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FORWARD-LOOKING STATEMENTS

Certain statements made in this Annual Report on Form 10-KSB are “forward-looking statements” (within the meaning of the Private
Securities Litigation Reform Act of 1995) regarding the plans and objectives of management for future operations. Such statements involve
known and unknown risks, uncertainties and other factors that may cause actual results, performance or achievements of Plastron Acquisition
Corp. II (the “Company”) to be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. The forward-looking statements included herein are based on current expectations that involve numerous risks
and uncertainties. The Company's plans and objectives are based, in part, on assumptions involving the continued expansion of business.
Assumptions relating to the foregoing involve judgments with respect to, among other things, future economic, competitive an d market
conditions and future business decisions, all of which are difficult or impossible to predict accurately and many of which are beyond the
control of the Company. Although the Company believes its assumptions underlying the forward-looking statements are reasonable, any of
the assumptions could prove inaccurate and, therefore, there can be no assurance the forward-looking statements included in this Report will
prove to be accurate. In light of the significant uncertainties inherent in the forward-looking statements included herein particularly in view of
the current state of our operations, the inclusion of such information should not be regarded as a statement by us or any other person that our
objectives and plans will be achieved. Factors that could cause actual results to differ materially from those expressed or implied by such
forward-looking statements include, but are not limited to, the factors set forth herein under the headings “Business,” “Plan of Operation” and
“Risk Factors”. We undertake no obligation to revise or update publicly any forward-looking statements for any reason.
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PART I

Item 1. Description of Business.

Introduction

Plastron Acquisition Corp. II (“we”, “us”, “our” or the “Company”) was incorporated in the State of Delaware on January 24, 2006
and maintains its principal executive offices at c/o Clifford W. Chapman, Jr., 712 Fifth Avenue, New York, NY 10019. Since inception, the
Company has been engaged in organizational efforts and obtaining initial financing. The Company was formed as a vehicle to pursue a
business combination through the acquisition of, or merger with, an operating business. The Company filed a registration statement on Form
10-SB with the U.S. Securities and Exchange Commission (the “SEC”) on May 15, 2007, and since its effectiveness, the Company has
focused its efforts to identify a possible business combination.

The Company, based on proposed business activities, is a “blank check” company. The SEC defines those companies as "any
development stage company that is issuing a penny stock, within the meaning of Section 3(a)(51) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and that has no specific business plan or purpose, or has indicated that its business plan is to merge with an
unidentified company or companies." Many states have enacted statutes, rules and regulations limiting the sale of securities of "blank check"
companies in their respective jurisdictions. The Company is also a “shell company,” defined in Rule 12b-2 under the Exchange Act as a
company with no or nominal assets (other than cash) and no or nominal operations. Management does not intend to undertake any efforts to
cause a market to develop in our securities, either debt or equity, until we have successfully concluded a business combination. The Company
intends to comply with the periodic reporting requirements of the Exchange Act for so long as we are subject to those requirements.

The Company was organized as a vehicle to investigate and, if such investigation warrants, acquire a target company or business
seeking the perceived advantages of being a publicly held corporation. The Company’s principal business objective for the next 12 months and
beyond such time will be to achieve long-term growth potential through a combination with an operating business. The Company will not
restrict its potential candidate target companies to any specific business, industry or geographical location and, thus, may acquire any type of
business.

Competition

The Company faces vast competition from other shell companies with the same objectives. The Company is in a highly competitive
market for a small number of business opportunities which could reduce the likelihood of consummating a successful business combination.
A large number of established and well-financed entities, including small public companies and venture capital firms, are active in mergers and
acquisitions of companies that may be desirable target candidates for us. Nearly all these entities have significantly greater financial resources,
technical expertise and managerial capabilities than we do; consequently, we will be at a competitive disadvantage in identifying possible
business opportunities and successfully completing a business combination. These competitive factors may reduce the likelihood of our
identifying and consummating a successful business combination.

Employees

We have no employees other than our management who devotes only a limited amount of time to our business.
       
Risk Factors
 

You should carefully review and consider the following risks as well as all other information contained in this Annual
Report on Form 10-KSB, including our financial statements and the notes to those statements. The following risks and
uncertainties are not the only ones facing us. Additional risks and uncertainties of which we are currently unaware or which we
believe are not material also could materially adversely affect our business, financial condition, results of operations, or cash flows.
To the extent any of the information contained in this annual report constitutes forward-looking information, the risk factors set
forth below are cautionary statements identifying important factors that could cause our actual results for various financial
reporting periods to differ materially from those expressed in any forward-looking statements made by or on our behalf and could
materially adversely effect our financial condition, results of operations or cash flows.
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There may be conflicts of interest between our management and our non-management stockholders.

Conflicts of interest create the risk that management may have an incentive to act adversely to the interests of the Company. A conflict
of interest may arise between our management's personal pecuniary interest and its fiduciary duty t o our stockholders. In addition, our
management is currently involved with other blank check companies, and in the pursuit of business combinations, conflicts with such other
blank check companies with which it is, and may in the future become, affiliated, may arise. If we and the other blank check companies that
our management is affiliated with desire to take advantage of the same opportunity, then those members of management that are affiliated with
both companies would abstain from voting upon the opportunity. In the event of identical officers and directors, the officers and directors will
arbitrarily determine the company that will be entitled to proceed with the proposed transaction.

Further, Broadband Capital Management, LLC (”BCM”), a registered broker-dealer, may act as investment banker, placement agent
or financial consultant to the Company or an acquisition candidate in connection with a potential business combination transaction.  As an
investment bank, BCM regularly conducts business with companies that may be potential business combination candidates.  Clifford
Chapman, our director and stockholder, Michael Rapp, our President, director and stockholder, and Philip Wagenheim, our Secretary, director
and stockholder, currently manage BCM.  We cannot assure you that conflicts of interest among us, BCM and our stockholders will not
develop.

We have a limited operating history.

We have a limited operating history and no revenues or earnings from operations since inception, and there is a risk that we will be
unable to continue as a going concern and consummate a business combination. We have no significant assets or financial resources. We will,
in all likelihood, sustain operating expenses without corresponding revenues, at least until the consummation of a merger or other business
combination with a private company. This may result in our incurring a net operating loss that will increase unless we consummate a business
combination with a profitable business. We cannot assure you that we can identify a suitable business opportunity and consummate a business
combination, or that any such business will be profitable at the time of its acquisition by us or ever.

We have incurred and may continue to incur losses.

Since inception (January 24, 2006) through December 31, 2007, we have incurred a net loss of $(41,607). We expect that we will
incur losses at least until we complete a merger or other business combination with an operating business and perhaps after such a
combination as well. There can be no assurance that we will complete a merger or other business combination with an operating business or
that we will ever be profitable.

We face a number of risks associated with potential acquisitions.

W e intend to use reasonable efforts to complete a merger or other business combination with an operating business. Such
combination will be accompanied by risks commonly encountered in acquisitions, including, but not limited to, difficulties in integrating the
operations, technologies, products and personnel of the acquired companies and insufficient revenues to offset increased expenses associated
with acquisitions. Failure to manage and successfully integrate acquisitions we make could harm our business, our strategy and our operating
results in a material way.
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There is competition for those private companies suitable for a merger transaction of the type contemplated by management.

The Company is in a highly competitive market for a small number of business opportunities which could reduce the likelihood of
consummating a successful business combination. We are, and will continue to be, an insignificant participant in the business of seeking
mergers with, joint ventures with and acquisitions of small private and public entities. A large number of established and well-financed
entities, including small public companies and venture capital firms, are active in mergers and acquisitions of companies that may be desirable
target candidates for us. Nearly all these entities have significantly greater financial resources, technical expertise and managerial capabilities
than we do; consequently, we will be at a competitive disadvantage in identifying possible business opportunities and successfully completing
a business combination. These competitive factors may reduce the likelihood of our identifying and consummating a successful business
combination.

Future success is highly dependent on the ability of management to locate and attract a suitable acquisition.

The nature of our operations is highly speculative, and there is a consequent risk of loss of your investment. The success of our plan
of operation will depend to a great extent on the operations, financial condition and management of the identified business opportunity. While
management intends to seek business combination(s) with entities having established operating histories, we cannot assure you that we will be
successful in locating candidates meeting that criterion. In the event we complete a business combination, the success of our operations may be
dependent upon management of the successor firm or venture partner firm and numerous other factors beyond our control.

Management intends to devote only a limited amount of time to seeking a target company which may adversely impact our ability to
identify a suitable acquisition candidate.
 

While seeking a business combination, management anticipates devoting very limited time to the Company's affairs. Our officers
have not entered into written employment agreements with us and are not expected to do so in the foreseeable future. This limited commitment
may adversely impact our ability to identify and consummate a successful business combination.

There can be no assurance that the Company will successfully consummate a business combination.

We can give no assurances that we will successfully identify and evaluate suitable business opportunities or that we will conclude a
business combination. Management has not identified any particular industry or specific business within an industry for evaluation. We cannot
guarantee that we will be able to negotiate a business combination on favorable terms.

The time and cost of preparing a private company to become a public reporting company may preclude us from entering into a merger or
acquisition with the most attractive private companies.

Target companies that fail to comply with SEC reporting requirements may delay or preclude acquisition. Sections 13 and 15(d) of
the Exchange Act require reporting companies to provide certain information about significant acquisitions, including certified financial
statements for the company acquired, covering one, two, or three years, depending on the relative size of the acquisition. The time and
additional costs that may be incurred by some target entities to prepare these statements may significantly delay or essentially preclude
consummation of an acquisition. Otherwise suitable acquisition prospects that do not have or are unable to obtain the required audited
statements may be inappropriate for acquisition so long as the reporting requirements of the Exchange Act are applicable.
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The Company may be subject to further government regulation which would adversely affect our operations.

Although we are subject to the reporting requirements under the Exchange Act, management believes we are not subject to regulation
under the Investment Company Act of 1940, as amended (the “Investment Company Act”), since we are not engaged in the business of
investing or trading in securities. If we engage in business combinations which result in our holding passive investment interests in a number
of entities, we could be subject to regulation under the Investment Company Act. If so, we would be required to register as an investment
company and could be expected to incur significant registration and compliance costs. We have obtained no formal determination from the
SEC as to our status under the Investment Company Act and, consequently, violation of the Investment Company Act could subject us to
material adverse consequences.

Any potential acquisition or merger with a foreign company may subject us to additional risks.

If we enter into a business combination with a foreign company, we will be subject to risks inherent in business operations outside of
the United States. These risks include, for example, currency fluctuations, regulatory problems, punitive tariffs, unstable local tax policies,
trade embargoes, risks related to shipment of raw materials and finished goods across national borders and cultural and language differences.
Foreign economies may differ favorably or unfavorably from the United States economy in growth of gross national product, rate of inflation,
market development, rate of savings, and capital investment, resource self-sufficiency and balance of payments positions, and in other
respects.

The Company may be subject to certain tax consequences in our business, which may increase our cost of doing business.

We may not be able to structure our acquisition to result in tax-free treatment for the companies or their stockholders, which could
deter third parties from entering into certain business combinations with us or result in being taxed on consideration received in a transaction.
Currently, a transaction may be structured so as to result in tax-free treatment to both companies, as prescribed by various federal and state tax
provisions. We intend to structure any business combination so as to minimize the federal and state tax consequences to both us and the target
entity; however, we cannot guarantee that the business combination will meet the statutory requirements of a tax-free reorganization or that the
parties will obtain the intended tax-free treatment upon a transfer of stock or assets. A non-qualifying reorganization could result in the
imposition of both federal and state taxes that may have an adverse effect on both parties to the transaction.

Our business will have no revenue unless and until we merge with or acquire an operating business.

We are a development stage company and have had no revenue from operations. We do not expect to realize any revenue unless and
until we successfully merge with or acquire an operating business.

Because we may seek to complete a business combination through a “reverse merger”, following such a transaction we may not be able
to attract the attention of major brokerage firms.

Additional risks may exist since we expect to assist a privately held business to become public through a “reverse merger.” Securities
analysts of major brokerage firms may not provide coverage of our Company since there is no incentive to brokerage firms to recommend the
purchase of our common stock, par value $0.0001 per share (the “Common Stock”). No assurance can be given that brokerage firms will want
to conduct any secondary offerings on behalf of our post-merger company in the future.

We cannot assure you that following a business combination with an operating business, our Common Stock will be listed on NASDAQ
or any other securities exchange.
 

Following a business combination, we may seek the listing of our Common Stock on NASDAQ or the American Stock Exchange.
However, we cannot assure you that following such a transaction, we will be able to meet the initial listing standards of either of those or any
other stock exchange, or that we will be able to maintain a listing of our Common Stock on either of those or any other stock exchange. After
completing a business combination, until our Common Stock i s listed on the NASDAQ or another stock exchange, we expect that our
Common Stock would be eligible to trade on the OTC Bulletin Board, another over-the-counter quotation system, or on the “pink sheets,”
where our stockholders may find it more difficult to dispose of shares or obtain accurate quotations as to the market value of our Common
Stock. In addition, we would be subject to an SEC rule that, if it failed to meet the criteria set forth in such rule, imposes various practice
requirements on broker-dealers who sell securities governed by the rule to persons other than established customers and accredited investors.
Consequently, such rule may deter broker-dealers from recommending or selling our Common Stock, which may further affect its liquidity.
This would also make it more difficult for us to raise additional capital following a business combination.
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Our stockholders may have a minority interest in the Company following a merger or other business combination with an operating
business.

If we consummate a merger or business combination with a company with a value in excess of the value of our Company and issue
shares of Common Stock to the stockholders of such company as consideration for merging with us, our stockholders would own less than
50% of the Company after the business combination. The stockholders of the acquired company would therefore be able to control the election
of our board of directors (the “Board of Directors”) and control our Company.

There is currently no trading market for our Common Stock, and liquidity of shares of our Common Stock is limited.

Shares of our Common Stock are not registered under the securities laws of any state or other jurisdiction, and accordingly there is
no public trading market for the Common Stock. Further, no public trading market is expected to develop in the foreseeable future unless and
until the Company completes a business combination with an operating business and the Company thereafter files a registration statement
under the Securities Act of 1933, as amended (the “Securities Act”). Therefore, outstanding shares of Common Stock cannot be offered, sold,
pledged or otherwise transferred unless subsequently registered pursuant to, or exempt from registration under, the Securities Act and any
other applicable federal or state securities laws or regulations. Shares of Common Stock cannot be sold under the exemptions from registration
provided by Rule 144 under or Section 4(1) of the Securities Act (“Rule 144”), in accordance with the letter from Richard K. Wulff, Chief of
the Office of Small Business Policy of the Securities and Exchange Commission’s Division of Corporation Finance, to Ken Worm of NASD
Regulation, dated January 21, 2000 (the “Wulff Letter”). The Wulff Letter provides that certain private transfers of the shares of common
stock also may be prohibited without registration under federal securities laws. The SEC changed certain aspects of the Wulff Letter and such
changes apply retroactively to our stockholders. Since February 15, 2008, all holders of shares of common stock of a “shell company” have
been permitted to sell their shares of common stock under Rule 144, subject to certain restrictions, starting one year after (i) the completion of
a business combination with a private company in a reverse merger or reverse takeover transaction after which the company would cease to be
a “shell company” (as defined in Rule 12b-2 under the Exchange Act) and (ii) the disclosure of certain information on a Current Report on
Form 8-K within four business days thereafter.

Compliance with the criteria for securing exemptions under federal securities laws and the securities laws of the various states is
extremely complex, especially in respect of those exemptions affording flexibility and the elimination of trading restrictions in respect of
securities received in exempt transactions and subsequently disposed of without registration under the Securities Act or state securities laws.

There are issues impacting liquidity of our securities with respect to the SEC’s review of a future resale registration statement.

Since shares of our Common Stock issued prior to a business combination or reverse merger cannot currently, nor will they for a
considerable period of time after we complete a business combination, be available to be offered, sold, pledged or otherwise transferred
without being registered pursuant to the Securities Act, we will likely file a resale registration statement on Form SB-2 or Form S-1, or some
other available form, to register for resale such shares of Common Stock. We cannot control this future registration process in all respects as
some matters are outside our control. Even if we are successful in causing the effectiveness of the resale registration statement, there can be no
assurances that the occurrence of subsequent events may not preclude our ability to maintain the effectiveness of the registration statement.
Any of the foregoing items could have adverse effects on the liquidity of our shares of Common Stock.
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I n addition, the SEC has recently disclosed that it has developed internal informal guidelines concerning the use of a resale
registration statement to register the securities issued to certain investors in private investment in public equity (PIPE) transactions, where the
issuer has a market capitalization of less than $75 million and, in general, does not qualify to file a Registration Statement on Form S-3 to
register its securities. The SEC has taken the position that these smaller issuers may not be able to rely on Rule 415 under the Securities Act
(“Rule 415”), which generally permits the offer and sale of securities on a continued or delayed basis over a period of time, but instead would
require that the issuer offer and sell such securities in a direct or "primary" public offering, at a fixed price, if the facts and circumstances are
such that the SEC believes the investors seeking to have their shares registered are underwriters and/or affiliates of the issuer. It appears that
the SEC in most cases will permit a registration for resale of up to one third of the total number of shares of common stock then currently
owned by persons who are not affiliates of such issuer and, in some cases, a larger percentage depending on the facts and circumstances. Staff
members also have indicated that an issuer in most cases will have to wait until the later of six months after effectiveness of the first
registration or such time as substantially all securities registered in the first registration are sold before filing a subsequent registration on
behalf of the same investors. Since, following a reverse merger or business combination, we may have little or no tradable shares of Common
Stock, it is unclear as to how many, if any, shares of Common Stock the SEC will permit us to register for resale, but SEC staff members have
indicated a willingness to consider a higher percentage in connection with registrations following reverse mergers with shell companies such
as the Company. The SEC may require as a condition to the declaration of effectiveness of a resale registration statement that we reduce or “cut
back” the number of shares of common stock to be registered in such registration statement. The result of the foregoing is that a stockholder’s
liquidity in Common Stock may be adversely affected in the event the SEC requires a cut back of the securities as a condition to allow the
Company to rely on Rule 415 with respect to a resale registration statement, or, if the SEC requires us to file a primary registration statement.

We have never paid dividends on our Common Stock.

We have never paid dividends on our Common Stock and do not presently intend to pay any dividends in the foreseeable future. We
anticipate that any funds available for payment of dividends will be re-invested into the Company to further its business strategy.

The Company intends to issue more shares in a merger or acquisition, which will result in substantial dilution.

Our Certificate of Incorporation authorizes the issuance of a maximum of 75,000,000 shares of Common Stock and a maximum of
10,000,000 shares of preferred stock, par value $.0001 per share (the “Preferred Stock”). Any merger or acquisition effected by us may result
in the issuance of additional securities without stockholder approval and the substantial dilution in the percentage of Common Stock held by
our then existing stockholders. Moreover, the Common Stock issued in any such merger or acquisition transaction may be valued on an
arbitrary or non-arm’s-length basis by our management, resulting in an additional reduction in the percentage of Common Stock held by our
current stockholder. Our Board of Directors has the power to issue any or all of such authorized but unissued shares without stockholder
approval. To the extent that additional shares of Common Stock or Preferred Stock are issued in connection with a business combination or
otherwise, dilution to the interests of our stockholder will occur and the rights of the holder of Common Stock might be materially and
adversely affected.
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Our stockholders may engage in a transaction to cause the Company to repurchase their shares of Common Stock. 

In order to provide an interest in the Company to a third party, our stockholders may choose to cause the Company to sell Company
securities to third parties, with the proceeds of such sale being utilized by the Company to repurchase their shares of Common Stock. As a
result of such transaction, our management, stockholders and Board of Directors may change.

Our Board of Directors has the power to issue shares of Preferred Stock with certain rights without stockholder approval.

Our Certificate of Incorporation authorizes the issuance of up to 10,000,000 shares of Preferred Stock with designations, rights and
preferences determined from time to time by its Board of Directors. Accordingly, our Board of Directors is empowered, without stockholder
approval, to issue shares of Preferred Stock with dividend, liquidation, conversion, voting, or other rights which could adversely affect the
voting power or other rights of the holders of the Common Stock. In the event of issuance, the Preferred Stock could be utilized, under certain
circumstances, as a method of discouraging, delaying or preventing a change i n control of the Company. Although we have no present
intention to issue any shares of our authorized Preferred Stock, there can be no assurance that we will not do so in the future.

Control by Management.

Management currently owns 100% of all the issued and outstanding Common Stock of the Company. Consequently, management
has the ability to influence control of the operations of the Company and, acting together, will have the ability to influence substantially all
matters submitted to stockholders for approval, including:

 · Election of the board of directors;

 · Removal of any directors;

 · Amendment of the Company’s certificate of incorporation or bylaws; and

 · Adoption of measures that could delay or prevent a change in control or impede a merger, takeover or other business
combination.

These stockholders will thus have substantial influence and control over our management and affairs. Accordingly, this concentration
of ownership may have the effect of impeding a merger, consolidation, takeover or other business consolidation, or discouraging a potential
acquirer from making a tender offer for our Common Stock.

Item 2. Description of Property.

The Company neither rents nor owns any properties. The Company utilizes the office space and equipment of its management at no
cost. Management estimates such amounts to be immaterial. The Company currently has no policy with respect to investments or interests in
real estate, real estate mortgages or securities of, or interests in, persons primarily engaged in real estate activities.

Item 3. Legal Proceedings.

Presently, there are not any material pending legal proceedings to which the Company is a party or as to which any of its property is
subject, and no such proceedings are known to the Company to be threatened or contemplated against it.
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Item 4. Submission of Matters to a Vote of Security Holders.

None.

PART II

Item 5. Market for Common Equity, Related Stockholder Matters and Small Business Issuer Purchases of Equity Securities.

Common Stock

Our Certificate of Incorporation authorizes the issuance of up to 75,000,000 shares of Common Stock. Our Common Stock is not
listed on a publicly-traded market. As of February 26, 2008, there were three holders of record of our Common Stock.

Preferred Stock

Our Certificate of Incorporation authorizes the issuance of up to 10,000,000 shares of Preferred Stock. The Company has not yet
issued any of the Preferred Stock.

Dividend Policy

The Company has not declared or paid any cash dividends on Common Stock and does not intend to declare or pay any cash
dividend in the foreseeable future. The payment of dividends, if any, is within the discretion of the Board of Directors and will depend on the
Company’s earnings, if any, its capital requirements and financial condition and such other factors as the Board of Directors may consider.

Securities Authorized for Issuance Under Equity Compensation Plans

None.

Recent Sales of Unregistered Securities

The Company did not sell any equity securities that were not registered under the Securities Act during the fiscal quarter ended
December 31, 2007.

On March 1, 2006, the Company sold 400,000, 600,000 and 1,000,000 shares of Common Stock to Clifford Chapman, Philip
Wagenheim and Michael Rapp, respectively, for aggregate cash consideration of $30,000. Mr. Chapman is a director of the Company and
Messrs. Wagenheim and Rapp are officers and directors of the Company. The Company sold these shares of Common Stock under the
exemption from registration provided by Section 4(2) of the Securities Act and Regulation D promulgated thereunder. As of the date hereof,
the Company has 2,000,000 shares of Common Stock issued and outstanding.

No securities have been issued for services. Neither the Company nor any person acting on its behalf offered or sold the securities by
means of any form of general solicitation or general advertising. No services were performed by any purchaser as consideration for the shares
issued.

Item 6. Management’s Discussion and Analysis

Plan of Operation

The Company has not realized any revenues from operations since inception, and its plan of operation for the next twelve months is
to locate a suitable acquisition or merger candidate and consummate a business combination. The Company may need additional cash advances
from its stockholder or loans from other parties to pay for operating expenses until the Company consummates a merger or business
combination with a privately-held operating company. Although it is currently anticipated that the Company can satisfy its cash requirements
with additional cash advances or loans from other parties, if needed, for at least the next twelve months, the Company can provide no
assurance that it can continue to satisfy its cash requirements for such period.
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Since our formation on January 24, 2006, our purpose has been to effect a business combination with an operating business which
we believe has significant growth potential. We are currently considered to be a “blank check” company in as much as we have no specific
business plans, no operations, revenues or employees. We currently have no definitive agreements or understanding with any prospective
business combination candidates and have not targeted any business for investigation and evaluation nor are there any assurances that we will
find a suitable business with which to combine. The implementation of our business objectives is wholly contingent upon a business
combination and/or the successful sale of securities in the company.
 

As a result of our limited resources, we expect to effect only a single business combination. Accordingly, the prospects for our
success will be entirely dependent upon the future performance of a single business. Unlike certain entities that have the resources to
consummate several business combinations or entities operating in multiple industries or multiple segments of a single industry, we will not
have the resources to diversify our operations or benefit from the possible spreading of risks or offsetting of losses. A target business may be
dependent upon the development or market acceptance of a single or limited number of products, processes or services, in which case there
will be an even higher risk that the target business will not prove to be commercially viable.

Our officers and directors are only required to devote a very limited portion of their time to our affairs on a part-time or as-needed
basis. We expect to use outside consultants, advisors, attorneys and accountants as necessary, none of which will be hired on a retainer basis.
We do not anticipate hiring any full-time employees so long as we are seeking and evaluating business opportunities.

W e expect our present management to play no managerial role in the Company following a merger or business combination.
Although we intend to scrutinize closely the management of a prospective target business in connection with our evaluation of a business
combination with a target business, our assessment of management may be incorrect. We cannot assure you that we will find a suitable
business with which to combine.

Results of Operations

The Company has not conducted any active operations since inception, except for its efforts to locate a suitable acquisition or merger
transaction. No revenue has been generated by the Company during such period, and it is unlikely the Company will have any revenues unless
it is able to effect an acquisition of or merger with another operating company, of which there can be no assurance.

For the year ending December 31, 2007 and the period from January 24, 2006 (Inception) to December 31, 2006, the Company had
no activities that produced revenues from operations.

For the year ending December 31, 2007 and the period from January 24, 2006 (Inception) to December 31 2006, the Company had a
net loss of $28,656 and $12,951, respectively, comprised mostly of legal, accounting, audit and other professional service fees incurred in
relation to the filing of the Company’s Registration Statement on Form 10-SB filed in May of 2007 and Quarterly Reports on Form 10-QSB
filed in 2007.

Liquidity and Capital Resources

As of December 31, 2007, the Company had assets equal to $1,844, compared to $30,000 as of December 31, 2006, comprised
exclusively of cash and cash equivalents. The Company’s current liabilities as of December 31, 2007 and 2006 totaled $13,451 and $12,951,
respectively, comprised exclusively of notes payable and accrued interest.
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The following is a summary of the Company's cash flows from operating, investing, and financing activities:
 

For the Cumulative Period from January 24, 2006 (Inception) to December 31, 2007
 
Operating activities  $ (40,656)
Investing activities   - 
Financing activities  $ 42,500 
    
Net effect on cash  $ 1,844 
 

The Company has nominal assets and has generated no revenues since inception. The Company is also dependent upon the receipt of
capital investment or other financing to fund its ongoing operations and to execute its business plan of seeking a combination with a private
operating company. If continued funding and capital resources are unavailable at reasonable terms, the Company may not be able to implement
its plan of operations.

Off-Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on
the Company’s financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures
or capital resources that is material to investors.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To the Board of Directors and Shareholders
Plastron Acquisition Corp. I
New York, NY

W e have audited the accompanying balance sheet of Plastron Acquisition Corp. I as of December 31, 2007 and 2006, and the related
statements of operations, stockholders’ equity (deficit), and cash flows for the years then ended and from inception (January 24, 2006)
through December 31, 2007. These financial statements are the responsibility of the Company’s management. Our responsibility is to express
an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Plastron Acquisition
Corp I. as of December 31, 2007 and 2006, and the results of its operations and cash flows for the years then ended and from inception
(January 24, 2006) through December 31, 2007 in conformity with U.S. generally accepted accounting principles.

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. As discussed in Note 1
to the financial statements, the Company has suffered recurring losses from operations, which raise substantial doubt about its ability to
continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial statements do not
include any adjustments that might result from the outcome of this uncertainty.

De Joya Griffith & Company, LLC

 
/s/ De Joya Griffith & Company, LLC
Henderson, NV
January 15, 2008
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Plastron Acquisition Corp. II

A Development Stage Company
BALANCE SHEETS

 

 
 

As of
December 31,

2007  

As of
December 31,

2006  
  (Audited)  (Audited)  
ASSETS  
      
CURRENT ASSETS:      

Cash and cash equivalents  $ 1,844 $ 30,000 
Total current assets   1,844  30,000 

        
TOTAL ASSETS  $ 1,844 $ 30,000 
        
        
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)
        
CURRENT LIABILITIES:        

Note payable - related party   12,500  12,500 
Accrued interest - related party   951  451 

Total current liabilities   13,451  12,951 
        
LONG TERM LIABILITIES:   -  - 
        
TOTAL LIABILITIES   13,451  12,951 
        
STOCKHOLDERS’ EQUITY (DEFICIT):        

Preferred stock, $.0001 par value; 10,000,000 shares authorized; none
issued and outstanding

  -  - 
Common stock, $.0001 par value; 75,000,000 shares authorized;

2,000,000 shares issued and outstanding
  200  200 

        
Additional paid-in capital   29,800  29,800 

        
Deficit accumulated during the development stage   (41,607)  (12,951)

        
TOTAL STOCKHOLDERS’ EQUITY (DEFICIT)   (11,607)  17,049 
        
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)  $ 1,844 $ 30,000 

The accompanying notes are an integral part of the financial statements.
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Plastron Acquisition Corp. II

A Development Stage Company
STATEMENTS OF OPERATIONS

 

 

 
January 1, 2007

to
December 31,

2007  

January 24,
2006

(Inception) to
December 31,

 2006  

January 24,
2006

(Inception) to
December 31,

2007  
  (Audited)  (Audited)  (Audited)  
REVENUE  $ - $ - $ - 
           
OPERATING EXPENSES:           

General and administrative expenses   28,156  12,500  40,656 
           
LOSS FROM OPERATIONS   (28,156)  (12,500)  (40,656)
           
OTHER INCOME (EXPENSE)           

Interest expense - related party   (500)  (451)  (951)
           
Total other income (expense)   (500)  (451)  (951)
           
NET LOSS  $ (28,656) $ (12,951) $ (41,607)
           
           

BASIC NET LOSS PER SHARE   ($0.01)  ($0.01)  ($0.02)
           

WEIGHTED AVERAGE NUMBER OF
COMMON SHARES OUTSTANDING,
BASIC

 
 2,000,000  2,000,000  2,000,000 

The accompanying notes are an integral part of the financial statements.
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Plastron Acquisition Corp. II

A Development Stage Company
STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT)

 
      

Additional
Paid-in
Capital

 (Deficit)
Accumulated

During the
Development

Stage

 

Total
Stockholders

Deficit

 
  Preferred Stock  Common Stock  

  
Shares  Amount  Shares  Amount  

BALANCES AT JANUARY 24, 2006,
(INCEPTION)

  - $ -  - $ - $ - $ - $ - 
Issuance of common stock for

cash at $.015 per share
  -  -  2,000,000 $ 200 $ 29,800  - $ 30,000 

Net loss   -  -  -  -  -  (12,951)  (12,951)
BALANCES AT DECEMBER 31, 2006   -  -  2,000,000 $ 200 $ 29,800  ($12,951) $ 17,049 
                       

Net loss   -  -  -  -  -  (28,656)  (28,656)
BALANCES AT DECEMBER 31, 2007   - $ -  2,000,000 $ 200 $ 29,800  ($41,607)  ($11,607)

 
The accompanying notes are an integral part of the financial statements.
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Plastron Acquisition Corp. II

A Development Stage Company
STATEMENTS OF CASH FLOWS

 

 

 

January 1,
2007

to
December 31,

2007  

January 24,
2006

(Inception) to
December 31,

2006  

January 24,
2006

(Inception) to
December 31,

2007  
  (Audited)  (Audited)  (Audited)  
CASH FLOWS FROM OPERATING ACTIVITIES:        

Net loss  $ (28,656) $ (12,951) $ (41,607)
Adjustments to reconcile net loss to net cash used in        

operating activities:        
Changes in operating liabilities:        

Increase in accrued liabilities   500  451  951 

Net cash used in operating activities   (28,156)  (12,500)  (40,656)
        
CASH FLOWS FROM FINANCING ACTIVITIES:        

Proceeds from issuance of common stock   -  30,000  30,000 
Proceeds from note payable - related party   -  12,500  12,500 

Net cash provided by financing activities   -  42,500  42,500 
        
NET INCREASE IN CASH AND CASH EQUIVALENTS   (28,156)  30,000  1,844 
        
Cash and cash equivalents at beginning of period   30,000  -  - 
        
CASH AND CASH EQUIVALENTS AT END OF PERIOD  $ 1,844 $ 30,000 $ 1,844 

 
The accompanying notes are an integral part of the financial statements.
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PLASTRON ACQUISITION CORP. II

A Development Stage Company
NOTES TO FINANCIAL STATEMENTS

NOTE 1 -  ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

(a)  Organization and Business:
 

Plastron Acquisition Corp. II, (the “Company”) was incorporated in the state of Delaware on January 24, 2006 for the
purpose of raising capital that is intended to be used in connection with its business plans which may include a possible
merger, acquisition or other business combination with an operating business.

The Company is currently in the development stage as defined in SFAS No. 7. All activities of the Company to date relate to
its organization, initial funding and share issuances.

Going Concern
The accompanying financial statements have been prepared in conformity with generally accepted accounting principles,
which contemplate continuation of the Company as a going concern. The Company has not begun generating revenue, is
considered a development stage company, has experienced recurring net operating losses, had a net loss of $(28,656) for the
year ended December 31, 2007, and a working capital deficiency of $(11,607) at December 31, 2007. These factors raise
substantial doubt about the Company’s ability to continue as a going concern. These financial statements do not include any
adjustments relating t o the recoverability and classification of recorded asset amounts, or amounts an d classification of
liabilities that might result from this uncertainty.

(b)  Basis of Presentation:
 

T h e accompanying unaudited financial statements have been prepared in accordance with Securities and Exchange
Commission requirements for interim financial statements. Therefore, they do not include all of the information and footnotes
required by accounting principles generally accepted in the United States for complete financial statements. The financial
statements should be read in conjunction with the Form 10-SB for the year ended December 31, 2006 of the Company.

The financial statements have been prepared in accordance with accounting principles generally accepted in the United States.

The interim financial information is unaudited. In the opinion of management, all adjustments (which include normal recurring
adjustments) necessary to present fairly the financial position as of December 31, 2007 and the results of operations and cash
flows presented herein have been included in the financial statements. Interim results are not necessarily indicative of results
of operations for the full year.

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. At the
balance sheet date, the Company has a deficit accumulated during the development stage. These factors indicate substantial
doubt about the Company’s ability to continue as a going concern. Management plans to issue more shares of common stock
in order to raise funds. The financial statements do not include any adjustments relating to the recoverability and classification
of recorded asset amounts or the amounts and classification of liabilities that might be necessary should the Company be
unable to continue as a going concern.
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PLASTRON ACQUISITION CORP. II

A Development Stage Company
NOTES TO FINANCIAL STATEMENTS

NOTE 1 -  ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued):

(c)  Use of Estimates:
 

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
requires management to make estimates and assumptions that affect the amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the balance sheet and reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

(d)  Cash and Cash Equivalents:
 

For purposes of the statement of cash flows, the Company considers highly liquid financial instruments purchased with a
maturity of three months or less to be cash equivalents.

(e)  Income Taxes:
 

The Company adopted FASB Interpretation No. 48 (“FIN 48”), “Accounting for Uncertainty in Income Taxes”, which
clarifies the accounting for uncertainty in income taxes recognized in the financial statements in accordance with SFAS No.
109, “Accounting for Income Taxes.” The Company utilizes the liability method of accounting for income taxes. Under the
liability method deferred tax assets and liabilities are determined based on the differences between financial reporting basis
and the tax basis of the assets and liabilities and are measured using enacted tax rates and laws that will be in effect, when the
differences are expected to reverse. An allowance against deferred tax assets is recognized, when it is more likely than not,
that such tax benefits will not be realized.

Any deferred tax benefit is considered immaterial and has been fully offset by a valuation allowance because at this time the
Company believes that it is more likely than not that the future tax benefit will not be realized as the Company has no current
operations.

(f)  Loss per Common Share:
 

Basic loss per share is calculated using the weighted-average number of common shares outstanding during each reporting
period. Diluted loss per share includes potentially dilutive securities such as outstanding options and warrants, using various
methods such as the treasury stock or modified treasury stock method in the determination of dilutive shares outstanding
during each reporting period. The Company does not have any potentially dilutive instruments.

(g)  Fair Value of Financial Instruments:
 

The carrying value of cash equivalents and accrued expenses approximates fair value due to the short period of time to
maturity.
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PLASTRON ACQUISITION CORP. II

A Development Stage Company
NOTES TO FINANCIAL STATEMENTS

 
NOTE 2 -  NOTE PAYABLE - RELATED PARTY

O n March 9, 2007, the Company entered into a loan agreement with Broadband Capital Management, LLC (“BCM”),
pursuant to which the Company agreed to repay $12,500 on or before the earlier of (i) December 31, 2012 or (ii) the date that
the Company (or a wholly owned subsidiary of the Company) consummates a merger or similar transaction with an operating
business (the “Maturity Date”). BCM had previously advanced the $12,500 on behalf of the Company. Interest shall accrue
on the outstanding principal balance of this loan on the basis of a 360-day year daily from January 24, 2006, the effective date
of the loan, until paid in full at the rate of four percent (4%) per annum. Interest expense for the years ending December 31,
2007 and 2006 was $ 500 and $451, respectively. Clifford Chapman, our director, Michael Rapp, our President and director,
and Philip Wagenheim, our Secretary and director, all serve as management of BCM, a registered broker-dealer.

NOTE 3 -  STOCKHOLDERS’ EQUITY (DEFICIT)

The Company is authorized by its Certificate of Incorporation to issue an aggregate of 85,000,000 shares of capital stock, of
which 75,000,000 are shares of common stock, par value $.0001 per share (the "Common Stock") and 10,000,000 are shares
of preferred stock, par value $.0001 per share (the “Preferred Stock”). On March 1, 2006, the Company issued 1,000,000,
600,000, and 400,000 shares to Michael Rapp, Philip Wagenheim, and Clifford Chapman, respectively, for total cash
consideration of $30,000 or $.015 per share. As of December 31, 2007, 2,000,000 shares of Common Stock were issued and
outstanding.

All outstanding shares of Common Stock are of the same class and have equal rights and attributes. The holders of Common
Stock are entitled to one vote per share on all matters submitted to a vote of stockholders of the Company. All stockholders
are entitled to share equally in dividends, if any, as may be declared from time to time by the Board of Directors out of funds
legally available. In the event of liquidation, the holders of Common Stock are entitled to share ratably in all assets remaining
after payment of all liabilities. The stockholders do not have cumulative or preemptive rights.
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Item 8. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

Item 8A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures.
 
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed
pursuant to the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules,
regulations and related forms, and that such information is accumulated and communicated to our principal executive officer and principal
financial officer, as appropriate, to allow timely decisions regarding required disclosure.

Our management is also responsible for establishing and maintaining adequate internal control over financial reporting.  The Company’s
internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles.

Our internal control over financial reporting includes those policies and procedures that:
 
 · Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the

assets of RFG Acquisition I Inc.;
   
 · Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in

accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in
accordance with authorizations of RFG Acquisition I Inc.’s management and directors; and

   
 · Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our

assets that could have a material effect on the financial statements.

As of December 31, 2007, we carried out an evaluation, under the supervision and with the participation of our principal executive officer and
our principal financial officer of the effectiveness of the design and operation of our disclosure controls and procedures. Based on this
evaluation, our principal executive officer and our principal financial officer concluded that our disclosure controls and procedures were
effective as of the end of the period covered by this report. 

Changes in Internal Controls.
 
There have been no changes in our internal controls over financial reporting during the period covered by this report that has materially
affected or is reasonably likely to materially affect our internal controls. This annual report does not include a report of management's
assessment regarding internal control over financial reporting or an attestation report of the company's registered public accounting firm due to
a transition period established by rules of the SEC for newly public companies.

Item 8B. Other Information.

None.
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PART III

Item 9. Directors and Executive Officers of the Company.

(a) Identification of Directors and Executive Officers. The following table sets forth certain information regarding the Company’s directors
and executive officers for the fiscal year ended December 31, 2007:

Name  Age  Position  Term
Michael Rapp  40  President and Director  March 1, 2006 thru Present
Philip Wagenheim  37  Secretary and Director  March 1, 2006 thru Present
Clifford Chapman  38  Director  March 1, 2006 thru Present

The Company’s officers and directors are elected annually for a one year term or until their respective successors are duly elected and
qualified or until their earlier resignation or removal.

Michael Rapp is the Company’s President and a director. Mr. Rapp has over eighteen years of experience in the financial industry and is
currently the co-founder and chairman of BCM. BCM is a boutique investment bank and a NASD broker-dealer focused on financing,
strategic advisory services and sales and trading. BCM has specialized in advising its clients on accessing the capital markets through non-
traditional methods such as SPACs and reverse mergers. BCM has underwritten initial public offerings including Services Acquisition Corp.
International which merged with Jamba Juice Inc. (and changed its name to Jamba Inc.), Endeavor Acquisition Corporation, which has a
pending merger with American Apparel, and Great Wall Acquisition Corporation, which merged with ChinaCast Communication Holdings
Ltd. Prior to co-founding BCM in 2000, Mr. Rapp was a managing director and co-founder of Oscar Gruss & Son’s Private Client Group in
1997. From 1994 through 1997, Mr. Rapp worked at PaineWebber serving as a senior vice president of investments. From 1990 -1994, Mr.
Rapp worked at Prudential Securities serving as a senior vice president of investments. Mr. Rapp also serves as President and a director of
Plastron Acquisition Corp. I, a blank check, non-trading, publicly-reporting shell company. Mr. Rapp received his Bachelor of Arts degree in
psychology from the University of Michigan-Ann Arbor in 1989.

Philip Wagenheim is the Company’s Secretary and a director. Mr. Wagenheim has over fifteen years of experience in the financial industry
and is currently the vice chairman of BCM. Prior to co-founding BCM in 2000, Mr. Wagenheim was a managing director and co-founder of
Oscar Gruss & Son’s Private Client Group in 1997. From 1994-1997, Mr. Wagenheim worked at PaineWebber and from 1992-1994, Mr.
Wagenheim worked at Prudential Securities. Mr. Wagenheim also serves as Secretary and a director of Plastron Acquisition Corp. I, a blank
check, non-trading, publicly-reporting shell company. Mr. Wagenheim received his degree in Business Administration from the University of
Miami in 1992.

Clifford Chapman, is a director of the Company. Mr. Chapman has served as head of investment banking at BCM since September 2005
where he is responsible for the banking, structuring, and due diligence for all of BCM’s transactions. From January 2001 to the present, Mr.
Chapman has been the managing director of Early Stage Associates LLC, a consulting company focused on helping businesses in capital
formation and executive management. From January 2001 to the present Mr. Chapman has also served as the managing director of ChapRoc
Capital LLC, a company which invests in technology and business services companies. From June 2002 until March 2004, Mr. Chapman
served as chief executive officer for Mindshift Technologies Inc., a managed services provider focused on IT outsourcing for small and
medium enterprises. From 1999 through 2000, Mr. Chapman served as the vice president of best practices for AppNet, a full-service internet
professional services and managed hosting company, where he led the integration of twelve acquired companies. AppNet consummated its
initial public offering in July 1999 and was subsequently acquired by CommerceOne in September 2000. From 1995 to 1998, Mr. Chapman
acted as chief operating officer of NMP, an internet business consulting services company that he co-founded and sold to AppNet in October
1998. Prior t o NMP, Mr. Chapman worked in the commercial practice of Booz Allen & Hamilton and as a consultant for Andersen
Consulting in their Advanced Systems Group. Mr. Chapman presently serves as the sole officer and director of International Cellular
Accessories (OTCBB: ICLA). Mr. Chapman also serves as a director of Plastron Acquisition Corp. I, a blank check, non-trading, publicly-
reporting shell company. Mr. Chapman received a Masters of Business Administration with Honors from Columbia Business School and a
Bachelors Degree in Computer Engineering from Lehigh University.
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(b) Significant Employees.

As of the date hereof, the Company has no significant employees.
 
(c) Family Relationships.

None.

(d) Involvement in Certain Legal Proceedings.

There have been no events under any bankruptcy act, no criminal proceedings and no judgments, injunctions, orders or decrees
material to the evaluation of the ability and integrity of any director, executive officer, promoter or control person of Company during the past
five years.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires the Company’s directors and officers, and persons who beneficially own more than 10%
of a registered class of the Company’s equity securities, to file reports of beneficial ownership and changes in beneficial ownership of the
Company’s securities with the SEC on Forms 3, 4 and 5. Officers, directors and greater than 10% stockholders are required by SEC
regulation to furnish the Company with copies of all Section 16(a) forms they file.

Based solely on the Company’s review of the copies of the forms received by it during the fiscal year ended December 31, 2007 and
written representations that no other reports were required, the Company believes that no persons who, at any time during such fiscal year,
was a director, officer or beneficial owner of more than 10% of Common Stock failed to comply with all Section 16(a) filing requirements
during such fiscal year.

Code of Ethics

On December 31, 2007, the Company adopted a formal code of ethics statement for senior officers and directors (the “Code of
Ethics”) that is designed to deter wrongdoing and to promote ethical conduct and full, fair, accurate, timely and understandable reports that the
Company files or submits to the Securities and Exchange Commission and others.  A form of the Code of Ethics is attached hereto as Exhibit
14.1. Requests for copies of the Code of Ethics should be sent in writing to Plastron Acquisition Corp. II, Attention: President, 712 Fifth
Avenue, New York, NY 10019.

Nominating Committee

We have not adopted any procedures by which security holders may recommend nominees to our Board of Directors.

Audit Committee

The Board of Directors acts as the audit committee. The Company does not have a qualified financial expert at this time because it has
not been able to hire a qualified candidate. Further, the Company believes that it has inadequate financial resources at this time to hire such an
expert. The Company intends to continue to search for a qualified individual for hire.

Item 10. Executive Compensation.

The following table sets forth the cash compensation paid by the Company to the President and Secretary of the Company for
services rendered during the fiscal year ended December 31, 2007.

Name and Position  Year  Total Compensation
Michael Rapp, President  2007

2006
 None

None
Philip Wagenheim, Secretary  2007

2006
 None

None
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Director Compensation

We do not currently pay any cash fees to our officers and directors, nor do we pay their expenses in attending board meetings.

Employment Agreements

The Company is not a party to any employment agreements.

Item 11. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The following tables set forth certain information as of February 26, 2008, regarding (i) each person known by the Company to be
the beneficial owner of more than 5% of the outstanding shares of Common Stock, (ii) each director, nominee and executive officer of the
Company and (iii) all officers and directors as a group.

Name and Address

 

Amount and
Nature of
Beneficial

Ownership  
Percentage of

Class  
Clifford Chapman (1)
712 Fifth Avenue
New York, New York 10019

 
 400,000  20%

        
Michael Rapp (2)
712 Fifth Avenue
New York, New York 10019

 
 1,000,000  50%

        
Philip Wagenheim (3)  
712 Fifth Avenue
New York, New York 10019

 
 600,000  30%

        
All Directors and Officers as a Group
(3 individuals)

  2,000,000  100%
 

 (1) Clifford Chapman is a director of the Company.
   
 (2) Michael Rapp is President and a director of the Company.
   
 (3) Philip Wagenheim is Secretary and a director of the Company.

Item 12. Certain Relationships and Related Transactions.

On March 9, 2007, the Company entered into a loan agreement with BCM, pursuant to which the Company agreed to repay $12,500
on or before the earlier of (i) December 31, 2012 or (ii) the date that the Company (or a wholly owned subsidiary of the Company)
consummates a merger or similar transaction with an operating business (the “Loan”). BCM had previously advanced the $12,500 on behalf
of the Company. Interest shall accrue on the outstanding principal balance of the Loan on the basis of a 360-day year daily from January 24,
2006, the effective date of the Loan, until paid in full at the rate of four percent (4%) per annum. For the years ending December 31, 2007 and
2006, the Company incurred $(500) and $(451), respectively, of interest expense on the Loan.
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The Company utilizes the office space and equipment of its management at no cost. Management estimates such amounts to be
immaterial.

Except as otherwise indicated herein, there have been no related party transactions, or any other transactions or relationships required
to be disclosed pursuant to Item 404 of Regulation S-B.

Item 13. Exhibits.

Index to Exhibits

Exhibit  Description
*3.1  Certificate of Incorporation, as filed with the Delaware Secretary of State on January 24, 2006.
   
*3.2  By-laws.
   
14.1  Corporate Code of Ethics and Conduct, adopted December 31, 2007.
   
31.1

 
Certification of the Company’s Principal Executive Officer and Principal Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002, with respect to the registrant’s Annual Report on Form 10-KSB for the year ended
December 31, 2007.

   
32.1  Certification of the Company’s Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C. Section

1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
 
* Filed as an exhibit to the Company’s Registration Statement on Form 10-SB, as filed with the Securities and Exchange Commission

on May 15, 2007, and incorporated herein by this reference.

Item 14. Principal Accountant Fees and Services

De Joya Griffith & Company, LLC (“De Joya Griffith”) is the Company's independent registered public accounting firm.

Audit Fees

The aggregate fees billed by De Joya Griffith for professional services rendered for the audit of our annual financial statements and
review of financial statements included in our quarterly reports on Form 10-QSB or services that are normally provided in connection with
statutory and regulatory filings were $12,000 for the fiscal year ended December 31, 2007 and $0 for the fiscal year ended December 31,
2006.

Audit-Related Fees

There were no fees billed by De Joya Griffith for assurance and related services that are reasonably related to the performance of the
audit or review of the Company’s financial statements for the fiscal year ended December 31, 2007 and for the fiscal year ended December 31,
2006.

Tax Fees

There were no fees billed by De Joya Griffith for professional services for tax compliance, tax advice, and tax planning for the fiscal
year ended December 31, 2007 and for the fiscal year ended December 31, 2006.
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All Other Fees

There were no fees billed by De Joya Griffith for other products and services for the fiscal year ended December 31, 2007 and for
the fiscal year ended December 31, 2006.

Audit Committee’s Pre-Approval Process

The Board of Directors acts as the audit committee of the Company, and accordingly, all services are approved by all the members of
the Board of Directors.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.
   
 PLASTRON ACQUISITION CORP. II
 
 

 
 

 
 

Dated: February 22, 2008 By:  /s/ Michael Rapp
 

Michael Rapp
 President and Director
   
 
 

 
 

 
 

Dated: February 22, 2008 By:  /s/ Philip Wagenheim
 

Philip Wagenheim
 Secretary and Director
   
 
 

 
 

 
 

Dated: February 22, 2008 By:  /s/ Clifford Chapman
 

Clifford Chapman
 Director
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PLASTRON ACQUISITION CORP. II
CORPORATE CODE OF ETHICS AND CONDUCT
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Plastron Acquisition Corp. II

Corporate Code of Ethics and Conduct

1. General Policy
 

It is the policy of Plastron Acquisition Corp. II (“we”, “us”, “our,” or the “Company”) to conduct business in compliance with all
applicable laws, rules and regulations. Further, it is our policy to conduct business with integrity. We make this commitment to our customers,
to our partners, to our shareholders, to our community, to those government agencies that regulate the Company, and to ourselves.
 

Each Company employee, officer and director, as well as agents and contractors working on behalf of the Company, must work to
comply with the policies set forth in this Code of Ethics and Conduct (the “Code”). All employees, officers and directors should review this
Code and make sure that these policies guide their actions. Because of the complex and changing nature of legal requirements, each member of
the Company must be constantly vigilant to ensure that their conduct complies with the Code. If any employee, officer or director becomes
aware of an issue of legal compliance which is not adequately addressed in this Code, you should notify your supervisor or the Chief
Financial Officer.
 

The Company takes compliance with laws, regulations, rules and the Code seriously. Any violation of such will result in disciplinary
action. Such action may include an oral or written warning, disciplinary probation, suspension, reduction in salary, demotion, or dismissal
from employment. These disciplinary actions also may apply to an employee’s supervisor who directs or approves the employee’s improper
actions or is aware of those actions, but does not act appropriately to correct them or fails to exercise appropriate supervision.
 

If a question arises as to whether any action complies with the Company policies or applicable law, an employee, officer or director
should present that question directly to the Company’s General Counsel (the “Compliance Officer”). The Compliance Officer’s telephone
number (the “Compliance Line”) is (212) 277-5301. The Compliance Officer may also be contacted at the following e-mail address:
callen@broadbandcapital.com. Concerns about violations of any part of this Code made to the telephone number may be made
anonymously. Any calls, detailed notes and/or emails will be dealt with confidentially. Simply ask your question or give any information you
may have. In raising an issue, you may remain anonymous, although you are encouraged to identify yourself. Should you choose to identify
yourself, your identity will be kept confidential to the extent feasible or permissible under the law. All employees, officers and directors and
agents of the Company have the commitment of the Company and of the Audit Committee of the Company’s Board of Directors that they will
b e protected from retaliation. However, the Company reserves the right to discipline anyone who knowingly makes a false accusation,
provides false information to the Company or has acted improperly.  Failure to report known or suspected wrongdoing of which any member
of the Company has knowledge may, by itself, subject that person to disciplinary action.
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This Code highlights important legal principles with which employees, officers and directors and agents are expected to be familiar.

The fact that this Code does not specifically reference other applicable laws (some of which may be covered in other the Company policies),
does not diminish their importance or application.
 
2. Compliance with the Law
 

The Company seeks to comply with all applicable government laws, rules and regulations. We need the cooperation of all employees,
officers and directors to do so and to bring lapses or violations to light. While some regulatory schemes may not carry criminal penalties, they
control the licenses and certifications that allow the Company to conduct its business. The Company’s continued ability to operate depends
upon your help for compliance.
 
3. Stocks
 

Because our stock may become a publicly traded security, certain activities of the Company are subject to certain provisions of the
federal securities laws. These laws govern the dissemination or use of information about the affairs of the Company or its subsidiaries or
affiliates, and other information which might be of interest to persons considering the purchase or sale of our stock. Violations of the federal
securities laws could subject you and the Company to stiff criminal and civil penalties. Accordingly, the Company does not sanction and will
not tolerate any conduct that risks a violation of these laws.
 

a. Disclosure of Transactions in Company’s Securities
 

The Securities and Exchange Commission (“SEC”) requires continuing disclosure of transactions in the Company’s publicly traded
securities by the Company, its directors, officers, major shareholders and other affiliated persons. We are committed to complying with
obligations related this disclosure.
 

b. Insider Trading
 

It is illegal for any person, either personally or on behalf of others, (i) to buy or sell securities while in possession of material
nonpublic information, or (ii) to communicate (to “tip”) material nonpublic information to another person who trades in the securities on the
basis of the information or who in turn passes the information on to someone who trades. All directors, officers, employees and temporary
insiders, such as accountants and lawyers, must comply with these “insider trading” restrictions.
 
4. Confidential Information
 

Y o u may be entrusted with the Company’s confidential business information. You are required to safeguard and use such
information only for the Company’s purposes. Confidential information includes all non-public information that might be o f use to
competitors, or harmful to the Company or its customers, if disclosed. You are expected to maintain the confidentiality of any and all such
information entrusted to you by the Company or our customers or partners. Examples of confidential business information include, but are not
limited to: the Company’s trade secrets, business trends, information on clinical trial results, the status of regulatory approvals for our product
candidates, product development programs, detailed sales and cost figures, new product or marketing plans, research and development ideas or
information, manufacturing or drug discovery processes, and information about potential collaborations, joint ventures, acquisitions,
divestitures and investments. Failure to observe this duty of confidentiality may compromise our competitive advantage over competitors and
may additionally result in a violation of securities, antitrust or employment laws. It may also violate agreements providing for the protection of
such confidential information the Company has entered into with third parties. You should not discuss confidential Company information
outside the Company, even with your own family.
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The business purpose of the Company is to seek the acquisition of, or merger with, an existing company. As a result, confidentiality

becomes a particularly sensitive matter once negotiations have commenced and/or when the Company enters into a letter of intent concerning
any target business. The Company’s business information and all related and ancillary documents contain information that is of a confidential
nature which therefore must be treated in a confidential manner. You may not, directly or indirectly, disclose or permit affiliates or
representatives to disclose any of such information to any other person or reproduce such information in whole or in part, without the prior
written consent of the Company.
 

A t any time prior to a potential merger transaction, the lack of public trading does not in any way effect your obligation and
responsibility to maintain all information as highly confidential. You may also possess sensitive, privileged information about our partners.
These parties properly expect that this information will be kept confidential. The Company takes very seriously any violation of a partner’s
confidentiality and will not tolerate such conduct.
 
5. Special Ethical Obligations for Employees with Public Reporting Responsibilities
 

We are also committed to carrying out all continuing disclosure obligations in a full, fair, accurate, timely and understandable manner.
Depending on their position with the Company, employees, officers or directors may be called upon to provide information to assure that the
Company’s public reports are complete, fair and understandable. The Company expects all of its personnel to take this responsibility very
seriously and to provide prompt and accurate answers to inquiries related to the Company’s public disclosure requirements.
 

Employees, officers and directors should promptly report to the Compliance Officer any conduct that the individual believes to be a
violation of law or business ethics or of any provision of the Code, including any transaction or relationship that reasonably could be expected
to give rise to such a conflict. Violations, including failures to report potential violations by others, will be viewed as a severe disciplinary
matter that may result in personnel action, including termination of employment.
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6. Continuing Disclosure Obligations and Accuracy of Business Records
 

In order to support all our disclosure obligations, it is our policy to record and report our factual information honestly and accurately.
Failure to do so is a grave offense and will subject an individual to severe discipline by the Company, as well as possible criminal and civil
penalties.
 

Compliance with established accounting procedures, the Company’s system of internal and disclosure controls and generally
accepted accounting principles are necessary at all times. In order to achieve such compliance, the Company’s records, books and documents
must accurately reflect the transactions and provide a full account of the Company’s assets, liabilities, revenues and expenses. Knowingly
entering inaccurate or fraudulent information into the Company’s accounting system is unacceptable and may be illegal. Any individual that
has knowledge that an entry or process is false and material are expected to consult the Compliance Officer. In addition, it is the responsibility
of each member of the Company to give their cooperation to the Company’s authorized internal and external auditors.
 

Every individual should also be aware that almost all business records of the Company may become subject to public disclosure in
the course of litigation or governmental investigation. Records are also often obtained by outside parties or the media. Employees should
therefore attempt to be as clear, concise, truthful and accurate as possible when recording any information. They must refrain from making
legal conclusions or commenting on legal positions taken by the Company or others. They must also avoid exaggeration, colorful language,
and derogatory characterizations of people and their motives. The Company will not tolerate any conduct that creates an inaccurate impression
of the Company’s business operations.
 
7. Protection and Proper Use of Company Assets
 

Employees, officers and directors should protect the Company’s assets and ensure their efficient use. Theft, carelessness and waste
have a direct impact on the Company’s profitability. All Company assets should be used for legitimate business purposes.
 

a. Computers, the Internet and Email
 

Everyone who works with the Company’s computer-based resources is responsible for their appropriate use and protection from
theft, damage or loss. Employees should take care to understand the risks and protect and ensure that the security features of the computer-
based resources are not compromised. Information created, transmitted or accessed on Company networks is Company property and the
Company reserves the right to monitor or restrict access to it.
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Computer software used in connection with the Company’s business must be properly licensed and used only in accordance with that

license. Using unlicensed software could constitute copyright infringement. If an employee has any questions as to whether his or her use of
computer software is licensed, he or she should consult with the Company’s Information Technology Department.
 

The same level of care should be taken when using the Company’s e-mail, internet and voice mail systems as is used in written
documents. For example, confidential information about the Company should not be disclosed on electronic bulletin boards, in chat rooms or
posted on an internet website.
 
8. Corporate Opportunities
 

Employees, officers and directors are prohibited from (a) taking for yourself personally opportunities that you discover through the
use of Company property, information or position, (b) using Company property, information or position for personal gain, and (c) competing
with the Company. An employee, officer or director owes a duty to the Company to advance its legitimate interests when the opportunity to do
so arises.

9. Fair Dealing
 

Employees, officers and directors should endeavor to deal fairly with the Company’s customers, partners, suppliers, competitors and
employees. You should not take unfair advantage of anyone through manipulation, concealment, abuse of privileged information,
misrepresentation of material facts, or any other unfair-dealing practices.
 
10. Conflicts of Interest
 

The Company employees, officers and directors should avoid all potential conflicts of interest or situations that give the appearance of
such conflict of interest. A conflict of interest occurs when the private interest of a the Company employee (or an immediate family or
household member or someone with whom you have an intimate relationship) interferes, in any way -- or even appears to interfere -- with the
duties performed by the Company employee or with the interests of the Company as a whole. A conflict situation can arise when an employee,
officer or director takes actions or has interests that may make it difficult to perform his or her work objectively and effectively. A conflict of
interest may also arise when an employee, officer or director, or a member of his or her family, receives improper personal benefits as a result
of his or her position in the Company. Loans to, or guarantees of obligations of, such persons are of special concern.
 

There may be a conflict of interest between our management and our non-management stockholders. A conflict of interest creates the
risk that management may have an incentive to act adversely to the interests of other investors. A conflict of interest may arise between our
management's personal pecuniary interest and its fiduciary duty to our stockholders. Further, our management's own pecuniary interest may at
some point compromise its fiduciary duty to our stockholders. In addition, the Company’s officers and directors are currently involved with
other publicly held, non-trading companies and conflicts in the pursuit of business combinations with such other companies with which they
and other members of our management are, and may be the future be, affiliated with may arise. Our officers and directors therefore should use
the utmost care to ensure they use their best efforts to comply with the obligations set forth above.
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11. Gifts, Meals and Entertainment
 

a. Entertainment and Gifts
 

The Company recognizes that in some instances, gifts and entertainment can provide an entirely appropriate means of furthering a
business relationship. However, no employee, officer or director should accept or provide gifts of more than $50 in connection with their
business dealings. The offer or receipt of any such gift over $50 should be reported immediately to the Compliance Officer. Normal business
courtesies involving no more than ordinary amenities (such as lunch, dinner, a spectator event, or a golf game) are permitted, as are token non-
cash gifts of nominal value. The guiding principle and spirit of this code is that no gift, favor or entertainment, whether a single event or a
pattern of behavior, should be accepted or provided if it will obligate, or appear to obligate, the recipient. If you are uncertain about the
propriety of a gift, you should contact the Compliance Officer for guidance.
 

b. Relationships with Government Personnel
 

Separate and more stringent gift, meals, and entertainment rules apply to dealings with government officials. Federal and state anti-
kickback laws prohibit the Company and its representatives from knowingly and willfully offering, paying, requesting, or receiving any
money or other benefit, directly or indirectly, in return for obtaining or rewarding favorable treatment in connection with the award of a
government contract. Any employee who becomes aware of any such conduct should immediately report it to the Compliance Officer.
 

The anti-kickback laws must be considered whenever something of value is given or received by the Company or its representatives
or affiliates that is in any way connected to work performed for the government. There are many transactions that may violate the anti-kickback
rules. As a result, no one acting on behalf of the Company may offer or accept gifts, loans, rebates, services, or payment of any kind to or
from government suppliers and vendors without first consulting the Compliance Officer.
 

c. Business Dealings in Foreign Countries
 

Federal law prohibits U.S. companies, and those acting on their behalf, from bribing foreign officials to obtain or retain business.
Foreign officials include officers and employees of a foreign government or of a foreign governmental department or agency. Indirect
payments including those to agents or third parties with the knowledge that at least a portion of the payment will be given to a foreign official
for an illegal purpose are prohibited. The Company will not tolerate any conduct that violates this law.
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12. Interacting with the Government
 

We are committed to being a “good corporate citizen” and the Company values its good relations with local, state, federal and foreign
governments.
 

The Company’s policy is to deal honestly and fairly with government representatives and agents and to comply with valid and
reasonable governmental requests and processes. Be truthful and straightforward in your dealings with governmental representatives and do
not direct or encourage another Company employee (or someone else) to provide false or misleading information to any government agent or
representative. Do not direct or encourage anyone to destroy records relevant to a fact-finding process.
 

I n recent years certain foreign governments have sought to restrict opportunities for local companies to become public trading
companies in the United States, including through the reverse merger process, which may be a manner in which we complete a business
combination with such a foreign enterprise.

The foregoing obligations are important in the face of these additional restrictions and our employees, officers and directors are
strongly encouraged to work with capable representatives to assist in assuring that all transactions with foreign companies fully comply with
local law.

13. Privacy and Employee Relations 
 

Even though an employee’s non-work-related activities outside of the Company are considered personal business, employees should
always remember that they are a representative of the Company. All employees, officers and directors should review the Company’s policies
regarding diversity, discrimination, workplace harassment (including sexual harassment), health and safety and related matters.
 
14. Market Competition
 

The Company is committed to complying with all state and federal antitrust laws. The purpose of the antitrust laws is to preserve the
competitive free enterprise system. The antitrust laws in the United States are founded on the belief that the public interest is best served by
vigorous competition, free from collusive agreements among competitors on price or service terms. The antitrust laws help preserve the
country’s economic, political, and social institutions; the Company is firmly committed to the philosophy underlying those laws.
 

While the antitrust laws clearly prohibit most agreements to fix prices, divide markets, and boycott, they also proscribe conduct that is
found to restrain competition unreasonably. This can include, depending on the facts and circumstances involved, certain attempts to tie or
bundle services together, certain exclusionary activities, and certain agreements that have the effect of harming a competitor or unlawfully
raising prices. Any questions that arise in this area should be addressed to the Compliance Officer.
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15. Purchasing
 

Purchasing decisions must be made in accordance with applicable Company policy. In addition, the prohibitions discussed in Section
11 of this Code, entitled “Gifts, Meals and Entertainment” apply to purchasing decisions made on behalf of the Company. Purchasing
decisions must in all instances be made free from any conflicts of interest that could affect the outcome. The Company is committed to a fair
and objective procurement system which results in the acquisition of quality goods and services for the Company at a fair price.
 
16. Political Contributions
 

The Company believes that our democratic form of government benefits from citizens who are politically active. For this reason, the
Company encourages each of its employees to participate in civic and political activities in his or her own way.
 

The Company’s direct political activities are, however, limited by law. Corporations may not make any contributions -- whether direct
or indirect -- to candidates for federal office. Thus, the Company may not contribute any money or products, or lend the use of vehicles,
equipment, or facilities, to candidates for federal office. Nor may the Company make contributions to political action committees that make
contributions to candidates for federal office. Neither the Company, nor supervisory personnel within the Company, may require any
employees to make any such contribution. Finally, the Company cannot reimburse its employees for any money they contribute to political
candidates or campaigns.
 

Many state laws also limit the extent to which corporations and individuals may contribute to political candidates. Any question about
the propriety of political activity or contribution should be directed to the Compliance Officer.
 
17. Exports and Imports
 

There are many U.S. laws governing international trade and commerce which serve to limit the export of certain products to certain
countries. The Company is committed to complying with those laws. Under no circumstances will the Company make sales contrary to U.S.
export laws. Because these regulations are complicated and change periodically, employees and agents seeking to make a sale to a customer in
a foreign country must first confirm the legal trade status of that country. If an employee or agent is uncertain about whether a foreign sale
complies with U.S. export laws, he or she must contact the Compliance Officer for guidance. The Company employees and agents should be
aware that there are also many U.S. laws that govern the import of items into the United States. Among other things, these laws control what
can be imported into the United States, how the articles should be marked, and the amount of duty to be paid. The Company complies with all
U.S. import laws. If an employee or agent is uncertain about whether a transaction involving the importation of items into the United States
complies with these laws, he or she must contact the Compliance Officer for guidance.
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18. Media/Public Relations and Governmental Inquiries
 

When the Company provides information to the news media, securities analysts and stockholders, it has an obligation to do so
accurately and completely. In order to ensure that the Company complies with its obligations, employees receiving inquiries regarding the
Company’s activities, results, plans or position on public issues should refer the request to the Company’s Chief Executive Officer, Chief
Financial Officer, or the designated corporate spokesperson. The Company employees may not speak publicly for the Company unless
specifically authorized by senior management.
 

Although unlikely, a government representative may seek to interview an employee regarding the Company’s business activities or
an employee’s work at the Company. If an employee is contacted by a government agent or representative and asked to provide information,
contact the General Counsel at (212) 277-5301.
 

Occasionally, someone will arrive unexpectedly or a government representative may seek to inspect Company property. If this
happens, an employee should immediately notify his or her manager or supervisor and contact the General Counsel at (212) 277-5301.
 
19. Response to Investigations or Government Inquiries
 

Numerous state and federal agencies have broad legal authority to investigate the Company and review its records. The Company will
comply with subpoenas and respond t o governmental investigations as required by law. The Compliance Officer is responsible for
coordinating the Company’s response to investigations and the release of any information.
 

If an employee or officer receives an investigative demand, subpoena, or search warrant involving the Company, it should be brought
immediately to the Compliance Officer. No documents should be released or copied without authorization from the Compliance Officer or the
Company’s legal counsel. If an investigator, agent or government auditor comes to the Company’s corporate headquarters, the Chief Executive
Officer should be contacted immediately. In the absence of the Chief Executive Officer, contact the Company’s Compliance Officer. Ask the
investigator to wait until the contacted individual arrives before reviewing any documents or conducting any interviews. The Compliance
Officer, his designee, or the Company’s legal counsel is responsible for assisting with any interviews. If the Company’s employees are
approached by government investigators and agents while they are away from the Company’s premises and asked to discuss Company affairs,
the employee has the right to insist on being interviewed during business hours with a supervisor or counsel present. Alternatively, any
employee may choose to be interviewed or not to be interviewed at all. The Company recognizes the choice of how to proceed in these
circumstances is left entirely to the employee. If an employee chooses to speak with government personnel, it is essential that the employee be
truthful. Questions may be directed to the Compliance Officer.
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The Company employees are not permitted to alter, remove, or destroy documents or records of the Company except in accordance

with regular document retention and destruction practices.
 
20. Document Retention Policy
 

The Company has a document retention policy in place to provide reasonable and consistent standards and procedures for the
retention and disposal of accounting and financial documents and that provide a routine business practice of maintaining records for a
predetermined period of time.
 
21. Amendments and Waivers
 

This Code applies to all the Company employees, officers and directors and will be distributed to each new employee, officer and
director upon commencement of his or her employment or other relationship with the Company. The Company reserves the right to amend,
alter or terminate this Code at any time for any reason. There shall be no substantive amendment or waiver of any part of the Code affecting
the directors, senior financial officers, or executive officers, except by a vote of the Board of Directors, which will ascertain whether an
amendment or waiver is appropriate and ensure that the amendment or waiver is accompanied by appropriate controls designed to protect the
Company. 

 
In the event that any substantive amendment is made or any waiver is granted, the waiver will disclosed as required by law or

regulations of the NASDAQ National Market.
 

This document is not an employment contract between the Company and any of its employees, officers or directors
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EMPLOYEE CERTIFICATION AND AGREEMENT OF COMPLIANCE
 

I certify that I have read the Company’s “Corporate Code of Ethics and Conduct” (the “Code”) and fully understand the obligations
set forth in that document.

The Code includes a statement of the Company’s policies, which are designed to ensure that the Company and its employees conduct
the Company’s business in compliance with all federal and state laws governing its operations and the conduct is consistent with the highest
standards of business and professional ethics.

I understand that the Code obligates all employees to carry out their duties for the Company in accordance with these policies and
with applicable laws. I further understand that any violation of these policies or applicable laws, or any deviation from appropriate ethical
standards, will subject an employee to disciplinary action. Indeed, I understand that even a failure to report such a violation or deviation may,
by itself, subject an employee to disciplinary action.

I am also aware that in the event that I have any question about whether an action complies with the Company’s policies or applicable
law, I should present that question to my supervisor or, if appropriate, directly to the Company’s Compliance Officer.

With these understandings of my obligations, I agree to act in accordance with the Company policies set forth in the Code. Having
read the Code, I am not currently aware of any matter that should be brought to the attention of Compliance personnel as a violation or
suspected violation of this Code.

Signed:   
    

Print Name:    
   
Date:
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Exhibit 31.1
 

Certification of Principal Executive Officer
 

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
and Securities and Exchange Commission Release 34-46427

I, Michael Rapp, certify that:

1. I have reviewed this annual report on Form 10-KSB of Plastron Acquisition Corp. II;

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this annual report;

4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) for the registrant and I have:

a) designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this annual report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

d) disclosed in this report any change in registrant’s internal control over financial reporting the occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of registrant's board of directors (or persons performing the equivalent functions):

a) all deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.
 
   
 
 

 
 

 
 

Date: February 22, 2008 /s/ Michael Rapp
 

Michael Rapp
Principal Executive Officer

 Principal Financial Officer
 



 
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Plastron Acquisition Corp. II (the "Company") on Form 10-KSB for the fiscal year ended
December 31, 2007 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Michael Rapp, certify,
pursuant to 18 U.S.C. ss. 1350, as adopted pursuant to ss. 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
   
 
 

 
 

 
 
/s/ Michael Rapp

 

Michael Rapp
Principal Executive Officer
Principal Financial Officer

 February 22, 2008
 


