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SUBJECT TO COMPLETION, Dated April 30, 2010

PROSPECTUS
EPHOTO IMAGE, INC.

2,150,000
COMMON STOCK

INITIAL PUBLIC OFFERING

The selling shareholders named in this prospectus are offering up to 2,150,000 shares of common stock offered
through this prospectus.  We will not receive any proceeds from this offering and have not made any arrangements for
the sale of these securities.  We have, however, set an offering price for these securities of $0.001 per share. We will
use our best efforts to maintain the effectiveness of the resale registration statement from the effective date through
and until all securities registered under the registration statement have been sold or are otherwise able to be sold
pursuant to Rule 144 promulgated under the Securities Act of 1933.

Offering
Price

Underwriting
Discounts
and
Commissions

Proceeds to
Selling
Shareholders

Per Share$0.001 None $0.001
Total $2,150 None $2,150

Our common stock is presently not traded on any market or securities exchange.  The sales price to the public is fixed
at $0.001 per share until such time as the shares of our common stock are traded on the Over-The-Counter Bulletin
Board (“OTCBB”), which is sponsored by the Financial Industry Regulatory Authority (“FINRA”) formerly known as the
National Association of Securities Dealers or NASD). The OTCBB is a network of security dealers who buy and sell
stock. The dealers are connected by a computer network that provides information on current "bids" and "asks", as
well as volume information.  Although we intend to apply for quotation of our common stock on the FINRA
Over-The-Counter Bulletin Board through a market maker, public trading of our common stock may never
materialize.  If our common stock becomes traded on the FINRA Over-The-Counter Bulletin Board, then the sale
price to the public will vary according to prevailing market prices or privately negotiated prices by the selling
shareholders.

The purchase of the securities offered through this prospectus involves a high degree of risk.  See section entitled “Risk
Factors” starting on page 6.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The information in this prospectus is not complete and may be changed.  We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective.  The prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

The Date of This Prospectus is: April 30, 2010
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Summary

We were incorporated as ePhoto Image Inc. (“ePhoto”) on September 20, 2007, in the State of Nevada for the purpose of
developing digital image transaction software and a website through which visual artists can sell original photographic
content.

We are a development stage company and have not generated any sales to date. As of January 31, 2010, we had $3 in
current assets and current liabilities in the amount of $2,901. Accordingly, we had a negative working capital position
as of January 31, 2010 of $2,898. Since our inception through January 31, 2010, we have incurred a net loss of
$10,690. We do not have enough cash to enable us to implement our business plan as set forth in this prospectus. For
these and other reasons, our independent auditors have raised substantial doubt about our ability to continue as a going
concern. Accordingly, we will require additional financing.

Our principal executive offices are located at 50 West Liberty Street, Suite 880, Reno, NV 89501. Our operations
office is located at No. 181 Dragon Villas, No. 8 Shun An Nan Road, Shunyi County, Beijing, China. Our phone
number is 0086-137-175-28189. Our fiscal year end is April 30.

The Offering

Securities Being
Offered

Up to 2,150,000 shares of our
common stock, which includes all
issued and outstanding shares with
the exception of those held by our
President and Director, Petra
Jaeger, and shareholder, Namuun
Ganbaatar.

Offering Price The offering price of the common
stock is $0.001 per share.  There is
no public market for our common
stock.  We cannot give any
assurance that the shares offered
will have a market value, or that
they can be resold at the offered
price if and when an active
secondary market might develop,
or that a public market for our
securities may be sustained even if
developed.  The absence of a
public market for our stock will
make it difficult to sell your shares
in our stock.

We intend to apply to the FINRA
over-the-counter bulletin board,
through a market maker that is a
licensed broker dealer, to allow
the trading of our common stock
upon our becoming a reporting
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entity under the Securities
Exchange Act of 1934. If our
common stock becomes so traded
and a market for the stock
develops, the actual price of stock
will be determined by prevailing
market prices at the time of sale or
by private transactions negotiated
by the selling shareholders.  The
offering price would thus be
determined by market factors and
the independent decisions of the
selling shareholders.

Minimum Number of
Shares
To Be Sold in This
Offering

None

5
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Securities Issued and
to be Issued

7,750,000 shares of our common
stock are issued and outstanding
as of the date of this prospectus.
Our President and Director, Petra
Jaeger, owns an aggregate of
36.77% of the common shares of
our company and therefore has
substantial control.  All of the
common stock to be sold under
this prospectus will be sold by
existing shareholders.  There will
be no increase in our issued and
outstanding shares as a result of
this offering.

Use of Proceeds We will not receive any proceeds
from the sale of the common stock
by the selling shareholders.

Summary Financial Information

B a l a n c e
Sheet Data

As of January
31, 2010
(Unaudited)

As of
April 30,
2009
(Audited)

Cash $3 $2
Total Assets $3 $2
Liabilities $2,901 $0
Total
Stockholders’
Equity
(Deficit)

$(2,898) $2

Statement of
Operations

For the three
months ended
January 31,
2010

For the nine
months ended
January 31,
2010

For the period
from
September
20, 2007
(inception) to
January 31,
2010

For the
year
ended
April 30,
2009

Revenue $0 $0 $0 $0
Loss for the
Period

$1,000 $2,900 $10,690 $7,790

6
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Risk Factors

An investment in our common stock involves a high degree of risk.  You should carefully consider the risks described
below and the other information in this prospectus before investing in our common stock. If any of the following risks
occur, our business, operating results and financial condition could be seriously harmed.  Currently, shares of our
common stock are not publicly traded.  In the event that shares of our common stock become publicly traded, the
trading price of our common stock could decline due to any of these risks, and you may lose all or part of your
investment.

Risks Associated with Our Financial Condition

Because our auditor has issued a going concern opinion regarding our company, there is an increased risk associated
with an investment in our company.

We have earned limited revenue since our inception, which makes it difficult to evaluate whether we will operate
profitably.  Operating expenses for the period from September 20, 2007 (date of inception) to January 31, 2010,
totaled $10,690.  We have incurred cumulative net losses of $10,690 since inception to January 31, 2010. We have not
attained profitable operations and are dependent upon obtaining financing or generating revenue from operations to
continue operations for the next twelve months. As of January 31, 2010, we had cash in the amount of $3. Our future
is dependent upon our ability to obtain financing or upon future profitable operations.  We reserve the right to seek
additional funds through private placements of our common stock and/or through debt financing. Our ability to raise
additional financing is unknown. We do not have any formal commitments or arrangements for the advancement or
loan of funds. For these reasons, our auditors stated in their report that they have substantial doubt we will be able to
continue as a going concern. As a result, there is an increased risk that you could lose the entire amount of your
investment in our company.

As of January 31, 2010, we had cash in the amount of $3. We have a working capital deficit of $2,898 as of January
31, 2010.We expect to spend approximately $20,000 to implement our business plan over the coming year.  Our
accounting, legal and administrative expenses for the next twelve months are anticipated to be $30,000.  Without
additional capital to contribute toward these expenditures for the next twelve months, we may not be able to continue
as a going concern.

Our future is dependent upon our ability to obtain financing or upon future profitable operations.  We reserve the right
to seek additional funds through private placements of our common stock and/or through debt financing. Our ability to
raise additional financing is unknown. We do not have any formal commitments or arrangements for the advancement
or loan of funds. For these reasons, our auditors stated in their report that they have substantial doubt we will be able
to continue as a going concern. As a result, there is an increased risk that you could lose the entire amount of your
investment in our company.

Because we have a limited operating history, it is difficult to evaluate your investment in our stock.

Evaluation of our business will be difficult because we have a limited operating history.  We are in the development
stage of our business and have not yet begun to offer our products. To date, revenues are not substantial enough to
maintain us without additional capital injection if we determine to pursue a growth strategy before significant
revenues are generated. We face a number of risks encountered by early-stage companies, including our need to
develop infrastructure to support growth and expansion; our need to obtain long-term sources of financing; our need to
establish our marketing, sales and support organizations; and our need to manage expanding operations.  Our business
strategy may not be successful, and we may not successfully address these risks.  If we are unable to sustain profitable
operations, investors may lose their entire investment in us.
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Risks Associated with Our Business Model

Because we have not established the ePhoto brand name, and our website, products, and name have little, if any, name
recognition, we may be prevented from generating revenues, which will reduce the value of your investment.

Because we are a new company with new products and we have not conducted advertising, there is little or no
recognition of our ePhoto brand name. As a result, consumers may utilize websites and purchase products other than
ours that have brand recognition in the market and we may be unable to generate sufficient revenues to meet our
expenses or meet our business plan objectives, which will reduce the value of your investment.

If the stock photography market does not experience significant growth or if our products do not achieve broad
acceptance, we will not be able to achieve revenues.

We hope to achieve revenues from sales of our product. We cannot accurately predict future growth rates or the size
of the stock photography market, which drives the online stock photography industry. Demand for our product may
not occur as anticipated, or may decrease, either generally or in specific geographic markets, during particular time
periods. The expansion of the stock photography market, online stock photography industry, and the market for our
product depends on a number of factors, such as:

§  the cost, performance and reliability of our products and products offered by our competitors;
§  public perceptions regarding stock photography and the effectiveness and value of digital stock photography;

§  customer satisfaction with digital stock photography; and
§  marketing efforts and publicity regarding the needs for stock photography and the public demand for stock

photography.

Even if stock photography maintains wide market acceptance, our product may not adequately address market
requirements and may not continue to gain market acceptance. If stock photography generally, or our product
specifically, do not maintain wide market acceptance, we may not be able to achieve our anticipated level of growth,
we may not achieve revenues and results of operations would suffer.

Because we do not have exclusive agreements with the visual artists that will provide our products, we may be unable
to effectively provide and distribute our products or distribute them at all, which would adversely affect our reputation
and materially reduce our revenues.

We do not own any images. We plan to pursue and enter into written agreements with the third party visual artists to
supply our products and allow us to distribute them directly to our customers. If we lose the services of our third party
visual artists, we may be unable to secure the services of replacement artists. In addition, because we do not have
written agreements with all of these artists, they could refuse to supply some or all of our products, reduce the number
of products that they supply or change the terms and prices under which they normally supply our products. The
occurrence of any such conditions will have a materially negative effect upon our reputation and our ability to
distribute our products, which will cause a material reduction in our revenues.

8
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If we are unable to gauge trends and react to changing consumer preferences in a timely manner, our sales will
decrease, and our business may fail.

We believe our success depends in substantial part on our ability to offer images and other products that reflect current
needs and anticipate, gauge and react to changing consumer demands in a timely manner.  Our business is vulnerable
to changes in consumer preferences.  We will attempt to reduce the risks of changing demands and product acceptance
in part by devoting a portion of our available products and designs to standard products that are not significantly
modified from year to year. Nevertheless, if we misjudge consumer needs for our products, our ability to generate
sales could be impaired resulting in the failure of our business.  There are no assurances that our future products will
be successful, and in that regard, any unsuccessful products could also adversely affect our business.

In the event that we are unable to successfully compete within the digital stock photography business, we may not be
able to achieve profitable operations.

We face substantial competition in the industry.  Due to our small size, it can be assumed that many of our
competitors have significantly greater financial, technical, marketing and other competitive resources.  These
competitors may have completed development of their sites and products and are presently marketing these to
potential customers.  Accordingly, these competitors may have already begun to establish brand-recognition with
consumers.  We will attempt to compete against these competitors by developing features that exceed the features
offered by competing sites.  However, we cannot assure you that our website will outperform competing sites or those
competitors will not develop new sites and products that exceed what we provide.  In addition, we may face
competition based on price.  If our competitors lower the prices on their products, then it may not be possible for us to
market our products at prices that are economically viable.  Increased competition could result in:

§  Lower than projected revenues;

§  Price reductions and lower profit margins;

§  The inability to develop and maintain our products with features and usability sought by potential customers.

Any one of these results could adversely affect our business, financial condition and results of operations. In addition,
our competitors may develop competing products that achieve greater market acceptance. It is also possible that new
competitors may emerge and acquire significant market share. Our inability to achieve sales and revenue due to
competition will have an adverse effect on our business, financial condition and results of operations.

9
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The complexity of our website may lead to errors, defects, and bugs, which could subject us to significant costs or
damages and adversely affect market acceptance of our website.

We have not undertaken significant testing of our website and it may contain undetected errors, weaknesses, defects or
bugs when first introduced or as new versions are released. If our website or future sites contain production defects,
reliability, quality or compatibility problems that are significant to our customers, our reputation may be damaged and
customers may be reluctant to continue to buy our products, which could adversely affect our ability to retain and
attract new customers. In addition, these defects or bugs could interrupt or delay sales of affected products, which
could adversely affect our results of operations.

If defects or bugs are discovered after commencement of commercial operation of our website or future sites, we may
be required to make significant expenditures of capital and other resources to resolve the problems. This could result
in significant additional development costs and the diversion of technical and other resources from our other
development efforts. These costs or damages could have a material adverse effect on our financial condition and
results of operations.

If we do not effectively implement measures to sell our products, we may never achieve revenues and you will lose
your entire investment.

We are currently refining our prototype website. When we are satisfied that our website provides the most effective
distribution mechanism for stock photography possible for the consumer, we will begin the commercial operation of
our website. We have not achieved revenues, or taken active steps to develop a sales force to attain revenues.  We
have no experience in providing direct sales and service, nor do we have distributors of our products other than our
website. Moreover, our sales and marketing efforts may not achieve intended results and therefore may not generate
the revenue we hope to achieve. As a result of our corporate strategies, we have decided to initially focus our
resources in select areas in China and other Asian countries. We may change our focus to other markets or
applications in the future. There can be no assurance that our focus or our near term plans will be successful. If we are
not able to successfully address markets for our products, we may not be able to grow our business, compete
effectively or achieve profitability.

If we are unable to successfully manage growth, our operations could be adversely affected.

Our progress is expected to require the full utilization of our management, financial and other resources, which to date
has occurred with limited working capital. Our ability to manage growth effectively will depend on our ability to
improve and expand operations, including our financial and management information systems, and to recruit, train and
manage sales personnel. There can be no absolute assurance that management will be able to manage growth
effectively.

If we do not properly manage the growth of our business, we may experience significant strains on our management
and operations and disruptions in our business. Various risks arise when companies and industries grow quickly. If our
business or industry grows too quickly, our ability to meet customer demand in a timely and efficient manner could be
challenged. We may also experience development delays as we seek to meet increased demand for our products. Our
failure to properly manage the growth that we or our industry might experience could negatively impact our ability to
execute on our operating plan and, accordingly, could have an adverse impact on our business, our cash flow and
results of operations, and our reputation with our current or potential customers.

10
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Because we intend to offer our product in China and other countries throughout Asia, we are subject to risks
associated with international operations.

Although we have not commenced offering our products to consumers, we may rely on foreign third-party
development, testing, and distribution operations. Foreign operations subject us to a number of risks associated with
conducting business outside of the United States, including the following:

§  Unexpected changes in, or impositions of, legislative or regulatory requirements;

§  Delays resulting from difficulty in obtaining export licenses for certain technology, tariffs, quotas and other trade
barriers and restrictions;

§  Imposition of additional taxes and penalties;

§  The burdens of complying with a variety of foreign laws; and

§  Other factors beyond our control, including acts of terrorism, which may delay the shipment of our products, impair
our ability to travel or our ability to communicate with foreign locations.

In addition, the laws of certain foreign countries in which our products are or may be sold may not protect our
products or intellectual property rights to the same extent as the laws of the United States. This increases the
possibility of piracy of our technology and products.

Because we are dependent on third parties, should those services be interrupted or become more costly, we may
experience a material adverse effect on the acceptance of our brand and on our business, financial condition, and
operating results.

Because we are dependent on third parties, we face potential losses if any of the services they provide are interrupted
or become more costly. Our operations and services are dependent on the protections of our equipment from fire,
earthquakes, power loss, telecommunications failures and similar events. A significant portion of our equipment,
including all critical “server” equipment dedicated to our Internet Web Portal site, will be located at a single facility
operated by an independent third-party. Despite precautions taken by us and our third-party “server park” operator, the
occurrence of a natural disaster or other unanticipated problems at our corporate offices or those of the server park
operator, could cause interruptions in our services. We will be relying upon our server park operator to provide
redundant or backup equipment and telecommunications facilities. Any accident, incident or system failure that causes
interruptions in our operations could have a material adverse affect on our ability to provide Internet services to our
customers. Extensive or multiple interruptions in providing customers with site access are a known primary reason for
customer decisions to abandon the use of Internet sites/services. Accordingly, any disruption of our services due to
system failures could have a material adverse affect on our business, financial condition and results of operations.
Additionally, any failure on the part of our Strategic Partners, upon whom we may rely to drive traffic to our website,
will reflect poorly upon our brand and result in reduced traffic to our website and, therefore, reduced revenue.

11
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Because we rely heavily upon third-party telecommunications providers, any disruption in that telecommunication
will have adverse effects on our business operations.

If telecommunications providers lose service to their customers, our customers will not be able to access our service.
We will be relying on our web hosting company to provide the telecommunications links for our customers to access
our web site. In the Internet marketplace it is not unusual for telecommunications providers to lose service in a market
area, although these problems are usually cured within 24 hours. Any accident, incident, system failure or
discontinuance of operations involving a third-party telecommunications provider that causes our members or visitors
to be unable to access our site could have a material adverse affect on our ability to provide services to our customers
and, in turn, on our business, financial condition, and results of operations.

If there are events or circumstances affecting the reliability and security of the Internet, access to our product and/or
the ability to safeguard confidential information could be impaired causing a negative effect on the financial results of
our business operations.

Despite the implementation of security measures, our web site infrastructure may be vulnerable to computer viruses,
hacking or similar disruptive problems caused by members, other Internet users, other connected Internet sites, and the
interconnecting telecommunications networks. Such problems caused by third-parties could lead to interruptions,
delays or cessation of service to our customers. Inappropriate use of the Internet by third-parties could also potentially
jeopardize the security of confidential information stored in our computer system, which may deter individuals from
becoming customers. Such inappropriate use of the Internet includes attempting to gain unauthorized access to
information or systems, which is commonly known as “cracking” or “hacking.” Although we intend to implement security
measures, such measures have been circumvented in the past, and there can be no assurance that any measures we
implement would not be circumvented in future. Dealing with problems caused by computer viruses or other
inappropriate uses or security breaches may require interruptions, delays or cessation of service to our customers,
which could have a material adverse affect on our business, financial condition and results of operations.

If we cannot develop or expand our site infrastructure reasonably, effectively, or in a timely manner, we may suffer a
loss in business.

The future success of our business will depend to a large extent on the capacity, reliability and security of our website
infrastructure. As consumer visitation increases, we will be required to expand and adapt our website infrastructure.
Such expansion and adaptation will require substantial financial, operational and management resources. We believe
that we will have the necessary funds for capital expenditures on website software and hardware infrastructure during
the next twelve months. In the event that we grow very rapidly, there can be no assurance that we will be able to keep
up or expand or adapt our website infrastructure to meet evolving consumer demand on a timely basis and at a
commercially reasonable cost, or at all. If we are unable to expand and adapt our website infrastructure to
accommodate visitors to our website, customers could stop using our service, resulting in a loss of business.
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Because the industry is dependent upon general economic conditions and uncertainties, future developments could
result in a material adverse effect on our business.

Trade and industry are subject to economic changes and periodical fluctuations. Prolonged declines in the economy
and/or a recession could have a material adverse effect on our business. The national economy is affected by
numerous factors and conditions, all of which are beyond our control, including (a) Interest rates; (b) Inflation; (c)
Employment levels; (d) Changes in disposable income; (e) Financing availability; (f) Federal and state income tax
policies; and (g) Consumer confidence.

Because the e-commerce market is subject to cyclical variations, those variations may have a material adverse effect
on our business.

We will be subject to cyclical variations in the e-commerce market. Internet usage, and in turn e-commerce, slows
down in the summer months. We and other online retailers rely on the expenditure of discretionary income for most, if
not all, sales. Economic downturns, whether real or perceived, in economic conditions or prospects could adversely
affect consumer spending habits and, therefore, have a material adverse effect on our revenue, cash flow and results of
operations. Alternatively, any improvement, whether real or perceived, in economic conditions or prospects could
adversely impact our ability to acquire merchandise and, therefore, have a material adverse effect on our business,
prospects, financial condition and results of operations, as our available supply of merchandise may be negatively
impacted by increased competition.

Risks Associated with Management and Control Persons

Because our management is inexperienced in operating a digital stock photography business, our business plan may
fail.

Our management does not have any specific training in running a digital stock photography business. With no direct
training or experience in this area, our management may not be fully aware of many of the specific requirements
related to working within this industry. As a result, our management may lack certain skills that are advantageous in
managing our company. Consequently, our operations, earnings, and ultimate financial success could suffer
irreparable harm due to management’s lack of experience in this industry.

Because our management has only agreed to provide their services on a part-time basis, they may not be able or
willing to devote a sufficient amount of time to our business operations, causing our business to fail.

Petra Jaeger, our President and Director, devotes 10 to 15 hours per week to our business affairs. We do not have an
employment agreement with Petra Jaeger, nor do we maintain key life insurance for him. Currently, we do not have
any full or part-time employees.  If the demands of our business require the full business time of our management, it is
possible that they may not be able to devote sufficient time to the management of our business, as and when
needed.  If our management is unable to devote a sufficient amount of time to manage our operations, our business
will fail.
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If we are unable to hire and retain key personnel, we may not be able to implement our business plan.

Due to the specified nature of our business, having certain key personnel is essential to the development and
marketing of the products we plan to sell and thus to the entire business itself. Consequently, the loss of any of those
individuals may have a substantial effect on our future success or failure. We may have to recruit qualified personnel
with competitive compensation packages, equity participation, and other benefits that may affect the working capital
available for our operations. Management may have to seek to obtain outside independent professionals to assist them
in assessing the merits and risks of any business proposals as well as assisting in the development and operation of
many company projects. No assurance can be given that we will be able to obtain such needed assistance on terms
acceptable to us. Our failure to attract additional qualified employees or to retain the services of key personnel could
have a material adverse effect on our operating results and financial condition.

Because our President and Director, Petra Jaeger, owns an aggregate of 36.77% of our outstanding common stock,
investors may find that corporate decisions influenced by Petra Jaeger are inconsistent with the best interests of other
stockholders.

Petra Jaeger is our President and Director. She owns approximately 36.77% of the outstanding shares of our common
stock. Accordingly, she will have an overwhelming influence in determining the outcome of all corporate transactions
or other matters, including mergers, consolidations and the sale of all or substantially all of our assets, and also the
power to prevent or cause a change in control. While we have no current plans with regard to any merger,
consolidation or sale of substantially all of our assets, the interests of Petra Jaeger may still differ from the interests of
the other stockholders.

Because our President and Director, Petra Jaeger, owns an aggregate of 36.77% of our outstanding common stock, the
market price of our shares would most likely decline if she were to sell a substantial number of shares all at once or in
large blocks.

Our President and Director, Petra Jaeger, owns 2,850,000 shares of our common stock, which equates to 36.77% of
our outstanding common stock.  There is presently no public market for our common stock although we plan to apply
for quotation of our common stock on the FINRA over-the-counter bulletin board upon the effectiveness of the
registration statement of which this prospectus forms a part.  If our shares are publicly traded on the over-the-counter
bulletin board, Petra Jaeger will be eligible to sell his shares publicly subject to the volume limitations in Rule
144.  The offer or sale of a large number of shares at any price may cause the market price to fall.  Sales of substantial
amounts of common stock or the perception that such transactions could occur may materially and adversely affect
prevailing markets prices for our common stock.
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Risks Related to Legal Uncertainty

If our products fail to meet industry standards, we will incur substantial litigation, judgment, product liability, and
product recall costs, which will increase our losses and negatively affect our brand name reputation and product sales.

Because our products are intended for use in commercial as well as private settings, we may be subject to liability for
any products sold by us that fail to meet industry standards for quality. We do not currently maintain liability
insurance coverage for such claims. If we are unable to obtain such insurance, product liability claims could adversely
affect our brand name reputation, revenues and ultimately lead to losses. The occurrence of any claims, judgments, or
product recalls will negatively affect our brand name image and product sales, as well as lead to additional costs.

Even though we are not manufacturing the products ourselves, if any of the products we sell infringe on the
intellectual property rights of others, we may find ourselves involved in costly litigation, which will negatively affect
the financial results of our business operations.

Although we have not received notices of any alleged infringement, we cannot be certain that our products do not
infringe on issued trademarks and/or copyright rights of others. We may be subject to legal proceedings and claims
from time to time in our ordinary course of business arising out of intellectual property rights of others. These legal
proceedings can be very costly, and thus can negatively affect the results of our operations.

New legislation, including the Sarbanes-Oxley Act of 2002, may make it more difficult for us to retain or attract
officers and directors.

The Sarbanes-Oxley Act of 2002 was enacted in response to public concerns regarding corporate accountability in
connection with recent accounting scandals. The stated goals of the Sarbanes-Oxley Act are to increase corporate
responsibility, to provide for enhanced penalties for accounting and auditing improprieties at publicly traded
companies, and to protect investors by improving the accuracy and reliability of corporate disclosures pursuant to the
securities laws. The Sarbanes-Oxley Act generally applies to all companies that file or are required to file periodic
reports with the SEC, under the Securities Exchange Act of 1934. Upon becoming a public company, we will be
required to comply with the Sarbanes-Oxley Act. The enactment of the Sarbanes-Oxley Act of 2002 has resulted in a
series of rules and regulations by the SEC that increase responsibilities and liabilities of directors and executive
officers. The perceived increased personal risk associated with these recent changes may deter qualified individuals
from accepting these roles. As a result, it may be more difficult for us to attract and retain qualified persons to serve
on our board of directors or as executive officers. We continue to evaluate and monitor developments with respect to
these rules, and we cannot predict or estimate the amount of additional costs we may incur or the timing of such costs.

Risks Related to Our Securities

If a market for our common stock does not develop, shareholders may be unable to sell their shares.

A market for our common stock may never develop. We intend to contact an authorized OTC Bulletin Board
market-maker for sponsorship of our securities on the OTC Bulletin Board upon the effectiveness of the registration
statement of which this prospectus forms a part. However, our shares may never be traded on the bulletin board, or, if
traded, a public market may not materialize. If our common stock is not traded on the bulletin board or if a public
market for our common stock does not develop, investors may not be able to re-sell the shares of our common stock
that they have purchased and may lose all of their investment.
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If the selling shareholders sell a large number of shares all at once or in blocks, the market price of our shares would
most likely decline.

The selling shareholders are offering 2,150,000 shares of our common stock through this prospectus. The outstanding
shares of common stock covered by this prospectus represent approximately 30.43% of the common shares
outstanding as of the date of this prospectus. Our common stock is presently not traded on any market or securities
exchange, but should a market develop, shares sold at a price below the current market price at which the common
stock is trading will cause that market price to decline. Moreover, the offer or sale of a large number of shares at any
price may cause the market price to fall.

If we issue shares of preferred stock with superior rights than the common stock registered in this prospectus, it could
result in a decrease in the value of our common stock and delay or prevent a change in control of us.

Our board of directors is authorized to issue up to 10,000,000 shares of preferred stock. Our board of directors has the
power to establish the dividend rates, liquidation preferences, voting rights, redemption and conversion terms and
privileges with respect to any series of preferred stock. The issuance of any shares of preferred stock having rights
superior to those of the common stock may result in a decrease in the value or market price of the common stock.
Holders of preferred stock may have the right to receive dividends, certain preferences in liquidation and conversion
rights. The issuance of preferred stock could, under certain circumstances, have the effect of delaying, deferring or
preventing a change in control of us without further vote or action by the stockholders and may adversely affect the
voting and other rights of the holders of common stock.

If our common stock is quoted on the over-the-counter bulletin board or traded and a public market for our common
stock develops, short selling could increase the volatility of our stock price.

Short selling occurs when a person sells shares of stock which the person does not yet own and promises to buy stock
in the future to cover the sale. The general objective of the person selling the shares short is to make a profit by buying
the shares later, at a lower price, to cover the sale. Significant amounts of short selling, or the perception that a
significant amount of short sales could occur, could depress the market price of our common stock. In contrast,
purchases to cover a short position may have the effect of preventing or retarding a decline in the market price of our
common stock, and together with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the
market price of our common stock. As a result, the price of our common stock may be higher than the price that
otherwise might exist in the open market. If these activities are commenced, they may be discontinued at any time.
These transactions may be effected on over-the-counter bulletin board or any other available markets or exchanges.
Such short selling if it were to occur could impact the value of our stock in an extreme and volatile manner to the
detriment of our shareholders.
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Because we do not expect to pay dividends for the foreseeable future, investors seeking cash dividends should not
purchase our common stock.

We have never declared or paid any cash dividends on our common stock. We currently intend to retain future
earnings, if any, to finance the expansion of our business. As a result, we do not anticipate paying any cash dividends
in the foreseeable future. Our payment of any future dividends will be at the discretion of our board of directors after
taking into account various factors, including but not limited to our financial condition, operating results, cash needs,
growth plans and the terms of any credit agreements that we may be a party to at the time. Accordingly, investors
must rely on sales of their own common stock after price appreciation, which may never occur, as the only way to
realize their investment. Investors seeking cash dividends should not purchase our common stock.

Because we will be subject to the “Penny Stock” rules once our shares are quoted on the over-the-counter bulletin board,
the level of trading activity in our stock may be reduced.

Broker-dealer practices in connection with transactions in “penny stocks” are regulated by penny stock rules adopted by
the Securities and Exchange Commission. Penny stocks generally are equity securities with a price of less than $5.00
(other than securities registered on some national securities exchanges or quoted on Nasdaq). The penny stock rules
require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a
standardized risk disclosure document that provides information about penny stocks and the nature and level of risks
in the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for
the penny stock, the compensation of the broker-dealer and its salesperson in the transaction, and, if the broker-dealer
is the sole market maker, the broker-dealer must disclose this fact and the broker-dealer’s presumed control over the
market, and monthly account statements showing the market value of each penny stock held in the customer’s account.
In addition, broker-dealers who sell these securities to persons other than established customers and “accredited
investors” must make a special written determination that the penny stock is a suitable investment for the purchaser and
receive the purchaser’s written agreement to the transaction. Consequently, these requirements may have the effect of
reducing the level of trading activity, if any, in the secondary market for a security subject to the penny stock rules,
and investors in our common stock may find it difficult to sell their shares.

If our shares are quoted on the over-the-counter bulletin board, we will be required to remain current in our filings
with the SEC and our securities will not be eligible for quotation if we are not current in our filings with the SEC.

In the event that our shares are quoted on the over-the-counter bulletin board, we will be required order to remain
current in our filings with the SEC in order for shares of our common stock to be eligible for quotation on the
over-the-counter bulletin board. In the event that we become delinquent in our required filings with the SEC,
quotation of our common stock will be terminated following a 30 day grace period if we do not make our required
filing during that time. If our shares are not eligible for quotation on the over-the-counter bulletin board, investors in
our common stock may find it difficult to sell their shares.
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Because we have nominal assets, we may be considered a "shell company" and subject to more stringent reporting
requirements.

The Securities and Exchange Commission ("SEC") adopted Rule 405 of the Securities Act and Exchange Act Rule
12b-2 which defines a shell company as a registrant that has no or nominal operations, and either (a) no or nominal
assets; (b) assets consisting solely of cash and cash equivalents; or (c) assets consisting of any amount of cash and
cash equivalents and nominal other assets.  The new rules prohibit shell companies from using a Form S-8 to register
securities pursuant to employee compensation plans.  However, the new rules do not prevent shells from registering
securities pursuant to registration statements.  Additionally, the new rule regarding Form 8-K requires shell companies
to provide more detailed disclosure upon completion of a transaction that causes it to cease being a shell company.  In
order to assist the SEC in the identification of shell companies, shells are also required to check a box on Form 10-Q
and Form 10-K indicating that they are a shell company.  To the extent that we are required to comply with additional
disclosure if we are a shell company, we may be delayed in executing any mergers or acquiring other assets that
would cause us to cease being a shell company.  The SEC adopted a new Rule 144 effective February 15, 2008, which
makes resales of restricted securities by shareholders of a shell company more difficult.

Forward-Looking Statements

This prospectus contains forward-looking statements that involve risks and uncertainties.  We use words such as
anticipate, believe, plan, expect, future, intend and similar expressions to identify such forward-looking
statements.  The actual results could differ materially from our forward-looking statements.  Our actual results are
most likely to differ materially from those anticipated in these forward-looking statements for many reasons, including
the risks faced by us described in this Risk Factors section and elsewhere in this prospectus.

Use of Proceeds

We will not receive any proceeds from the sale of the common stock offered through this prospectus by the selling
shareholders.

Determination of Offering Price

The $0.001 per share offering price of our common stock was arbitrarily chosen using the last sales price of our stock
from our most recent private offering of common stock. There is no relationship between this price and our assets,
earnings, book value or any other objective criteria of value.

We intend to apply to the FINRA over-the-counter bulletin board for the quotation of our common stock upon our
becoming a reporting entity under the Securities Exchange Act of 1934.  We intend to file a registration statement
under the Exchange Act concurrently with the effectiveness of the registration statement of which this prospectus
forms a part.  If our common stock becomes so traded and a market for the stock develops, the actual price of stock
will be determined by prevailing market prices at the time of sale or by private transactions negotiated by the selling
shareholders.  The offering price would thus be determined by market factors and the independent decisions of the
selling shareholders.
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Dilution

The common stock to be sold by the selling shareholders is common stock that is currently issued and
outstanding.  Accordingly, there will be no dilution to our existing shareholders.

Selling Shareholders

The selling shareholders named in this prospectus are offering all of the 2,150,000 shares of common stock offered
through this prospectus. These shares were acquired from us in an offering that was exempt from Registration under
Regulation S of the Securities Act of 1933, as amended.

The following table provides information regarding the beneficial ownership of our common stock held by each of the
selling shareholders as of April 30 , 2010, including:

1.  the number of shares owned by each prior to this offering;
2.  the total number of shares that are to be offered by each;

3.  the total number of shares that will be owned by each upon completion of the offering;
4.  the percentage owned by each upon completion of the offering; and

5.  the identity of the beneficial holder of any entity that owns the shares.

The named parties beneficially own and have sole voting and investment power over all shares or rights to the shares,
unless otherwise shown in the table.  The numbers in this table assume that none of the selling shareholders sells
shares of common stock not being offered in this prospectus or purchases additional shares of common stock, and
assumes that all shares offered are sold.  The percentages are based on 7,750,000 shares of common stock outstanding
on April 30, 2010.

Name of Selling
Shareholder

Shares
Owned
Prior to
This
Offering

Total Number
of Shares to
be Offered for
Selling
Shareholder
Account

Total Shares
to be Owned
Upon
Completion
of this
Offering

Percent
Owned
Upon
Completion
of this
Offering

Jargalsaikhan
Bayarsaikhan 50,000 50,000 0 0

Altantsetseg
Khaltar 100,000 100,000 0 0

Suvdmaa
Boldbaatar 100,000 100,000 0 0

Tsetsegmaa
Gendensuren 100,000 100,000 0 0

Yusef Marina 50,000 50,000 0 0
Tsogtbaatar
Damsraiselnen 100,000 100,000 0 0

Barbaatar
Damsraiselnen 50,000 50,000 0 0

Altankhundaga
Altangerel 48,000 48,000 0 0

Achbilguun
Mendbayer 50,000 50,000 0 0
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Purevsuren 100,000 100,000 0 0

Baatarkhuu Zorig 100,000 100,000 0 0
Bayarmagnai
Purevsuren 100,000 100,000 0 0

Manlai Marina 100,000 100,000 0 0
Batmunkh
Iderkhangai 100,000 100,000 0 0

Florence M.
Almanza 100,000 100,000 0 0

Aquilino E.
Almanza 100,000 100,000 0 0

Federico Cabrera 100,000 100,000 0 0
Michaelle B.
Deangkinay 100,000 100,000 0 0

Valerie A.
Deangkinay 100,000 100,000 0 0

Bernardo E.
Almanza 100,000 100,000 0 0

Enriqueta A.
Barredo 100,000 100,000 0 0

Francisco E.
Almanza 100,000 100,000 0 0

Pema Macapulay 100,000 100,000 0 0
Rolando A.
Maruquin 100,000 100,000 0 0

Attila Ladanyi 500 500 0 0
Casimir Elias 500 500 0 0
Sabine
Schofer-Kuge 500 500 0 0

Andreas Schilling 500 500 0 0

None of the selling shareholders; (1) has had a material relationship with us other than as a shareholder at any time
within the past three years; (2) has been one of our officers or directors; or (3) are broker-dealers or affiliate of
broker-dealers.
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Plan of Distribution

The selling shareholders may sell some or all of their common stock in one or more transactions, including block
transactions:

1.  on such public markets or exchanges as the common stock may from time to time be trading;
2.  in privately negotiated transactions;

3.  through the writing of options on the common stock;
4.  in short sales, or;

5.  in any combination of these methods of distribution.

We intend to contact an authorized Over-The-Counter Bulletin Board market-maker for sponsorship of our securities
on the Over-The-Counter Bulletin Board. Currently, we or anyone acting on our behalf has requested or encouraged
any broker-dealer to act as a market-maker for our securities. The sales price to the public is fixed at $0.001 per share
until such time as the shares of our common stock become quoted on the FINRA Over-The-Counter Bulletin Board or
another exchange. Although we intend to apply for quotation of our common stock on the FINRA Over-The-Counter
Bulletin Board, public trading of our common stock may never materialize. If our common stock becomes traded on
the FINRA Over-The-Counter Bulletin Board, or another exchange, then the sales price to the public will vary
according to the selling decisions of each selling shareholder and the market for our stock at the time of resale. In
these circumstances, the sales price to the public may be:

1.  the market price of our common stock prevailing at the time of sale;
2.  a price related to such prevailing market price of our common stock, or;
3.  such other  price as the selling shareholders determine from time to time.

Presently, the selling shareholders cannot sell their common stock of our Company in accordance with new Rule 144
under the Securities Act because we are defined as a "shell company."

The selling shareholders may also sell their shares directly to market makers acting as agents in unsolicited brokerage
transactions.  Any broker or dealer participating in such transactions as an agent may receive a commission from the
selling shareholders or from such purchaser if they act as agent for the purchaser. If applicable, the selling
shareholders may distribute shares to one or more of their partners who are unaffiliated with us.  Such partners may, in
turn, distribute such shares as described above.
We are bearing all costs relating to the registration of the common stock.  The selling shareholders, however, will pay
any commissions or other fees payable to brokers or dealers in connection with any sale of the common stock.

The selling shareholders must comply with the requirements of the Securities Act of 1933 and the Securities Exchange
Act in the offer and sale of the common stock.  In particular, during such times as the selling shareholders may be
deemed to be engaged in a distribution of the common stock, and therefore be considered to be an underwriter, they
must comply with applicable law and may, among other things:

1.  not engage in any stabilization activities in connection with our common stock;
2.  furnish each broker or dealer through which common stock may be offered, such copies of  this prospectus,

as amended from time to time, as may be required by such broker or dealer; and;
3.  not bid for or purchase any of our securities or attempt to induce any person  to purchase any of our securities other

than as permitted under the Securities Exchange  Act.
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Legal Proceedings

We are not currently a party to any legal proceedings.
Directors, Executive Officers, Promoters and Control Persons

Our sole executive officer and directors and his age as of April 30, 2010 is as follows:

Name Age Position Held with
the Company

Petra Jaeger
No. 181 Dragon
Villas,
No. 8 Shun An
Nan Road
Shunyi County,
Beijing, China

48

President, Chief
Executive Officer,
Principal
Executive Officer,
Chief Financial
Officer, Principal
Financial Officer,
Principal
Accounting
Officer, and
Director

Set forth below is a brief description of the background and business experience of our executive officer and
Directors.

Petra Jaeger is our President, Chief Executive Officer, Principal Executive Officer, Chief Financial Officer, Principal
Financial Officer, Principal Accounting President and Director. Mrs . Jaeger received a diploma from the University
Pforzheim in 1990. Shortly thereafter, she founded HitPit Design and began her own line of jewelry under that name.
She has been overseeing all aspects of management, production, and sales of HitPit Design since 1990.

Term of Office

Our directors are appointed for a one-year term to hold office until the next annual general meeting of our
shareholders or until removed from office in accordance with our bylaws.  Our officers are appointed by our board of
directors and hold office until removed by the board.

Significant Employees

We do not currently have any significant employees aside from Petra Jaeger.

Involvement in Certain Legal Proceedings

To the best of our knowledge, during the past five years, none of the following occurred with respect to our present or
former director, executive officer, or employee: (1) any bankruptcy petition filed by or against any business of which
such person was a general partner or executive officer either at the time of the bankruptcy or within two years prior to
that time; (2) any conviction in a criminal proceeding or being subject to a pending criminal proceeding (excluding
traffic violations and other minor offenses); (3) being subject to any order, judgment or decree, not subsequently
reversed, suspended or vacated, of any court of competent jurisdiction, permanently or temporarily enjoining, barring,
suspending or otherwise limiting his or her involvement in any type of business, securities or banking activities; and
(4) being found by a court of competent jurisdiction (in a civil action), the SEC or the Commodities Futures Trading
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth, as of  April 30, 2010, certain information as to shares of our common stock owned by
(i) each person known by us to beneficially own more than 5% of our outstanding common stock, (ii) each of our
directors, and (iii) all of our executive officers and directors as a group:

Name and Address of
Beneficial Owners of
Common Stock

Title of
Class

Amount and
Nature of
Beneficial

Ownership1

% of
Common
Stock2

Petra Jaeger
No. 181 Dragon Villas,
No. 8 Shun An Nan Road
Shunyi County, Beijing,
China

Common
Stock

2,850,000
Shares 36.77%

DIRECTORS AND
OFFICERS – TOTAL

2,850,000
Shares 36.77%

5% SHAREHOLDERS
Namuun Ganbaatar
Bayanzurkh district, 1st
khoroo, 12R Khoroolol,
22R Bair, 124 Toot,
Ulaanbaatar, Mongolia

Common
Stock

2,750,000
Shares 35.48%

1.  As used in this table, "beneficial ownership" means the sole or shared power to vote, or to direct the voting of, a
security, or the sole or shared investment power with respect to a security (i.e., the power to dispose of, or to direct
the disposition of, a security).  In addition, for purposes of this table, a person is deemed, as of any date, to have
"beneficial ownership" of any security that such person has the right to acquire within 60 days after such date.

2.  The percentage shown is based on denominator of 7,750,000 shares of common stock issued and outstanding for
the company as of April 30, 2010.

Description of Securities

Our authorized capital stock consists of 90,000,000 shares of common stock, with a par value of $0.001 per share, and
10,000,000 shares of preferred stock, with a par value of $0.001 per share. As of April 30, 2010, there were 7,750,000
shares of our common stock issued and outstanding.  Our shares are held by thirty (30) stockholders of record. We
have not issued any shares of preferred stock.

Common Stock

Our common stock is entitled to one vote per share on all matters submitted to a vote of the stockholders, including
the election of directors. Except as otherwise required by law or provided in any resolution adopted by our board of
directors with respect to any series of preferred stock, the holders of our common stock will possess all voting power.
Generally, all matters to be voted on by stockholders must be approved by a majority (or, in the case of election of
directors, by a plurality) of the votes entitled to be cast by all shares of our common stock that are present in person or
represented by proxy, subject to any voting rights granted to holders of any preferred stock. Holders of our common
stock representing fifty percent (50%) of our capital stock issued, outstanding and entitled to vote, represented in
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person or by proxy, are necessary to constitute a quorum at any meeting of our stockholders.  A vote by the holders of
a majority of our outstanding shares is required to effectuate certain fundamental corporate changes such as
liquidation, merger or an amendment to our Articles of Incorporation. Our Articles of Incorporation do not provide for
cumulative voting in the election of directors.
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Subject to any preferential rights of any outstanding series of preferred stock created by  our board of directors from
time to time, the holders of shares of our common stock will be entitled to such cash dividends as may be declared
from time to time by our board of directors from funds available therefore.

Subject to any preferential rights of any outstanding series of preferred stock created from time to time by our board
of directors, upon liquidation, dissolution or winding up, the holders of shares of our common stock will be entitled to
receive pro rata all assets available for distribution to such holders.

In the event of any merger or consolidation with or into another company in connection with which shares of our
common stock are converted into or exchangeable for shares of stock, other securities or property (including cash), all
holders of our common stock will be entitled to receive the same kind and amount of shares of stock and other
securities and property (including cash). Holders of our common stock have no pre-emptive rights, no conversion
rights and there are no redemption provisions applicable to our common stock.

Preferred Stock

Our board of directors is authorized by our articles of incorp
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