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View Systems, Inc. hereby amends this registration statement on such date or
dates as may be necessary to delay its effective date until we shall file a
further amendment which specifically states that this registration statement
shall become effective in accordance with Section 8(a) of the Securities Acts
of 1933 or until the registration statement shall become effective on such
date as the Commission, acting pursuant to Section 8(a), may determine.

PROSPECTUS

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

View Systems, Inc.
a Nevada corporation

18,621,050 shares of common stock

Trading Symbol

OTC Bulletin Board
"VYST"

We are registering 18,621,050 shares
of our common stock which will be
sold by selling stockholders who are
Common stock prices as named in this prospectus.
reported by the OTC
Bulletin Board on
August 5, 2004,
$ 0.11 high bid and
low ask $ 0.12

We will not receive the proceeds
from the sale of these common shares.

This investment involves a high degree of risk, you should review the
"Risk Factors" beginning on page 4.
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Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities, or determined
if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

Prospectus dated August 16, 2004
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PROSPECTUS SUMMARY

View Systems, Inc.
1100 Wilso Drive
Baltimore, Maryland 21223
Telephone: (410) 646-3000

View Systems, Inc. designs and manufactures computer software and hardware
systems for security and surveillance applications. Our principal products
include VideoMaxx Digital Video surveillance products and SecureScan Concealed
Weapons Detection products. We recently began manufacturing our newest
product, the FirstView Wireless Camera system. We also offer biometric
verification systems, magnetic door locks and central monitoring or video
command centers which can be combined with our principal products.

We are registering 18,621,050 common shares to be sold by selling
stockholders, who are identified in the "Selling Stockholders" section
starting on page 25. Our board of directors has determined that we will
register these shares as a result of transactions and agreements we have
entered into with the selling stockholders. These transactions and agreements
are described in more detail in "Selling Stockholders - Transactions Related
to the Offering," starting on page 26.

We will not receive any of the proceeds from the sale of the shares which are
being registered for the selling stockholders. These shares will be sold from
time to time at the total discretion of the selling stockholders. See "Plan
of Distribution" starting on page 27 for further details about the possible
methods of sale which may be used by the selling stockholders.

Shares of common stock offered by selling stockholders 18,621,050

Common stock outstanding after the offering 70,085,352
Common stock owned by selling stockholders after the offering 1,100,000

References in this prospectus to "View Systems," "we," "us," and "our" refer
to View Systems, Inc. and its subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The Securities and Exchange Commission ("SEC") encourages companies to
disclose forward-looking information so that investors can better understand
future prospects and make informed investment decisions. This prospectus
contains these types of statements. Words such as "may," "expect," "believe,"
"anticipate," "estimate," "project," or "continue" or comparable terminology
used in connection with any discussion of future operating results or
financial performance identify forward-looking statements. You are cautioned

not to place undue reliance on the forward-looking statements, which speak
only as of the date of this prospectus. All forward-looking statements
reflect our present expectation of future events and are subject to a number
of important factors and uncertainties that could cause actual results to
differ materially from those described in the forward-looking statements. The
factors listed in the "Risk Factors" section of this prospectus, as well as
any cautionary language in this prospectus, provide examples of these risks
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and uncertainties.
RISK FACTORS

Potential investors should carefully consider the following risk factors
before deciding to buy our common stock. Each investor should also consider
the other information in this prospectus. Investing in our common stock
involves a high degree of risk and you should not invest in our common stock
unless you can afford to lose your entire investment.

Risks Related to the Offering and Our Stock Price

We have not paid cash or stock dividends on our common stock and this
may discourage potential investors from purchasing our shares.

Potential investors should not anticipate receiving dividends from our common
stock. We intend to retain future earnings to finance our growth and
development and do not plan to pay cash or stock dividends. This lack of
dividend potential may discourage potential investors from purchasing our
common stock.

The nature of our business makes it difficult to predict our revenues
and operating results, which may negatively affect our stock price.

We currently are unable to finance our operations through our generated
revenues and we have consistently incurred losses since our formation. Our
revenues and operating results have varied significantly from period to period
and it is possible that our quarterly operating results from time to time will
be below the expectations of public market analysts and investors. In that
case, we expect that the price of our common stock would be materially and
adversely affected. Although we expect that the development of new sales
channels will cause our earnings to become more predictable, our revenues and
operating results can be expected to fluctuate somewhat for a variety of
reasons beyond our control, including, but not limited to:
Changes in the volume or timing of product orders;
Competitive pressures resulting in lower selling prices;
Purchase order delays by customers subject to prior governmental or
regulatory approval for purchases;
Our failure to obtain necessary funding to further develop our business
plan; and
New products and technologies launched by our competitors.

The future sale of common stock may negatively affect our stock price
and pose investment risks.

The market price of our common stock could drop as a result of sales of the
common stock in the market after the effective date of this registration
statement, or the perception that such sales could occur. We are registering
18,621,050 shares of common stock, or 26.6% of our issued and outstanding
common stock. If the selling

stockholders attempt to sell their shares into our market at the same time,
this could drive down the market price of our common stock. A drop in the
market price for our common stock may make it more difficult for us to raise
funds through future offerings of our common stock.
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Investors may have difficulty selling our shares due to penny stock
rules.

There has not been a large public market for our common stock and it is traded
on the OTC Bulletin Board. We do not know the extent to which investor

interest in our stock will lead to the development of an active trading market
for our stock, or how liquid that market might be. Investors may be unable to
resell their common stock at or above the price they pay for the common stock.

Also, our common stock qualifies as a "penny stock" under the Penny Stock
Suitability Reform Act of 1990 because it has a market price less than $5.00
per share. The liquidity of penny stock is affected by specific disclosure
procedures that must be followed by all broker-dealers related to a penny
stock transaction. The rules require delivery by brokers and dealers of a
disclosure schedule before any transaction in a penny stock. The broker and
dealers must determine the suitability of the stock for a particular customer
and obtain a written agreement from the customer to purchase the stock.

Risks Related to Our Business

Our independent auditors have expressed concern whether we can continue
as a going concern.

We have incurred ongoing operating losses and do not currently have financing
commitments in place to meet expected cash requirements for the next twelve
months. Our net loss for the six month period ended June 30, 2004 was
$645,177 and our net loss for the year ended December 31, 2003 was $2,546,334.
Our accumulated deficit was $15,150,194 at the six month period ended June 30,
2004. We are unable to fund our day-to-day operations through revenues alone
and management believes we will incur operating losses for the near future
while we seek financing commitments during the next twelve months to fund
further development of our business plan. While we have expanded our product
line and expect to establish new sales channels, we may be unable to increase
revenues to the point that we attain and are able to maintain profitability.

We need additional external capital and may be unable to raise it.

Based on our current growth plan we believe we may require approximately $1
million in additional financing within the next twelve months to develop our
product lines and sales channels. Our success will depend upon our ability to
access equity capital markets and borrow on terms that are financially
advantageous to us. However, we may not be able to obtain additional funds on
acceptable terms. If we fail to obtain funds on acceptable terms, then we
might be forced to delay or abandon some or all of our business plans or may
not have sufficient working capital to develop products, finance acquisitions,
or pursue business opportunities. If we borrow funds, then we could be forced
to use a large portion of our cash reserves, if any, to repay principal and
interest on those loans. If we issue our securities for capital, then the
interests of investors and stockholders will be diluted.

We are currently dependent on the efforts of resellers for our continued
growth and must expand our sales channels to increase our revenues and
further develop our business plans.

We are in the process of developing and expanding our sales channels, but we
expect overall sales to remain down as we develop these sales channels. We are
actively recruiting additional resellers and dealers and plan to hire

in-house sales personnel for regional and national sales. We must continue to
find other methods of distribution to increase our sales. If we are
unsuccessful in developing sales channels we may have to abandon our business
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plan.

We may not be able to compete successfully in our market because we have
a small market share and compete with large national and international
companies.

We estimate that we have less than a 1% market share of the surveillance and
weapons detection market. We compete with many companies that have greater
brand name recognition and significantly greater financial, technical,
marketing, and managerial resources. The position of these competitors in the
market may prevent us from capturing more market share. We intend to remain
competitive by increasing our existing business through marketing efforts,
selectively acquiring complementary technologies or businesses and services,
increasing our efficiency and reducing costs.

Our revenues are dependent in part upon our relationships and alliances
with government agencies and partners.

While we own exclusive licenses for the SecureScan technology, we are
dependent upon the continuation of the ongoing contract between the Department
of Energy and National Institute of Justice for continuations and improvements
to the concealed weapons detection technology. We are also reliant upon
School Technology Management for the continued integration of our SecureScan
technology with its Comprehensive Attendance/Security System for use in
educational facilities. If either of these entities should discontinue its
operations or research and development we may lose our competitive edge in our
market.

We must successfully introduce new or enhanced products and manage the
costs associated with producing several product lines to be successful.

Our future success depends on our ability to continue to improve our existing
products and to develop new products using the latest technology that can
satisfy customer needs. For example, our short term success will depend on
the continued acceptance of the VideoMaxx product line and the SecureScan
portal product line. We intend to invest a significant amount of our
financial resources for the development of the FirstView Wireless Camera
product line. We cannot be certain that we will be successful at producing
multiple product lines and we may find that the cost of production of multiple
product lines inhibits our ability to maintain or improve our gross profit
margins. In addition, the failure of our products to gain or maintain market
acceptance or our failure to successfully manage our cost of production could
adversely affect our financial condition.

We would be harmed if we were unable to use our manufacturing facility.

We assemble and manufacture our products at our facility located in Baltimore,
Maryland. If we were unable to continue manufacturing at this location due to
fire, prolonged power shortage or other natural disaster, then we would be
unable to supply products to our customers.

USE OF PROCEEDS

We are registering the shares for the benefit of the selling stockholders and
they will sell the shares from time to time under this prospectus. We will
not receive the proceeds from the shares sold by the selling stockholders. We
will pay the costs of this offering, with the exception of the costs incurred
by the selling stockholders for their legal counsel and the costs they may
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MARKET FOR COMMON EQUITY
Market Information

Our shares of common stock are traded on the NASD OTC Bulletin Board under the
symbol "VYST." The following table lists the range of the quarterly high and
low bid prices of our common stock in the over-the-counter market for each
quarter for the two most recent fiscal years and the six month period ended
June 30, 2004. The high and low bid prices were reported by the OTC Bulletin
Board Historical Data Service. These over-the-counter market quotations
reflect inter-dealer prices, without retail mark-up, mark-downs or
commissions, and may not necessarily represent actual transactions.

6
Year Quarter Ended High Bid Low Bid
2002 March 31 $ 0.82 $ 0.30
June 30 1.53 0.10
September 30 0.47 0.15
December 31 0.295 0.155
2003 March 31 $ 0.205 $ 0.08
June 30 0.145 0.04
September 30 0.19 0.06
December 31 0.65 0.17
2004 March 31 $ 0.37 S 0.18
June 30 0.33 0.115

Our common shares are subject to Section 15(g) and Rule 15g-9 of the
Securities and Exchange Act of 1934 (the "Exchange Act"), commonly referred to
as the "penny stock" rule. The rule defines penny stock to be any equity
security that has a market price less than $5.00 per share, subject to certain
exceptions. The rule provides that any equity security is considered to be a
penny stock unless that security is:
registered and traded on a national securities exchange meeting specified
criteria set by the SEC;
authorized for quotation from the NASDAQ stock market;
issued by a registered investment company; or
excluded from the definition on the basis of share price or the issuer's
net tangible assets.

These rules may restrict the ability of broker-dealers to trade or maintain a
market in our common stock and may affect the ability of stockholders to sell
their shares. The rules require broker-dealers who sell penny stocks to
persons other than established customers and accredited investors to make a
special suitability determination about the purchaser before for the purchase
of the security. Accredited investors, in general, include individuals with
assets in excess of $1,000,000 or annual income exceeding $200,000 or $300,000
together with their spouse, and certain institutional investors. The rules
require the broker-dealer to receive the purchaser's written consent to the
transaction prior to the purchase and require the broker-dealer to deliver a
risk disclosure document relating to the penny stock prior to the first
transaction. A broker-dealer also must disclose the commissions payable to
both the broker-dealer and the registered representative, and current
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quotations for the security. Finally, monthly statements must be sent to
purchasers disclosing recent price information for the penny stocks.

Holders

As of July 26, 2004 we had 342 stockholders of record, which does not include
"street accounts" of securities brokers.

Dividends

We have not paid cash or stock dividends, have no present plan to pay any
dividends, and payment of any cash dividends on our common stock is unlikely.
Instead, we intend to retain any earnings to finance the operation and
expansion of our business

MANAGEMENT'S DISCUSSION AND ANALYSIS
Executive Overview

View Systems manufactures computer software and hardware systems for security
and surveillance applications. Our revenues for the six month period ended
June 30, 2004 and the year ended December 31, 2003 were primarily from sales
of our VideoMaxx Digital Video surveillance products and SecureScan Concealed
Weapons Detection products. (See "Our Business - Products and Services,"
starting on page 13.) We are currently manufacturing and marketing our newest
technology, the FirstView Wireless Camera product, which is a first responder
wireless video camera. Management believes that heightened attention to
terrorism and other security threats will continue to drive growth in the
market for security products.

Our ViewMaxx Digitial Video products have been the primary source of revenues
since 1998. 1In the fourth quarter of 2003 we experienced a revitalization in
sales of these products. While sales were down in the first quarter of 2004
for the ViewMaxx Digitial Video products, sales have rebounded during the
second quarter of 2004. We have entered into new market segments with this
product and are concentrating on local sales and services.

During the 2003 year we completed our single largest manufacturing run of
SecureScan Concealed Weapons Detection portals by building 20 portals. We
worked diligently to make engineering design changes to the SecureScan product
to accommodate the price points required by competitive pressures. We
expanded this product line in late 2003 when we combined our SecureScan
technology with School Technology Management, Inc.'s student time and
attendance program. Second phase testing of the combined technology,
conducted in early 2004, produced positive results. These positive results
lead the National Institute of Justice to provide $500,000 to fund further
development of the SecureScan technology. A portion of this funding will go
to the U.S. Department of Energy Idaho National Engineering and Environmental
Laboratory (See "Our Business" on page 13), a portion to further refinement of
the sensor circuitry and we will receive a portion. In addition, $600,000 has
been committed by the Department of Energy for a cooperative research and
development agreement related to the SecureScan technology for new and more
sensitive magnetometers at a reduced cost. We will receive the new technology
and this change will result in reduced manufacturing costs, a wider portal
opening size and improved object recognition ability.
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We rely on revenues, private financing and sales of common stock to fund our
operations. While we have increased our revenues during the second quarter of
2004 compared to the first quarter of 2004, we have incurred losses for the
past two fiscal years and have an accumulated deficit of $15,150,194 at June
30, 2004. Our auditors have expressed doubt that we can continue as a going
concern based on these factors. Management believes we will incur operating
losses for the near future while we continue to expand our product line and
develop our sales and marketing channels. Management continues to seek
additional funding of up to $1 million to continue our business plan
development during the next twelve months. However, we can not assure you
that we will be successful at obtaining the necessary funding to continue this
development.

For the next twelve months our primary challenge will be to more fully develop
our product lines and our sales and distribution network. During the first
quarter of 2004 we increased our product lines when we entered into a
cooperative research and development agreement with the U.S. Department of
Energy's Idaho National Engineering and Environmental Laboratory ("Idaho
Engineering Lab") for our FirstView Wireless Camera System. During the second
quarter of 2004 we set up a complete manufacturing line in the Baltimore,
Maryland facility for building, testing and further development of the
FirstView Wireless Camera product. We sold and delivered two FirstView units
to organizations in Boston, Massachusetts who were involved with security for
the Democratic national convention and we have received additional orders for
this product.

Along with development of our product lines, we must establish a sales and
distribution channel program for the United States. Our emphasis will be on
marketing and sales programs through dealer channels, plus internal direct
sales for our products, where applicable. We intend to build a United States
domestic network of manufacturing

representatives and dealers for the sale and distribution of our products
within the 48 states. Our initial focus will be in the Mid-Atlantic and
Northeast regions. In recent months we signed three new dealers for our
products; however, we cannot assure you that we will be able to develop these
sales and distribution channels to a level which will result in increased
revenues or continued profitability. Some of the major distributors of safety
products who have become our dealers and manufacturer representatives will be
adding our products to their GSA schedules.

Another major emphasis for the next twelve months is to continue our
SecureScan manufacturing cost reduction objectives. We reduced manufacturing
costs of the SecureScan product by 25% in the first quarter of 2004. We
intend to select key expensive components of the SecureScan system and replace
them with performance equivalent, less expensive parts. The final phase of
the manufacturing cost reductions will be cost reduction per unit in the
fabrication of the gradiometer sensors. In addition, we anticipate completing
circuitry conversions to fully digital signal processing from digital to
analog and back to digital, along with replacing over-engineered housings in
the SecureScan portals. We also intend to reduce assembly time and testing
times to save additional manufacturing costs.

Liquidity and Capital Resources

10
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Our revenues are not sufficient to fund our day-to-day operations. For the
next twelve months management believes that revenues and additional financing
will provide funds for operations and further development of our business
plan. For the long term, management expects that the development of our sales
channels will increase revenues; however, management believes we will need to
continue to raise additional funds through loans and sales of our common stock
for the foreseeable future.

Net cash used by operating activities for the six month period ended June 30,
2004 ("2004 six month period") was $539,078 compared to net cash used by
operating activities of $408,723 for the six month period ended June 30, 2003
("2003 six month period"). Net cash used by operating activities was
$1,011,569 at the year ended December 31, 2003 ("2003 year"), compared to net
cash used by operating activities of $1,438,325 at the year ended December 31,
2002 ("2002 year").

We did not record any investing activities for the 2004 six month period
compared to a $4,500 advance in the 2003 six month period. For the 2003 year,
net cash provided by investing activities was $76,869 and was related to
advances from management and stockholders. Net cash provided by investing
activities for the 2002 year was $38,832 and was primarily the result of the
acquisition of $58,849 cash in the acquisition of Milestone Technology, Inc.
(See "Description of Business - Historical Developments," on page 13). We did
not record any investing activities for the 2004 second quarter.

Financing - Management estimates that we will require additional financing of
approximately $500,000 to $1 million to meet our needs for the next twelve
months. Our goal is to use this financing to increase ongoing operations to
self-sustaining levels and increase profits to the magnitude management feels
is achievable. The first phase of our financing plan is to acquire a $250,000
bridge loan that we will use to continue manufacturing the FirstView Wireless
Camera product in our Baltimore, Maryland facility. The second phase involves
the acquisition of $500,000 in the next six months to increase sales and
manufacturing personnel to support a national sales channel, lower
manufacturing unit costs of the our products and continue development of an
integrated application of the SecureScan technology with School Technology
Management Inc.'s student time and attendance system.

Net cash provided by financing activities for the 2004 six month period was
$538, 685 compared to $404,050 for the 2003 six month period. The 2004 six
month period financing activities consisted of advances from stockholders of
$491,685 and $47,000 in proceeds received from sales of common stock. The
2003 six month period financing activities consisted of advances from
stockholders of $317,500 and $86,550 in proceeds received from sales of stock.

Net cash provided by financing activities for the 2003 year was $951,370;
consisting of debt financing of $817,820 and proceeds received from sales of
stock of $508,550. 1In comparison, net cash provided by financing activities
for the 2002 year was $1,329,378, primarily from proceeds of $1,292,200 from
sales of our common stock and $43,230 in advances from stockholders.

We intend to use any available cash to develop our products and expand our
sales, marketing and promotional activities. Management believes that it will
be essential to continue to raise additional capital, both internally and
externally, to compete in our markets. We cannot assure you that we will be
able to obtain financing on favorable terms; and if we are unsuccessful, then

11
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we may be required to further reduce expenses and scale back our operations.
In addition to accessing the public and private equity markets, we will pursue
bank credit lines and equipment leases for certain capital expenditures, if
necessary.

Commitments and Contingent Liabilities

Our primary commitment is our operating lease for the manufacturing facility

in Baltimore, Maryland. Our rent for this facility is $2,260 per month with

an annual escalator of 3%. Our total current liabilities of $784,302 at June
30, 2004 include accounts payable of $480,200, accrued expenses of $131,717,

accrued interest of $60,500 and notes payable of $111,885. The notes payable
are primarily related to loans from third parties.

Off-balance Sheet Arrangements - None.

Results of Operations

Comparison of Three and Six Month Periods Ended June 30, 2003 and 2004 - The
following discussions are based on the unaudited consolidated financial
statements of View Systems and its subsidiaries. These charts and discussions

summarize our financial statements for three and six month periods ended June
30, 2003 and 2004 and should be read in conjunction with the financial
statements and notes to the financial statements included in this prospectus,
starting on page 29.

2003 and 2004 Interim Period Summary of Operations (Unaudited)

Six months Six months Three months Three months
ended ended ended ended
June 30,2003 June 30, 2004 June 30, 2003 June 30, 2004

Revenues, net $ 212,175 $ 192,394 s 146,485 $ 158,041
Cost of sales 94,990 106,198 67,454 73,872
Gross profit 117,185 86,196 79,031 84,169

Total operating
expenses 580, 764 703,062 251,247 489, 694

Net operating loss (463,579) (616, 866) (172,216) (405, 525)

Total other income
(expense) (5,9606) (28,311) (2,957) (25,297)

Net income (loss) (469, 545) (645,177) (175,173) (430,822)

Net income (loss)
per share S (0.01) $ (0.01) $ (0.00) $ (0.01)

Revenues for the 2004 six month period decreased 9.3% compared to the 2003 six
month period and costs of sales increased 11.8% in the 2004 six month period
compared to the 2003 six month period. As a result of the decreases

10
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in revenues and increases in cost of sales, our gross profit decreased 26.4%
for the 2004 six month period compared to the 2003 six month period

Revenues for the three month period ended June 30, 2004 ("2004 second
quarter") increased 7.9% compared to the three month period ended June 30,
2003 ("2003 second quarter") and costs of sales increased 9.5% in the 2004
second quarter compared to the 2003 second quarter. As a result of these
increases our gross profit increased 6.5% in the 2004 second quarter compared
to the 2003 second quarter.

During the 2004 six month period total operating expense increased 21.0%
compared to the 2003 six month period. During the 2004 second quarter total
operating expense increased 94.9% compared to the 2003 second quarter. The
increases for the 2004 periods were primarily the result of increases in
general and administrative expenses related to common shares issued for
services in the 2004 six month period and increases in professional fees for
technical and business consultants in the same period.

As a result of decreases in our gross profit and increases in our total
operating expenses, our net operating loss increased 33.1% for the 2004 six
month period compared to the 2003 six month period. Increases in gross profit
for the 2004 second quarter were offset by increases in our total operating
expenses and resulted in our net operating loss increasing 135.5% for the 2004
second quarter compared to the 2003 second quarter.

Total other expense, which represents interest expense, increased in the 2004
periods primarily due to loans received in those periods.

Our net loss for the 2004 six month period increased 37.4 % in comparison to
our net loss for the 2003 six month period and our net loss for the 2004
second quarter increased 145.9% in comparison to our net loss for the 2003
second quarter. Our net loss per share was $0.01 for the 2004 and 2003 six
month periods and the 2004 second quarter, but was $0.00 for the 2003 second
quarter.

Summary of Balance Sheet
(Unaudited)
For year ended Quarter ended
December 31, 2003 June 30, 2004

Cash $ 19,899 $ 19,506
Total current assets 338,228 352,599
Total assets 2,113,051 2,109,932
Total current liabilities 950, 729 784,302
Accumulated deficit (14,505,017) (15,150,194)
Total stockholders equity S 1,162,322 S 1,325,630

As of June 30, 2004 we had negative working capital of $431,703. Our total
current assets increased slightly from the year ended December 31, 2003,
primarily due to increases in accounts receivable. At June 30, 2004 we own
property and equipment valued at $27,203 and licenses related to our
technology valued at $1,626,854. Our total current liabilities have decreased
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at June 30, 2004, compared to December 31, 2003, primarily due to conversion
of debt of $522,105 into common shares during the 2004 second quarter (See
"Selling Stockholders - Transactions Related to the Selling Stockholders,"
starting on page 26).

Comparison of Years Ended December 31, 2002 and 2003 - The following
discussions are based on the audited consolidated financial statements of View
Systems and its subsidiaries. These charts and discussions summarize
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our financial statements for the years ended December 31, 2002 and 2003 and
should be read in conjunction with the financial statements and notes to the
financial statements included in this prospectus, starting on page 29.

Summary of Operations

2002 Year 2003 Year
Revenues, net S 446,009 S 569,952
Cost of sales 378,600 257,632
Gross profit 67,409 312,320
Total operating expenses 2,980,509 1,547,585
Loss from operations (2,913,100) (1,560,265)
Total other income (expense) (1,010,369) (1,311,069)
Net income (loss) (3,923,469) (2,546,334)
Net earnings (loss) per share S (0.11) S (0.05)

Revenues for the 2003 year increased 27.8% compared to the 2002 year, and
costs of sales decreased by 32.0% in the 2003 year compared to the 2002 year.
Cost of sales were 84.9% of net revenues in the 2002 year compared to 45.2% of
net revenues in the 2002 year. The reduction in costs of sales was primarily
the result of engineering design changes to lower the costs of production of
the SecureScan concealed weapons detection product. As a result of the
reduction in cost of sales we recorded an increase of 363.3% in gross profit
for the 2003 year compared to the 2002 year.

During the 2003 year total operating expense decreased 48.1% compared to the
2002 year. The decrease reflects a 66.4% decrease in general and
administrative expenses and an 11.0% decrease in salaries and benefits related
to reductions in personnel and other costs during the 2003 year. Business
development expenses decreased 55.1% in the 2003 year compared to the 2002
year. Professional fees decreased 71.3% due to decreased reliance on
technical and business consultants in the 2003 year. The reductions in these
expenses resulted in a 46.4% decrease in net operating loss for the 2003 year
compared to the 2002 year.
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Total other expense decreased in the 2003 year compared to the 2002 year
primarily as a result of bad debt expense of $948,432 in the 2002 year
compared to $71,000 bad debt expense in the 2003 year. Also, we recorded a
valuation/impairment loss of $888,658 for the 2003 year compared to a
valuation/impairment loss of $37,854 in the 2002 year. The impairment loss
for the 2003 year is related to a change in accounting principle from the
adoption of Statement of Financial Accounting Standards No. 142, "Goodwill and
Other Intangible Assets," issued in June 2001, which addresses financial
accounting and reporting for acquired goodwill and intangible assets. The
adoption of SFAS No. 142 required the cessation of goodwill amortization from
our acquisitions in the 2002 year, which decreased net loss for the 2002 year
by $113,135, and the write off of goodwill in 2003 resulted in a decreased net
loss of $787,248.

We recorded a 35.1% decrease in net loss for the 2003 year compared to the
2002 year and decreased our loss per share from $0.11 for the 2002 year to
$0.05 for the 2003 year.
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DESCRIPTION OF BUSINESS
Historical Development

View Systems was incorporated in Florida on January 25, 1989, as Beneficial
Investment Group, Inc. and became active in September 1998 when we began
development of our digital video product line and changed the company's name
to View Systems, Inc. Starting in 1999 we expanded our business operations
through a series of acquisitions. In February 1999 we acquired Xyros Systems,
Inc., a Maryland corporation, which owned hardware technology with remote
video monitoring capability and digital video storage and retrieval software.
In May 1999 we acquired Eastern Tech Manufacturing Corp, a Maryland
corporation, which is a contract manufacturer of board level electronic
hardware and cable assemblies.

In December 2001 we acquired a 6% interest in Milestone Technology, Inc. and
shortly thereafter entered into a joint venture agreement with Milestone
Technology to develop and enhance its concealed weapons technology. Milestone
Technology's primary product was a walk-through detector that used passive
magnetic detection technology to accurately pinpoint the location, size and
number of concealed weapons. On March 25, 2002 we acquired the remaining 94%
interest of Milestone Technology.

On July 25, 2003 View Systems incorporated View Systems, Inc. as a
wholly-owned Nevada corporation for the sole purpose of changing the domicile
of the company from Florida to Nevada. On July 31, 2003 articles of merger
were filed with the state of Nevada to complete the domicile merger.

Our Business

View Systems acquires and/or develops technologies related to surveillance,
detection and security for the purpose of commercializing them. Digital video
recorder technology was our first developed product. We enhanced this product
line by developing interfaces with other various technologies, such as facial
recognition, access control cards and control devices such as magnetic locks,
alarms and other common security devices.

During the past two years we have expanded our product line to include a
concealed weapons detection systems and a hazardous material first response
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wireless video transmitting system. We acquired exclusive licenses to
manufacture, use, sub-license and distribute technology and processes for the
concealed weapons detection technology and the first response wireless video
transmitting system from Bechtel BWXT Idaho, LLC. Bechtel BWXT Idaho, LLC
manages and operates the U.S. Department of Energy's Idaho National
Engineering and Environmental Laboratory ("Idaho Engineering Lab"). The
development of the concealed weapons detection technology was funded by the
National Institute of Justice and development was performed by the Idaho
Engineering Lab. The hazardous materials first response video transmitting
system was developed at the Idaho Engineering Lab through cooperative research
and development agreements at the request of various military organizations.

Products and Services

ViewMaxx Digital Video System - ViewMaxx is a fully programmable,
high-resolution, digital video recording and real-time monitoring system.

This system can be scaled to meet a specific customer's needs by using
anywhere from one camera up to 32 surveillance cameras per each ViewMaxx unit.
The system uses a video capture card recording which translates closed-circuit
television analog video data (a format normally used by broadcasters for
national television programs) to a computer readable digital format to be
stored on direct access digital disk devices rather than the conventional
television format of video tape.

VideoMaxx offers programmable recording features that can eliminate the
unnecessary storage of non-critical image data. This ability allows the user
to utilize the digital disk storage more efficiently. The ViewMaxx system can
be programmed to satisfy each customer's special requirements, be it coverage
which is continuous, or only when events are detected. For example, it can be
programmed to begin recording when motion is detected in a
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surveillance area, or a smaller field of interest within the surveillance
area, and can be programmed to notify the user with an alarm or message.

Viewing of the stored digital images can be performed locally on the
computer's video display unit or remotely through the customer's existing
telecom systems or data network. It also uses a multi-mode search tool to
quickly play back files with simple point and click operations. The search
mode parameters can be set according to a specific monitoring need, such as:
certain times of day, selected areas of interest in the field of view or
breaches of limit areas. These features and abilities avoid the need to
review an entire, or many, VCR tapes for a critical event.

Our ViewMaxx products include the following features:

Use any and all forms of telecommunications, such as standard telephone
lines;

Video can be monitored 24 hours a day by a security monitoring center;

Local and remote recording, storage and playback for up to 28 days, with
optional additional storage capability;

The system may be set to automatically review an area in a desired camera
sequence;

Stores the video image according to time or a criteria specified by the
customer and retrieves the visual data selectively in a manner that the
customer considers valuable or desirable;

The system may trigger programmed responses to events detected in a
surveillance area, such as break-ins or other unauthorized breaches of
the secured area.

Cameras can be concealed in ordinary home devices such as smoke
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detectors;

The system monitors itself to insure system functionality with alert
messages in the event of covert or natural interruption; and

Modular expansion system configuration allows the user to purchase add-on
components at a later date.

SecureScan Concealed Weapons Detection System - This product is a walk-through
concealed weapons detector which uses sensing technology and artificial
intelligence algorithms to accurately pinpoint the location, size and number
of concealed weapons. The control unit for this walk-through portal is a
personal computer based unit which receives magnetic and video information and
combines it in a manner that allows the suspected location of the weapon to be
stored electronically and referenced. SecureScan products are distributed in
two basic configurations; stand-alone units and integrated door systems. In
the third quarter of 2003 we brought the manufacturing in house and made
various modifications to prepare it for mass market distribution. In March
2004 we modified the design of the SecureScan portal to allow portability.

Concealed weapons detection systems are used in a wide range of situations in
order to provide added security against violent crimes. In addition to the
well-known use of concealed weapons detection systems in public airports, such
weapons detection systems are increasingly being used in court houses, schools
and other public/governmental facilities that may be subject to threats or
attacks by various members of the public.

One commonly used concealed weapons detection system is the electromagnetic
induction system. Essentially an electromagnetic induction system operates by
periodically broadcasting an electromagnetic pulse or series of pulses,
usually in the kilohertz range. The transmitted electromagnetic pulse induces
an electrical current, or currents, in electrically conductive objects
contained within the sensing area. The induced electrical current or currents
create their own electromagnetic signals which are then detected by a suitable
detector associated with this type of weapons detection system.

While electromagnetic induction systems of the type described above have been
used for decades as concealed weapons detection systems, they are not without

their problems. For example, such electromagnetic induction systems are
generally sensitive to the overall size, i.e., surface area of the object, not
its mass. Consequently, small, compact, but massive objects, such as a small

pistol, may not produce a "signature" that is significantly larger than the
signature produced by a light weight object of the same size, such as keys or
pocket change. Another problem associated with electromagnetic induction
systems is related to the fact that electromagnetic systems are sensitive to
electrically conductive objects, regardless of whether they are magnetic or
non-magnetic. That is,
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electromagnetic systems tend to detect non-magnetic objects, such as pocket
change, just as easily as magnetic objects, such as weapons. Consequently,
electromagnetic systems tend to be prone to false alarms. In many
circumstances, such false alarms need to be resolved by scanning the suspect
with a hand-held detector in order to confirm or deny the presence of a
dangerous weapon.

Our SecureScan system differs from electromagnetic induction systems because
the SecureScan system uses passive magnetic technology. When an object of a
specific ferro-magnetic mass passes by the magnetic sensors the surrounding

magnetic field is altered. The software calculates the difference between the
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magnetic field strength with the object in the magnetic field inside the
sensors' range and the normal magnetic field strength. Then the system
displays the results in graph format on a video display unit. Since the
SecureScan technology does not use transmitters to produce electromagnetic
induction, stray energy that can cause false alarms does not exist.

The SecureScan portal uses an array of advanced magnetic sensors, each with
internal digital signal processors. The sensors communicate with the control
unit's software which spatially places identified magneti