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For purposes of this report, unless otherwise indicated or the context otherwise requires, all references herein to
29 ¢ 29 ¢

“Famous Products” “we,” “us,” and “our,” refer to Famous Products, Inc., a Colorado corporation, and our wholly-owned
subsidiary, Fancy Face Promotions, Inc., a Colorado corporation.

Forward-Looking Statements

The following discussion contains forward-looking statements regarding us, our business, prospects and results of
operations that are subject to certain risks and uncertainties posed by many factors and events that could cause our
actual business, prospects and results of operations to differ materially from those that may be anticipated by such
forward-looking statements. Factors that may affect such forward-looking statements include, without limitation: our
ability to successfully develop new products and services for new markets; the impact of competition on our revenues,
changes in law or regulatory requirements that adversely affect or preclude clients from using us for certain
applications; delays our introduction of new products or services; and our failure to keep pace with our competitors.
When used in this discussion, words such as "believes", "anticipates”, "expects", "intends" and similar expressions are
intended to identify forward-looking statements, but are not the exclusive means of identifying forward-looking
statements. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only
as of the date of this report. We undertake no obligation to revise any forward-looking statements in order to reflect
events or circumstances that may subsequently arise. Readers are urged to carefully review and consider the various
disclosures made by us in this report and other reports filed with the Securities and Exchange Commission that
attempt to advise interested parties of the risks and factors that may affect our business.

PART I
Item 1. DESCRIPTION OF BUSINESS.
Narrative Description of the Business

We are a full service, brand marketing organization whose activities are centered around our client's products,
principally in the liquor industry. Brand marketing builds the value of the brand by connecting it with target audiences
to achieve strategic marketing objectives. We are comprised of one corporation with a wholly-owned subsidiary,
Fancy Face Promotions, Inc., a Colorado corporation. All of our operations are conducted through this subsidiary.

Our efforts are organized into four operating segments, composed of promotional products and marketing
services. The marketing services segment includes promotion marketing, brand strategy and identity, presence
marketing and consumer event marketing. Each one of the segments has similar products and services, production
processes, types of clients, distribution methods and regulatory environments. We attempt to physically connect the
brand with identified target markets and individuals through repeated exposure to merchandise that builds brand
awareness, enhances brand recognition and creates brand loyalty.

We were incorporated under the laws of the State of Colorado on May 23, 2007. Our fiscal year end is October 31.

Our principal business address is 10680 Hoyt Street Westminster, Colorado 80021. Our phone number is (303)
988-8602.

Operations
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Currently, we are conducting business in only one location in the Denver Metropolitan area. We have no plans to
expand into other locations or areas. The timing of the completion of the milestones needed to become profitable is
not directly dependent on anything except our ability to develop sufficient revenues. We believe that we can achieve
profitability as we are presently organized with sufficient business. Our principal cost will be marketing our product.
At this point, we do not know the scope of our potential marketing costs but will use our existing resources to market
our product. Our resources consist of our available cash and advances from Mr. Quam, who has agreed to loan such
funds as may be necessary through December 31, 2009 for working capital purposes.

_3-
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If we are not successful in our operations we will be faced with several options:
1. Cease operations and go out of business;
2. Continue to seek alternative and acceptable sources of capital;
3. Bring in additional capital that may result in a change of control; or
4. Identify a candidate for acquisition that seeks access to the public marketplace and its financing sources

Currently, we believe that we have sufficient capital to implement our proposed business operations or to
sustain them through December 31, 2009. If we can become profitable, we could operate at our present level
indefinitely. To date, we have never had any discussions with any possible acquisition candidate nor have we any
intention of doing so.

Proposed Milestones to Implement Business Operations

At the present time, we operate from one location in the Denver Metropolitan area. Our plan is to make our operation
profitable by the end of our next fiscal year. We estimate that we must generate approximately $50,000 in sales per
year to be profitable.

We believe that we can be profitable or at break even by the end of the current fiscal year, assuming sufficient sales.
Based upon our current plans, we have adjusted our operating expenses so that cash generated from operations and
from working capital financing is expected to be sufficient for the foreseeable future to fund our operations at our
currently forecasted levels. To try to operate at a break-even level based upon our current level of anticipated business
activity, we believe that we must generate approximately $50,000 in revenue per year. However, if our forecasts are
inaccurate, we may need to raise additional funds. Our resources consist of our available cash and advances from

Mr. Quam, who has agreed to loan such funds as may be necessary through December 31, 2009 for working capital
purposes. On the other hand, we may choose to scale back our operations to operate at break-even with a smaller level
of business activity, while adjusting our overhead to meet the revenue from current operations. In addition, we expect
that we will need to raise additional funds if we decide to pursue more rapid expansion, the development of new or
enhanced services and products, appropriate responses to competitive pressures, or the acquisition of complementary
businesses or technologies, or if we must respond to unanticipated events that require us to make additional
investments. We cannot assure that additional financing will be available when needed on favorable terms, or at all.

We expect to incur operating losses in future periods because we will be incurring expenses and not generating
sufficient revenues. We expect approximately $50,000 in operating costs over the next twelve months. We cannot
guarantee that we will be successful in generating sufficient revenues or other funds in the future to cover these
operating costs. Failure to generate sufficient revenues or additional financing when needed could cause us to go out
of business

Other than advances from Mr. Quam, who has agreed to loan such funds as may be necessary through December 31,
2009 for working capital purposes, there is no assurance that additional funds will be made available to us on terms
that will be acceptable, or at all, if and when needed. We expect to generate and increase sales, but there can be no
assurance we will generate sales sufficient to continue operations or to expand.

We also are planning to rely on the possibility of referrals from clients and will strive to satisfy our clients. We
believe that referrals will be an effective form of advertising because of the quality of service that we bring to clients.
We believe that satisfied clients will bring more and repeat clients.
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In the next 12 months, we do not intend to spend any material funds on research and development and do not intend to
purchase any large equipment.

Our efforts are organized into four operating segments, composed of promotional products and marketing services,
principally in the liquor industry. The marketing services segment includes promotion marketing, brand strategy and
identity, presence marketing and consumer event marketing. Each one of the segments has similar products and
services, production processes, types of clients, distribution methods and regulatory environments. We attempt to
physically connect the brand with identified target markets and individuals through repeated exposure to merchandise
that builds brand awareness, enhances brand recognition and creates brand loyalty.

-4 -
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PROMOTION MARKETING. This segment connects the brand with the consumer at strategic points of
contact through consumer and retail promotion, merchandising and sponsorship activation.

BRAND STRATEGY AND IDENTITY. This segment connects a company product, service or image with
a target audience by creating, revitalizing, or leveraging a brand through brand identity, design, and integrated
communication programs.

PRESENCE MARKETING. This segment connects the brand with the target audience through sports and
corporate sponsorships, licensing, corporate meetings, events and sales incentive programs.

RELATIONSHIP MARKETING. This segment connects the brand with the target audience through
consumer events--including a new product sampling and brand awareness programs.

We plan to continue to generate revenues in each of these segments and to focus on expanding our client
base as a method of developing our business.

We plan to initially operate out of the office of our President. This office is also shared with another company owned
by our President and largest shareholder.

We are presently in operation. We utilize the expertise and existing business relationships of our principal officers,
Mr. Quam and Ms. Kochis, to develop our opportunities. All operational decisions will be made solely by Mr. Quam
and and Ms. Kochis.

It should be noted, however, that we do not have any extensive history of operations. To the extent that management is
unsuccessful in keeping expenses in line with income, failure to affect the events and goals listed herein would result
in a general failure of the business. This would cause management to consider liquidation or merger.

Markets

Our marketing plan is focused completely on expanding our client base. We will use the efforts of our officers
and directors and will rely upon the satisfaction of previous clients to market our services.

We believe that the primary reason that clients would buy from us rather than competitors would be the existing
relationships that we can develop. We believe that client loyalty and satisfaction can be the basis for success in this
business. Therefore, we plan to develop and expand on already existing relationships to develop a competitive edge.
We plan to utilize the expertise of its principal officer to develop our business.

Raw Materials

The use of raw materials is not a material factor in our operations at the present time. The use of raw materials may
become a material factor in the future as we develop operations.

Customers and Competition

At the present time, we expect to be an insignificant participant among the firms which engage in the brand
marketing industry. There are a number of established companies, most of which are larger and better capitalized than
we are and/or have greater personnel resources and technical expertise. In view of our combined extremely limited
financial resources and limited management availability, we believe that we will continue to be at a significant
competitive disadvantage compared to our competitors. There can be no guarantee that we will continue to generate
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substantial revenues or continue to be profitable.

Almost all of the companies in this industry have greater resources and expertise than us. Any of them could chose to
enter our proposed market at any time. Competition with these companies could make it difficult, if not impossible for
us to compete, which could adversely affect our results of operations. Competition from larger and more established
companies is a significant threat and is expected to remain so for us. Any competition may cause us to fail to gain or
to lose clients, which could result in reduced or non-existent revenue. Competitive pressures may impact our revenues
and our growth.

Our main competitors are located in the Denver, Colorado area and include the following private companies, Premier
Image and Platinum Talent. Each is larger and more established than we are.

-5
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Our principal effort at this point will be to develop a client base. We believe that the primary reason that customers
would buy from us rather than competitors would be the existing relationships that we can develop. We believe that
customer loyalty and satisfaction can be the basis for success in this business. Therefore, we plan to develop and
expand on already existing relationships to develop a competitive edge.
Backlog

At October 31, 2008, we had no backlogs.
Employees

We have two full-time employees: Mr. John Quam, our President and Nancy Kochis, our Secretary. Neither draw a
salary or receive any other kind of compensation. However, we reimburse our employees for all necessary and
customary business related expenses. We have no plans or agreements which provide health care, insurance or
compensation on the event of termination of employment or change in our control. We do not pay our Directors

separately for any Board meeting they attend.

We also hire independent contractors for specific promotions. We generally use approximately fifteen independent
contractors for a typical promotion event.

Proprietary Information
We own no proprietary information.
Government Regulation

We do not expect to be subject to material governmental regulation. However, it is our policy to fully comply with all
governmental regulation and regulatory authorities.

Research and Development

We have never spent any amount in research and development activities.

Environmental Compliance

We believe that we are not subject to any material costs for compliance with any environmental laws.

How to Obtain our SEC Filings

We file annual, quarterly, and special reports, proxy statements, and other information with the Securities Exchange
Commission (SEC). Reports, proxy statements and other information filed with the SEC can be inspected and copied
at the public reference facilities of the SEC at 100 F Street N.E., Washington, DC 20549. Such material may also be

accessed electronically by means of the SEC's website at www.sec.gov.

Our investor relations department can be contacted at our principal executive office located at our principal office,
10680 Hoyt Street Westminster, Colorado 80021. Our phone number is (303) 988-8602.

Item 1A. RISK FACTORS.

11
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You should carefully consider the risks and uncertainties described below and the other information in this document
before deciding to invest in shares of our common stock.

The occurrence of any of the following risks could materially and adversely affect our business, financial condition

and operating result. In this case, the trading price of our common stock could decline and you might lose all or part of
your investment.

-6 -
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Risks Related to Our Business and Industry

RISKS ASSOCIATED WITH OUR COMPANY:

We have never been profitable. As a result, we may never become profitable, and, as a result, we could go out of
business.

We were formed as a Colorado business entity in May, 2007. We have never been profitable. There can be no
guarantee that we will ever be profitable. From our inception on May 23, 2007 through October 31, 2008, we
generated a total of $35,825 in revenue. We had a net loss of $66,843 for this period. For the fiscal year ended October
31, 2008, we had $35,825 in revenue and generated a loss of $18,488. Our revenues depend upon the number of
clients we can develop and service. We cannot guarantee we will ever develop a substantial number of clients. Even if
we develop a substantial number of clients, there is no assurance that we will become a profitable company. We may
never become profitable, and, as a result, we could go out of business.

Because we had incurred operating losses from our inception, our accountants have expressed doubts about our ability
to continue as a going concern.

For the period ended October 31, 2008, our accountants have expressed doubt about our ability to continue as a going
concern as a result of our continued net losses. Our ability to achieve and maintain profitability and positive cash flow
is dependent upon:

* our ability to locate clients who will purchase our services; and
* our ability to generate revenues.

Based upon current plans, we may incur operating losses in future periods because we may, from time to time, be
incurring expenses but not generating sufficient revenues. We expect approximately $50,000 in operating costs over
the next twelve months. We cannot guarantee that we will be successful in generating sufficient revenues or other
funds in the future to cover these operating costs. Failure to generate sufficient revenues will cause us to go out of
business.

Our lack of operating history makes it difficult for us to evaluate our future business prospects and make decisions
based on those estimates of our future performance. If we make poor budgetary decisions as a result of unreliable
historical data, we could continue to incur losses, which may result in a decline in our stock price.

We have a limited operating history. This fact makes it difficult to evaluate our business on the basis of historical
operations. As a consequence, our past results may not be indicative of future results. Although this is true for any
business, it is particularly true for us because of our limited operating history. Reliance on historical results may
hinder our ability to anticipate and timely adapt to increases or decreases in sales, revenues or expenses. For example,
if we overestimate our future sales for a particular period or periods based on our historical growth rate, we may
increase our overhead and other operating expenses to a greater degree than we would have if we correctly anticipated
the lower sales level for that period and reduced our controllable expenses accordingly. If we make poor budgetary
decisions as a result of unreliable historical data, we could continue to incur losses, which may result in a decline in
our stock price.

As a company with a limited operating history, we are inherently a risky investment. An investor could lose his entire
investment.

13
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We have a limited operating history. Because we are a company with a limited history, the operation in which we
engage in, brand marketing, is an extremely risky business. An investor could lose his entire investment.

We are implementing a strategy to grow our business, which is expensive and may not generate increases in our
revenues.

We intend to grow our business, and we plan to incur expenses associated with our growth and expansion. Although
we recently raised funds through offerings to implement our growth strategy, these funds may not be adequate to
offset all of the expenses we incur in expanding our business. We will need to generate revenues to offset expenses
associated with our growth, and we may be unsuccessful in achieving revenues, despite our attempts to grow our
business. If our growth strategies do not result in significant revenues, we may have to abandon our plans for further
growth or may even cease our proposed operations.

-7-
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Because we are small and do not have much capital, we must limit our operations. A company in our industry with
limited operations has a smaller opportunity to be successful. If we do not make a profit, we may have to suspend or
cease operations.

Because we are small and do not have much capital, we must limit our operations. We must limit our operations to the
Denver, Colorado metropolitan area as the only geographical area in which we operate. Because we may have to limit
our operations, we may not generate sufficient sales to make a profit. If we do not make a profit, we may have to
suspend or cease operations.

We must effectively manage the growth of our operations, or we may outgrow our current infrastructure.

We have two employees, our President, Mr. Quam and Ms. Kochis, our Secretary. If we experience rapid growth of
our operations, we could see a backlog of client orders. We can resolve these capacity issues by hiring additional
personnel and upgrading our infrastructure. However, we cannot guarantee that sufficient additional personnel will be
available or that we will find suitable personnel to aid our growth. In any case, we will continue pursuing additional
sales growth for our company. Expanding our infrastructure will be expensive, and will require us to train our
workforce, and improve our financial and managerial controls to keep pace with the growth of our operations.

We have a lack of liquidity and will need additional financing in the future. Additional financing may not be available
when needed, which could delay our development or indefinitely postponed. Our investors could lose some or all of
their investment.

We are only minimally capitalized. Because we are only minimally capitalized, we expect to experience a lack of
liquidity for the foreseeable future in our proposed operations. We will adjust our expenses as necessary to prevent
cash flow or liquidity problems. However, we expect we will need additional financing of some type, which we do not
now possess, to fully develop our operations. We expect to rely principally upon our ability to raise additional
financing, the success of which cannot be guaranteed. We will look at both equity and debt financing, including loans
from our principal shareholder. However, at the present time, we have no definitive plans for financing in place, other
than the funds which may be loaned to us by Mr. Quam, our President. In the event that we need additional capital,
Mr. Quam has agreed to loan such funds as may be necessary through December 31, 2009 for working capital
purposes. To the extent that we experience a substantial lack of liquidity, our development in accordance with our
proposed plan may be delayed or indefinitely postponed, our operations could be impaired, we may never become
profitable, fail as an organization, and our investors could lose some or all of their investment.

We have no experience as a public company. Our inability to operate as a public company could be the basis of your
losing your entire investment in us.

We have never operated as a public company. We have no experience in complying with the various rules and
regulations which are required of a public company. As a result, we may not be able to operate successfully as a
public company, even if our operations are successful. We plan to comply with all of the various rules and regulations
which are required of a public company. However, if we cannot operate successfully as a public company, your
investment may be materially adversely affected. Our inability to operate as a public company could be the basis of
your losing your entire investment in us.

There are factors beyond our control which may adversely affect us. An investor could lose his entire investment.
Our operations may also be affected by factors which are beyond our control, principally general market conditions
and changing client preferences. Any of these problems, or a combination thereof, could have affect on our viability

as an entity. We may never become profitable, fail as an organization, and our investors could lose some or all of their
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investment.

Our ability to grow our business depends on relationships with others. We have no established relationships at this
time. We may never develop such relationships. Further, if we were to lose those relationships, we could lose our
ability to sell certain of our promotional products and marketing services. If we lose enough clients, we could go out
of business.

All of our revenue and gross profit are expected to come from the sale of promotional products and marketing
services. While our relationships will change from time to time, we must rely upon our clients for our success. At the
present time, we do not have a limited number of clients and cannot guarantee we will ever develop sufficient
numbers of clients to be profitable. If we do develop such clients, we risk that a given client will change its marketing
strategy and de-emphasize its use of our products and services. Our ability to generate revenue from the sale of
promotional products and marketing services would diminish. If we lose enough clients, we could go out of business.

_8-
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We are a relatively small company with limited resources compared to some of our current and potential competitors,
which may hinder our ability to compete effectively.

Some of our current and potential competitors have longer operating histories, significantly greater resources, broader
name recognition, and a larger installed base of clients than we have. As a result, these competitors may have greater
credibility with our existing and potential clients. They also may be able to adopt more aggressive pricing policies and
devote greater resources to the development, promotion and sale of their products than we can to ours, which would
allow them to respond more quickly than us to new or emerging changes in client requirements. In addition, some of
our current and potential competitors have already established supplier or joint development relationships with
decision makers at our potential clients.

We may need to substantially invest in marketing efforts in order to grow our business, which will be expensive.

In order to grow our business, we will need to develop and maintain widespread recognition and acceptance of our
company, our business model, our services and our products. We have not presented our service and product offering
to the potential market. We plan to rely primarily on word of mouth from our existing contacts we develop personally
through industry events to promote and market ourselves. In order to successfully grow our company, we may need to
significantly increase our financial commitment to creating awareness and acceptance of our company among
potential clients, which would be expensive. To date, marketing and advertising expenses have been negligible. If we
fail to successfully market and promote our business, we could lose potential clients to our competitors, or our growth
efforts may be ineffective. If we incur significant expenses promoting and marketing ourselves, it could delay or
completely forestall our profitability.

Our business is not diversified, which could result in significant fluctuations in our operating results. A downturn in
that sector may reduce our stock price, even if our business is successful.

We are a full service, brand marketing organization, and, accordingly, dependent upon trends in that business sector.
Downturns in that sector could adversely effect on our business. A downturn in that sector may reduce our stock price,
even if our business is successful.

Our success will be dependent upon our management’s efforts. We cannot sustain profitability without the efforts of
our management. An investor could lose his entire investment.

Our success will be dependent upon the decision making of our directors and executive officers. These individuals
intend to commit as much time as necessary to our business, but this commitment is no assurance of success. The loss
of any or all of these individuals, particularly Mr. Quam, our President, and Ms. Kochis, our Secretary, could have a
material, adverse impact on our operations. We have no written employment agreements with any officers and
directors, including Mr. Quam and Ms. Kochis. We have not obtained key man life insurance on the lives of any of
our officers or directors.

Our stock has a limited public trading market and there is no guarantee a trading market will ever develop for our
securities. You may not able to sell your shares when you want to do so, if at all.

There has been, and continues to be, a limited public market for our common stock. An active trading market for our
shares has not, and may never develop or be sustained. If you purchase shares of common stock, you may not be able
to resell those shares at or above the initial price you paid. The market price of our common stock may fluctuate
significantly in response to numerous factors, some of which are beyond our control, including the following:

* actual or anticipated fluctuations in our operating results;

17
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* changes in financial estimates by securities analysts or our failure to perform in line with
such estimates;

* changes in market valuations of other companies, particularly those that market services
such as ours;

* announcements by us or our competitors of significant innovations, acquisitions, strategic
partnerships, joint ventures or capital commitments;

* introduction of product enhancements that reduce the need for our products;

* departures of key personnel.

_9.
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Of our total outstanding shares as of October 31, 2008, a total of 19,849,800, or approximately 94.3%, will be
restricted from immediate resale but may be sold into the market in the near future. This could cause the market price
of our common stock to drop significantly, even if our business is doing well.

As restrictions on resale end, the market price of our stock could drop significantly if the holders of restricted shares
sell them or are perceived by the market as intending to sell them.

Applicable SEC rules governing the trading of “Penny Stocks” limit the liquidity of our common stock, which may
affect the trading price of our common stock. You may not able to sell your shares when you want to do so, if at all.

Our common stock is currently not quoted in any market. If our common stock becomes quoted, we anticipate that it
will trade well below $5.00 per share. As a result, our common stock is considered a “penny stock” and is subject to
SEC rules and regulations that impose limitations upon the manner in which our shares can be publicly traded. These
regulations require the delivery, prior to any transaction involving a penny stock, of a disclosure schedule explaining
the penny stock and the associated risks. Under these regulations, certain brokers who recommend such securities to
persons other than established customers or certain accredited investors must make a special written suitability
determination for the purchaser and receive the written purchaser’s agreement to a transaction prior to purchase. These
regulations have the effect of limiting the trading activity of our common stock and reducing the liquidity of an
investment in our common stock.

The over-the-counter market for stock such as ours is subject to extreme price and volume fluctuations. You may not
able to sell your shares when you want to do so, at the price you want, or at all.

The securities of companies such as ours have historically experienced extreme price and volume fluctuations during
certain periods. These broad market fluctuations and other factors, such as new product developments and trends in
the our industry and in the investment markets generally, as well as economic conditions and quarterly variations in
our operational results, may have a negative effect on the market price of our common stock.

Buying low-priced penny stocks is very risky and speculative. You may not able to sell your shares when you want to
do so, if at all.

The shares being offered are defined as a penny stock under the Securities and Exchange Act of 1934, and rules of the
Commission. The Exchange Act and such penny stock rules generally impose additional sales practice and disclosure
requirements on broker-dealers who sell our securities to persons other than certain accredited investors who are,
generally, institutions with assets in excess of $5,000,000 or individuals with net worth in excess of $1,000,000 or
annual income exceeding $200,000, or $300,000 jointly with spouse, or in transactions not recommended by the
broker-dealer. For transactions covered by the penny stock rules, a broker-dealer must make a suitability
determination for each purchaser and receive the purchaser's written agreement prior to the sale. In addition, the
broker-dealer must make certain mandated disclosures in penny stock transactions, including the actual sale or
purchase price and actual bid and offer quotations, the compensation to be received by the broker-dealer and certain
associated persons, and deliver certain disclosures required by the Commission. Consequently, the penny stock rules
may affect the ability of broker-dealers to make a market in or trade our common stock and may also affect your
ability to resell any shares you may purchase in the public markets.

We do not expect to pay dividends on common stock.
We have not paid any cash dividends with respect to our common stock, and it is unlikely that we will pay any
dividends on our common stock in the foreseeable future. Earnings, if any, that we may realize will be retained in the

business for further development and expansion.
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ITEM 2. DESCRIPTION OF PROPERTY.

We currently occupy approximately 500 square feet of office space which we rent from our Presidents son, on a
month-to-month basis, currently without charge. This space is considered to be sufficient for us at the present time.
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