
 ˆ1S5MH6Y0FBX1KNZ[Š
1S5MH6Y0FBX1KNZ

89191 FS 1BLASTGARD INTERNATIO
10-Q 03/31/2006

12-May-2006 16:14 EST
HTMSTP

RR Donnelley ProFile BAR rajap1dc 1*
IFV 0C

LANFBU-MWS-CX02
9.3

Page 1 of 1

UNITED STATES  
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Washington, D.C. 20549  
  

Form 10-QSB  
  

(Mark One)  
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  For the transition period from              to               

Commission file number: 333-47924  
  

BLASTGARD INTERNATIONAL, INC.  
(Exact name of small business issuer as specified in it charter)  

  

  

12900 Automobile Blvd., Suite D, Clearwater, Florida 33762  
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(727) 592-9400  
(issuer’s telephone number)  

  

(Former name, former address and former fiscal year, if changed since last report)  
  

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12 
months (or such shorter period that the issuer was required to file such reports), and (2) has been subject to such filing requirements 
for the past 90 days.    Yes  ⌧    No  �  

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  �    No  ⌧  

State the number of shares outstanding of each of the issuer’s classes of common equity, as of the latest practicable date: As of 
May 10, 2006, the issuer had 22,335,913 shares of $.001 par value common stock outstanding.  

Transitional Small Business Disclosure Format (Check one):    Yes  �    No  ⌧  
  

⌧ QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 
ACT OF 1934 

� TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE EXCHANGE ACT 
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(State or other jurisdiction of 

incorporation or organization)  
(IRS Employer 

Identification No.) 



 ˆ1S5MH6Y0FBX4M9ZAŠ
1S5MH6Y0FBX4M9Z

89191 TOC 1BLASTGARD INTERNATIO
10-Q 03/31/2006

12-May-2006 16:14 EST
HTMSTP

RR Donnelley ProFile BAR rajap1dc 1*
IFV 0C

LANFBU-MWS-CX02
9.3

Page 1 of 1

INDEX 
  
   Page

PART 1 – FINANCIAL INFORMATION   

Item 1. Financial Statements   

Condensed balance sheet, March 31, 2006 (unaudited)    1

Condensed statements of operations, three months ended March 31, 2006 (unaudited), and March 31, 2005 (unaudited),   2

Condensed statements of cash flows, three months ended March 31, 2006 (unaudited), and March 31, 2005 (unaudited)    3

Notes to condensed financial statements (unaudited)    4

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations   9

Item 3. Controls and Procedures    14

PART 2 – OTHER INFORMATION   

Item 1. Legal Proceedings    15

Item 2. Changes in Securities and Use of Proceeds    15

Item 3. Defaults upon Senior Securities    16

Item 4. Submission of Matters to a Vote of Security Holders    16

Item 5. Other Information    16

Item 6. Exhibits and Reports on Form 8-K   16

Signatures    18



 ˆ1S5MH6Y0FBXJTYZ,Š
1S5MH6Y0FBXJTYZ

89191 TX 1BLASTGARD INTERNATIO
10-Q 03/31/2006

12-May-2006 16:14 EST
HTMSTP

RR Donnelley ProFile BAR rajap1dc 1*
IFV 0C

LANFBU-MWS-CX02
9.3

Page 1 of 1

BLASTGARD INTERNATIONAL, INC.  
Condensed Balance Sheet  

(Unaudited)  
March 31, 2006  

  

See accompanying notes to condensed financial statements  
  

1  

Assets   

Current assets:   
Cash   $ 4,880 
Accounts receivable    380,903 
Inventory    9,646 
Prepaid expenses    4,650 

     

Total current assets    400,079 

Property and equipment, net    55,694 
Other assets:   

Debt issue costs (Note 4)    87,443 
Deferred costs    36,598 
Deposits    78,663 

     

  $ 658,477 
    

 

Liabilities and Shareholders’ Deficit   

Current liabilities:   

Current maturities on convertible notes payable (Note 4)   $ 698,640 
Indebtedness to related parties (Note 2)    45,000 
Accounts payable    182,645 
Accrued liabilities    6,500 

     

Total current liabilities    932,785 

Long-term debt:   

Convertible notes payable, less current maturities, net of unamortized discount of $180,612 (Note 4)    482,729 
     

Total liabilities    1,415,514 
    

 

Commitments and contingencies (Note 6)    —   

Shareholders’ deficit (Note 5):   

Preferred stock, $.001 par value; 1,000 shares authorized, -0- shares issued and outstanding    —   
Common stock, $.001 par value; 100,000,000 shares authorized, 22,335,913 shares issued and outstanding    22,336 
Additional paid-in capital    4,365,821 
Deficit accumulated during development stage    (5,145,194)

    
 

Total shareholder’s deficit    (757,037)
     

  $ 658,477 
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BLASTGARD INTERNATIONAL, INC.  
Condensed Statements of Operations  

(Unaudited)  
  

See accompanying notes to condensed financial statements  
  

2  

   
Three Months Ended 

March 31  
   2006   2005  

Revenues:    

Sales   $ 377,030  $ 259 
         

Cost of goods sold    295,599   —   
    

 
 

Gross profit    81,431   259 
         

Operating expenses:    

Stock-based compensation (Note 5):    

Consulting services    6,750   —   
Granted stock options    54,637   56,312 

General and administrative    335,290   323,327 
Research and development   23,266   32,859 
Depreciation and amortization   6,986   5,244 
Loss on disposal of assets    228   —   

    
 

   
 

Total operating expenses    427,157   417,742 
         

Operating loss    (345,726)  (417,483)
   —   

Non-operating income:    

Interest income    1,677   9,864 
Other income    2,250   —   

Interest expense (Note 4):   
Amortized debt issue costs    (13,807)  (13,807)
Amortized debt discount    (28,518)  (28,518)
Other    (27,181)  (28,400)

    
 

   
 

Loss before income taxes   (411,305)  (478,344)
   —    

Income tax provision (Note 3)    —    —   
    

 
   

 

Net loss   $ (411,305) $ (478,344)
    

 

   

 

Basic and diluted loss per share   $ (0.02) $ (0.02)
    

 

   

 

Basic and diluted weighted average common shares outstanding    22,323,413   21,856,625 
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BLASTGARD INTERNATIONAL, INC.  
Condensed Statements of Cash Flows  

(Unaudited)  
  

See accompanying notes to condensed financial statements  
  

3  

   
Three Months Ended 

March 31  
   2006   2005  

Cash flows from operating activities:    

Net loss   $(411,305) $ (478,344)
Adjustments to reconcile net loss to net cash used in operating activities:   

Depreciation and amortization    20,792   19,051 
Stock-based compensation (Note 5)   61,388   56,312 
Beneficial conversion on convertible debt (Note 4)    

Stock warrants granted for debt issue costs (Note 5)    

Stock issued to pay interest (Note 5)    

Discount on convertible notes payable (Note 4)   28,518   28,518 
Loss/(Gain) on settlement of liabilities   
Loss on disposal of assets     —   
Changes in operating assets and liabilities:    

Accounts receivable   (175,361)  (259)
Inventory   4,853   —   
Other operating assets   (55,171)  (1,850)
Accounts payable and accruals   166,635   21,535 
Indebtedness to related party   45,000  764 

    
 

   
 

Net cash used in operating activities   (314,651)  (354,273)
         

Cash flows from investing activities:   
Payments for deferred costs    (16,090)  —   
Purchases of property and equipment   (1,665)  (38,889)

    
 

   
 

Net cash used in investing activities   (17,755)  (38,889)
         

Cash flows from financing activities:    

Proceeds from the sale of common stock (Note 5)   —     —   
Proceeds from issuance of convertible debt (Note 4)   —     —   
Stock offering costs   —     —   
Payments for debt issue costs   (23,939)  —   

    
 

   
 

Net cash provided by financing activities   (23,939)  —   
         

Net change in cash   (356,345)  (393,162)
Cash, beginning of period    361,225   1,821,288 

    
 

   
 

Cash, end of period   $ 4,880  $1,428,126 
    

 

   

 

Supplemental disclosure of cash flow information:    

Cash paid during the period for:    

Interest   $ 27,181  $ —   
    

 

   

 

Income taxes   $ —    $ —   
    

 

   

 

Noncash investing and financing transactions:    

Common stock issued in exchange for debt extinguishment (Note 4)   $ —    $ —   
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BLASTGARD INTERNATIONAL, INC.  
Notes to Condensed Financial Statements  

(Unaudited)  

Note 1: Basis of presentation  
The financial statements presented herein have been prepared by the Company in accordance with the accounting policies in its Form 
10-KSB dated December 31, 2005, and should be read in conjunction with the notes thereto.  

In the opinion of management, all adjustments (consisting only of normal recurring adjustments) which are necessary to provide a fair 
presentation of operating results for the interim periods presented have been made. The results of operations for the periods presented 
are not necessarily indicative of the results to be expected for the year.  

Financial data presented herein are unaudited.  

Note 2: Related party transactions  
During the three months ended March 31, 2006, an officer advanced the Company $45,000 for working capital. The advances carry 
no interest rate and are due on demand (see Note 7).  

Note 3: Income taxes  
The Company records its income taxes in accordance with Statement of Financial Accounting Standard No. 109, “Accounting for 
Income Taxes”. The Company incurred net operating losses during all periods presented resulting in a deferred tax asset, which was 
fully allowed for; therefore, the net benefit and expense resulted in no income taxes.  

Note 4: Notes payable  
Convertible Promissory Notes  
On December 2, 2004, the Company entered into agreements to borrow an aggregate principal amount of $1,420,000 and to issue to 
the investors secured convertible notes and common stock purchase warrants. The Company’s convertible promissory notes payable 
consist of the following at March 31, 2006:  
  

4  
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Each note carries a default interest rate of 15% per annum. Aggregate monthly payments of 1.2% of the principal amount are due 
commencing November 1, 2005 through April 30, 2006, then aggregate monthly payments of 3% of the principal amount are due 
commencing May 1, 2006 through October 31, 2006, and then aggregate monthly payments of 6% of the principal amount are due 
commencing November 1, 2006 through October 31, 2007. Payments will be applied first to accrued interest and then to principal. 
The balance of the unpaid principal and any unpaid interest is due on October 31, 2007. All accrued interest had been paid in full as 
of March 31, 2006.  

The individual note holders have the right, at their option, to convert the principal amount of the note, together with all accrued 
interest thereon in accordance with the provisions of and upon satisfaction of the conditions contained in the note, into fully paid and 
non-assessable shares of the Company’s common stock at a current conversion price of $1.00 per share, subject to adjustment in 
certain circumstances if the notes are then outstanding, such as a stock split, combination or dividend; or in the event the Company 
issues shares of common stock for consideration of less than the exercise price. At March 16, 2006, the exercise price was be reduced 
from $1.50 to $1.00 per share since the Company failed to report gross revenues of at least $15 million or net profits of at least $1 
million.  

The Company can require the holders to convert the notes into shares of common stock if a registration statement for the resale of the 
underlying shares is effective and the common stock has traded above $2.50 per shares for ten consecutive days. The amount that the 
holders can be required to convert is limited to the aggregate dollar volume traded over the past seven trading days (pro-rated among 
all holders), but no holder is required to convert an amount that results in the holder becoming the beneficial owner of more than 
4.99% of the outstanding common stock on the date of conversion.  

The notes are secured by all of the Company’s assets until the notes have been fully paid or fully converted into common stock.  
  

5  

$1,000,000 convertible promissory note issued December 2, 2004, due on October 31, 2007, 8% annual interest rate, 
net of unamortized discount of $127,191   $ 831,951 

$200,000 convertible promissory note issued December 2, 2004, due on October 31, 2007, 8% annual interest rate, 
net of unamortized discount of $25,438    166,390 

$100,000 convertible promissory note issued December 2, 2004, due on October 31, 2007, 8% annual interest rate, 
net of unamortized discount of $12,719    83,195 

$100,000 convertible promissory note issued December 2, 2004, due on October 31, 2007, 8% annual interest rate, 
net of unamortized discount of $12,719    83,195 

$20,000 convertible promissory note issued December 2, 2004, due on October 31, 2007, 8% annual interest rate, 
net of unamortized discount of $2,544    16,638 

    
 

   1,181,369 
Less: current maturities    (698,640)

    
 

  $ 482,729 
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Warrants  
The fair value of detachable warrants issued with the convertible notes was charged to additional paid-in capital with a corresponding 
discount on the convertible notes payable. The discount is amortized over the life of the debt. As the discount is amortized, the 
outstanding principal balance of the notes will approach their face value of $1,420,000. Amortization resulting from the discount is 
charged to interest expense. Accumulated amortization and amortization expense on the debt discount totaled $152,095 and $28,518 
as of and for the three months ended March 31, 2006, respectively.  

The Company paid its debt placement agent and its attorney a total of $112,370 and issued detachable warrants in connection with the 
issuance of the convertible promissory notes. The fair value of the warrants totaled $48,709, which, when added to the $112,370 paid 
to the placement agent and attorney, resulted in total debt issue costs of $161,079. Amortization resulting from the debt issue costs is 
charged to interest expense. Accumulated amortization and amortization expense of the debt issue costs totaled $73,636 and $13,807 
as of and for the three months ended March 31, 2006, respectively.  

Note 5: Shareholders’ equity  
Common stock issuances  
On February 23, 2006, the Company issued 25,000 shares of its common stock in exchange for business advisory services. On that 
date, the traded market value of the common stock was $0.32 per share. The Company’s Board of Directors valued the issuance at 
$0.27 (a 15.5% discount from the traded market value) due to the restricted nature of the common stock issued in the transaction. 
Stock-based compensation expense of $6,750 was recognized in the accompanying financial statements for the three months ended 
March 31, 2006.  

Options granted to non-employees, accounted for under the fair value method  
An additional 2,500 stock options granted to non-employees in prior years, vested during the three months ended March 31, 2006. 
Compensation related to the vested options totaled $2,450 and has been recorded as stock-based compensation in the accompanying 
condensed financial statements.  

Options granted to employees, accounted for under the intrinsic value method  

An additional 75,000 stock options granted to employees in prior years, vested during the three months ended March 31, 2006. 
Compensation related to the vested options totaled $52,187 and has been recorded as stock-based compensation in the accompanying 
condensed financial statements.  

Effective January 1, 2006, the Company adopted SFAS No. 123R, “Share Based Payment”. SFAS 123R requires a public entity to 
measure the cost of employee services received in exchange for an award of equity instruments based on the grant-date fair value of 
the award (with limited exceptions). In prior years, employee stock-based compensation awards were measured based on the intrinsic 
value method. Had compensation expense in prior years been recorded based on the fair value at the grant date, and charged to 
expense over vesting periods, the Company’s net loss and net loss per share would have increased to the pro forma amounts indicated 
below:  
  

6  
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Following is a schedule of changes in common stock options and warrants for the three months ended March 31, 2005:  
  

Common stock awards consisted of the following options and warrants for the three months ended March 31, 2006:  
  

Note 6: Commitments and Contingencies  
Office Lease  
The Company entered into a non-cancellable office lease agreement on January 10, 2006. The lease runs from January 1, 2006 
through December 31, 2006. Rental payments under the lease are $2,500 per month.  
  

7  

   
Three Months Ended 

March 31,  
   2006   2005  

Net loss, as reported  $(411,305) $(478,344)
Decrease due to:    

Employee stock options    —    (445,380)
    

 
   

 

Pro forma net loss   $(411,305) $(923,724)
    

 

   

 

As reported:    

Net loss per share - basic and diluted   $ (0.02) $ (0.02)
    

 

   

 

Pro Forma:    

Net loss per share - basic and diluted   $ (0.02) $ (0.04)
    

 

   

 

   Awards Outstanding   Exercise 
Price 

Per Share 

  

Weighted 
Average 
Exercise 

Price 
Per Share

  

Weighted 
Average 

Remaining
Contractual 

Life   Total  Exercisable       
Outstanding at January 1, 2006   3,838,889  2,893,889  $.98 - $5.00  $ 2.03  2.86 years
Granted   —    —    —    $ —    N/A
Vested   —    77,500  $0.98   $ 0.98  4.67 years
Exercised   —    —    —    $ —    N/A
Cancelled/Expired   —    —    —    $ —    N/A

                

Outstanding at March 31, 2006   3,838,889  2,971,389  $.98 - $5.00  $ 2.03  2.61 years
            

Description   Options  Warrants   
Total 

Awards

Outstanding at January 1, 2006   2,885,750  953,139  3,838,889
Granted   —    —    —  
Exercised   —    —    —  
Cancelled/Expired   —    —    —  

         

Outstanding at March 31, 2006   2,885,750  953,139  3,838,889
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Litigation  
On May 25, 2004, the Company entered into an agreement with Prisma Capital Markets, LLC, appointing Prisma as an exclusive 
distributor of our products in Kuwait. Prisma also agreed to arrange for, and pay the costs and expenses related to, the testing and 
demonstration of the Company’s products in Kuwait, in exchange for 300,000 shares of the Company’s restricted common stock. The 
Company also granted Prisma warrants entitling Prisma to purchase up to 4,401,720 shares of the Company’s common stock at an 
exercise price of $2.062 per share, which would be exercisable only upon Prisma’s meeting various sales goals totaling $30,000,000 
in sales. In July 2004, the Company notified Prisma that the agreement was cancelled due to Prisma’s failure to arrange for the testing 
of products in Kuwait, and demanded the return of the certificates representing the common stock and the warrants. In February 2005, 
the Company filed a lawsuit against Prisma in the Supreme Court of the State of New York, County of New York, for breach of 
contract, and demanded the return of the securities issued to Prisma and $100,000 in actual damages. In February 2006, the Company 
was granted a motion for summary judgment in its favor and is waiting for a court order in order to cancel the 300,000 shares from its 
books and records.  

The Company was served with a lawsuit that was filed on September 12, 2005 in the Second Judicial District Court in Washoe 
County, Nevada as case number CV-05-02072. The plaintiff in the lawsuit is Verde Partners Family Limited Partnership (“Verde”). 
The lawsuit makes a variety of claims and contends that the Company and certain officers of the Company misappropriated certain 
technology, including two patents, and seeks damages “in excess of $10,000”. The action has been removed to federal court in 
Nevada. A motion is currently pending to have the case dismissed as to Blastgard International, Inc., and all other defendants, for lack 
of personal jurisdiction. There is also a motion pending for a more definite statement in that three of the claims by Verde are 
conclusory, vague and ambiguous.  

Because of the lack of any factual specificity in the complaint, it is difficult to determine the basis for Verde’s claim. Accordingly, the 
Company is unable to determine whether there is a likelihood of an unfavorable outcome, or any amount of range of potential loss. 
The Company intends to vigorously defend the suit.  

Note 6: Subsequent Events  
On April 7, 2006, an officer advanced the Company an additional $40,000 for working capital. The advance carried no interest rate 
and was due on demand. On April 25, 2006, the Company repaid all of the officer’s advances, totaling $85,000.  
  

8  
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.  
Forward Looking Statements  

The information contained in this Form 10-QSB is intended to update the information contained in the Company’s Annual 
Report on Form 10-KSB for the year ended December 31, 2005 and such information presumes that readers have access to, and will 
have read the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other information 
contained in such Form 10-KSB and other Company filings with the Securities and Exchange Commission (“SEC”).  

This Quarterly Report on Form 10-QSB contains forward-looking statements within the meaning of Section 27A of the 
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking 
statements involve risks and uncertainties, and actual results could be significantly different than those discussed in this quarterly 
report on Form 10-QSB. Certain statements contained herein are forward-looking statements. These statements discuss among other 
things expected growth, future revenues and/or performance. Although we believe the expectations expressed in such forward-
looking statements are based on reasonable assumptions within the bounds of our knowledge of our business, a number of factors 
could cause actual results to differ materially from those expressed in any forward-looking statements, whether oral or written, made 
by us or on our behalf. The forward-looking statements are subject to risks and uncertainties including, without limitation, those 
outlined in our 2005 annual report on Form 10-KSB. The foregoing should not be construed as an exhaustive list of all factors that 
could cause results to differ materially from those expressed in forward-looking statements made by us. All forward-looking 
statements included in this document are made as of the date hereof, based on information available to us on the date thereof  

The financial information furnished herein has not been audited by an independent accountant; however, in the opinion of 
management, all adjustments (only consisting of normal recurring accruals) necessary for a fair presentation of the results of 
operations for the quarter ended March 31, 2006, have been included.  

Introduction  
On January 31, 2004, pursuant to an Agreement and Plan of Reorganization, we acquired 100% of the issued and outstanding 

common stock of BlastGard Technologies, Inc., a Florida corporation, from BlastGard Technologies’ shareholders, in exchange for 
an aggregate of 18,200,000 (adjusted to reflect subsequent stock split) shares of our common stock. BTI is a development stage 
company that was created to develop, design, manufacture, and market proprietary blast mitigation materials. BlastGard 
Technologies’ patent-pending BlastWrap

®
 technology is designed to effectively mitigate blasts and suppress fires resulting from 

explosions. As a result of the Reorganization Agreement, a change in control and change in management of the Company occurred 
and BTI became a wholly-owned subsidiary of the Company. The Reorganization Agreement also provided that the Company hold a 
shareholders meeting to (i) change the name of the corporation to BlastGard

®
 International, Inc., and (ii) approve a reverse split of the 

outstanding common stock on a 5:1 basis. A Special Shareholder meeting was held on March 12, 2004, and both proposals were 
approved. The name change and the reverse split of the outstanding common stock became effective on March 31, 2004.  

We intend to focus exclusively on the business plan of BlastGard Technologies. BlastGard Technologies was formed on 
September 26, 2003, and is a development stage company. BTI acquired its only significant asset, a patent application for 
BlastWrap

®
, in January 2004, from co-inventors John L. Waddell, Jr., our Chief Operating Officer, and President, and James F. 

Gordon, our Chief Executive Officer, who assigned the patent to BlastGard Technologies in consideration of the consummation of the 
Reorganization Agreement. For accounting purposes, we assigned no monetary value to the patent application that was assigned to 
BlastGard Technologies. Our current management team, which was the management team of BlastGard Technologies prior to the 
reorganization, had operated a corporation called BlastGard, Inc., which was dissolved in 2004. BlastGard, Inc. had a license from a 
third-party to certain technology which is different from the technology owned by BlastGard Technologies.  
  

9  
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Pursuant to the Reorganization Agreement, BlastGard Technologies became a wholly-owned subsidiary of our company. 
However, for accounting purposes, the acquisition was treated as a recapitalization of BlastGard Technologies, with our company the 
legal surviving entity.  

Development Stage  
Management changed the manner in which it presents our operating results and cash flows during the year ended December 31, 

2005. Management no longer considers us in the development stage as defined by the FASB Statement of Standards No. 7, 
“Accounting and Reporting by Development State Enterprises.” As a result, cumulative operating results and cash flow information 
are no longer presented in the accompanying financial statements contained in Item 7. This change does not affect our operating 
results or financial position.  

Results of Operations  
Since emerging from our development stage operations in 2005, our BlastGard MTR blast mitigated trash receptacles have been 

sold to five government service advantage (“GSA”) clients located in the United States. In this respect, in June 2005, we received an 
order for 190 BlastGard® MTR blast mitigated trash receptacles from the Washington Metropolitan Area Transit Authority (Metro). 
The blast mitigated trash receptacles were installed throughout the Washington, D.C., area in MetroRail stations. Metro took delivery 
and installation of the trash receptacles during the second half of 2005. We recognized approximately $735,000 in gross revenue from 
this initial order. In addition, we announced other orders of MTRs from the Naval Supply Systems Command, The Department of 
Homeland Security, the National Railroad Passenger Corporation also known as Amtrak and the Naval EOD Technology Division. In 
February, 2006, Amtrak placed a second order for additional MTR’s. We will recognize approximately $828,000 in gross revenue in 
2006 from this order. In the three months ended March 31, 2006, we recognized sales of $337,030 and a gross profit of $81,431 to 
one GSA.  

For the quarter ended March 31, 2006, our operating expenses and interest expense were relatively constant over the comparable 
period of the prior year.  

Our net loss for the quarter ended March 31, 2006 was $411,305 as compared to $478,344 for the comparable period of the prior 
year.  

BlastGard’s products are currently being tested (or have recently been tested) and evaluated by many military and defense 
contractors and commercial companies in the United States and abroad as described under Business Prospects. As we experience 
anticipated growth and expansion of our operations, we will experience an increase in operating expenses and costs of doing business. 

Business Prospects  
On September 8, 2005, we entered into a Term of Collaboration agreement with Media Metrica Ltd. to develop required blast-

mitigated internal systems for the RE:NEW project for Media Metrica Ltd. of London. Media Metrica has created an innovative on-
street product that combines recycling, blast mitigation and outdoor advertising. This product will spearhead recycling in urban 
centers and, simultaneously, act as a premium outdoor advertising platform. With security becoming an ever-growing concern in 
urban centers across the globe, BlastGard® and Media Metrica are working jointly on these new proprietary modular units that will 
mitigate the effects of an explosion within the units, and suppress the principal hazards of blast, fragmentation, heat, flash and 
fireball. In addition to developing and manufacturing the RE:NEW units, BlastGard will be involved with marketing these products in 
combination with BlastGard’s MTR units in the United States upon completion of all three development phases. Tests on Phase II 
Module were completed in March 2006. Additional design modifications and the completion of Phase III testing should be completed 
in the second quarter of 2006.  

On October 24, 2005, we entered into a five-year alliance agreement with Nordisk Aviation Products, Inc., headquartered in 
Cape Canaveral, Florida. Nordisk is a manufacturer, repair and leasing company of Unit Loading Devices engaged in developing, 
supplying and supporting unit loading device equipment for the commercial passenger and air freight/cargo airline industry as well as 
the military, including its engineering support, and Worldwide Service Network. The purpose of the Alliance is to combine Nordisk 
Services products with the BlastGard® Technology to offer enhanced blast mitigated products to the unit loading device marketplace 
with respect to both existing unit loading devices and newly  
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manufactured unit loading devices. There are an estimated 600,000 containers in service in the fleet today with approximately 40,000 
new units sold each year. Each unit has an average useful life of about 5 years, and we estimate that the total number of units in 
service will continue to rise over the next 10 years. We are working with the largest unit loading device container manufacturer in the 
world to develop a low-cost solution for ‘semi-hardened’ blast mitigation unit loading device containers that may vastly improve the 
chances of aircraft survival in the event of a reoccurrence of an airplane explosion in midair as occurred in Lockerbie, Scotland.  

In March, 2006, the UK Defence Ordnance Safety Group agreed to proceed with testing of BlastWrap® as the key ingredient in 
a new class of insensitive munitions packaging solutions. This novel packaging system will be designed to prevent mass detonations 
in ammunition storage and transport by the elimination of sympathetic detonation, which results when one detonating unit or 
energetic material initiates the next, and so on, in a chain reaction. It is also anticipated these Insensitive Munitions solutions will 
dramatically improve fast cook off (the initiation of a unit of ammunition or other energetic store in the event of a fuel fire) and slow 
cook off (the initiation of a unit of ammunition or other energetic material in the event of a slower but more sustained thermal event) 
performance as well as meet all of the other insensitive munitions packaging specifications of NATO and the United States military. 
With UK Defence Ordnance Safety Group funding in place to support the testing and the manufacturing of the boxes, management 
believes that successful test results in the coming months would be a prestigious achievement for our Company, allowing us to get our 
technology into the United Kingdom military and establish important precedent for other militaries.  

Armor Systems International, Inc. has developed an armor that is lighter than traditional hardened steel solutions, and, 
importantly, that uses widely available commercial off the shelf materials. These weight savings quickly translate into higher vehicle 
performance often without the need to upgrade suspension, drive-train and cooling systems. Their newest high performance armor 
stops high caliber armor piercing rounds as well as large FSPs (fragment simulating projectiles), a key to stopping fragments from 
roadside improvised explosive devices. In October 2005, the client completed tests on a vehicle mine “skid plate” blast package using 
BlastWrap® integrated with Armor Systems’ armor and the mitigating capability of BlastWrap® on tests of 4, 8 and 12 pound 
charges was very significant. Additional work is underway on light weight pipeline protection systems. 

We have also been working on further development of a series of products for vehicle protection and for improved blast 
mitigation protection of barriers, walls, revetments and bunkers (including overhead protection from inbound mortars) for the United 
States military. The two other companies involved with BlastGard are Geocell Systems, Inc. of San Francisco and Colt Rapid Mat 
LLC of Hartford, CT.  

In early 2006, BlastGard submitted proposals to the Nigerian Army, which has requested from BlastGard new Insensitive 
Munitions packaging solutions as well as training support to protect against such future disastrous events in their weapons depots, due 
to problems they have had with the handling, storage and transport of munitions and ammunition, particularly at Ikeja and Kaduna, In 
early August last year, BlastGard conducted a series of demonstrations (at a firing range in Nigeria near the Benin border) for the 
Nigerian Army Ordnance Corps. These simple demonstrations proved the basic effectiveness of BlastWrap®, for the reduction of 
blast pressure and impulse and for the prevention of sympathetic detonation. BlastGard has submitted proposals for BlastWrap®, for 
Insensitive Munitions packaging, for training programs, for rapid deployment wall and bunker systems, for fire resistance 
products, and we anticipate oil pipeline protection systems quotations soon for initial funding by the Nigerian government by the third 
quarter of 2006. 

In late 2005, to assess the vulnerability of oil and gas pipelines to explosive attack, the Company conducted a series of explosive 
tests at Bakersfield, CA. The tests graphically illustrate the phenomenon of high explosive breaching of oil pipelines. We tested 24” 
OD X .375” wall API-5L X42 grade steel line pipe with welded .375” thick end plates (to seal the pipe). The assembly was then filled 
with water to represent the appropriate hydraulic shock transmission characteristics of a filled oil transmission line. A 2 pound charge 
of C4 was placed directly on the surface of the pipe and detonated. The charge punched a 6” diameter hole in the side of the pipe and 
produced a high pressure wave in the fluid in the tube which split the end plate welds and distorted the plates. This is a classic 
example of “shock holing”. We then placed a 10-1/8” square section of 3” thick BlastWrap® onto an identical section of (filled) line 
pipe, and placed a second 2 pound charge of C4 directly onto the BlastWrap®, and fired the charge. The pipe was only slightly 
dented. We are developing this protection system with an impenetrable tough surface material, which will make it very difficult for 
terrorists to destroy these exposed oil pipelines using current methods. The oil pipe line test shows the remarkable ability of 
BlastWrap® to prevent shock holing and this capability can be applied to many applications: aircraft fuselages, bridge pillars, 
suspension cables for bridges, electricity substations and “hardened” buildings. 
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We are also finalizing the specifications for our new product, the BlastGard PBM™ (Pipe Bomb Mitigator). This already-tested 
pipe bomb mitigation device is one-man portable, able to fit into the trunk of a police squad car, stops all lethal horizontal fragments 
from a pipe bomb and reduces blast pressures and fireball from such a threat. We expect to commence marketing this as a new 
product in the second quarter of 2006.  

Liquidity and Capital Resources.  
At March 31, 2006, we had cash of $4,880, a working capital deficit of $532,706, a retained deficit of $5,145,194 and a 

shareholder deficit $757,037.  

We anticipate that our future liquidity requirements will arise from the need to finance our accounts receivable and inventories, 
and from the need to fund our growth from operations, current debt obligations and capital expenditures. The primary sources of 
funding for such requirements is expected to be cash generated from operations, raising additional capital from the sale of equity 
and/or debt securities and/or borrowings under debt facilities. While we are in advanced discussions with several possible sources to 
receive equity and/or debt financing, we can provide no assurances that we will be able to generate sufficient cash flow from 
operations and/or obtain additional financing on terms satisfactory to us, if at all, to remain a going concern. In this respect, see “Note 
1 – Going Concern” in our financial statements contained in our 2005 Form 10-KSB for additional information as to the possibility 
that we may not be able to continue as a “going concern.”  

For the quarter ending March 31, 2006, net cash used in operating activities was $314,651 primarily due to our net loss of 
$411,305. During the quarter ended March 31, 2006, we used cash in investing activities to purchase property and equipment of 
$1,665 and for payment of deferred costs of $16,090. During the quarter ended March 31, 2006, net cash was used in financing 
activities to make principal payments on convertible debt of $23,939. For the quarter ended March 31, 2005, we used cash in 
operating activities of $354,273, primarily due to our net loss of $478,344. During the quarter ended March 31, 2005, cash was used 
in investing activities to purchase property and equipment of $38,889.  

We estimate that we will require $1.8 million to carry out our business plan over the next 12 months and we are in the process of 
attempting to secure additional financing to continue our operations. There can be no assurances that such financing will be available 
on terms satisfactory to us, if at all.  

Our monthly cash needs are budgeted to average approximately $150,000 per month, with the following approximate 
breakdown:  
  

To date, we have relied on management’s ability to raise capital through equity private placement financings to fund our 
operations. While no capital was raised by us in 2005, we raised capital in 2004 through the following private placement transactions: 

A. In February 2004, we raised $200,000 by selling 200,000 (as adjusted to reflect the 1:5 reverse split of the outstanding common 
stock that occurred on March 31, 2004) shares of common stock to five investors.  

B. During the quarter ending June 30, 2004, we raised $944,050 by selling 629,367 shares of restricted common stock (at $1.50 per 
share) to 34 accredited investors.  

C. During the quarter ending September 30, 2004, we raised $193,250 by selling 128,834 shares of restricted common stock (at $1.50 
per share) to twelve accredited investors.  
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salaries and benefits:   $ 60,000
consulting, professional fees   $ 58,000
office overhead   $ 3,000
travel   $ 9,000
research and development   $ 20,000
total   $150,000
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D. In December 2004, we raised $1,420,000 from five investors in a convertible debt financing, and issued to the investors secured 
convertible notes and common stock purchase warrants.  

The notes each bear an interest rate of 8% per annum. Aggregate monthly payments of 1.2% of the principal amount are due 
commencing November 1, 2005 through April 30, 2006, then aggregate monthly payments of 3% of the principal amount are due 
commencing May 1, 2006 through October 31, 2006, and then aggregate monthly payments of 6% of the principal amount are due 
commencing November 1, 2006 through October 31, 2007. Payments will be applied first to accrued interest and then to principal. 
The balance of the unpaid principal and any unpaid interest is due on October 31, 2007.  

The individual note holders have the right, at their option, to convert the principal amount of the note, together with all accrued 
interest thereon in accordance with the provisions of and upon satisfaction of the conditions contained in the note, into fully paid and 
non-assessable shares of our common stock at as adjusted conversion price of $1.00 per share, subject to adjustment in certain 
circumstances if the notes are then outstanding, such as a stock split, combination or dividend; or in the event we issue shares of 
common stock for consideration of less than the exercise price. On March 16, 2006, the exercise price of the notes was reduced by 
one-third from $1.50 per share to $1.00 per share as we failed to achieve gross revenues of at least $15 million or net profits of at least 
$1 million for the year ended December 31, 2005.  

We can require the holders to convert the notes into shares of common stock if a registration statement for the resale of the 
underlying shares is effective and the common stock has traded above $2.50 per shares for ten consecutive days. The amount that the 
holders can be required to convert is limited to the aggregate dollar volume traded over the past seven trading days (pro-rated among 
all holders), but no holder is required to convert an amount that result in the holder becoming the beneficial owner of more than 
4.99% of the outstanding common stock on the date of conversion.  

The notes are secured by all of the assets of BlastGard
®
 International, Inc, and its wholly-owed subsidiary, BlastGard 

Technologies, Inc., until the notes have been fully paid or fully converted into common stock.  

Also in connection with this sale, we issued the note holders two types of warrants to acquire shares of our common stock. We 
issued to the investors “Class A” Common Stock Purchase Warrants which entitle the investors to acquire an aggregate of 473,336 
shares of our common stock at an exercise price of $2.09 per share (i.e., 110% of the closing bid price on the day before the Closing 
Date), are exercisable for a period of five years and contain a “cashless exercise” provision that applies only in the event that a 
registration statement for the resale of the shares is not effective.  

We issued to the investors “Class B” Common Stock Purchase Warrants entitling them to acquire an aggregate of 141,999 
shares of our common stock at an exercise price of $3.00 per share, are exercisable for a period of three years and contain a “cashless 
exercise” provision that applies only in the event that a registration statement for the resale of the shares is not effective.  

Andrew Garrett, Inc., acted as placement agent in this transaction. The placement agent was paid a cash fee of $99,400, which 
represented 7% of the gross proceeds. Andrew Garrett is also entitled to a 5% fee upon exercise of warrants by the investors, if any. 
We also issued the placement agent a warrant to acquire an aggregate of 82,834 shares of our common stock at an exercise price of 
$2.09 per share, and a warrant to acquire 4,970 shares of our common stock at an exercise price of $3.00 per share. The placement 
agent’s warrants are exercisable for a period of five years and contain a “cashless exercise” provision that applies only in the event 
that a registration statement for the resale of the shares is not effective.  

E. In December 2004, we raised $1,020,000 from one investor by selling 680,000 shares of restricted common stock (at $1.50 per 
share) to one investor, and we also issued to the investor a “Class B” common stock purchase warrant to acquire 100,000 shares of 
common stock at an exercise price of $3.00 per share (the other terms of the warrant are described above).  

Basic Investors, Inc., acted as placement agent in this transaction. The placement agent was paid a cash fee of $132,600, which 
represents 13% of the gross proceeds.  

For all of the transactions described above, we agreed to file a registration statement to register all of the shares of common 
stock issued, and the shares of common stock underlying the convertible notes and the warrants for resale by the holders, which 
registration statement became effective on August 10, 2005.  
  

13 



 ˆ1S5MH6Y0FBY975ZgŠ
1S5MH6Y0FBY975Z

89191 TX 14BLASTGARD INTERNATIO
10-Q 03/31/2006

12-May-2006 16:14 EST
HTMSTP

RR Donnelley ProFile BAR rajap1dc 1*
IFV 0C

LANFBU-MWS-CX02
9.3

Page 1 of 1

Event of Default  
The note holders have the right to demand and receive interest at the default rate of 15% per annum upon an event of default. In 

addition, the note holders may demand payment, as liquidated damages, an amount equal to 2% of the outstanding principal for every 
30 days that the notes are in default. The liquidated damages are payable in cash or an amount equal to 200% of such cash liquidated 
damages if paid in additional registered shares of common stock at the then effective conversion rate in effect at that time.  

An event of default occurred on March 20, 2005, because a registered statement for the resale of the shares issuable to the note 
holders upon conversion of principal and interest was not declared effective by the SEC by that date, as required by our agreement 
with the note holders. The SEC declared our Registration Statement on Form SB-2 effective on August 10, 2005. As a result, our 
convertible promissory notes are no longer in default. However, as a result of the default, we recorded $38,943 of additional default 
interest and $11,127 in default penalties.  

Modification and Waiver Agreement  
Pursuant to a Modification and Waiver Agreement dated as of December 6, 2005, the note holders and we agreed that the note 

holders would waive exercising their remedies and rights available to them for events of default only as they relate to the late filing 
and effectiveness of the Registration Statement, including the right to receive liquidated damages and the non-payment of principal 
amounts of the notes and interest due through December 31, 2005, including the right to receive the default interest rate of 15% in 
lieu of 8% per annum. These waivers by the note holders of their rights and remedies saved us approximately $50,069 in liquidated 
damages and default interest. In consideration of these waivers, we agreed to issue 314,280 restricted shares of our common stock in 
exchange for the conversion of principal amounting to $34,080 and accrued interest totaling $123,064 through December 31, 2005 at 
a conversion rate of $.50 per share. By virtue of the Modification and Waiver Agreement, the note holders have also agreed that an 
event of default has not occurred and the effect of this is to reinstate the non-current portion of the notes payable to long-term debt 
due October 31, 2007. The aforementioned 314,288 shares were granted piggy-back registration rights and are available for sale as 
restricted securities in accordance with the requirements of Rule 144 of the Securities Act of 1933, as amended.  

Recently Issued Accounting Pronouncements  
During the past two years, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 151, SFAS No. 153, SFAS 

No. 154 and SFAS No. 123R as described in “Recent Accounting Pronouncements” contained in Note 1 of the Notes to Financial 
Statements contained in our financial statements. Reference is made to these recent accounting pronouncements as if they are set forth 
herein in their entirety. These pronouncements and any anticipated effect on us are described in Note 1 contained therein.  

Item 3. Controls and Procedures  
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed 

in the Company’s Exchange Act reports is recorded, processed, summarized and reported within the time periods specified in the 
SEC’s rules and forms, and that such information is accumulated and communicated to the Company’s management, including its 
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure based 
closely on the definition of “disclosure controls and procedures” in Rule 13a-15(e). In designing and evaluating the disclosure 
controls and procedures, management recognized that any controls and procedures, no matter how well designed and operated, can 
provide only reasonable assurance of achieving the desired control objectives, and management necessarily was required to apply its 
judgment in evaluating the cost-benefit relationship of possible controls and procedures. The Company carried out an evaluation, 
under the supervision and with the participation of the Company’s management, including the Company’s Chief Executive Officer 
and the Company’s Chief Financial Officer, of the effectiveness of the design and operation of the Company’s disclosure controls and 
procedures. Based on the foregoing, the Company’s Chief Executive Officer and Chief Financial Officer concluded that the 
Company’s disclosure controls and procedures were effective at the reasonable assurance level at the end of our most recent quarter. 
There have been no changes in the Company’s disclosure controls and procedures or in other factors that could affect the disclosure 
controls subsequent to the date the Company completed its evaluation. Therefore, no corrective actions were taken.  
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PART II – OTHER INFORMATION  
Item 1. Legal Proceedings.  

On May 25, 2004, we entered into an agreement with Prisma Capital Markets, LLC, appointing Prisma as an exclusive 
distributor of our products in Kuwait. Prisma also agreed to arrange for, and pay the costs and expenses related to, the testing and 
demonstration of our products in Kuwait, in exchange for 300,000 shares of restricted common stock of our company. We also 
granted Prisma warrants entitling Prisma to purchase up to 4,401,720 shares of Common Stock of our company at an exercise price of 
$2.062 per share, which would be exercisable only upon Prisma’s meeting various sales goals totaling $30,000,000 in sales. In July 
2004, we notified Prisma that the agreement was cancelled due to Prisma’s failure to arrange for the testing of our products in Kuwait, 
and demanded the return of the certificates representing the common stock and the warrants. In February 2005, we filed a lawsuit 
against Prisma in the Supreme Court of the State of New York, County of New York, for breach of contract, and demanded the return 
of the securities issued to Prisma and $100,000 in actual damages. In February 2006, we were granted a motion for summary 
judgment in our favor and are waiting for a court order in order to cancel the 300,000 shares from our books and records.  

Nevada Litigation  
We were served with a lawsuit that was filed on September 12, 2005 in the Second Judicial District Court in Washoe County, 

Nevada as case number CV-05-02072. The plaintiff in the lawsuit is Verde Partners Family Limited Partnership (“Verde”). The 
lawsuit makes a variety of claims and contends that the Company and certain officers of the Company misappropriated certain 
technology, including two patents, and seeks damage “in excess of $10,000”. The action has been removed to federal court in 
Nevada. A motion is currently pending to have the case dismissed as to BlastGard International, Inc., and all other defendants, for 
lack of personal jurisdiction. There is also a motion pending for a more definite statement in that three of the claims by Verde are 
conclusory, vague and ambiguous.  

Because of the lack of any factual specificity in this complaint, it is difficult to determine the basis for Verde’s claim. 
Accordingly, we are unable to determine whether there is a likelihood of an unfavorable outcome, or any amount of range of potential 
loss. We deny that defendants misappropriated anything from Verde and we intend to vigorously defend the suit.  

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.  
On February 23, 2006, the Company issued 25,000 shares of its common stock in exchange for business advisory services. On 

that date, the traded market value of the common stock was $0.32 per share. The Company’s Board of Directors valued the issuance 
at $0.27 (a 15.5% discount from the traded market value) due to the restricted nature of the common stock issued in the transaction. 
Stock-based compensation expense of $6,750 was recognized in the accompanying financial statements for the three months ended 
March 31, 2006. The issuance of the aforementioned 25,000 shares was done pursuant to Section 4(2) of the Securities Act of 1933, 
as amended. No commissions were paid in connection with the issuance of these shares.  

We did not repurchase any of our outstanding equity securities during the quarter ended March 31, 2006. However, in February 
2006, we entered into an Option Agreement with eight stockholders of record at an option cost of $.001 per share giving us the right 
to repurchase their 2,958,850 shares of our Common Stock at $.30 per share through the expiration date of March 31, 2006. This 
option was not exercised by us and expired on unexercised at the close of business on March 31, 2006.  
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Item 3. Defaults Upon Senior Securities. None.  

Item 4. Submission of Matters to a Vote of Security Holders. None  

Item 5. Other Information. None  

Item 6. Exhibits and Reports on Form 8-K. None  
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Exhibit 
Number Description 
2.4

 

Agreement and Plan of Reorganization dated January 31, 2004, by and among the Registrant, BlastGard Technologies, 
Inc., (“BTI”) and the shareholders of BTI. (Incorporated by reference to Exhibit 2.4 to the Company’s current report on 
Form 8-K dated January 31, 2004.)

3.7
 

The Company’s Articles of Incorporation, as amended and currently in effect. (Incorporated by reference to Exhibit 3.7 to 
the Company’s quarterly report on Form 10-QSB dated March 31, 2004).

3.8
 

The Company’s Bylaws, as amended and currently in effect. (Incorporated by reference to Exhibit 3.8 to the Company’s 
quarterly report on Form 10-QSB dated March 31, 2004).

4.01
 

Subscription Agreement between the Company and the named investors dated December 2, 2004. (Incorporated by 
reference to exhibit 4.01 of the current report on Form 8-K filed December 3, 2004.)

4.02
 

Form of Secured Convertible Note issued to the named investors. (Incorporated by reference to exhibit 4.02 of the current 
report on Form 8-K filed December 3, 2004.)

4.03
 

Form of Class A Common Stock Purchase Warrant. (Incorporated by reference to exhibit 4.03 of the current report on 
Form 8-K filed December 3, 2004.)

4.04
 

Form of Class B Common Stock Purchase Warrant. (Incorporated by reference to exhibit 4.04 of the current report on 
Form 8-K filed December 3, 2004.)

4.05
 

Form of Common Stock Purchase Warrant issued to Andrew Garrett, Inc. (Placement Agent). (Incorporated by reference 
to exhibit 4.05 of the current report on Form 8-K filed December 3, 2004.)

4.06

 

Security and Pledge Agreement between the Company and Barbara Mittman as collateral agent for the named investors 
dated December 2, 2004. (Incorporated by reference to exhibit 4.06 of the current report on Form 8-K filed December 3, 
2004.)

4.07

 

Security and Pledge Agreement between BlastGard Technologies, Inc. and Barbara Mittman as collateral agent for named 
investors dated December 2, 2004. (Incorporated by reference to exhibit 4.07 of the current report on Form 8-K filed 
December 3, 2004.)

4.08
 

Collateral Agent Agreement among the Company, Barbara Mittman (the collateral agent) and the named investors dated 
December 2, 2004. (Incorporated by reference to exhibit 4.08 of the current report on Form 8-K filed December 3, 2004.)

4.09

 

Guaranty Agreement between BlastGard Technologies, Inc. and Barbara Mittman as collateral agent for named investors 
dated December 2, 2004. (Incorporated by reference to exhibit 4.09 of the current report on Form 8-K filed December 3, 
2004.)

10.9
 

IDMedical.com, Inc. 2002 Stock Plan (Incorporated by reference to Exhibit 10.9 of the Company’s Registration 
Statement on Form S-8, SEC File No. 333-84002, filed March 8, 2002).
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10.12
 

Amendment dated March 24, 2004, to the IDMedical.com, Inc. 2002 Stock Plan. (Incorporated by reference to Exhibit 
10.12 of the Company’s Registration Statement on Form S-8, SEC File No. 333-113994 filed March 29, 2004.)

10.13
 

Employment Agreement with James F. Gordon dated January 31, 2004. (Incorporated by reference to Exhibit 10.13 to the 
Company’s quarterly report on Form 10-QSB dated March 31, 2004).

10.14
 

Employment Agreement with Michael J. Gordon dated January 31, 2004. (Incorporated by reference to Exhibit 10.14 to the 
Company’s quarterly report on Form 10-QSB dated March 31, 2004).

10.15
 

Employment Agreement with John L. Waddell, Jr. dated January 31, 2004. (Incorporated by reference to Exhibit 10.15 to 
the Company’s quarterly report on Form 10-QSB dated March 31, 2004).

10.16
 

Employment Agreement with Kevin J. Sharpe dated January 31, 2004. (Incorporated by reference to Exhibit 10.16 to the 
Company’s registration statement on Form SB-2, pre-effective amendment no. 3 (File No. 333-121455).)

10.17
 

Alliance Agreement with Centerpoint Manufacturing, Inc. dated October 25, 2004. (Incorporated by reference to Exhibit 
10.17 to the Company’s registration statement on Form SB-2, pre-effective amendment no. 5 (File No. 333-121455)).

10.18
 

Advisory Agreement with The November Group, Ltd., dated June 29, 2005. (Incorporated by reference to Exhibit 10.18 of 
the current report on Form 8-K filed July 6, 2005.)

10.19 Modification and Waiver Agreement (Incorporated by reference to Exhibit 10.1 in our Form 8-K filed December 8, 2006.)

21.1
 

List of subsidiaries (Incorporated by reference to Exhibit 21.1 to the Company’s annual report on Form 10-KSB dated 
December 31, 2005).

31.1  Section 302 Certification by the Corporation’s Chief Executive Officer. (Filed herewith).

31.2  Section 302 Certification by the Corporation’s Chief Financial Officer. (Filed herewith).

32.1  Section 906 Certification by the Corporation’s Chief Executive Officer. (Filed herewith).

32.2  Section 906 Certification by the Corporation’s Chief Financial Officer. (Filed herewith).

99.1
 

2005 Employee Benefit and Consulting Services Compensation Plan (Incorporated by reference to Exhibit 99.1 to the 
Company’s annual report on Form 10-KSB dated December 31, 2005).

99.2  Press release regarding first quarter results of operations (filed herewith)
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SIGNATURES 

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned thereunto duly authorized.  
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 BLASTGARD INTERNATIONAL, INC.

Dated: May 12, 2006  By: /s/ James F. Gordon 
  James F. Gordon, Chief Executive Officer

Dated: May 12, 2006  By: /s/ Michael J. Gordon
  Michael J. Gordon, Chief Financial Officer
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Exhibit 31.1 

CERTIFICATION PURSUANT TO  
18 U.S.C. ss.1350, AS ADOPTED PURSUANT TO  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, James F. Gordon, Chief Executive Officer of BlastGard International, Inc., certify that:  
I have reviewed this quarterly report on Form 10-QSB for the period ended March 31, 2006 of BlastGard International, Inc.;  

Based on my knowledge, this 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 report;  

Based on my knowledge, the financial statements, and other financial information included in this 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 
report;  

The registrant’s other certifying officer(s) and I are 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 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 report is being prepared;  

(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; and  

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

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  
(a) all significant 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.  

May 12, 2006  
  
/s/ James F. Gordon 
James F. Gordon, Chief Executive Officer
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Exhibit 31.2 

CERTIFICATION PURSUANT TO  
18 U.S.C. ss.1350, AS ADOPTED PURSUANT TO  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Michael J. Gordon, Chief Financial Officer of BlastGard International, Inc., certify that:  
I have reviewed this quarterly report on Form 10-QSB for the period ended March 31, 2006, of BlastGard International, Inc.;  

Based on my knowledge, this 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 report;  

Based on my knowledge, the financial statements, and other financial information included in this 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 
report;  

The registrant’s other certifying officer(s) and I are 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 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 report is being prepared;  

(b) 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; and  

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

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing 
the equivalent functions):  
(a) all significant 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.  
  

  
May 12, 2006 

/s/ Michael J. Gordon 
Michael J. Gordon, Chief Financial Officer
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Exhibit 32.1 

CERTIFICATION PURSUANT TO  
18 U.S.C. ss.1350, AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

Solely for the purposes of complying with, and the extent required by 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, the undersigned certifies, in his capacity as the Chief Executive Officer of BlastGard International, Inc., 
that, to his knowledge, the Quarterly Report of the company on Form 10-QSB for the period ended March 31, 2006, fully complies 
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information contained in the 
report fairly presents, in all material respects, the company’s financial condition and results of operations.  

May12, 2006  
  
/s/ James F. Gordon 
James F. Gordon, Chief Executive Officer
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Exhibit 32.2 

CERTIFICATION PURSUANT TO  
18 U.S.C. ss.1350, AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

Solely for the purposes of complying with, and the extent required by 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, the undersigned certifies, in his capacity as the Chief Financial Officer of BlastGard International, Inc., 
that, to his knowledge, the Quarterly Report of the company on Form 10-QSB for the period ended March 31, 2006, fully complies 
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information contained in the 
report fairly presents, in all material respects, the company’s financial condition and results of operations.  

May 12, 2006  
  
/s/ Michael J. Gordon 
Michael J. Gordon, Chief Financial Officer
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Exhibit 99.2 

Press release  
BlastGard International Reports First Quarter 2006 Results  

-Company Expects to Generate Significant Revenue Growth  
and Achieve Profitability in the Near Future-  

CLEARWATER FL, May 12, 2006 BlastGard International (OTCBB; BLGA) reported financial results for the first quarter ended 
March 31, 2006. Revenues for the first quarter were $377,030 compared to $259 reported in the first quarter of 2005. The increase in 
revenue is attributed to the sales of the company’s fully commercialized, government service advantage approved, core product, 
BlastWrap

®
. With the commercialization of BlastWrap

®
, the Company has successfully transitioned from a development stage 

company to an operational stage company and expects to generate significant revenue growth and achieve profitability in the near 
future.  

For the first quarter of 2006, BlastGard International reported a net loss of $411,305 or $(0.02) per share based on the weighted 
average of 22,323,413 shares outstanding compared to a net loss of $478,344 or $(0.02) per share reported in the first quarter of 2005 
based on the weighted average shares outstanding of 21,856,625. The decrease in net loss is attributed to the increase in sales.  

During the first quarter, the Company announced a significant order for its BlastWrap
® product. In January, the Company received an 

order for 204 BlastGard MTR’s (mitigated trash receptacles) from Amtrak for use in their train stations, in such places as Penn 
Station in New York, Union Station in Washington D.C., 30th Street Station in Philadelphia, 210 South Canal Street Station in 
Chicago as well as eight other station locations. The Company expects to recognize an additional $475,000 in revenue from this order 
in the second quarter.  

According to James Gordon, CEO of BlastGard, “We remained very active through the first quarter in our business development 
activities to identify and pursue a number of opportunities in the aviation and military sectors as well as in Homeland Security. We 
have several field tests of BlastWrap

®
 in progress with the Naval Warfare Center, U.S. Marines and the U.S. Army and continue to 

make solid progress with our strategic partners. We believe that BlastWrap
® provides unequaled protection from blasts and 

explosions, and successful completion of these field tests could lead to significant revenue generating opportunities and profitability 
in the near future from the UK Ministry of Defence’s Defence Ordnance Safety Group, the Nigerian Army Ordnance Corps, Nordisk 
Aviation and the U.S. Military. We are extremely encouraged by the foundation that we have laid this quarter and we look forward to 
the continued market acceptance of our products.”  

About BlastGard International, Inc.  
BlastGard International, Inc. creates, designs, develops, manufactures and markets proprietary blast mitigation materials. The 
Company’s patent-pending BlastWrap

®
 technology effectively mitigates blast effects and suppresses post-blast fires. This unique 

technology can be used to create new, finished products or be used to retrofit to existing products. While the need for this technology 
has always been present, the security and safety concerns resulting from the September 11, 2001 acts and the subsequent development 
of Homeland Security make the timing of the Company’s emergence even more important. The Company’s core market focus is on 
blast effects mitigation for the commercial sector, military, law enforcement and government agencies. BlastWrap

®
 is based upon 

well-defined principles and suppresses blast pressures by 50% or more. BlastWrap
®
 products are made from two flexible films 

arranged one over the other and joined by a plurality of seams filled with attenuating filler material (volcanic glass bead or other 
suitable two-phase materials), configurable (designed for each application) with an extinguishing coating that offers a revolutionary 
blast protection system against Blast & Fire/burn threats. BlastWrap

®
 is a blast mitigation assembly that can be wrapped around or 

conform to any shape. BlastWrap
®
 is a concept (not a chemical compound) from which blast protection products are built to save 

lives and reduce damage to valuable assets from explosions. Additional information on BlastGard can be found at 
http://www.blastgardintl.com.  

“Safe Harbor” statement under the Private Securities Litigation Reform Act of 1995: Except for historical information, all of the 
statements, expectations and assumptions contained in the foregoing are forward-looking statements that involve a number of risks 
and uncertainties. It is possible that the assumptions made by management are not necessarily the most likely and may not 
materialize. In addition, other important factors that could cause actual results to differ materially include the  
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following: the Company’s ability to market its products; the Company’s ability to obtain additional funding; the Company’s ability to 
obtain regulatory approvals on new products, the general economy; competitive factors; ability to attract and retain personnel; the 
price of the Company’s stock; and other risk factors. The Company takes no obligation to update or correct forward-looking 
statements.  
  
Company Contact:  Investor Relations Contact:
BlastGard International, Inc.  The Investor Relations Group
Michael J. Gordon  Antima “Taz” Sadhukhan or Michael Crawford
(727) 592-9400  (212) 825-3210

 Media Contact:
Mike Graff

 (212) 825-3210


