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If any of the securities being registered on this Form are to be offered
on a delayed or continuous basis pursuant to Rule 415 under the Securities Act
of 1933, as amended (the "Securities Act"), check the following box. [X]|

If the registrant elects to deliver it latest annual report to security
holders, or a complete and legible facsimile thereof, pursuant to Item 11 (a) (1)
of this Form, check the following box. |_|

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. |[_|

If this Form is a post-effective amendment filed pursuant to Rule 462 (c)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. |_|

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. |_|

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

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 BECOME EFFECTIVE 1IN ACCORDANCE WITH SECTION 8 (a) OF THE
SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

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

PROSPECTUS (Subject to Completion)
Dated June_ , 2005

4,383,333 SHARES
of
COMMON STOCK

AUTOINFO, INC.

The selling stockholders named in this prospectus, Kinderhook Partners, LP
and Vinoray R. Shah, are offering up to 4,383,333 shares of our common stock
they own. We will not receive any of the proceeds from the sale of the shares.
We will bear all costs relating to the offer and sale of the shares, which we
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expect will be approximately $13,000. However, the selling stockholders will pay
any commissions, fees and discounts of underwriters, brokers, dealers or agents.

Each selling stockholder will sell the shares whenever it chooses to do so
at varying prices to be determined at the time of each sale either based upon

prevailing market conditions or at negotiated prices. Each selling stockholder
may sell these shares directly to or through Dbroker-dealers, who may receive
compensation in the form of discounts, concessions or commissions from either

the selling stockholder or the purchasers of the shares or both of them. Brokers
or dealers effecting transactions in these shares should confirm that the shares
are registered under applicable state law or that an exemption from registration
is available.

Our common stock i1s quoted on the OTC Bulletin Board under the trading
symbol "AUTO.OB." The high and low prices for our common stock on the OTC
Bulletin Board were $0__ and $0.__ on June_ , 2005.

See "Risk Factors" Dbeginning on page 6 of this prospectus for the factors
you should consider before buying shares of our common stock.

No underwriter or person has been engaged by us to facilitate the sale of
the shares of common stock in this offering. This offering will continue for up
to 24 months after the accompanying registration statement is declared effective
by the Securities and Exchange Commission or for so long thereafter as sales of
shares offered by the selling stockholder would otherwise be subject to volume
limitations imposed by Rule 144 under the Securities Act.

Neither the Securities and Exchange Commission nor any other regulatory
body has approved these shares or determined that this prospectus is accurate or
complete. It is illegal for anyone to tell you otherwise.

The date of this Prospectus is , 2005

PROSPECTUS SUMMARY
Business overview

Through our wholly-owned subsidiary, Sunteck Transport Co., Inc.
(Sunteck), we are a non-asset Dbased transportation services company. As a
non-asset based provider of brokerage and contract carrier transportation
services, we do not own any equipment and our services are provided through our
strategic alliances with less than truckload, truckload, air, rail, ocean common
carriers and independent owner-operators to service our customers' needs. Our
brokerage services are provided though a network of independent sales agents in
21 states and Canada. Our contract carrier services, which commenced in 2003,
are also provided through a network of independent sales agents in nine states
and 83 independent owner-operators. These services generated gross revenue, net
revenue and net income of approximately $46.5 million, $8.7 million and $1.5
million, respectively, during our most recently completed fiscal year.

Strategy

Our strategy 1s to continue to expand through affiliations with
independent sales agents and through internal expansion. We intend to seek, on a

selective Dbasis, acquisition of businesses that have product lines or services
which complement and expand our existing services and product lines, and provide
us with strategic distribution locations or attractive customer Dbases. Our

ability to implement our growth strategy will be dependent on our ability to
identify and affiliate with these new agents on desirable economic terms.
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Contact information

Our principal executive office is located at 6413 Congress Avenue, Suite
260, Boca Raton, Florida 33487, and our telephone number is (561) 988-9456. Our
web address is www.suntecktransport.com. None of the information on our website

is part of this prospectus.

The Offering

Securities offered...... . ittt

Shares of common stock to be outstanding after
this offering...... ..ot

4,383,333 shares of common stock.

31,607,189(1)
Kinderhook Partners, LP and Vinoray R. Shah

We will not receive any of the proceeds from the
sale of the shares. Although we will not receive
the proceeds from the sale of shares in this
offering, we will pay all of the expenses of the
offering, including, without limitation,
professional fees and printing expenses.

The offering involves a high degree of risk.
Please refer to "Risk Factors" for a description

of the risk factors you should consider.

AUTO.OB

(1) The information contained in this ©prospectus assumes no exercise of
options outstanding immediately before this offering covering 5,732,372

shares of our common stock.

Summary Financial Information

The table below sets forth a summary of our statement of operations data

as of March 31, 2005 and 2004, and December 31,

2004, 2003 and 2002.

Three Months Ended

March 31, Years Ended Decembe

4
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(Unaudited) (Audited)
2005 2004 2004 2003

Statement of Operations Data: (in thousands, except for share and per share da
Gross revenue 14,915 8,159 46,492 27,171
Net revenue 3,067 1,478 8,734 5,076
Net income 393 176 1,466 1,300
Net income per share (basic) S 0.01 S 0.01 S 0.05 S 0.05
Net income per share (diluted) S 0.01 S 0.01 S 0.04 S 0.05
Weighted average number of

shares outstanding (basic) 31,338,000 30,172,000 30,915,000 27,355,000
Weighted average number of

shares outstanding (diluted) 34,177,000 32,611,000 33,438,000 28,789,000

The table below sets forth a summary of our balance sheet data as of March
31, 2005, and December 31, 2004 and 2003.

March 31 December 31,
(Unaudited) (Audited)
2005 2004 2003

(in thousands)

Cash and cash equivalents $ 51 $ 38 $ 133

Accounts receivable 9,557 9,658 4,881

Total assets 11,512 11,795 6,286

Total liabilities 6,667 7,383 4,394

Deficit (14,299) (14,692) (16,158)

Stockholders' equity 4,845 4,412 1,892
5

RISK FACTORS

This offering involves a high degree of risk. You should carefully
consider the risks described below and the other information in this prospectus,
including our financial statements and the notes to those statements, before you
purchase any shares.

We are dependent upon independent commission sales agents who have direct
relationships with our customers.

A substantial portion of our business is originated by our network of
independent sales representatives. Most of these sales representatives work with
us on a non-exclusive basis. We do not have non-compete or non-solicitation
agreements with some of these representatives. These contracts are typically
terminable wupon 10 to 30 days notice by either party and do not always restrict
the ability of a former agent to compete with Sunteck following termination. As
a result, if sales representatives terminate their affiliation with us or direct
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their freight business to other logistics providers, our revenue and results of
operations could be adversely affected.

Dependence on third party capacity providers.

We do not own trucks or other transportation equipment and rely on third
party capacity providers, including independent owner operators, unrelated
trucking companies, railroads and air cargo carriers to transport freight for
our customers. We compete with motor carriers and other third parties for the
services of independent owner operators and other third party capacity
providers. A significant decrease in available capacity provided by either our
independent owner operators or other third party capacity providers could have a
material adverse effect on Sunteck, including our results of operations and
revenue.

Decreased demand for transportation services.

The transportation industry historically has experienced cyclical
financial results as a result of slowdowns in economic activity, the business
cycles of customers, price increases by capacity providers, 1interest rate
fluctuations, and other economic factors beyond Sunteck's control. Certain of
our third party capacity providers can be expected to charge higher prices to
cover increased operating expenses, and our operating income may decline if we
are unable to pass through to our customers the full amount of these higher
transportation costs. If a slowdown in economic activity or a downturn in our
customers' Dbusiness cycles causes a reduction in the volume of freight shipped
by those customers, our operating results could be materially adversely
affected.

We have limited marketing and sales capabilities and must make sales in
fragmented markets.

Our future success depends, to a great extent, on our ability to
successfully market our services through our network of independent agents. Our
sales and marketing capabilities are more limited than many of our competitors
who have captive internal sales forces and greater financial resources than us.
We cannot assure you that any marketing and sales efforts undertaken on our
behalf will be successful or will result in any significant sales.

Our industry is intensely competitive, which may adversely affect our operations
and financial results.

All our markets are intensely competitive and numerous companies offer
services that compete with our services. We anticipate that competition for our
services will continue to increase. Many of our competitors have substantially
greater capital resources, sales and marketing resources and experience. We
cannot assure you that we will be able to effectively compete with our
competitors in effecting our business expansion plans.

We depend on the continued services of our president.

Our future success depends, in part, on the continuing efforts of our
president, Harry Wachtel, who conceived our strategic plan and who 1is
responsible for executing that plan. The loss of Mr. Wachtel would adversely
affect our business. At this time we do not have any term "key man" insurance on
Mr. Wachtel. If we lose the services of Mr. Wachtel, our business, operations
and financial condition would be materially adversely affected.
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We may have difficulties in managing our growth.

Our future growth depends, in part, on our ability to implement and expand
our financial control systems and to expand, train and manage our employee base
and provide support to an expanded customer Dbase. If we cannot manage growth
effectively, it <could have a material adverse effect on our results of
operations, business and financial condition. Acquisitions and expansion involve
substantial infrastructure and working capital costs. We cannot assure you that
we will be able to integrate our acquisitions and expansions efficiently.
Similarly, we cannot assure you that we will continue to expand or that any
expansion will enhance our profitability. If we do not achieve sufficient
revenue growth to offset increased expenses associated with our expansion, our
results will be adversely affected.

We must attract and retain qualified personnel.

As we implement our business growth strategy, significant demands will be
placed on our managerial, financial and other resources. One of the keys to our
future success will be our ability to attract and retain highly qualified
marketing, sales and administrative personnel. Competition for qualified
personnel in these areas is intense and we will be competing for their services
with companies that have substantially greater resources than we do. We cannot
assure you that we will be able to identify, attract and retain personnel with
skills and experience necessary and relevant to the future operations of our
business. Our inability to retain or attract qualified personnel in these areas
could have a material adverse effect on our business and results of operations.

We may require additional financing in the future, which may not be available on
acceptable terms.

Depending on our ability to generate revenues, we may require additional
funds to expand Sunteck's business operations and for working capital and
general corporate purposes. Any additional equity financing may be dilutive to
stockholders, and debt financings may involve restrictive covenants that further
limit our ability to make decisions that we believe will be in our Dbest
interests. In the event we cannot obtain additional financing on terms
acceptable to us when required, our ability to expand Sunteck's operations may
be materially adversely affected.

Our principal stockholders have substantial control over our affairs.

As of June 16, 2005, our president, Harry Wachtel was our largest
stockholder, owning approximately 24% of the issued and outstanding shares of
our common stock. Further, James T. Martin owns approximately 20% of the issued
and outstanding shares of our common stock. As a result, either Mr. Wachtel or
Mr. Martin could assert control over our affairs, including the election of
directors and any proposals regarding a sale of the company or its assets or a
merger. In addition, this concentration of ownership could have the effect of
delaying, deferring or preventing a change in control or impeding a merger or
consolidation, takeover or other Dbusiness combination which vyou, as a
stockholder, may otherwise view favorably.

Our stock price is volatile and could be further affected by events not within
our control.

The market price of our common stock has historically experienced and may
continue to experience significant volatility. For the 52-week period ended June
15, 2005, our closing stock price has ranged from $0.32 to $0.74. On June 15,
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2005, our closing stock price was $0.42.

The trading price of our common stock has been volatile and will continue
to be subject to:

o volatility in the trading markets generally;

o significant fluctuations in our quarterly operating results; and

o announcements regarding our Dbusiness or the Dbusiness of our
competitors.

Statements or changes in opinions, ratings or earnings estimates made by

brokerage firms or industry analysts relating to the markets in which we operate
or expect to operate could also have an adverse effect on the market price of
our common stock. In addition, the stock market as a whole has from time to time
experienced extreme price and volume fluctuations which have particularly
affected the market price for the securities of many small cap companies and
which often have been unrelated to the operating performance of these companies.

The price of our common stock may be adversely affected by the possible issuance
of shares of our common stock as a result of the exercise of outstanding
options.

We have granted options covering approximately 5.7 million shares of our
common stock. As a result of the actual or potential sale of these shares into
the market, our common stock price may decrease.

Future sales of our common stock may adversely affect our common stock price.

If our stockholders sell a large number of shares of common stock or if we
issue a large number of shares in connection with future acquisitions or
financings, the market price of our common stock could decline significantly. In
addition, the perception in the public market that our stockholders might sell a
large number of shares of common stock could cause a decline in the market price
of our common stock.

Some provisions 1in our charter documents and bylaws may have anti-takeover
effects.

Our certificate of incorporation and bylaws contain provisions that may
make it more difficult for a third party to acquire us, with the result that it
may deter potential suitors. For example, our board of directors is authorized,
without action of the stockholders, to issue authorized but unissued common and
preferred stock. The existence of authorized but unissued common and preferred
stock enables us to discourage or to make it more difficult to obtain control of
us by means of a merger, tender offer, proxy contest or otherwise.

We have agreed to limitations on the potential liability of our directors.

Our certificate of incorporation provides that, in general, directors will
not be personally liable for monetary damages to the company or our stockholders
for a breach of fiduciary duty. Although this limitation of liability does not
affect the availability of equitable remedies such as injunctive relief or
rescission, the presence of these provisions in the certificate of incorporation
could prevent us from recovering monetary damages.

Liquidity on the otc bulletin board is limited, and we may be unable to obtain



Edgar Filing: AUTOINFO INC - Form S-2/A

listing of our common stock on a more liquid market.

Our common stock is quoted on the OTC Bulletin Board, which provides
significantly less liquidity than a securities exchange (such as the American or
New York Stock Exchange) or an automated quotation system (such as the Nasdag
National or SmallCap Market). We do not currently meet the minimum trading price
requirement for listing on the Nasdag SmallCap Market or the American Stock
Exchange. There is uncertainty that we will ever be accepted for a listing on an
automated quotation system or securities exchange.

Our common stock has been thinly traded, and the public market may provide
little or no liquidity for holders of our common stock.

Purchasers of shares of our common stock may find it difficult to resell
their shares at prices quoted in the market or at all. There is currently a
limited volume of trading in our common stock, and on many days there has been
no trading activity at all. Due to the historically low trading price of our
common stock, many brokerage firms may be unwilling to effect +transactions in
our common stock, particularly because low-priced securities are subject to an
SEC rule that imposes additional sales practice requirements on broker-dealers
who sell low-priced securities (generally those below $5.00 per share). We
cannot predict when or whether investor interest in our common stock might lead
to an increase in its market price or the development of a more active trading
market or how liquid that market might become.

The application of the "penny stock" rules could adversely effect the market
price of our common stock.

As long as the trading price of our common stock is below $5.00 per share,
the open-market trading of our common stock will be subject to the "penny stock"
rules. The "penny stock" rules impose additional sales practice requirements on
broker-dealers who sell 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 Dbroker-dealer must make a special
suitability determination for the purchase of securities and have received the
purchaser's written consent to the transaction before the purchase.
Additionally, for any transaction involving a penny stock, unless exempt, the

broker-dealer must deliver, Dbefore the transaction, a disclosure schedule
prescribed by the Securities and Exchange Commission relating to the penny stock
market. The broker-dealer also must disclose the commissions payable to both 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. These additional burdens
imposed on broker-dealers may restrict the ability of broker-dealers to sell the
common stock and may affect a stockholder's ability to resell the common stock.

Stockholders should be aware that, according to Securities and Exchange
Commission Release No. 34-29093, the market for penny stocks has suffered in
recent years from patterns of fraud and abuse. Such patterns include (i) control
of the market for the security by one or a few broker-dealers that are often

related to the promoter or issuer; (ii) manipulation of prices through
prearranged matching of purchases and sales and false and misleading press
releases; (1ii) boiler room practices involving high-pressure sales tactics and

unrealistic price projections by inexperienced sales persons; (iv) excessive and
undisclosed bid-ask differential and markups by selling broker-dealers; and (v)
the wholesale dumping of the same securities by promoters and broker-dealers
after prices have been manipulated to a desired level, along with the resulting
inevitable collapse of those prices and with consequent investor losses. Our
management is aware of the abuses that have occurred historically in the penny
stock market. Although we do not expect to be in a position to dictate the
behavior of the market or of broker-dealers who participate in the market,
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management will strive within the confines of practical limitations to prevent
the described patterns from being established with respect to our securities.

FORWARD-LOOKING STATEMENTS

Some of the statements made in this prospectus discuss future events and
developments, including our future business strategy and our ability to generate
revenue, income and cash flow. In some cases, you can identify forward-looking
statements Dby words or phrases such as "may," "will," "should," "expects,"
"plans," T"anticipates," "believes, " "estimates," "predicts," '"potential,"
"continue," "our future success depends," "seek to continue," or the negative of
these words or phrases, or comparable words or phrases. These statements are
only predictions that are based, in part, on assumptions involving judgments
about future economic, competitive and market conditions and future business
decisions, all of which are difficult or impossible to predict accurately and
many of which are beyond our control. Actual events or results may differ
materially. In evaluating these statements, vyou should specifically consider
various facts, including the risks outlined in this "Risk Factors" section.
Although we believe that the expectations reflected 1in the forward-looking
statements are reasonable, we cannot guarantee future results, levels of
activity, performance or achievements. You are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of the date on
which they are made. We do not undertake to update any of the forward-looking
statements after the date of this prospectus to conform these statements to
actual results.

USE OF PROCEEDS

All shares of our common stock offered by this prospectus are being
registered for the account of the selling stockholders. We will not receive any
of the proceeds from the sale of these shares.

DIVIDEND POLICY

We have not declared or paid any dividends in the last two years and we do
not intend to pay any dividends in the foreseeable future. We intend to retain
any future earnings for use in the operation and expansion of our business. Any
future decision to pay dividends on common stock will be at the discretion of
our board of directors and will be dependent upon our fiscal condition, results
of operations capital requirements and other factors our board of directors may
deem relevant.

CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2005,
and December 31, 2004 and 2003:

March 31, December 31,
2005 2004 20
(Unaudited) (Audited)
Current liabilities:
Loan payable $ 1,753,000 $ 1,998,000 $ 1,0
Convertible subordinated debentures - 5
Accounts payable and accrued liabilities 4,914,000 5,385,000 2,7

10
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Total current liabilities $ 6,667,000 $ 7,383,000 S 4,3

Stockholders' Equity
Common stock —-- authorized 100,000,000
shares $.001 par value; issued and
outstanding --31,367,000, 31,218,000 and
27,382,923 shares as of March 31, 2005,

10
March 31, December 31,
2005 2004 20
(Unaudited) (Audited)
December 31, 2004 and 2003, respectively S 31,000 S 31,000 S
Current liabilities:
Preferred stock -- authorized 10,000,000
shares$.001 par value; issued and
outstanding --0 shares as of March 31,
2005, December 31, 2004 and 2003,
respectively - -
Other capital 324,000 324,000
Deferred compensation (260,000) (277,000)
Additional paid-in capital 19,049,000 19,026,000 18,0
Deficit (14,299,000) (14,692,000) (16,1
Total stockholders' equity $ 4,845,000 $ 4,412,000 $ 1,8
11

PRICE RANGES OF OUR COMMON STOCK

Our common stock is not listed on any stock exchange. Our common stock is
traded over-the-counter on the Over-the-Counter Electronic Bulletin Board under
the symbol "Auto." The following table sets forth the high and low bid
information for the common stock for the periods presented, as reported by the
Over-the-Counter Electronic Bulletin Board. The bid information reflects
inter-dealer prices, without retail mark-up, mark-down or commission, and may
not represent actual transactions.

Year Ended December 31, 2005 High Low
First quarter $0.74 $0.43
Second quarter (through June 15, 2005) $0.60 $0.40
Year Ended December 31, 2004 High Low
First quarter $0.70 $0.28

11
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Second quarter 0.67 0.41
Third quarter 0.51 0.32
Fourth quarter 0.61 0.32
Year Ended December 31, 2003 High Low
First quarter $0.22 $0.14
Second quarter 0.23 0.11
Third quarter 0.37 0.17
Fourth quarter 0.39 0.23

On June 15, 2005, the closing bid price per share for our common stock, as
reported on the OTC Bulletin Board of the National Association of Securities
Dealers, Inc. was $ 0.42. As of June 16, 2005, we had approximately 1,000
beneficial stockholders.

12

SELECTED CONSOLIDATED FINANCIAL DATA

The following is a summary of our selected consolidated financial data for
the years ended December 31, 2004, 2003, 2002, 2001 and 2000. The financial data
has Dbeen derived from our audited consolidated financial statements and
accompanying notes. This financial data reflects our acquisition of Sunteck in
December 2000, which was accounted for as a pooling of interest. Accordingly,
all periods presented Dbelow have been restated to include the accounts and
operations of Sunteck under continuing operations.

The selected financial data set forth below should be read together with,
and are qualified by reference to, the "Management's Discussion and Analysis of
Financial condition and Results of Operations" section of this report and our
audited consolidated financial statements and accompanying notes included
elsewhere in this report.

000's omitted, except Three Months Ended Years ended December 31,
for per share data March 31, = ——m————mmmm
2005 2004 2004 2003 2002 2001
(Unaudited) (Audited)

Statement of
Operations Data:

Gross revenues $14,915 $ 8,159 $46,492 $27,171 $18,863 $ 8,029
Net revenues (1) 3,067 6,681 8,734 5,076 3,368 1,567
Income (loss) from

continuing

operations 393 176 1,466 1,300 340 (15)
Income from

discontinued

operations - - — —— —— __

Net income (loss) S 393 S 176 $ 1,466 $ 1,300 S 340 S (15)

12
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Basic net income (loss)

per share (2) (3)

From continuing

operations S .01 $ .01 S .05 $ .05 $ .01 $  (.00)

From discontinued

operations - - - -
Net income (loss) per

share, basic S .01 $ .01 S .05 S .05 S .01 S (.00)

Diluted net income
(loss) per share(2) (3)
From continuing
operations S .01 $ .01 S .04 $ .05 $ .01 $  (.00)

From discontinued

operations - - - - - -
Net income (loss) per

share, diluted $ .01 $ .01 $ .04 $ .05 S .01 S (.00)

13

(1) Net revenues are determined by deducting cost of transportation from gross
revenues. See Management's Discussion and Analysis of Financial Condition
and Results of Operations.

(2) The common stock equivalents for the three months ended March 31, 2005 and
2004 were 2,839,000 and 2,439,000, respectively, and for the years ended
December 31, 2004, 2003, 2002 and 2000 were 2,523,000, 1,434,000, 635,000
and 1,304,000 respectively.

(3) The common stock equivalents for the years ended December 31, 2001 was
30,000. The common stock equivalents for these shares were not included in
the calculation of diluted income (loss) per common share because the

effect would have been antidilutive.

As at December 31,

000's omitted As at March 31, 2004 2003 2002 2001 20
2005 0 e
(Unaudited) (Audited)

Balance Sheet Data:

Cash and short term

investments S 51 S 38 S 133 $ 684 S 898 $
Accounts receivable 9,557 9,658 4,881 2,996 1,358
Total assets 11,512 11,795 6,286 3,944 2,458 1
Total liabilities 6,667 7,383 4,394 3,356 2,215 1
Deficit (14,299) (14,692) (16,158) (17,458) (17,798) (17
Stockholders' equity 4,845 4,412 1,892 588 243

13
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14

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Cautionary statement identifying important factors that could cause our
actual results to differ from those projected in forward looking statements.

Readers of this report are advised that this document contains both
statements of historical facts and forward looking statements. Forward looking
statements are subject to certain risks and uncertainties, which could cause
actual results to differ materially from those indicated by the forward looking
statements. Examples of forward looking statements include, but are not limited
to (1) projections of revenues, 1income or loss, earnings per share, capital
expenditures, dividends, capital structure and other financial items, (ii)
statements of our plans and objectives with respect to business transactions and
enhancement of shareholder value, (1id) statements of future economic
performance, and (iv) statements of assumptions underlying other statements and
statements about our business prospects.

This report also identifies important factors, which could cause actual
results to differ materially from those indicated by the forward looking
statements. These risks and uncertainties include the factors discussed under
the heading "Risk Factors" beginning at page 6 of this prospectus.

The following Management's Discussion and Analysis of Financial Condition
and Results of Operations should be read in conjunction with our financial
statements and the notes thereto appearing elsewhere in this report.

Overview
Overview

Through our wholly-owned subsidiary, Sunteck Transport Co., Inc.
(Sunteck), we are a non-asset based transportation services company, providing
transportation capacity and related transportation services to shippers
throughout the United States, and to a lesser extent, Canada. As a non-asset

based provider of brokerage and contract carrier transportation services, we do
not own any edquipment and our services are provided through our strategic
alliances with less than truckload, truckload, air, rail, ocean common carriers
and independent owner-operators to service our customers' needs. Our non-asset
based services include ground transportation coast to coast, local pick up and
delivery, air freight and ocean freight. We have strategic alliances with less
than truckload, truckload, air, rail and ocean common carriers to service our
customers' needs. Our Dbusiness services emphasize safety, information
coordination and customer service and are delivered through a network of
independent commissioned sales agents and third party capacity providers
coordinated by us. The independent commissioned sales agents typically enter
into non-exclusive contractual arrangements with Sunteck and are responsible for
locating freight and coordinating the transportation of the freight with

customers and capacity providers. The third party capacity providers consist of
independent contractors who provide truck capacity to us, including
owner—-operators who operate under our contract carrier license, air cargo
carriers and railroads. Through this network of agents and capacity providers,
Sunteck operates a transportation services Dbusiness with revenue, net revenue
and net income of approximately $46.5 million, $8.7 million and $1.5 million,

respectively, during our most recently completed fiscal year.

Our brokerage services are provided though a network of independent sales
agents throughout the United States and Canada. Our services include arranging
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for the transport of customers' freight from the shippers 1location to the
designated destination. We do not own any trucking equipment and rely on
independent carriers for the movement of customers' freight. We seek to

establish long-term relationships with our customers and provide a variety of
logistics services and solutions to eliminate inefficiencies in our customers'
supply chain management.

Our contract carrier services, which commenced in 2003, are also provided
through a network of independent sales agents and independent owner-operators
throughout the United States. We do no own any trucking equipment; our
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independent owner-operators lease onto our operating authority and transport
freight under the Sunteck name.

The most significant factor in our growth during the past two years has
been the expansion of our brokerage services agent network and, in 2003, the
introduction and expansion of our contract carrier services agent and owner
operator network. This growth is readily measured by the number of transactions
we have processed, which increased from 8,300 to 13,300 for the respective three
month periods ended March 31, 2005 and 2004, an increase of 60% and from 30,800
to 43,300 for the respective years ended December 31, 2004 and 2003. The average
revenue dollars per load in our brokerage division increased by 20% in the three
month period ended March 31, 2005 as compared to 2004 as well as for the year

ended December 31, 2004 as compared to 2003. This is the result of several
factors 1including an increase in truckload Dbusiness versus less than truckload
at higher per load revenues, the addition of sales agents hauling heavy
equipment at higher per load revenues and, to a lesser degree, a general
increase 1in prices. The net revenue percentage in our brokerage division
increased by 18% in the three month period ended March 312005 as compared to
2004. This is primarily the result of revenue mix and, to a lesser degree, a

general increase in prices.

During the next twelve months, we plan to continue to offer our brokerage
and contract carrier transportation services and expand our agent network. We
are presently profitable and have adequate available lines of credit to satisfy
our working capital requirements during the next twelve months.

Results of operations
For the three months ended March 31, 2005 and 2004

During the quarter ended March 31, 2005, we continued to implement our
strategic growth business plan consisting primarily of the expansion of client
services, the opening of regional operations centers 1in key geographical
markets, and the addition of independent sales agents providing brokerage and
contract carrier services. Our net revenues (gross revenues less cost of
transportation) are the primary indicator of our ability to source, add value
and resell service that are provided by third parties and are considered to be
the primary measurement of growth. Therefore, the discussion of the results of
operations below focuses on the changes in our net revenues. The increases in
net revenues and all related cost and expense categories are the direct result
of our business expansion.
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The following table represents certain statement of operation data as a
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percentage of net revenues:

2005 2004
Net revenues 100.0% 100.0%
Commissions 61.9% 56.8%
Operating expenses 24.8% 30.4%
Interest expense 1.6% .9%
Income taxes (benefit) (1.1)% (.1)%
Net income 12.8% 11.9%

Revenues

Gross revenues, consisting of freight fees and other related services
revenue, totaled $14,915,000 for the quarter ended March 31, 2005, as compared
with $8,159,000 in the prior year period, an increase of 83%. Net revenues were
$3,067,000 for the quarter ended March 31, 2005, as compared with $1,478,000 in
the prior year period, an 1increase of 108%. Gross revenues from Dbrokerage
services increased to $12,372,000 from $6,848,000 and net revenues increased to
$2,581,000 from $1,216,000 in the prior year period. This increase is the direct
result of the continued expansion of our agent network and customer base which
resulted in a 51% increase in the number of transactions processed and an
increase of 19% in the average dollars per load. Gross revenues from contract
carrier services increased to $2,543,000 from $1,311,000 and net revenues
increased to $486,000 from $262,000 which is a direct result of a 93% increase
in the number of transactions processed.

Costs and expenses

Commissions totaled $1,900,000 for the quarter ended March 31, 2005, as
compared with $840,000 in the prior year period, an increase of 126%. As a
percentage of net revenues, commissions were 62% for the quarter ended March 31,
2005 as compared with 57% in the prior year period. This increase is the result
of the higher commission rates associated with the expansion of the sales agent
base in our brokerage services.

Operating expenses totaled $760,000 for the quarter ended March 31, 2005,
as compared with $449,000 in the prior year period, an increase of 69%. As a
percentage of net revenues, operating expenses were 25% for the quarter ended
March 31, 2005, as compared with 30% in the prior year period. During 2005, we
moved our headquarters increasing our space to 5,300 square feet. We have
increased administrative staff commensurate with the increase in transaction
volume. We presently have adequate facilities and management to handle the
present and anticipated transaction volume in 2005 without significant increase
in overhead.

Interest expense, which includes fees and other bank charges, was $48,000
for the quarter ended March 31, 2005, as compared with $14,000 in the prior year
period. This increase is primarily the result of increased Dborrowings pursuant
to our $2.5 million line of credit at an interest rate of prime + 1/2% and an
increase in bank fees as a result of increased transaction volume.

Income tax

The income tax Dbenefit of $34,000 for the quarter ended March 31, 2005
consisted of $177,000 resulting from the anticipated future wutilization of an
available federal tax loss carryforward, net of the amortization of deferred tax
benefit
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of $121,000 and state income taxes of $22,000. The income tax benefit of $1,000
for the quarter ended March 31, 2004 consisted of $70,000 resulting from the
anticipated future utilization of an available federal tax loss carryforward,
net of the amortization of deferred tax Dbenefit of $59,000 and state income
taxes of $10,000. Based wupon available objective evidence, including the
Company's post-merger history of profitability, management believes it is more
likely than not that forecasted taxable income will be sufficient to utilize a
portion of the net operating 1loss carryforward Dbefore its expiration in 2014.
Accordingly, as of March 31, 2005, the wvaluation allowance was reduced by an
additional $177,000.

Net income

Net income totaled $393,000 for the gquarter ended March 31, 2005, as
compared with $176,000 in the prior year period. This increase is the direct
result of the increase 1in revenues due to the continuing expansion of our
operations and the additional recognition on the deferred tax asset of $177,000.

For the year ended December 31, 2004

During the year ended December 31, 2004, we continued to implement our
strategic growth business plan consisting primarily of the expansion of client
services, the opening of regional operations centers 1in key geographical
markets, the addition of independent sales agents providing brokerage and
contract carrier services. Our net revenues (gross revenues less cost of
transportation) are the primary indicator of our ability to source, add value
and resell services that are provided by third parties and are considered to be
the primary measurement of growth. Therefore, the discussion of the results of
operations below focuses on the changes in our net revenues. The increases in
net revenues and all related cost and expense categories are the direct result
of our business expansion.

The following table represents certain statement of operation data as a
percentage of net revenues:

2004 2003
Net revenues 100.0% 100.0%
Commissions 59.3% 58.2%
Operating expenses 28.0% 28.6%
Other charges 1.4% 2.5%
Income taxes (benefit) (5.5)% (14.9)%
Net income 16.8% 25.6%

Revenues

Gross revenues, consisting of freight fees and other related services
revenue, totaled $46,492,000 for the year ended December 31, 2004, as compared
with $27,171,000 in the prior vyear, an increase of 71%. Net revenues were
$8,734,000 for the year ended December 31, 2004, as compared with $5,076,000 in
the prior year, an increase of 72%. Gross revenues from brokerage services
increased to $36,931,000 from $25,106,000 and net revenues increased to
$7,032,000 from $4,685,000 in the prior year. This increase is the direct result
of the continued expansion of our agent network and customer base which resulted
in a 41% increase in the number of transactions processed and a 21% increase in
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the average dollar amount per load. Gross revenues from contract carrier
services, which we Dbegan offering in 2003, increased to $9,561,000 from
$2,065,000 and net revenues increased to $1,702,000 from $391,000 in the prior
year.
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Costs and expenses

Commissions totaled $5,179,000 for the year ended December 31, 2004, as
compared with $2,955,000 in the prior year, an increase of 75%. This increase is
the direct result of the continued expansion of our agent network and customer
base. As a percentage of net revenues, commissions were 59% for the year ended
December 31, 2004 as compared with 58% in the prior year.

Operating expenses totaled $2,449,000 for the year ended December 31,
2004, as compared with $1,450,000 1in the prior year. As a percentage of net
revenues, operating expenses were 28% for the year ended December 31, 2004 as

compared with 29% in the prior vyear. This decrease 1is the direct result of
management's ability to leverage selling, general and administrative expenses in
connection with business expansion. We have increased administrative staff

commensurate with the increase in transaction volume. In February 2005, we moved
our headquarters increasing our space to 5,300 square feet. We presently have
adequate facilities and management to handle the present and anticipated
transaction volume in 2005 without a significant increase in overhead.

Interest expense was $120,000 for the year ended December 31, 2004 as
compared with $131,000 in the prior year. This decrease is primarily the result
of borrowings pursuant to our line of credit, secured in May 2004 at a interest
rate of prime + 1/2% and the corresponding repayment in May 2003 of the $500,000
loan at an interest rate of 17%, originated in August 2001.

Income tax

The income tax benefit of $480,000 for the year ended December 31, 2004
consisted of a Dbenefit of $873,000 resulting from the anticipated future
utilization of an available federal tax loss carryforward, net of income taxes
of $393,000. The income tax benefit of $754,000 for the year ended December 31,
2003 consisted of $784,000 resulting from the anticipated future utilization of
an available federal tax loss carryforward, net of state income taxes of
$30,000. Based upon available objective evidence, including our post-merger
history of profitability, we Dbelieve that it is more 1likely than not that
forecasted taxable income will be sufficient to utilize a portion of the net
operating loss carryforward before its expiration in 2014. Accordingly, in 2004
the valuation allowance was reduced by $873,000.

Net income

Net income totaled $1,466,000 for the year ended December 31, 2004, as
compared with $1,300,000 in the prior year. This increase is the direct result
of the 1increase in revenues due the continuing expansion of our operations
resulting in an increase in income before income taxes of $440,000 offset by the
net decrease in the recognition on the deferred tax asset of $247,000 and the
increase in state income taxes of $27,000.

For the year ended December 31, 2003
During the year ended December 31, 2003, we continued to implement our

strategic growth business plan consisting primarily of the expansion of client
services, the opening of regional operations centers 1in key geographical
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markets, the addition of independent sales agents providing brokerage and
contract carrier services. Our net revenues (gross revenues less cost of
transportation) are the primary indicator of our ability to source, add value

and resell service that are provided by third parties and are considered to be
the primary measurement of growth. Therefore, the discussion of the results of
operations below focuses on the changes in our net revenues. The increases in
net revenu