International Investment & Commerce Inc.

Prospectus (July 2008)

It is more imported to think about your investment
one day a month than work 30 days a month.

- John-Paul Getty -
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5,000,000 shares of preferred stock
Issue price US$ 8.00 per share
Total issue price: US$ 40,000,000.--

b
50,000 shares of participating certificates with conversion right

Issue price 1,000.-- Euro per share
Total issue price: 50,000,000.-- Euro

Buying orders will be accepted in the time of the publication of the prospectus till 04/30/2009
(subject to the changing of the subscription deadline)

(Prospectus: status 07/2008)

The offer in this prospectus is subject to the regulations of rule S of the SEC i Securities &
Exchange Commission and therefore of the U.S. Federal Trade Commission.

Relevant for an investment in the company is this prospectus. No marketing partner or any other
third party has the right to make different statements.
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IIC T International Investment & Commerce Inc. is a corporation of the U.S. federal state
Oregon and acts as Venture Capital Investor with the primary goal to invest in selected, forward-
looking and innovative companies which have a defined volume and technical know-how together
with an excellent management.

Venture Capital is needed in its importance mainly for the growing of young specialized companies.

The classic view at Venture Capital ass-apsat ¢s k
Apple, Microsoft or AOL which have developed within very few years into leading and mighty
corporations with world wide impact.

Following the American example in Germany profited in 1998 already approx. 4,000 companies
from Venture Capital financing.

Summary

Venture Capital is a long-term investment with management support in an innovative growth
company in the form of equity capital and therefore an alternative financing instrument against the
classic bank financing for which usually securities are needed. Venture Capital is not aimed at
payment of interest but at an optimized Return on Investment by exit, preferably by going public.

The philosophy of ICC- International Investment & Commerce Inc. lies in the fact that
monies collected by the Private Placement will be supplied to the integrated company holdings to
increase their equity capital basis. This will result in a quicker expansion and so inevitable to higher
yields which on the other hand will result positively in the development of the price. With this
strategy it is also the goal of IIC i International Investment & Commerce Inc. to gain
majority in all company holdings.
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International Investment & Comm

ACTIVITIES OF THE COMPANY

IIC i International Investment & Commerce Inc. makes it possible for investors to
participate in investments which typically are not open for the public by their private nature. The
size of the capital expenditure which is necessary to participate in such investments or the needed
experience and the time involved to make the right investment decision often obstruct the
individual investor from the participation in such lucrative investments.

We will act in the companies which we have in our portfolio not only as investors but as partners.
We will assist the management and expect that our representatives will have an important
advisory role in the strategy of the company, including important company decisions, possible
acquisitions and the choosing of management personnel as well as the procurement of equity
capital and loans.

Therefore we assume that the chosen position as investor in private and public companies will
improve our outlook on profit of the invested capital strongly.

Periodical we will report through our web site in the internet and by written statements (economic
press) about new acquisitions of the company portfolio and other business activities. We are
convinced that the strategy of IIC i International Investment & Commerce Inc. offers its
investors the one-off chance to participate in young solid growing companies.

Backed by rigorous investigations into the background even by very tempting possibilities of
investments, combined with the great experience of our management in these fields, an increase
in the value of the stock will be made in the future.

It is not possible to predict at what price the shares will be traded at the stock market. The
investment in 1IC 1 International Investment & Commerce Inc. shares is connected with the
risk of loss of the invested capital. Historic performances allow no statements about future profits.
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International Investment & Commerce Inc

The investments of ICC T International Investment & Commerce Inc. are:

b Raw materials - Investment in gold and diamond mines

in Brazil

-Gold mine AZabai kal geopr omo

Transbaikal region, Russia

b Factoring Promi ssory notes emitted by 0Cen

Petrobras bonds (Brazilian oil company)

b Stock from different American companies
b Technology Recycling of tires and radiation protection
b Solar energy Financing of solar park projects
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Raw materials

IIC 1 International Investment & Commerce Inc. has acquired from Capital First
Management Bank LDA a 25% (twenty five percent) stake in a Brazilian mine. It concerns a
10,000 (ten thousand) hectare area in the federal state of Amazon in which immense gold and
diamond reserves and other precious metals were proven.

All title deeds, rights for prospect and licenses are existing as well as a profound geological survey
with the statement that in this area exist 15-times more diamond and gold reserves than in Africa.

The company fAZabai kal geopr omo

IIC 7 International Investment & Commerce Inc. has taken over the gold mine of
Zabaikalgeoprom (formerly state-o wn e d enterprise AAmazar Gol do)
approx. 35.3 tons of gold and other precious metals i see table:

The calculation of property at actual

market prices on January 181 20, 2008 (REUTERS):

Name of the Quantity
Element
1 Gold 28.16 S/gram 35,300,000 gram 994,048,000.00
p Silver 0.51 S/gram 13,500,000 gram 6,885,000.00
3 Lead 2,525 S/ton 24,960 tons 63,024,000.00
4 Copper 7,085 S/ton 58,245 tons 412,665,825.00
5 Zinc 2,299 S/ton 166,420 tons 382,599,580.00
6 Nickel 27,9005/ton 8,320 tons 232,128,000.00
7 Tin 16,450 S/ton 155,240 tons 2.553,698,000.00
Total: 461,985 tons 4,645,048,405.00

Therefore we have made enormous progress for growth and success in our investment area of raw
materials.
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The one who is looking for an investment which offers high yield and tax incentives inclusive a
controllable risk is well-advised with participating certificates.

Classics like gold and raw material gain in value if the rate of price increases. This is the case at
present time in many upcoming countries. In Russia for example the rate of the devaluation of the
currency raised from 7.6% in February 2007 up to 12.7% one year later, in China from 2.7% up to
8.7%.

The yellow metal becomes more and more precious i since 1999 from 250 US$/oz. up to almost
1,000 US$/oz. Lovers of gold from Asia and the Golf region buy massive as well as investors from
Europe and the United States. The gold price always gains when the exchange rate of the dollar is
falling and the fear of inflation rises.

But investors should not bet on the continual rising of the gold price but must take in consideration
heavy deviations when speculators back out. At best price and secure the investor can buy gold
over participating certificates of 11C i International Investment & Commerce Inc. through
CMB-Bank (Capital Merchant Bank, Palma de Mallorca branch).

Participating certificates are a form of investment between shares and bonds. They guarantee
obligations and ownership demands of different types, above all the demand for payment of the
face value of the investment and the right to participate in the net profit or the proceeds when a
company is sold. The profit-sharing of the participating certificates therefore is as a rule far above
the profit of other investments (like investment bonds, government bonds a. s. 0).

The issuing of participating certificates of 11C Inc. through CMB Bank is secured by a vested
right on a claim for 35 tons of gold:

This is the equivalent of the volume of 1,125,250 ounces of gold. Given the gold price of today of
an average of 800 US$ per ounce the total value is 900,200,000 US$.
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International Investment & Commerce Inc.

Factoring

IIC i International Investment & Commerce Inc. has carried out a factoring with First
Capital & Securities (F.C.S.) S.A., place of business Palma de Mallorca.

It concerns debenture bonds of Banco Central de Venezuela in the amount of 125,000,000 US$.
These were bought by 1IC i International Investment & Commerce Inc. and are in our

possession.

Furthermore we bought Petrobras Bonds in the amount of 275,000,000 US$.
In April 2008 the state-owned Brazilian corporation Petrobras has discovered huge oil resources.

According to the statements of Petrobras there could be a huge deep sea existence of approx.
eight billion barrels of light oil and natural gas. As a result Brazil could raise its oil reserves at one
stroke up to 40 percent and would catch up with the Top Ten of oil exporting countries.

Page 9 of 15



Stock

Stock of 1IC, Inc. (status January 2008)

- 950 shares at $ 10 of Cal-Nevada-Corporation

- 11,000 shares at $ 5 of Detroit Automotive Group Inc.

- 103 shares at $ 1.000 of Alaska Oil Reserve Inc.

- 22,000 shares at $ 500 of P.S.C.-Pennsylvania Steel Corp.

- 22,000 shares at $ 2 of New Orleans Gold Syndicate Inc.

- 1,115 shares at $ 500 of International Railroad Systems Inc.
- 42 shares at $ 10,000 of U.S. International Airlines Inc.

- 21,280 shares at $ 5 of O.P.E.C. Organization of Power & Electric Corps.

- 550 shares at $ 100 of Wallstreet Trading Bureau Inc.
- 827 shares at $ 50 of Western Megatech Institute Inc.

Stock of the fixed assets in total

International Investment & Commerce

9,500 US$
55,000 US$
103,000 US$

11,000,000 US$

44,000 US$
557,500 US$
420,000 US$
106,400 US$
55,000 US$
41,350 US$

12,391,750 US$
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Technology - recycling of tires and radiation protection

Technology / research

Nothing inspires ones imagination more than the vision to take part in new fantastic technologies
or - even much better - to have an advantage with the success of real innovations. But real
innovations are very rare. At the moment Investment I1IC 1 International & Commerce, Inc.
has access to four technological attractive assets which can with no doubt be described as
exceptionally innovative.

Recycling of tires and inner tube restoration

This invention pertains a method for the restoration of sewer pipes and gullies. In Germany alone
there are gullies with a length of 1,400,000 kilometres. Approx. 750,000 kilometres must urgently
be restored. By using conventional technology the volume of this due restoration is about 100
billion Euro.

The underlying technical method makes it now possible to produce tubes of low auto stability to
put them into the existing pipes which have to be restored and thus enabling full sealing.

Maybe this reads a bit bulky but it really is a highly interesting method for the solution of two
environmental problems at once: leaking sewer pipes and ever growing piles of used tires. 11C i
International Investment & Commerce Inc. has direct access to that method including a fully
developed marketing strategy.

Electronic smog and radiation protection

The harmful impact of radiation on the human body meanwhile is proven by many test series. It
ranges from insomnia to headaches and concentration disorders to the abnormal stimulation of the
cell growth caused by stress. These facts increase the sensitivity of the world population about this
topic.

IIC i International Investment & Commerce, Inc. is engaged in intensive conversations
with the rights owner of an effective system for radiation protection. The current negotiations are
in a confidential stage; therefore we cannot make any public statements at the moment.
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International Investment & Commerce Inc.

Solar energy

1IC International Investment & Commerce Inc. is holding for the purpose of mutual
projecting and marketing a considerable investment in Balearic Natural Energy S.L.

Balearic Natural Energy S L.

Balearic Natural Energy S.L. is marketing big projects for renewable energy in countries with
the most sun hours and the highest compensation for feeding the system.

With the ratification of the European Renewable Energy Law in 2004 most of the European
countries have thrown the switch into the direction of a responsible behaviour with nature in
energy production.

Balearic Natural Energy S.L. accepts consequently its responsibility and has made it its duty to
change the natural resources of the sun into useful energies for society. The reduction of CO2-
emissions as well as a greater independence from fossil fuels on one side and the safe conversion
into ambitious projects to the advantage of our investors on the other side are in the focus of our
efforts.

Balearic Natural Energy S.L. projects at present time a 10 megawatt solar park at Mallorca with
an investment volume of approx. 60 million Euro and another solar park with a capacity of 6
megawatt with an investment volume of approx. 35 million Euro.
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The offer

Issuer: IIC T International Investment & Commerce Inc., a corporation
of the federal state of Oregon, USA.

- Joint stock: 300 million US$
- Founded: October 14, 2004
- Tax number: 75 / 3174634

Offer: l. Preferred stock

1IC i International Investment & Commerce Inc. offers 5 million
shares as not eligible to vote and changeable preferred stock to persons who
are no residents of the United States of America or its territories or further
properties and cannot otherwise be considered as U.S. citizens like it is
written in U.S. laws.

Price per share: 8.-- US$ for the face value of 10.-- US$

Minimum subscription 500 shares

Quotation: NASDAQ Bulletin Board OTC is initiated

The offer of preferred stock is subject to the rules of the SEC i Securities &
Exchange Commission and therefore of the U.S. Federal Trade Commission.

Conditions: Preferred stock which can be transferred into common stock is banned for
one year from the transfer.

The offer is made on the basis of Obes
for offering or selling of shares. The offer is valid till 4/30/2009 but it can be

closed earlier or prolonged by a resolution of 1IC 1 International

Investment & Commerce Inc.

Dividend: 8 % p.a.

The dividend rate will be paid in I1IC i International Investment &
Commerce Inc.shares(fidi vi dend shareso).
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Offer Il:

Conditions:

Interest:

Period of time
for transfer:

Participating certificates with conversion right

1IC T International Investment & Commerce Inc. offers 50,000 shares
of participating certificates with conversion right with the face value of
1,000.00 Euro.

Offering price per share: 900.00 Euro (including interest in advance for 12
months) for the face value of 1.000 Euro.

Minimum subscription 1.000 Euro/per one participating certificate

The participating certificates with conversion right can be transferred to IIC-
preferred stock in a ratio of 1:1 during month 11 till 12 after the issuing
date.

10% p.a. on participating certificates till the year 2013

Certificates of the preferred stock or participating certificates will be

isaled for the investor and send by  registered mail immediately  after
receipt of the money and the corresponding a nd signed subscription
contract to the investor.

Payment / Handling: See subscription paper(s)

Page 14 of 15



International Investment & Commerce Inc

Additional information and co-ordination

General information:

Date Incorporated (Oregon) 10/14/2003
State of Incorporation: Nevada
Fiscal year end: 12/31

Stock information:

Authorized Common shares:
15,000,000 per value US$ 10.-

Authorized preferred shares:
15,000,000 per value US$ 10.-

Company address (head office):

391 N.W. 179" Avenue - Aloha, Oregon 97006

1005 West Fourth Street - Carson City, Nevada 89703
Phone/ Tel: +1 (503) 616-3313 A +1 ( 5-0738
Fax: +1 (503)430-1753

Banking Information:

Bankinter, Palma de Mallorca

Palma de Mallorca
Balearic Islands, Spain

Capital Merchant Bank
Valdzquez 2 i 2*

07002 Palma de Mallorca
Balearic Islands, Spain

Website: Www.iic-investment.com

Email: info@iic-investment.com

Management Board of Directors:

Manfred Wutzer - President & CEO
Jorg Lindner - Secretary-Treasurer
Rolf Julian Barthelmeh - Director Marketing

European contact German speaking:

Tel. +34 971 138518
Fax: +34 971 819376
430 +34 971 579043

Umpqua Bank

2998 Douglas Boulevard
Roseville, California 95661
USA
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