is available without undue eost effort.

At September 30, 2008 and 2007, the carrying ansoahfinancial instruments, including cash, acceuand other receivables, accol
payable and accrued liabilities, and notes payapgoximate fair value because of their short niigtur

Comprehensive income

Authoritative guidance issued by the FASB requisslosure of all components of comprehensive ineamd loss on an annual and inte
basis. Comprehensive income and loss is defingdeashange in equity of a business enterprisenduiperiod from transactions and o
events and circumstances from momner sources. The Company had no comprehensieeia for the year ended September 30, 2008
nine months ended September 30, 2007.

Recent Accounting Pronouncements

In December 2007, the FASB issued authoritativelgiute on business combinations. The guidance setaénfundamental requirements

the acquisition method of accounting (previousliened to as the purchase method of accountingjsied for all business combinations,
requires a number of changes, including changethénway assets and liabilities are recognized aedsored as a result of busir
combinations. It also requires the capitalizatibimeprocess research and development at fair vaheerequires the expensing of acquisition-
related costs as incurred. This guidance will pplieable to business combinations completed aftdy 1, 2009. The Company belie
adopting the new guidance will significantly impés financial statements.

In December 2007, the FASB issued authoritativedguie on noncontrolling interests in consolidatie@rfcial statements to estab
accounting and reporting standards for the nonobimty interest in a subsidiary and for the decdidsdion of a subsidiary. It is intended
eliminate the diversity in practice regarding tlee@unting for transactions between equity and nommoding interests by requiring that tr
be treated as equity transactions. Further, itiregwconsolidated net income to be reported at amsahat include the amounts attributabl
both the parent and the noncontrolling interese flew guidance also establishes a single meth@tadunting for changes in a parant’
ownership interest in a subsidiary that do not ltdsudeconsolidation, requires that a parent re@g a gain or loss in net income whe
subsidiary is deconsolidated, requires expandedadisres in the consolidated financial statemehéd tlearly identify and distingui
between the interests of the parsmdtvners and the interests of the noncontrollingers of a subsidiary, among others. The new guié
effective for fiscal years beginning on or aftercBmber 15, 2008, with early adoption permitted, #rigl to be applied prospectively. 1
Company believes adopting the new guidance willsmrificantly impact its financial statements.

In June 2009, the FASB issued authoritative guidamt an amendment of accounting for transfersramitial assets, and seeks to imp
the relevance and comparability of the informatioat a reporting entity provides in its financidtements about transfers of financial as
the effects of the transfer on its financial pasitifinancial performance, and cash flows; andaagierors continuing involvement, if any,
transferred financial assets. The authoritativielgnce eliminates the concept of a qualifying splgmirpose entity, creates more string
conditions for reporting a transfer of a portionafinancial asset as a sale, clarifies other aat@unting criteria, and changes the ir
measurement of a transfermiinterest in transferred financial assets. Thaaitative guidance is effective for interim andnaal reportin
periods beginning after November 15, 2009. The amg believes adopting the new guidance will nghi§icantly impact its financii
statements.
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In June 2009, the FASB issued authoritative guidamt consolidation of variable interest entitiehjchi requires an enterprise to deterr
whether its variable interest or interests give @ontrolling financial interest in a variable irgst entity. The primary beneficiary of a varit
interest entity is the enterprise that has botth@)power to direct the activities of a variabigerest entity that most significantly impact
entity’s economic performance, and (2) the obligationbsoeb losses of the entity that could potentialtysignificant to the variable inter
entity or the right to receive benefits from thetignthat could potentially be significant to thanable interest entity. The authorita
guidance requires ongoing reassessments of whathenterprise is the primary beneficiary of a Ja@danterest entity and is effective
interim and annual reporting periods beginning raftevember 15, 2009. The Company believes adoptireg new guidance will n
significantly impact its financial statements.

In October 2009, the FASB, issued updates to reveroognition for arrangements with multiple delaldes and accounting for revel
arrangements that include software elements. Utldenew guidance on arrangements that include addtwlements, tangible products
have software components that are essential tduthetionality of the tangible product will no longbe within the scope of the softw
revenue recognition guidance, and softwamebled products will now be subject to other rafgvrevenue recognition guidance.

authoritative guidance is effective for interimannual periods beginning after June 15, 2010, egttly adoption permitted. The Comp.
believes adopting the new guidance will not sigifitly impact its financial statements.

Other recent accounting pronouncements issuedebf 8B (including its Emerging Issues Task Fortd&), AICPA, and the SEC did not
are not believed by management to have a mater@dt on the Company's present or future conselitifiancial statements.

Note 3 — Workers’ Compensation Costs and Reserves

On February 28, 2008, the Company obtained a wsrkempensation policy effective from February 28, 200 February 28, 2009. T
total policy premium was $2,670,918. The Compampizes the premium over the policy term and fa year ended September 30, 2
total expense related to the premium was $1,764,81Aaddition, for the year ended September 3082the Company recorded $1,195,

expense for claims incurred.

Premium Deposit with insurance company

The Company is seifisured for claims up to the $350,000 deductiblegteam, up to the aggregate of $2,790,138 durirgpolicy year, ar
was required to deposit $2,790,138 cash with theereas collateral for its workers' compensatisagpam. The following is a summary
the Company'’s deposit with the insurance companyti® year ended September 30, 2008:

Balance, October 1, 2007 $ >
Addition to premium deposit 2,790,13!
Claims paid (84,839
Balance, September 30, 2008 $ 2,705,30!

Workers compensationlaims reserve

During the year ended September 30, 2008, there meindividual claims incurred estimated to bexcess of $350,000.

Insurance reserves have been recorded based Qoimganys estimates of the anticipated ultimate coststttesal claims, both reported a
incurred-but-noteported (IBNR). Workers compensation insurancg melude ongoing healthcare and indemnity coveragereby claim
may be paid for many months following the datenjdiy. Accordingly, the accrual of related incurraskts in each reporting period inclu
estimates, which take into account the ongoing ldgweent of claims and therefore requires a sigaifidevel of judgment. Since there
many estimates and assumptions involved in recgritisurance reserves, differences between actualefevents and prior estimates
assumptions could result in adjustments to theserves.
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The following table is a summary of the Companytwkers’ compensation claims reserve for the yededrSeptember 30, 2008:

Balance, October 1, 2007 $ >
Claims incurred 1,195,25.
Claims paid (84,839
Balance, September 30, 2008 $ 1,110,411

There were no workers compensation amounts oraciioss for the period January 1, 2007 to Septerd®g2007.
Note 4 — Acquisition of Employment Systems, Inc.

Effective April 1, 2008, the Company and Employm8gstems Inc. (“ESI”), a subsidiary of Warning Mgeeent Services, Inc. (“WNM);
entered into a service agreement which transfareethin ESI client contracts to the Company in @ermstion of the forgiveness of $96,"
ESI owed the Company and an ongoing payment of #%e gross payroll each month for only as longttees clients remain with tl
Company (i.e., if and when there are no longer &8y clients, the payment obligation is terminaseg- Note 10). Brian Bonar is the CE(
ESI, and the President of the Company. ESI previRIEO and temporary staffing services.

The transaction has been accounted for as a perchessuch, the results of ESbperations have been included in the consolidaiadcia
statements since April 1, 2008. The componenth®purchase price and the allocation of the purcpase are as follows:

Purchase price
Forgiveness of payable $ 96,75¢

Purchase price allocation
Customer relations $ 96,75:
Net purchase pric $ 96,75¢

$96,753 was assigned to customer relations withséimated life of six months and was fully amouizs of September 30, 2008.

44




The following unaudited pro forma operating datavsh below presents the results of operations ferydmar ended September 30, 2008,
the acquisition of ESI had occurred on the last dfathe immediately preceding fiscal period. Acdogly, transaction costs related to
acquisition are not included in the loss from ofiers shown below. The pro forma results are naessarily indicative of the financ
results that might have occurred had the acquisditiually taken place on the respective datesf future results of operations.

For the
Year Ended
September 30,
2008

(Unaudited)
Net sales $ 3,274,77.

Net loss $ 12,914,06
Net loss per sha-basic and diluted $ 0.1¢

Note 5 — Accrued interest and penalties on delinqué payroll taxes

The Company is delinquent in the payment of payedlwithholdings and in filing payroll tax returng&t September 30, 2008, the Comp
has accrued $2,503,249 in delinquent payroll witthing and taxes and $571,779 in interest and pesalelated to the delinquent pay
taxes. The Company is presently paying taxes ouri@nt basis and is developing a plan to catclorughe outstanding taxes payable
federal and state taxing authorities to pay itindelent payroll tax liabilities.

Note 6 — Notes and loans payable

Notes and loans payable consist of the followin§egitember 3(

2008 2007
Notes payabl-workers compensation premium $ 2,484,28. $ =
Loan payable-¥PMF Bancorp 343,87t -
Total notes payable $ 2,828,161 $ -

Note payableworkers compensation premium

On February 28, 2008, the Company signed an insarpremium finance agreement with Direct Bank 8y8$6,635 to finance its work
compensation premium. On June 25, 2008, the Coynijpaneased the agreement to $4,471,223 to finadd@ional workers compensat
coverage. The agreement is secured by the Compampaid workers compensation premiums and resdrizash reserve fund. Interest
at 9.85% per annum. Monthly interest and princfitments ranging from $140,099 to $578,709 pertmaere due from April 13, 2008
December 13, 2008, with the final payment made Ka2¢c 2009. As of September 30, 2008, the balantethe agreement w
$2,484,284. For the year ended September 30, 2@t@8¢st expenses totaled $197,600.

Loan payablel stPMF Bancorp

Effective August 1, 2008, the Company entered am@agreement with $PMF Bancorp (“PMF"), for assignment of certain bétCompany
accounts receivable. At September 30, 2008, thepaasnhad $343,876 due to PMF representing amoudwenaed by PMF to the Comps
for accounts receivable assigned to but not catetty PMF. Interest expense during the year eisdgdember 30, 2008 on this loan
$22,262. The agreement with PMF expires Augug010.

Under the terms of the agreement, the Company fray, time to time, transfer and assign accountsivable to PMF, wherein the Comp:
retains the risk in the event any assigned accaegtsvable are not collectible. PMF has the rigihtefusal to fund any accounts receivi
that the Company submits for assignment. As a disicéor purchasing the accounts receivable, the 2o assigns the accounts |
discount equivalent to 0.5% based on dexy-periods or fraction thereof on the face valfithe accounts receivable, as long as the acc
remain unpaid. There is also a one-time collater@hagement discount on accounts receivable purdtegbe rate of 0.79% on the fdidlee
amount. The Company must submit for funding a minmimof $1,000 per funding. Further, the Company nsubimit a minimum of $20,0!
per month for assignment. PMF withholds 20% ofghess amount of all accounts receivable assigrednadditional security reserve for
Companys payment of any indebtedness to PMF. The reseayebra used to apply against any accounts receivhatehave been assigr



and are uncollectible. An account is consideredoliectible by PMF if not collected within 75 day$ funding. Approximately one we:
following collection, PMF refunds reserve balant@she Company. The outstanding amount in the Caiyigaaccounts receivable assig
with PMF may not exceed $1,000,000. An additior¥al df the maximum amount assigned during the yeehasged on an annual basis.
agreement also contains default provisions thataRMF to immediately call the outstanding balance.
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Note 7 — Income Taxes

The items accounting for the difference betweeorime taxes computed at the federal statutory radegtenprovision for income taxes were
follows as of September 30:

2008 2007
Statutory federal income tax rate (34)% (34)%
State income taxes, net of federal taxes (6)% (6)%
Increase in valuation allowance 40 % 40 %

Effective income tax rate - -

Significant components of deferred tax assets i@fidlities for the year ended September 30, 20@Bfanthe period from January 1, 2007 to
September 30, 2007:

2008 2007
Net operating loss carryforwar $ 3,660,79. $ 67,63¢
Workers’ compensation claims reserve 444,00( -
Valuation allowance (4,104,79) (67,639
Effective income tax (benefit) rate $ - $ -

The Company files income tax returns in the U.8efal jurisdiction, and various state jurisdictioWéith few exceptions, the Company is
longer subject to U.S. federal, state and locadiime tax examinations by tax authorities for yeafete 2001.

At September 30, 2008, the Company had federalstaiteé net operating loss carry forwards availableffset future taxable income
approximately $10.7 million and $10.8 million respeely. These carry forwards will expire in theaye 2013 through 2023. These
operating losses are subject to various limitationaitilization based on ownership changes in ti@r fyears under Internal Revenue C
Section 382. The Company is in the process of airaythe impact of the ownership changes but managédoes not believe they will ht
a material impact on the Company'’s ability to aélithe net operating losses in the future.

The Company periodically evaluates the likelihoddhe realization of deferred tax assets, and &gljine carrying amount of the deferred
assets by thealuation allowance to the extent the future redion of the deferred tax assets is not judgedetaniore likely than not. Tl
Company considers many factors when assessingkditbod of future realization of its deferred tagsets, including its recent cumula
earnings experience by taxing jurisdiction, expéate of future taxable income or loss, the camyfard periods available to the Company
tax reporting purposes, and other relevant factors.

At September 30, 2008, based on the weight of abiailevidence, including cumulative losses in regears and expectations of fut
taxable income, the Company determined that it mase likely than not that its deferred tax assetsild/ not be realized and have a ¢
million valuation allowance associated with itseteéd tax assets.

The Company adopted the provisions of FASB Integtien No. 48, Accounting for Uncertainty in Incormaxes ("FIN 48"), on January
2007. FIN 48 prescribes a recognition threshold ghtax position is required to meet before bemgpgnized in the financial statements
provides guidance on recognition, measurementsifieation, interest and penalties, accountingniteiim periods, disclosure and transi
issues. The adoption of FIN 48 had no impact orCtbmpany's balance sheets or statements of opgsatio
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Note 8 — Equity

On December 5, 2007, the Company granted 100,0@€eshof common stock to a consultant who assidtedGompany in certa
transactions. The shares were fully vested whantgd, non forfeitable, and valued at $1.00 pereshthe closing price of the Compasy’
common stock on the date shares were grantedtaPab$100,000 was charged to consulting expeh#igeagrant date.

On March 21, 2008, Mr. David Goldberg, the Comparnyhairman, returned 52,895,000 shares of his shatte Company which were tt
canceled.

On March 25, 2008, David Goldberg, the Company’ai@han, transferred 20,500,000 shares of the Coyipammmon stock owned by h
to four consultants for services provided by the&stdtants to Allegiant. The Company determined tiamsfer of shares represen
compensatory arrangement that is, in substancapiat contribution of common share by Goldberg #meh a sharbased payment to t
consultants for services rendered. The Compargrmé@ted the fair value of the shares to be $7, Tlased on $0.38 per share, the clc
price of the Compang’ common stock on the date the shares were traedfeA total of $7,790,000 was charged to consgléxpense at tl
date the shares were transferred and creditedditiauhl paid-in capital as a contribution by arstenlder.

On June 23, 2008, the Company issued 7,591,87@&shalrits common stock valued to two consultants services provided to t
Company. The shares were fully vested when gramted forfeitable, and valued at $0.10 per shdre,dosing price of the Compasy’
common stock on the date shares were grantedtaPhdb$759,188 was charged to consulting expeh#ieeagrant date. The agreement s
that the absolute percentage of shares owned bgotigultants (collectively 7.5% of the Compaigbmmon stock at June 30, 2008) will
be reduced upon future issuances of the Compaoysmon stock.

On September 10, 2008, the Company issued 30,0D6@xes of its common stock for services proviogdertain officers and directo
The shares were fully vested when granted, noritalfle, and valued at $0.005 per share, the dqgsiite of the Compang’common stoc
on the date shares were granted. A total of $D80yas charged to compensation expense at the datnt

Also on September 10, 2008, in accordance withatfreements entered into on June 23, 2008 with twsidtants, the Company recor
7.5% of the 30,000,000 shares issued to officetsdirectors, or 2,250,000 shares, as common stdletissued to the consultants.
shares were fully vested when granted, non folfstaand valued at $0.005 per share, the closiiog @f the Companyg common stock ¢
the date shares were granted. A total of $11,280aharged to consulting expense at the grant date.

Note 9 — Warrants

On September 10, 2008, the Company issued warnarmsarchase 17,000,000 shares of its common starckefvices for the same offic
and directors who received the above mentionedeshafrcommon stock. The warrants are immediatedyaesable and expire ten years fi
the date of issuance. The exercise price for theseants is $0.005 per common share. The fair vafube warrants issued was $84,989
has been recognized in general and administratiperese for the year ended September 30, 2008. dihesdlue of the warrants we
determined using the Black-Scholes option pricirmgdet using the following assumptions: expected tefrfive years, riskfree interest ra
of 2.91%, dividend yield of 0%, and volatility 06G%.
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A summary of warrant activity for the year endeg@itSeber 30, 2008 is presented below:

Number of Weighted
Shares under Average
Warrants Exercise Price
Warrants outstanding at September 30, 2007 - $ =
Warrants granted 17,000,00 0.00¢
Warrants expired - -
Warrants outstanding at September 30, 2008 17,000,000 $ 0.00¢
The following table summarizes information aboutraats outstanding at December 31, 2008:
Warrants Outstanding and Exercisable
Number of Shares Under Weighted Average
Warrants Exercise Price Expiration Date Exercise Price
17,000,000 $0.005 September 10, 201 $0.005

The aggregate intrinsic value of the warrants git&aber 30, 2008 is $255 calculated as the differdretween the exercise price of
warrants and the quoted price of the Company’s comstock as of September 30, 2008.

Note 10 — Related Party Transactions

During the year ended September 30, 2008, the Caoynpaid Warning Management Services, Inc. (Warn$ff),418 representing 4% of
gross payroll of ESE customers (see Note 4). At September 30, 20@8nwg owed the Company $246,066 for additionalnperyts mad
on behalf of Warning. The CEO of Warning is Briaonar, who is also the President of the Compartye rfEceivable from Warning is non-
interest bearing, unsecured, and due on demanttioSe&l02 of the Sarbanes-Oxley Act of 2002 (“Satt#02") prohibits loans, directly
indirectly, to any director or executive of the Qmany. The Company believes the advances to Waarmgot a prohibited transaction ur
Section 402.

At September 30, 2008, the Company owed $16,182aloada Financial Corporation (“Dalradafgr services performed during the y
ended September 30, 2008. The CEO of Dalradai@Bonar, who is also the President of the Compadrhe payable to Dalrada is non-
interest bearing, unsecured, and due on demand.

At September 30, 2008, the net receivable due fiarning and Dalrada of $229,200 is shown as duen frelated parties on t
accompanying consolidated financial statements.

Note 11 - Commitments and Contingencies

The Company’s headquarters are located in Anah@atifornia. The Company leases under a naneelable operating lease approximz
7,700 square feet of office space, and the leapiesxon December 7, 2010. The monthly rent fog Hpace was $6,930 in 2008, subje
customary rent escalations through the date ofratipn.

The Company leases space in New York City, New Yditke Company leases under a mamcelable operating lease approximately
square feet of office space, and the lease tefrons April 1, 2008 through May 31, 2010. Monthlyntan 2008 was $3,250, and is subjet
customary rent escalations through the date ofratipi.

The Company leases space in San Diego, Califofitia.Company leases under a riamcelable operating lease approximately 1,875rg
feet and the lease term is from January 1, 2008ugir April 30, 2013. Monthly rent in 2009 will bet 813, subject to customary r
escalations through the date of expiration.



48




Rent expense during the year ended September 88,8 nine months ended September 30, 2007 wad1864nd $17,550, respectively.

Future minimum lease payments under raneelable operating leases for each of the nestyears and thereafter as of September 30,
are as follows:

Year Total
2009 $ 161,36!
2010 168,23
2011 75,49
2012 55,68¢
2013 57,93¢
Thereafter 14,62¢
Total $ 533,34

Note 12 - Subsequent Events

Effective January 1, 2009, the Company signed eynpdmt agreements with David Goldberg, CEO, Briamd&o Director, and Jol
Capezzutto, Director. Annual compensation for eadividual will be $240,000. In addition, eachdividual was granted 15,000,000 shi
of the Company’s common stock on January 1, 2009.

On January 30, 2009, the Company was delisted fnen® TCBB due to non-timely filing of its Septemi3€, 2008 Form 10-K.

On February 28, 2009, the Company renewed its werkempensation policy to February 28, 2010. Tdl tpolicy premium we
$2,481,245, and is being paid for through an instegremium finance agreement with Direct Bank.

Effective March 1, 2009, the Compasyadministrative operations were outsourced to Bapower, a customer of the Company wil
represented 45% of the Company’s revenue for the gieded September 30, 2008.

On April 1, 2009, the Company’s Board of Directapproved a change in the Companfyscal year from September 30 to December 3k
Company will file a transitional annual report oorfa 10-K for the three-month period ended Decen3lie2008.

In preparing the consolidated financial statemethis,Company has evaluated all subsequent evedtsarsactions for potential recognit
or disclosure through December 15, 2009, the detednsolidated financial statements were issued.
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACTR2002

I, David Goldberg, certify that:

1. I have reviewed this annual report on Form 16fKllegiant Professional Services, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrang other certifying officers and | are responsiliedstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byettwithin those entities, particularly
during the period in which this report is beinggaeed;

b) designed such internal control over financigmting, or caused such internal control over foiahreporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c¢) evaluated the effectiveness of the registsaditsclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegyi¢'s internal control over financial reportirtat occurred during the registrant’s
most recent fiscal quarter that has materiallyciéf@, or is reasonably likely to materially affetbie registrant’s internal control over
financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent function):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeability to record, process, summarize and refiwancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifrole in the registrant’s
internal control over financial reporting.

Dated: January 6, 2010 By: /s/ David Goldberg

David Goldberg
Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION OF PRINCIPLE FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACTR2002

[, Brian Bonar, certify that:

1. I have reviewed this annual report on Form 16fKllegiant Professional Services, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byerttwithin those entities, particularly
during the period in which this report is beinggaeed;

b) designed such internal control over financigomting, or caused such internal control over foiahreporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c¢) evaluated the effectiveness of the registsaditsclosure controls and procedures and preseantbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegyi¢'s internal control over financial reportirtat occurred during the registrant’s
most recent fiscal quarter that has materiallyciéf@, or is reasonably likely to materially affetbie registrant’s internal control over
financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent function):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeability to record, process, summarize and refiwancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifrole in the registrant’s
internal control over financial reporting.

Dated: January 6, 2010 By: /s/ Brian Bonar

Brian Bonar
Principal Financial Officer




EXHIBIT 32.1
CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACTF2002

I, David Goldberg, pursuant to 18 U.S.C. SectioBQl&as adopted pursuant to Section 906 of the SBasb@xley Act of 2002, that the annual
report on Form 10k of Allegiant Professional Services, Inc. for fiscal year ended September 30, 2008 fully complils the requiremen
of Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934 and that information contained intsteport fairly presents, in all material
respects, the financial condition and results arafjons of Allegiant Professional Services, Inc.

Dated: January 6, 2010 By: /s/ David Goldberg

David Goldberg
Chief Executive Officer




EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACTF2002

I, Brian Bonar, pursuant to 18 U.S.C. Section 1380adopted pursuant to Section 906 of the Sardarkey Act of 2002, that the annual
report on Form 10k of Allegiant Professional Services, Inc. for fiscal year ended September 30, 2008 fully complils the requiremen
of Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934 and that information contained intsteport fairly presents, in all material
respects, the financial condition and results arafjons of Allegiant Professional Services, Inc.

Dated: January 6, 2010 By: /s/ Brian Bonar
Brian Bonar
Principal Financial Officer




