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for the same offering. |_|

If delivery of the prospectus 1is expected to be made pursuant to Rule 434,
please check the following box. |_|

Title of each class of Amount to be Proposed maximum Proposed
securities to be registered* offering price per unit maximum
registered aggregate

offering price

Common stock 2,160,000 (1) 50.70 1,512,000
Common stock(a) 17,181,818 (2 §0.70 12,027,273
Common stock(» 1,100,000 (3  §0.70 770,000
Common stock(e) 1,718,182 (4 $0.70 1,202,727
Common stock(d) 3,000,000 (1)  $0.70 2,100,000
rotals 25,160,000 11,613,000
*Note: Subsequent to the filing of the SB-2 registration statement the issuer

shares split 5:1. The Amount stated in this schedule does not reflect this
reverse split. Title of each class of securities to be registered:

(a) Swartz Investment Agreement purchase over three years.

(b) Shares of Common Stock issuable upon exercise by Swartz "Commitment
warrants" and "additional warrants".

(c) Shares of Common Stock issuable upon exercise by Swartz "Purchase
warrants".

(d) Shares of Common Stock issuable upon conversion.

Proposed maximum offering price per unit:

(1) Based upon the average of the bid and asked prices of New Millennium Media
International, Inc. common stock as reported on the OTC Bulletin Board on

August 28, 2000 (within 5 business days

2

of the SB-2 filing), pursuant to Rules 457 (c) and (g) of the Securities Act

of 1933.
(2) 1Issuable periodically over a 36 months term pursuant to the Swartz
Investment Agreement. Swartz Private Equity, LLC will purchase under

Regulation D up to $25,000,000 (post split number of shares) of shares AT A
PRICE OF THE LESSER OF THE MARKET PRICE MINUS $0.10 OR 92% OF THE MARKET
PRICE for 20 days following each put date.

(3) Swartz has already received a "commitment warrant" ((c) above) to purchase
500,000 (post split number of shares) shares at signing the letter of
intent at an initial price of $1.50 (calculated to reflect post split
amount) per share and may thereafter be reset every 6 months. At the
earlier of March 15, 2001 or the date of the first put notice delivered to

Amount
regist
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Swartz, Swartz shall receive "additional warrants" (included in (c) above)
for additional shares and on the date of any reverse stock split and on
each one-year anniversary thereafter Swartz shall receive "additional
warrants" so that the sum of "commitment warrants" and "additional
warrants" may equal up to 4% of the number of fully diluted common
outstanding shares. The price shall be the same as that calculated for
"commitment warrants".

(4) Issuable to Swartz Private Equity, LLC upon the exercise of common stock
purchase warrants. The warrants are issuable to Swartz from time to time
when NMMI exercises its put right to sell shares of common stock to Swartz.
The exercise price of a warrant will initially Dbe equal to 110% of the
market ©price for that put and thereafter may be reset every six months.
Each warrant initially will be immediately exercisable and have a term
beginning on the date of issuance and ending five years thereafter.

(5) Issuable upon conversion of Series A Convertible Preferred stock issued to
Investment Management of America, Inc. The conversion ratio is 1:1.

The registrant hereby amends this registration statement on such date or dates
as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement
shall thereafter Dbecome effective 1in accordance with Section 8(a) of the
Securities Act of 1933 or wuntil the registration statement shall Dbecome
effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

PROSPECTUS

New Millennium Media International, Inc.
101 Philippe Parkway Suite 300

Safety Harbor, Florida 34695

(727) 797-6664

The Resale of 5,032,000 (post split number of shares) Shares of Common Stock

The selling price of the shares will be determined by market factors at the time
of their resale.

This prospectus relates to the resale by the selling shareholders of up to
5,032,000 (post split number of shares) shares of common stock. The selling
shareholders may sell the stock from time to time in the over-the-counter market
at the prevailing market price or in negotiated transactions. Of the shares
offered,

o 432,000 (post split number of shares) shares are presently outstanding to
accredited investors, o up to 3,436,364 (post split number of shares)
shares are issuable to Swartz Private Equity, LLC based on an Investment
Agreement dated as of May 19, 2000,

o up to 220,000 (post split number of shares) shares are issuable to Swartz
Private Equity, LLC upon the exercise of warrants issued to Swartz under
the Investment Agreement as Commitment Warrants and Additional Warrants,

o up to 343,636 (post split number of shares) shares are issuable to Swartz
Private Equity, LLC upon the exercise of warrants issued to Swartz under
the Investment Agreement as "Purchase Warrants",

o 600,000 (post split number of shares) shares were issued to Investment
Management of America, Inc. to convert 3,000,000 shares of Series A
Convertible Preferred Stock.

We will receive no proceeds from the sale of the shares by the selling
shareholders. However, we have received proceeds from the sale of the Series A
Preferred shares that have been converted to common shares that are presently



Edgar Filing: NEW MILLENNIUM MEDIA INTERNATIONAL INC - Form POS AM

outstanding and we may receive up to $25 million of proceeds from the sale of
shares to Swartz and we may receive additional proceeds from the sale to Swartz
of shares issuable upon the exercise of any warrants that may be exercised by
Swartz.

Our common stock is quoted on the over-the-counter Electronic Bulletin Board
under the symbol NMMG; prior to the stock split the symbol was NMMI. On July 27,
2001, the average of the bid and asked prices of the common stock on the
Bulletin Board was $2.45 per share.

Investing in the common stock involves a high degree of risk. You should invest
in the common stock only if you can afford to lose your entire investment See
"Risk Factors" beginning on page 12 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities nor determined

if this prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

The date of this prospectus is July 30, 2001.

Please read this prospectus carefully. It describes our company, finances,
products and services. Federal and state securities laws require that we include
in this prospectus all the important information that you will need to make an
investment decision.

You should rely only on the information contained or incorporated by reference
in this prospectus to make your investment decision. We have not authorized
anyone to provide you with different information. The selling shareholders are
not offering these securities in any state where the offer is not permitted. You
should not assume that the information in this prospectus is accurate as of any
date other than the date on the front page of this prospectus.

The following table of contents has been designed to help you find important
information contained in this prospectus. We encourage you to read the entire

prospectus.
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ITEM 3. SUMMARY INFORMATION AND RISK FACTORS

This summary highlights information contained elsewhere in this prospectus. This
summary 1is not complete and does not contain all of the information you should
consider Dbefore investing in the common stock. You should read the entire
prospectus carefully, including the "Risk Factors" section.

New Millennium Media International, 1Inc. was originally incorporated April 21,
1998 in Colorado under the name New Millennium Media International, Inc. On
April 30, 1998 Progressive Mailer Corp., a Florida corporation, merged into
NMMI. August 31, 1999 NMMI acquired Unergi, 1Inc., a Nevada corporation, by
merging Unergi into New Millennium Media, Inc., a Colorado corporation, a wholly
owned subsidiary of NMMI by way of a tax free reorganization.

Our principal executive offices are located at 101 Philippe Parkway, Suite 300,
Safety Harbor, Florida 34695, (727) 797-6664, fax (727) 797-7770.

Some of the statements contained in this prospectus, including statements under
"Prospectus Summary," "Risk Factors," "Management's Discussion and Analysis of
Financial Condition" and "Results of Operation" and "Business, " are
forward-looking and may involve a number of risks and uncertainties. Actual
results and future events may differ significantly based upon a number of
factors, including:

o our significant historical losses and the expectation of continuing
losses;
rapid technological change in the motion billboard industry;
our reliance on key strategic relationships and accounts;
the impact of competitive products, services and pricing;
uncertain protection of our intellectual property rights; and
uncertainty of our exclusivity 1in the United States regarding our
purchase of "Eye Catcher" display boards.

O O O O O

In this prospectus, we refer to New Millennium Media International, 1Inc. as
"NMMI" or "we" or "Company". We refer to Swartz Private Equity, LLC as "Swartz".

OUR BUSINESS

According to the Outdoor Advertising Association of America, Inc. the outdoor
display advertising Dbusiness reported earnings of 2.330 Dbillion in 1998, an
increase of 9.1% over the previous vyear and the first quarter of 1999 revenues
were up 7.5% over the same period in 1998. This continued growth reflects the
popularity and effectiveness of outdoor and indoor advertising from both
existing and new advertisers. NMMI intends to capitalize on the demand for
display advertising in two ways. NMMI plans to install LED outdoor displays in
high traffic areas and form joint ventures with strategic partners to place a
large number of indoor "Illumisign-Eyecatcher" patented eye catcher boards. NMMI
intends to secure highly visible sites throughout the United States and provide
superior service within the industry. The new millennium will demand the highest
digital quality and the most cost efficient LED

advertising boards available. We believe NMMI already has the product available
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and subject to available financing we are ready to introduce the product to the
consumer. NMMI has an opportunity to become an industry leader in the indoor and
outdoor advertising industry.

NMMI has the exclusive U.S. rights to an indoor frontlit advertising board
called the TIllumisign-EyeCatcher Display. This is a patented product, which
ranges in size from 11" x 17" to 48" x 72" poster size. These signs can display
up to 24 advertisements on a rotating basis. Each rotation can be set to run
from three seconds to one hour. Illumisigns can generate revenues up to $5,000 a
month per display. Additionally, NMMI has the exclusive U.S. rights (There are a
few minor exceptions to this exclusivity.) to an indoor Dbacklit advertising
board designed and manufactured by AMS Controls, Inc. We are marketing this new
product as "EyeCatcher Powered by Insight". This is a patented product, which
ranges in size from 18" X 24" to 40" X 60" poster size. These signs can display
from 10 to 20 scrolling advertising images. Each rotation can be set to run from
three seconds to one hour. Like the IllumiSign, this product has the potential
to generate revenues up to $5,000 a month per display.

NMMI has partnered with E-Vision LED, Inc., a U.S. Dbased company whose
affiliates manufacture LED displays. E-Vision will sell us the LED boards at
manufacturer's cost and will be a limited partner in the revenues that the
boards produce. This allows NMMI to purchase the highest quality product at a
greatly reduced cost. This business arrangement should also enable us to deploy
approximately 2 1/2 times the number of boards that we would otherwise have been
able to. We also have teamed up with several advertising companies throughout
the country. This enables us to sell advertisements on a national 1level that
will benefit us in placing boards throughout the U.S.

E-Vision's supplier has the capability to manufacture any size board including
boards for sporting events. These LED boards can operate any commercial format
on any size board. Management believes this gives NMMI a strong competitive
advantage over other display boards for which the commercial must be reformatted
which often takes weeks. E-Vision LED displays will run any format on any size
board with consistent color quality and clarity. Color quality and clarity are
very important to a national advertiser who wants their colors and logos the
same on all boards. E-Vision will assist NMMI with training and support from the
first board and will provide NMMI with ongoing assistance in all aspects of
programming, technical and software support. As a manufacturing partner,
E-Vision and its affiliates will supply NMMI, free of charge software upgrades
as they become available.

OUR INVESTMENT AGREEMENT

We have entered into an Investment Agreement with Swartz Private Equity, LLC
("Swartz") to raise up to $25 million over a term ending 36 months after the
effective date of the registration statement through a series of sales of our
common stock to Swartz. The dollar amount of each sale is limited by our common
stock's trading volume. A minimum period of time must occur between sales. In
turn, Swartz will either sell our stock in the open market, sell our stock to
other investors through negotiated transactions or hold our stock in its own
portfolio. This prospectus covers the resale of our stock by Swartz either in
the open market or to other investors.

ADDITIONAL SHARES WE ARE REGISTERING
On April 12, 2000 we designated 5,000,000 of the 10,000,000 authorized Preferred

shares as Series A Convertible Preferred Stock, par value $0.001, and issued
3,000,000 shares as Series A Convertible Preferred Stock to Investment
Management of America, Inc. A fund of 3,000,000 shares of Common Stock from

which to convert the 3,000,000 shares of Series A Convertible Preferred Stock is
included in the registration statement. Subsequent to the filing of the
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registration statement these 3,000,000 Series A Convertible Preferred Stock were
converted to 600,000 post split Common shares.

Prior to the filing of the registration statement, we conveyed an aggregate of
2,160,000 shares of common stock to certain qualified private investors, this
post split amount is 432,000. This number includes options, see Item 26, Recent
Sales of Unregistered Securities. The resale of these shares of common stock by
the private investors is included in this registration statement.

Key Facts

Total shares outstanding prior 4,819,892 (1) as of August 28, 2000
to the offering, post split

Shares being offered for resale 5,032,000(2) (maximum)
to the public, post split

Total shares outstanding after 10,051,892
this offering, post split

Price per share to the public Market price at time of resale

Total proceeds raised by offering None; however, we have received proceeds
from the sale of shares that are
presently outstanding, we may receive up
to $25 million from the sale to Swartz
of shares issuable upon the exercise of
any warrants issued to Swartz pursuant
to the Investment Agreement.

Use of proceeds from the sale We plan to use the proceeds for

of the shares to Swartz working capital and general corporate
purposes.

OTC Bulletin Board Symbol NMMG

(1) Does not include 600,000 (post split number of shares) shares of common

stock intended to be exchanged for Series A Convertible Preferred Stock
issued to Investment Management of America, Inc.

(2) Includes (i) 432,000 (post split number of shares) shares that are presently
outstanding to qualified investors, (ii) up to 3,436,367 (post split number
of shares) shares that may be issued to Swartz pursuant to the Investment
Agreement, (1ii) 220,000 (post split number of shares) shares underlying
warrants issued and issuable to Swartz in connection with the Investment
Agreement, (iv) 600,000 (post split number of shares) shares as a

pool from which to issue the ESOP shares as required from time to time, (v)

600,000 (post split number of shares) shares of Common Stock from which to
convert the 600,000 (post split number of shares) shares of Class A
Convertible Preferred Stock issued to Investment Management of America,
Inc.

SUMMARY FINANCIAL DATA
The information below should be read in conjunction with "Management's

Discussion and Analysis of Financial Condition and Results of Operations" and
the financial statements and notes thereto included elsewhere in this
prospectus.

Year Ended Three Months Ended
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December 31 March 31

1999 2000 2000 2001

(Unaudited) (Unaudited)

Revenues 49,176 154,400 nil 143,750
Operating Expenses 495,161 1,101,013 123,875 248,253
Net Loss 445,985 946,613 123,875 104,503
Loss per share 0.03 0.04 0.005 0.003
Weighted average number of

common shares outstanding 3,111,988 5,254,050 4,717,934

(post split number of shares)

March 31, 2001

(Unaudited)

Balance Sheet Data:
Total ASSEL St it ittt ettt et ettt eeeeeeean 1,612,385
Total liabilities.......iiiiiiinieeeeennnnn. 916, 680
Shareholders' equUity....v i, 695,705

RISK FACTORS

An investment in the shares of Common Stock of New Millennium Media
International, Inc. offered hereby involves a high degree of risk. The
prospective investor should consider carefully the following risk factors, in
addition to the other information obtained by the investor in evaluating an
investment in shares of Common Stock offered hereby. The materials provided to
the investor contain forward-looking statements that involve risks and
uncertainties and address, among other things, the Company's acquisition and
expansion strategy, use of proceeds, capital expenditures, liquidity,
third-party contractual arrangements, cost-reduction strategy, integration of
acquired companies, and product demand. Actual results may differ materially
from those discussed in forward-looking statements as a result of wvarious
factors, including those set forth below.

THE COMPANY HAS LIMITED OPERATING HISTORY AND FUTURE REVENUES ARE UNPREDICTABLE.
In July 1999 NASD enacted an eligibility rule that requires any public company
to be in full compliance with all of the financial reporting requirements of the
Securities Act. On January 25, 2000 NMMI received a thirty-day eligibility
symbol because of its failure to timely file the required certified financial
reports. On February 24, 2000 NMMI was "delisted" and placed on the "pink
sheets" National Quotation

System. In lieu of filing form 10 and bring current the needed certified
financial statements by certified audit, the Company elected to reverse merge
with a compliant shell corporation. Thus, the Company completed the process of a
reverse merger with Scovel Corporation wherein New Millennium Media
International, Inc. was the surviving entity with the ultimate result of the
Company's Common Stock being traded OTC Bulletin Board. There can be no
assurance that the intended result will be achieved. It is not certain that the
Company has the technical capability to support the potential that the motion
display boards and LED boards could attract. The Company has just begun to
actively sell its advertising product and it has very limited operating history

available to evaluate its business and prospects. Potential investors should
consider the Company's prospects in light of the following risks, expenses and
uncertainties that may be encountered by development stage companies, which

risks and uncertainties include:
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o an evolving and unproven business model;

o management of an expanding business in a rapidly changing market;

o attracting new advertising customers and maintaining customer
satisfaction;

o locating and leasing suitable site locations, indoor and outside, for
the display boards;

o introducing new and enhanced innovative display services, products and
alliances;

o attaining acceptable profit margins notwithstanding competition and
rising wholesale prices; and

o minimizing technical difficulties, display board downtime and the

effect of competition from other media.

As a result of the Company's 1limited operating history and the emerging nature

of the media in which it competes, it is unable to accurately forecast its
revenues. The Company's current and future expense levels are Dbased
predominantly on its operating plans and estimates of future revenues. The

Company may be unable to adjust spending in a timely manner to compensate for
any unexpected revenue shortfall. Accordingly, any significant shortfall in
revenues would likely have an immediate material adverse effect on its business,
operating results and financial condition. Further, the Company currently
intends to substantially increase its operating expenses to purchase additional
display boards, indoor and outdoor, as well as develop additional site
locations. It is intended the Company will be innovative in its choice of sites
and the location within the sites.

The Company expects to experience significant fluctuations 1in its future
operating results due to numerous factors, many of which are outside the
Company's control. Factors that may adversely affect the Company's operating
results include, but are not limited to:

o the Company's ability to attract and retain advertising customers at a
steady rate and maintain customer satisfaction,

o the continued availability of the wvarious size and model display
board,

o the Company's ability to locate and lease suitable site locations for
placement of the display boards,

o the sale of advertisements to be displayed in the display boards,

10

o the announcement or introduction of new sites, services and enhanced
products by competitors,

o general economic conditions and economic conditions specific to the
advertising industry,

o the level of response and consumer acceptance of the display boards
for the purchase of consumer products and services,

o the Company's ability to upgrade and develop its display systems and

infrastructure and to attract and retain personnel 1in a timely and
effective manner,

o many cities and states have regulations that prohibit LED signs on the
basis that the signs may be distracting to passing drivers and may
lead to an increase in the number of traffic accidents,

o the amount and timing of operating costs and capital expenditures
relating to expansion of the Company's Dbusiness, operations and
infrastructure.

If the Company does not successfully manage these risks, its business, operating
results and financial condition would be materially adversely affected. The
Company cannot assure you that it will successfully address these risks or that
its business strategy will be successful. If the Company does not become
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profitable, you may lose your entire investment.

THE COMPANY HAS INCURRED LOSSES AND EXPECTS TO INCUR SUBSTANTIAL NET LOSSES FOR
THE FORESEEABLE FUTURE.

Since inception, the Company has been operating at a loss and expects that
operating losses and negative cash flow will continue for the foreseeable future
as it invests in marketing and promotional activities, technology and equipment
systems. The Company believes that increasing its revenues will depend in large
part on its ability to:

o develop and lease suitable site locations;
o generate innovative spots within the site locations that are best
suited for effective marketing and other promotional activities;

o sell advertisements to be displayed on the display boards;

o develop consumer awareness and recognition for our advertisers;

o generate interest in advertisers for our brand display board product;

o continued development of enhancing our existing display boards and
development of newer 1innovative display boards to stay ahead of
competitors in this market;

o attract suitable talented personnel who are able to recognize
potential customers, advertisers, locations and improvements of the
display boards;

o provide its customers, both advertisers and location owners, with a
quality trouble-free product and quality courteous service;

o develop strategic relationships.

The Company's future profitability depends on generating and sustaining high

revenue growth while maintaining reasonable expense levels. Slower revenue
growth than the Company anticipated or operating expenses that exceed its
expectations would adversely affect its Dbusiness, operating results and

financial condition. The Company cannot be certain when or if it will achieve
sufficient revenues in relation to expenses to become profitable. If the Company
is unable to become profitable, you will lose your entire investment.

11

GOING CONCERN UNCERTAINTY
The Company has incurred recurring operating losses and negative cash flows and

has negative working capital. The Company has financed itself primarily through
the sale of its stock and related party Dborrowings. These conditions raise
substantial doubt about the Company's ability to continue as a going concern. As
noted in our financial statement, the Company has initiated several actions to

generate working capital for expected advertising growth.

There can be no assurance that the Company will be successful 1in implementing
its plans, or if such plans are implemented, that the Company will Dbe
successful.

THE COMPANY WILL NEED ADDITIONAL CAPITAL TO FUND ITS BUSINESS.
The Company requires substantial working capital to fund its business and may
need more in the future to:

o fund negative cash flow from operations for the foreseeable future,
o complete additional acquisitions to expand the distribution system,
o acquire additional equipment and to improve and enhance the

functionality, capacity and performance of its display boards.

Based on the its current operating plan, it anticipates that the net proceeds
from this transaction with Swartz Private Equity, LLC, together with Company
available funds, will be sufficient to satisfy its anticipated needs for working
capital, capital expenditures and business expansion for the foreseeable future.

10
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Alternatively, it may need to raise additional funds sooner in order to fund
more rapid expansion, to develop new or enhanced equipment (display boards, both

indoor and outdoor), services, site locations or to respond to competitive
pressures. If the Company raises additional funds by 1issuing equity or
convertible debt securities, the percentage ownership of its stockholders will

be diluted. Further, any new securities could have rights, preferences and
privileges senior to those of the preferred stock and common stock.

Other than as already mentioned above, the Company currently does not have any
commitments for additional financing. It cannot be certain that additional
financing will be available in the future to the extent required or that, if
available, it will be on acceptable terms. If adequate funds are not available
on acceptable terms, the Company may not be able to fund its expansion,
consummate acquisitions, develop or enhance its products or services or respond
to competitive pressures.

RELIANCE ON ADVERTISING SALES AND LOCATION LEASES; POTENTIAL ADVERSE CHANGES IN
COMMISSION PAYMENTS.

The Company is dependent on selecting the proper display boards in the most
suitable location with the most dynamic advertising material for the particular
needs of the advertiser in order to offer its customers the quality results that
are necessary for a continuing lasting business relationship. The Company
currently has agreements with its display board suppliers that obligate the
Company to purchase display boards and products over an extended period of time.
In addition, the Company currently has agreements with its distributors,
advertisers and locations. Accordingly, advertisers could elect to display
visual ads

12

with the site 1locations directly or through other sales and distribution
channels which could significantly decrease the amount of 1its business,
operating results and financial condition.

In addition, substantially all of the Company's sales are dependent on the
commissions customarily paid by advertisers for ad placements. Consistent with
industry ©practices, these advertising sales people are not obligated to direct
their advertising customers to any particular agency or media of advertising.
Accordingly, advertisers can reduce current industry commission rates or
eliminate such commissions entirely and deal directly with the locations, which
would have a material adverse effect on Company business, operating results and
financial <condition. For example, there can be no assurance that advertisers
will chose to deal through an agency or distributor with whom the Company has a
relationship or deal directly with the owner of the site location for the
placement of a static visual poster type ad.

CURRENT CONTRACTS OF SIGNIFICANCE.

The patent holder of the "IllumiSign-Eyecatcher" indoor display boards, a
resident of Great Britain, granted to the Company an exclusive license to
manufacture, operate, distribute and market the "IllumiSign-Eyecatcher" indoor
display boards in the United States and Canada. Presently, Ardian Sheet Metal
Limited, a Great Britain based company, manufactures the "IllumiSign-Eyecatcher"
indoor display boards. AMS Controls, 1Inc. holds the patent for the "EyeCatcher
Powered by Insight", which is a scrolling Dbacklit motion display board. AMS
granted the Company the exclusive (with minor exceptions) right to operate,
distribute and market the Insight motion display boards in the United States.
Should either of these contracts Dbe terminated, it could <cause a material
adverse affect to the Company and its operations.

THE COMPANY'S BRAND MAY NOT ATTAIN SUFFICIENT RECOGNITION.
The Company believes that establishing, maintaining and enhancing its brand

11
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(NMMI brand) is a critical aspect of its efforts to attract and expand its
advertising customer base. The number of visual billboard advertisers that offer
competing services, many of which already have well-established brands
generally, increase the importance of establishing and maintaining Dbrand name
recognition. Promotion of the Company's NMMI brand name will depend largely on
its success in providing a high quality advertising experience supported by a
high level of customer service, which cannot be assured. To attract and retain
advertiser customers and to promote and maintain its quality site locations, the
Company may find it necessary to increase substantially its financial commitment
to creating and maintaining a strong brand loyalty among customers. This will
require significant expenditures on advertising and marketing its own brand
name. Each display board will display the Company's own brand name, address and
phone number. If the Company is unable to provide high-quality advertisers,
displays and locations and customer support, or otherwise fails to promote and
maintain high quality advertising, or if it incurs excessive expenses in an
attempt to promote and maintain high quality, its business, operating results
and financial condition would be materially adversely affected.
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THE ADVERTISING INDUSTRY IS SUBJECT TO ECONOMIC CONDITIONS AND OTHER UNFORESEEN
EVENTS.

The advertising industry, especially visual display media, 1s dependent on
personal spending levels and habits of the consuming public. It is also
sensitive to changes in economic conditions and tends to increase during general
economic downturns and recessions. The advertising industry is also highly
susceptible to unforeseen events, such as new trend products, regional
necessities, discretionary spending, price fluctuation, weather patterns and
innovative advertising media. Any event that results in economic decline
generally would 1likely have an ultimate material adverse effect on the
advertising business, its operating results and financial condition.

COMPETITION.

For years the Dbillboard industry has seen several consolidations with large
corporate owners acquiring smaller (fewer than 50 Dbillboards) independent
operators. The purpose of these consolidations is to provide a platform for the
corporate owners to attract large regional and national advertisers. Billboard
advertising has evolved from painted signs without lights, to lighted signs, to
vinyl covered signs to prism boards (three sided boards which rotate three ads),
to LED signs. Presently the plasma signs are used indoors and generally do not
have a screen size larger than 48 inches. Advertisers soon learned that rotating
signs attract the attention of viewers much more effectively than static signs.
The most prominent LED display sign is in Times Square in New York City. Despite
the effectiveness of LED outdoor advertising, the billboard industry is slowly
moving to the LED display sign because most large companies have a substantial
investment in static signs. The cost to change a traditional static board to an
LED display is approximately $1,000.000 to $2,000.000. Another reason is that
LED signs may only be installed in certain traffic areas is because many cities
and states have regulations that prohibit LED and prism signs on the basis that
the signs may be distracting to passing drivers and may lead to an increase in
the number of traffic accidents. NMMI has targeted markets where this may not be
an issue.

There are two reasons for the changes 1in outdoor advertising. First,
technological improvements have made the prism and LED boards affordable.
Second, moving ads have a much greater impact on viewers than static ads. In a
digital society there must be an effective way for advertisers to display their
product in its true form. The competition in indoor advertising is limited. Most
indoor companies sell single poster board advertisements, ranging from all
different sizes and place them in theaters, malls, airports, etc. One competitor
has a board similar to the TIllumisign-Eyecatcher Dboard, but it rolls paper ads
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form one end to the other. These boards are expensive to maintain and cost much
more for ad production than the "Illumisign-Eyecatcher" board.

The Company needs to keep up with rapid technological changes that affect
movable visual billboard advertising. To remain competitive, the Company must
continue to enhance and improve the customer service, responsiveness, quality of
spot and site locations, wvisual functionality of the boards and the display ad
and ultimate customer response. Indoor and outdoor Dbillboard advertising are
characterized by:

14

Rapid technological change;

Changes in advertiser requirements and preferences;

Changes in consumer requirements and preferences

Frequent new product and service introductions embodying new
technologies;

o The emergence of new industry standards and practices.

O O O O

The evolving nature of the Internet already has a major effect on the presently
existing methods of advertising. This trend is destined to continue to affect
not only visual advertising in general, Dbut also proprietary technology and
systems. The Company's success will depend, in part, on its ability to:

o Stay abreast of leading technologies useful in the Company's business;

o Enhance its existing services;

o Develop new services and technology that address the increasingly
sophisticated and varied needs of its customers; and

o Respond to technological advances and emerging industry standards and

practices on a cost-effective and timely basis.

The development of the Company's visual display board business entails
significant business risks. The Company might not successfully use new
technologies effectively or adapt its existing capabilities, high technology
equipment and transaction producing efforts to customer requirements or emerging
industry standards. If it is unable, for technical, 1legal, financial or other
reasons to adapt in a timely manner, 1in response to changing market conditions
or customer requirements, its Dbusiness, financial condition and results of
operations could be adversely affected.

THE COMPANY'S PROPOSED GROWTH MAY ADVERSELY AFFECT ITS OPERATING RESULTS. The
Company's proposed growth plan involves a number of special risks including:

o failure of the Company to achieve the results it expects,

o diversion of its management's attention from operational matters,

o its inability to retain key personnel,

o risks associated with unanticipated events or liabilities,

o potential disruption of its business,

o customer dissatisfaction or performance problems at the site
locations,

o vandalism or intentional destruction or theft of the display boards.

PURCHASERS OF THE COMMON STOCK IN THIS TRANSACTION WILL EXPERIENCE SUBSTANTIAL
DILUTION.

Based upon the terms of the Investment Agreement, purchasers of the common stock
could experience a substantial dilution in net tangible Dbook value of the
Company's Common Stock purchased. The stock issued in connection with this
transaction will be valued at the closing based wupon the price per share as
required in the fully executed Investment Agreement. The Company cannot
presently ascertain the number of shares to be issued after the closing. Under
the Investment Agreement this number may be up to 3,436,367 (post split number
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of shares) shares,
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plus any additional shares as may be registered in the future. Consequently,
purchasers of the Company's stock may experience substantial dilution in the
future up to the number of shares registered.

NO PUBLIC MARKET FOR STOCK.

The Company's common stock may be deemed a penny stock. Penny stocks generally
are equity securities with a price of less than $5.00 per share other than
securities registered on certain national securities exchanges or quoted on the
Nasdag Stock Market, ©provided that current price and volume information with
respect to transactions 1in such securities 1is provided by the exchange or
system. The Company's securities may be subject to "penny stock rules" that
impose additional sales practice requirements on broker-dealers who sell such
securities to persons other than established customers and accredited investors
(generally those with assets in excess of $1,000,000 or annual income exceeding
$200,000 or $300,000 together with their spouse). For transactions covered by
these rules, the broker-dealer must make a special suitability determination for
the purchase of such securities and have received the purchaser's written

consent to the transaction prior to the purchase. Additionally, for any
transaction involving a penny stock, unless exempt, the "penny stock rules"
require the delivery, prior to the transaction, of a disclosure schedule
prescribed by the Commission relating to the penny stock market. The
broker-dealer also must disclose the commissions payable to Dboth the
broker-dealer and the registered representative and current quotations for the
securities. Finally, monthly statements must be sent disclosing recent price
information on the limited market in penny stocks. Consequently, the "penny
stock rules" may restrict the ability of Dbroker-dealers to sell the Company's
securities. The foregoing required penny stock restrictions will not apply to
the Company's securities if such securities maintain a market price of $5.00 or
greater. As of the date of this report, the trading price of New Millennium's

common stock is not in excess of $5.00 per share and there can be no assurance
that the price of the Company's securities will maintain such a level.

ITEM 4. USE OF PROCEEDS

The net proceeds from the sale of the shares of Common Stock of New Millennium
Media International, Inc. to Swartz Private Equity, LLC at a total gross
aggregate price of up to twenty five million dollars ($25,000,000) is intended
to be used for the following purposes:

o to fund anticipated operating losses, including sales and marketing
expenses;

o to purchase additional equipment and LED Display Boards and indoor
Illumisign-Eyecatcher display boards;

o for working capital and other general corporate purposes; and

o and to fund payment obligations for contemplated acquisitions and

corporate partnering arrangements.

We reserve the right to vary the use of proceeds among the categories listed
above Dbecause our ability to use the proceeds 1is dependent on a number of
factors, including the extent of market acceptance of our variety of display
boards, unexpected expenditures for further technical development, sales and
marketing efforts and the effects of competition.
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From time to time we also expect to evaluate possible acquisitions of, or
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investment in, Dbusinesses and technologies that are complementary to our
business and technologies and may use net proceeds from the sale for such
purposes. While we consider potential investments or acquisitions from time to
time, we have no firm plans, commitments or agreements with respect to any such
investment or acquisitions.

Until we use the net proceeds of the offering, we will invest the funds in
investment grade, interest-bearing securities.

ITEM 5. PRICE RANGE OF COMMON STOCK

Our common stock is traded on the OTC BB. The following table sets forth the
high and low bid prices of our common stock on the last day of each quarter
beginning with the second quarter of 1998 when the company was incorporated,
through the second qu