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PROSPECTUS

DIAMOND ONE, INC.

Common Stock
By means of this prospectus:
0 We are offering for sale up to 1,000,000 shafe®mmon stock at a price of $0.15 per share.

o A number of our shareholders are offering togglto 1,000,000 shares of our common stock aica pf $0.15 per share. If and when our
common stock becomes quoted on the OTC BulletirdBoalisted on a securities exchange, the shamegd by the selling shareholders r
be sold in the over-the-counter market, or othezwéd prices and terms then prevailing or at prieksted to the then-current market price, or
in negotiated transactions. The selling sharehsldeay offer their shares at the same time thaslhees of our common stock are being
offered for sale and the selling shareholders bélfree to sell their shares at a price below th#ip offering price of $0.15 per share if and
when a market develops for our common stock.

The shares we are offering will be sold directlydoy executive officers. We will not pay any comsinisms or other form of remuneration in
connection with the sale of these shares.

The offering of our shares is being conducted tipest efforts" basis. There is no minimum numbestwdres required to be sold. All proce
from the sale of these shares will be delivereddtly to us and will not be deposited in any escamaount. We plan to end the offering on
August 31, 2004. However, we may, at our discretand the offering sooner or extend the offerintl @ctober 31, 2004.

We will not receive any proceeds from the salehefdcommon stock by the selling stockholders. Wepay for the expenses of this offering,
which are estimated to be $35,000.

As of the date of this prospectus there was noipufhrket for our common stock.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pas
upon the accuracy or adequacy of this prospectog.répresentation to the contrary is a criminatoffe.

THESE SECURITIES ARE SPECULATIVE AND INVOLVE A HIGHDEGREE OF RISK. FOR A DESCRIPTION OF CERTAIN
IMPORTANT FACTORS THAT SHOULD BE CONSIDERED BY PR®E&CTIVE INVESTORS, SEE "RISK FACTORS" BEGINNING
ON PAGE 3 OF THIS PROSPECTUS.

The date of this prospectus is August 5, 2004



SUMMARY

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETYBY THE MORE DETAILED DESCRIPTIVE INFORMATION
APPEARING ELSEWHERE IN THIS PROSPECTUS. PROSPECTINEESTORS SHOULD CAREFULLY READ THE ENTIRE
PROSPECTUS AND SHOULD CONSIDER, AMONG OTHER FACTOREIE MATTERS SET FORTH UNDER THE "RISK
FACTORS."

Diamond One, Inc.

We were incorporated in Colorado on October 8, 2@8@2ween the date of our incorporation and July2®D3 we were inactive. Since
August 1, 2003 we have been in the business ohlgugmd selling coins, precious metals, precious giemes, jewelry and collectibles from
our retail store located at 9648 East Arapahoeide A, Greenwood Village, CO 80112. We are inghdy stages of development and
accordingly we have a net loss from operationgHermperiod from our organization through April 2004. Our executive offices and retail
store are located at 9648 East Arapahoe Rd, Syi@déenwood Village, CO 80112. Our telephone nundé03) 858-1177.

As of April 30, 2004, we had 4,000,000 outstandihgres of common stock.

Our website address is www.tgade.com.

The Offering

By means of this prospectus:
We are offering to sell up to 1,000,000 sharesoofimon stock at a price of $.15 per share, and

A number of our shareholders are offering to spltau1,000,000 shares of common stock at a pri@&)df5 per share. If and when our
common stock becomes quoted on the OTC Bulletirdoalisted on a securities exchange, the shavegd by the selling shareholders r
be sold in the over-the-counter market, or othesyad prices and terms then prevailing or at prieksted to the then-current market price, or
in negotiated transactions. Our shareholders maellieg their stock at the same time we are attemgpo raise capital through the sale of
our shares. The selling shareholders may offer #igires at the same time that the shares of oumom stock are being offered for sale and
the selling shareholders will be free to sell theiares at a price below the public offering pat&0.15 per share if and when a market
develops for our common stock.

We intend to use the net proceeds from the saleecshares we are offering to buy inventory for store, marketing, expansion and general
and administrative expenses.

The purchase of the securities offered by thisgeotis involves a high degree of risk. Risk factoctude our history of losses and the need
for additional capital. See "Risk Factors" begimmnom page 3 of this prospectus for additional Faktors.
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Summary Financial Data

The financial data presented below should be neadmjunction with the more detailed financial staénts and related notes which are
included elsewhere in this prospectus along wighstiction entitled "Management's Discussion andy&isaand Plan of Operations.”

Year End ed Three Months Ended
Results of Operations: January 31, 2004 April 30, 2004
Revenue $ 36,21 3 $ 118,547
Cost of Sales (32,93 6) (107,333)
General and Administrative (71,59 4) 22,897
Other income (expense) (2,72 7) -
Net income (loss) $(71,04 4) $(11,683)
Balance Sheet Data: January 31, 2004 April 30, 2004
Current Assets $ 50,44 6 $ 88,606
Total Assets 75,85 7 129,665
Current Liabilities 1,00 1 66,492
Total Liabilities 1,00 1 66,492
Working Capital 49,44 5 22,114
Stockholders' Equity 74,85 6 63,173

RISK FACTORS

The securities being offered involve a high degrieesk. Prospective investors should considerftfiewing risk factors which affect our
business and this offering. If any of the riskscdssed below materialize, our common stock couddirtin value or become worthless.

Risk Factors Related to our Business

To enable us to continue in business we will evahtuneed to earn a

profit or obtain additional financing until we aable to earn a profit.

Potential investors should be aware of the risksettainties, difficulties and expenses we facaresperator of a single retail store that buys
and sells coins, precious metals, precious stomégallectibles. If we cannot earn a profit, we neagntually be forced to discontinue our
business.

We will need additional capital to fund our opemngtiosses and to expand our business. The offefiogr shares is being conducted on a
"best efforts" basis. There is no minimum amounicilis required to be raised in this offering atigpeoceeds from the sale of the shares we
are offering will be delivered to us. If only a dhmaumber of shares are sold, the amount receiked this offering may provide little benefit
to us. Even if all shares offered are sold, we mesd additional capital.

Additional capital may not be available to us owndi@ble terms when required, or at all. If addiéibfinancing is not available when needed,
we



may need to dramatically change our business pkhor merge our business or cease operatioraldition, our issuance of equity or
equity-related securities will dilute the ownershiferest of existing shareholders.

We have a limited operating history and we may néeeprofitable. We

began to conduct business in August 2003. As dtreSaur short operating history it will be difiidt for potential investors to evaluate our
business and prospects. During the three monthedefdril 30, 2004 we lost $(11,683). As of April,3M04 our accumulated deficit was

$(112,727). We expect to incur additional lossesuasnarketing and general and administrative egpeimcrease. We may never earn a
profit.

If we are not able to pay a loan from an officed airector we may lose

our inventory and cease operations. During theethmenths ended April 30, 2004 we borrowed $65,000 fRobert Chramosta, one of our
officers and directors, to purchase inventory. @ahmunt borrowed from Mr. Chramosta is secured byireentory, bears interest at 5% per
year, and is due on demand. If we are unable talpayoan Mr. Chramosta will be entitled to seize inventory, in which case we wot
most likely stop operating.

Since our officers plan to devote only a portiortair time to our
business our chances of being profitable will Iss ldan if we had full time

management.

If we are unable to attract and retain a large remolf customers our

business may not be profitable. Since our retarkesbnly recently opened, we lack recognition e ilarket. Our success depends on
attracting a large number of potential customets@arsuading them buy or sell products at ourlrstaie. Promoting our store and our
tradename "The Gold and Diamond Exchange" will deddargely on the success of our marketing effants our ability to provide consiste
high quality customer experiences. If we fail toqueade customers to list their coins and adveotiseur site or do business at our store, or if
our competitors are more successful in achievirggarner satisfaction, our revenues will suffer. Rerimore, we may be required to incur
significantly higher advertising expenditures tlvea currently anticipate in order to attract anairepotential customers.

Competition from other retail stores may resulpiite reductions,

decreased demand for our products, and operatisgso The rare coin and retail jewelry businebggisly competitive. We currently compg
with five to six stores which are similar to ourglawith a large number of independent regionallandl retailers, as well as with nationally
recognized jewelry chains. We also compete witleiotipes of retailers which sell jewelry and gifims, such as department stores, catalog
showrooms, discounters, direct mail suppliers ahel/ised home shopping networks. Competition ietgr to remain strong or increase in
the future, which may result in price reductioresyér customers, reduced revenue and loss of msinke¢. Our current or potential
competitors may have longer operating historiggelacustomer or user bases, greater brand recmgaitd significantly greater financial,
marketing and other resources than we do. Curretibapotential competitors may be able to devatestantially more resources to
marketing and product development than we can.

Risk Factors Related to this Offering

Because there is no public market for our commookstthe price for the
shares we are offering was arbitrarily establislde@s not bear any




relationship to our assets, book value or net wantld may be greater than the

price which investors in this offering may recewken they resell our shares.

Accordingly, the offering price of our common stasthould not be considered to be any indicatiomefalue of our shares. The factors
considered in determining the offering price in@walir future prospects and the likely trading pfareour common stock if a public market
ever develops.

As of the date of this prospectus there was noipufdirket for our common
stock and if no public market develops, purchasétke shares offered by this
prospectus may be unable to sell their shares.

The offering of our shares will be more difficuibhse our offering will

be made at the same time that shares of our comstnok are being offered for

sale by most of our present shareholders. Theo$dlese shares by our shareholders may make @ difficult for us to sell our shares at the
same time since, if and when a market developsdocommon stock, our shareholders will be freseibtheir shares at a price below our
public offering price of $0.15 per share.

DILUTION AND COMPARATIVE SHARE DATA

As of April 30, 2004 we had 4,000,000 outstandingres of common stock, which had a book value #satfdate of approximately $.01 per
share. If all 1,000,000 shares we are offeringsaté (of which there can be no assurance), investdl own 20% of our common stock, for
which they will have paid $150,000 and our presératreholders will own 80% of our common stockefd than all shares offered are sold,
the percentage ownership of the investors in tfiexiag will be less and the dilution to the inveist will be greater than if all shares offered
were sold.

The following table illustrates per share dilutiamd the comparative stock ownership of our stoakdrsl as compared to the investors in this
offering, based upon the number of shares sold.

Shares outstanding as of April 30, 2004 4, 000,000 4,000,000 4,000,000 4,000,000
Shares to be sold in this offering 250,000 500,000 750,000 1,000,000
Shares to be outstanding upon completion

of offering 4, 250,000 4,500,000 4,750,000 5,000,000
Tangible book value per share at as of

April 30, 2004 $0.01 $0.01 $0.01 $0.01
Offering price, per share $0.15 $0.15 $0.15 $0.15
Net tangible book value after offering $0.02 $0.02 $0.03 $0.04
Dilution to investors in this offering $0.13 $0.13 $0.12 $0.11
Gain to existing shareholders $0.01 $0.01 $0.02 $0.03



Equity ownership by present shareholders
after this offering 94% 89% 84% 80%

Equity ownership by investors in this offering 6% 11% 16% 20%

The following table lists additional shares of common stock which may be issued as the resulteoéxercise of outstanding options or
warrants:

Number of Note

Name of Holder Shares Reference
Gulf Coast Capital LLC 250,000 A
Sierra West Capital LLC 250,000 A

A. Warrants may be exercised at any time after Béez 31, 2004 and before December 31, 2006 ata pfi$0.01 per share.

USE OF PROCEEDS

The following table shows the intended use of tteegeds of this offering, depending upon the nunolbshares sold:

Gr oss Offering Proceeds
$37,500 $75,000 $112,500 $150,000

Expansion -

Furniture, equipment, and leasehold

improvements $20,000 $20,000 $ 20,000 $ 20,000

Inventory - $20,000 $ 30,000 $ 40,000
Purchase of inventory - existing store $10,000 $15,000 $ 20,000 $ 30,000
Marketing $ 5,000 $10,000 $ 20,000 $ 30,000
Wages for part-time employees $ 2,500 $10,000 $22,500 $ 30,000

The proceeds from this offering will be used in thikbowing priority:
Expansion, Acquisition of Inventory, Marketing, esgfor part-time employees.

Amounts allocated to expansion will be used to ogpeecond store in the Denver metropolitan areamaiespend more than $20,000 for a
second store if the store's location is excelladtia our opinion justifies a higher cost. If funfidsm this offering are not sufficient for

opening a second store, we will try to find theitiddal funds needed from private sources. If we ot successful in opening a second store,
the amount allocated for expansion will be usepuichase inventory.

The inventory which we will acquire will typicallgonsist of rare coins, jewelry and watches.
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See the section of this prospectus captioned "Bssin Marketing" for information on our planned keding campaign.

The amount allocated to wages for part-time emmeydoes not include the salary which we will pagyTFullmer, our Secretary and
Treasurer. During the twelve months ending Jun€805 Mr. Fullmer's salary will be paid from cashhmand or with cash we receive from
the sale of our inventory.

If less than $37,500 is raised in this offering tifering proceeds, net of offering expenses, béllused for marketing and general and
administrative expenses.

The total estimated expenses of this offering 8&®0. As of July 31, 2004 we had paid approxiiga5,000 of these expenses with cash
which we received from the private sale of our camnmtock ($100,000). The remaining expenses ofdffésing will be paid from cash
which we received from the private sale of our camrmtock or from amounts we will receive from tladesof our inventory.

The projected expenditures shown above are oniyatds or approximations and do not representadommitment by us. We may incre
the amounts allocated to inventory depending uperselection and price of items available to us.@xample, if one or more large rare coin
or jewelry collections are offered to us at prieesconsider to be very attractive, we may increhseamount we have allocated for the
purchase of inventory. Our anticipated advertigrgenditures may increase or decrease dependiogrdavel of sales. We may not use the
funds allocated for expansion if we cannot findugiadble location at a reasonable price. The amaergpend on part-time employees may
also depend upon sales and customer traffic irstmue. To the extent that the proposed expendianemsufficient for the purposes
indicated, supplemental amounts required may berdfeom other categories of estimated expenditufesjailable. Conversely, any amou
not expended as proposed will be used for geneseting capital.

We anticipate that our capital requirements fortthelve months ending July 31, 2005 will be appnoxiely $84,000. See "Management's
Discussion and Analysis and Plan of Operation'hfiore information concerning our anticipated capigjuirements.

There is no commitment by any person to purchageathe shares of common stock which we are ofteand there can be no assurance
that any shares will be sold.

Even if all shares we are offering are sold, outticwed operation will be dependent upon our abibitobtain additional capital until, if ever,
we can sustain profitable operations. As of the @éthis prospectus we did not have any commitm&nm any person to provide us with
any additional capital and there can be no assartrat additional funds may be obtained in therfutu

Pending expenditure of the proceeds of the offesinigstantially in the manner described above, vileweike temporary investments in
interest-bearing savings accounts, certificatedepbsit, United States government obligations andémey market instruments.
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MARKET FOR COMMON STOCK

Our common stock is not quoted on any exchangetaré is no public trading market.
As of April 30, 2004, we had 4,000,000 outstandihgres of common stock and 20 shareholders ofdecor

Holders of our common stock are entitled to recélividends as may be declared by our Board of Barsc The Board of Directors is not
obligated to declare a dividend. No dividends hewer been declared and we do not anticipate ondntg@on paying dividends for the
foreseeable future.

Our Articles of Incorporation authorize our BoafdDirectors to issue up to 10,000,000 shares depred stock. The provisions in the
Articles of Incorporation relating to the preferrstck allow our directors to issue preferred stwitk multiple votes per share and dividend
rights which would have priority over any dividersd with respect to the holders of our commoglstd he issuance of preferred stock
with these rights may make the removal of manageéutiicult even if the removal would be considetteeheficial to shareholders generally,
and will have the effect of limiting shareholdertzpation in certain transactions such as mergetender offers if these transactions are
favored by our management.

Trades of our common stock, should a market eveeldp, will be subject to Rule 15g-9 of the Sedesitand Exchange Commission, which
rule imposes certain requirements on broker/deatassell securities subject to the rule to persihsr than established customers and
accredited investors. For transactions coveredhbyule, brokers/dealers must make a special dlitigatietermination for purchasers of the
securities and receive the purchaser's writtenemgeat to the transaction prior to sale. The Seearéind Exchange Commission also has
that regulate broker/dealer practices in conneatiith transactions in "penny stocks". Penny stagdserally are equity securities with a price
of less than $5.00 (other than securities regidterecertain national securities exchanges or guotethe NASDAQ system, provided that
current price and volume information with respectransactions in that security is provided bydkehange or system). The penny stock |
require a broker/ dealer, prior to a transactioa penny stock not otherwise exempt from the rutedgliver a standardized risk disclosure
document prepared by the Commission that providesmation about penny stocks and the nature arel & risks in the penny stock
market. The broker/dealer also must provide théoomsr with current bid and offer quotations for genny stock, the compensation of the
broker/dealer and its salesperson in the transaaind monthly account statements showing the magtee of each penny stock held in the
customer's account. The bid and offer quotationd,the broker/dealer and salesperson compensafimmation, must be given to the
customer orally or in writing prior to effectingeghransaction and must be given to the customeritmg before or with the customer's
confirmation. These disclosure requirements may lihe effect of reducing the level of trading aityivn the secondary market for our
common stock. As a result of these rules, investotisis offering, should a market for our sharesredevelop, may find it difficult to sell
their shares.



MANAGEMENT'S DISCUSSION AND ANALYSIS
AND PLAN OF OPERATION

We began to conduct business in August 2003. Duhiadwelve months ended January 31, 2004 we heshues of $36,213 and a loss of
$(71,044). During February and March 2004 our gressnues were approximately $90,000. Revenuesarethe sale of rare coins,
jewelry, watches and other items from our st

During the year ended January 31, 2004 our op@esatised $33,303 in cash, we purchased $19,999%rufute, show cases and leasehold
improvements, and we spent $5,000 on deferredioffeosts. Operating capital was provided by the &aa group of private investors of
1,000,000 shares of our common stock for $100,0@0tkee sale of warrants to two private investorsh® 000.

During the three months ended April 30, 2004 oueneies increased as our retail store, which openadgust 2003, increased its customer
base and sales. During this same period our grosis margin was 9% of our revenues, which wasghme as our gross profit margin during
the year ended January 31, 2004.

During the three months ended April 30, 2004 ouregal and administrative expenses increased sirogere not in operation during the
comparable period last year.

During the three months ended April 30, 2004 owrapions used $73,117 in cash and we spent $16j0d&ferred offering costs. Operating
capital was provided by a $65,000 loan from ouskent and cash on hand at February 1, 2004.

During the three months ended April 30, 2004 wedwed $65,000 from Robert Chramosta to purchasenitovy. The amount borrowed
from Mr. Chramosta is secured by our inventory réaterest at 5% per year, and is due on demand.

During the next twelve months, and with the proseiedm this offering, we will:

o purchase rare coins, jewelry, watches and ottvenitory for sale to the public,
o advertise our store in local newspapers and niresz

o0 attempt to open a second store in the Denver anea

o hire part-time employees.

We anticipate that our capital requirements fortthelve months ending July 31, 2005 will be asdot:

Inventory 10,000
Marketing 20,000
Opening second store 30,000
Wages for part-time employees 24,000

Total $84,000



During July 2004 our operations used approxima$lP00 in cash. With the exception of the loan oteellr. Chramosta, we do not have
any liabilities. We expect our operations will bedp generate a positive cash flow in Septembe#d 28@wever, even if our operations can
generate cash, our future plans will, in part, bpathdent upon the amount we are able to raisésioffering.

Although the ultimate costs of opening a secontestannot be determined until a location for thepsd store is selected, the maximum
amount we plan to spend in opening a second st¢80,000, which amount includes initial inventofy$10,000, furniture, equipment, and
leasehold improvements. The relevant factors whielwill consider in opening a second store are:

Visibility of our store sign to the public, easepafrking, lease rates and retail traffic. If fuficam our offering are not sufficient for opening a
second store, we will try to find the additionahéls needed from private sources.

If less than $84,000 in net capital is raised fitbis offering, we will attempt to raise additiorcapital through the private sale of our equity
securities or borrowings from third party lendék&e have no commitments or arrangements from arsopdo provide us with any additior
capital. If additional financing is not availabld@n needed, we may need to dramatically changbusimess plan, sell or merge our
Company, or cease operations. We do not know howaedd change our business plan if we are not tbtaise at least $84,000 from this
offering or from other sources. We do not have plays, arrangements or agreements to sell or noeng€ompany.

BUSINESS

General

We were incorporated in Colorado on October 8, 20@2er the name Platino, Inc. On February 18, 26@3changed our name to Corporate
Domains, Inc. On May 27, 2003, our name was chatg®&amond One, Inc.

Since August, 2003 we have been in the businelayifig and selling coins, precious metals, precgers stones, jewelry and collectibles.
Our officers collectively have over 25 years exgece in buying and selling rare coins and jewéNg. are not a blank check company
required to comply with Rule 419 of the Securitiesl Exchange Commission.

We operate under our tradename "The Gold and Didraschange”. We conduct business through our ret@ié which is located at 9648
East Arapahoe Rd., Suite A, Greenwood Village, ©D12. Our website is: www.tgade.com. Our store s@ue 10 a.m. to 6 p.m., Tuesday
through Friday and by appointment on Saturday. sPare is closed on Sunday and Monday.

Our goal is to become a competitive retailer andlegaler buying and selling rare coins, precioutatagprecious gem stones, jewelry and
collectibles.

Our ability to earn a profit will be dependent ontanber of factors, including:
o Increasing our customer base and promoting rdpesiess
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o Providing competitive prices and a wide selectibproducts;
0 The success of our marketing campaign;

o The cost of advertising; and

o Favorable general economic conditions.

With the exception of new issue coin sets, we Huyally all of our inventory from walk-in customgrincluding jewelry from estate
liquidators. We buy new issue coin sets directbynfrthe U.S. Mint website.

As of July 31, 2004 we had autographed memaoralilia a retail value of approximately $17,000. Thiographed memorabilia is supplied
to us by an unaffiliated vendor on a consignmestshavhich means we are not required to pay foritemys which we do not sell and which
are returned to the vendor. As of July 31, 200éssaef autographed memorabilia were less than $8@0do not have any written agreement
with the vendor supplying us with autographed mexhibia, other than a listing of the inventory which has supplied to us and the price
which he is to receive upon the sale of any itas.do not have any agreements with any other paosprovide us with the products
mentioned on our website.

Marketing

Our initial target market is the retail public imetDenver metropolitan area. We plan to reachntiaisket through a marketing strategy whic
designed to attract retail customers, drive repaainess and build recognition of our tradenameratioe general public.

We have not performed any marketing studies tosass@ether a market exists for the type of rarescand jewelry we presently offer, and
which we plan to offer in the future, or whethestmarket is sustainable. We do not plan to condungtbasic marketing studies of this nature
in the future.

Advertising. We will design our advertising to liibrand equity and create awareness among theaj@uddic for our store. We advertise in
print and on our web site. Depending on the aviditatof funds, we intend to use a mix of adventigimethods, including:

o Word of mouth referrals and recommendations bigfsed coin professionals, collectors and enthstsia

o Advertisements in print publications, such adoyelpages, magazines and newspapers;

0 Online banners, text links and e-mail newslettansl

o Mailings of brochures to, among others, coin @ssfonals, such as coin dealers, graders and digdters, collectors and enthusiasts.

We have allocated between $5,000 and $30,000 fnenpitoceeds of this offering for marketing. We bregdvertising in the Yellow Pages in
December 2003. The other phases of our marketimpain will begin when we start selling the shavesare offering by this prospectus.

Customer Service. We believe that a high levelustemer service and support is critical to retajrand expanding our customer base. Our
management is available via e-mail, generally, fadr00 a.m. to 6:00 p.m., Mountain Time, Mondaytmay, and can also be reached by
voicemail. In addition, customer service can behed 7 days a week by email at service@tgade.cdmaniesponse time of no more than 24
hours.
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Personal information obtained from our customerssied exclusively to process orders and we doeibtade or rent the information to
other companies.

We do not depend on one or several major customers.

Competition

The rare coin and retail jewelry business is higidynpetitive. We compete with a large number oépwhdent regional and local retailers, as
well as with nationally recognized jewelry chail#e also compete with other types of retailers wélbjewelry and gift items, such as
department stores, catalog showrooms, discourttieext mail suppliers and televised home shoppgtgvarks. Competition is expected to
intensify in the future, which may result in fewmrstomers to our store and reduced revenues. Citimpétom other retail stores in our
industry may result in price reductions and deadatemand for our products. Our current and patisntompetitors have or will have longer
operating histories, greater brand recognition @nsignificantly greater financial, marketing arttier resources than we do. Competitors

be able to provide customers with more favoralbimse better customer service and more extensiveniavy.

We believe that the following are the main compatifactors in our industry:
o0 Size, diversity and quality of inventory;

o Brand recognition;

o Customer service; and

o Product pricing.

We expect to compete by being one of the few raine ictailers in Colorado and by selling jewelnatehes and other items at prices which
are often lower than other stores in the Denvea.ai@wever, our ability to compete will be hindetgdour limited financial resources and
lack of name recognition.

Government Regulation

We are not currently subject to direct federaltesta local regulation other than regulations gatgapplicable to retail commerce.
Employees

As of February 28, 2004 we had no full time emp&syand one part time employee.

Facilities

Our executive offices and retail store are locae@648 East Arapahoe Road, Suite A and consBA®fsquare feet which we rent for $1,612
per month.
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The lease on this space expires in August 1, ZDI0é space we currently occupy is expected to bguade to meet our foreseeable future
needs.

We sublet our office space from Mark Bogani andrdgfChatfield. Mr. Bogani controls Gulf Coast CahiLLC and Mr. Chatfield controls
Sierra West Capital LLC. Gulf Coast Capital andi@i&Vest Capital each hold warrants for the purettd250,000 shares of our common
stock. See "Management - Transactions with Reltetles and Recent Sales of Securities” for mdoerimation regarding these warrants.

MANAGEMENT
Name Age Title
Robert Chramosta 37 President/Chief Exec utive Officer and a Director
Troy Fullmer 38  Secretary/Treasurer and a Director

Robert S. Chramosta has served as our Presideef, Etecutive Officer and as a director since auwweption on October 8, 2002. He has
been self employed as an coin, diamond, jewelryeatth wholesaler since June 1990. Mr. Chramostdugited from the University of
Colorado (Boulder), in 1989 with a Bachelor of S«cie degree in Marketing.

Mr. Charmosta has been a member of the Americanidfoatic Association since 1980. Mr. Charmosta waalwghenticator and grader for
the American Numismatic Association between 1987M8 Charmosta obtained his diamond grading deati€ and his colored stone
identification certificate from the Gemelogical fitgte of American in 1992.

Troy Fullmer has been our Secretary, Treasureireatdr and the manager of our retail store sirggt&@nber 2003. Between April 2002 and
August 2003 Mr. Fullmer was responsible for intémmarketing and sales of rare coins for Slater Numaitics LLC. Between October 1991
and March 2002 Mr. Fullmer was district manager Saedior Vice President for Marketing Partners Iaccpmpany involved in brokering
products for the mining industry. Mr. Fullmer regsil his Bachelor of Arts degree from Rhode Islantlége in 1991 and his masters degree
in English from Colorado State University in 200de are not affiliated with Slater Numismatics orrkigting Partners, Inc.

Mr. Chramosta may be considered a "promoter," aistéim is defined in the rules and regulationthefSecurities and Exchange
Commission. Our directors are elected to hold effiatil the next annual meeting of shareholdersuantidl their successors have been elected
and qualified. Our executive officers are electgdHe Board of Directors and hold office until igrsation or removal by the Board of
Directors.

Executive Compensation

The following table sets forth in summary form twmmpensation received by our Chief Executive Offidéone of our officers have ever
received in excess of $100,000 in compensatiomduwany fiscal year.

13



Ot

Name and An
Principal Fiscal Co
Position Year Salary Bonus sa

Robert Chramosta, 2004 - -
President and 2003 - -
Chief Executive
Officer

Troy L. Fullmer 2004 $24,000 -
Secretary and

Treasurer, since

September 2003.

(1) As of January 31, 2004, the number of shares
the officers included in the table above, a
that date, were:

Name Shares Value

Robert Chramosta
Troy Fullmer

1,500,000 *
1,500,000 *

* No value was assigned to these shares since
was no market for our common stock.

her All

nual Restricted Other
mpen-  Stock  Options Compen-
tion Awards (1) Granted sation

of our common stock owned by
nd the value of the shares at

as of January 31, 2004 there

We do not have any consulting or employment agregésneith any of our officers or directors.

Our board of directors may increase the compensatiid to our officers depending upon a varietfagtors, including the results of our

future operations.

Our officers do not devote their full time to owdiness and affairs. The following table showsaim®unt which we expect to pay to our
executive officers during the twelve months endlaguary 31, 2005 and the amount of time theseenffiexpect to devote to our business.

Projected
Name compensation
Robert Chramosta $0
Troy Fullmer $24,000
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None of the proceeds from this offering will be dise compensate Mr. Fullmer. Mr. Fullmer will beiggfom cash we received from tl
private sale of our common stock and from amourgswill receive from the sale of our inventory.

Stock Options. We have not granted any stock optamnof the date of this prospectus. In the futweemay grant stock options to our
officers, directors, employees or consultants.

Long-Term Incentive Plans. We do not provide oticefs or employees with pension, stock appreaiatights, long-term incentive or other
plans and have no intention of implementing antheke plans for the foreseeable future.

Employee Pension, Profit Sharing or other RetiremenPlans. We do not have
a defined benefit, pension plan, profit sharingtiver retirement plan, although we may adopt omaarne of such plans in the future.
Compensation of Directors. Our directors do noehee any compensation pursuant to any standardgenaent for their services as direct

Transactions with Related Parties and Recent Saled Securities

On October 30, 2002 we issued 1,500,000 restrittades of common stock to Robert Chramosta foicerwalued at $15,000, or $.01 per
share.

On October 30, 2002 we issued 1,500,000 restratiades of common stock to Frank Giganti, a fornfscey and director, for services valt
at $15,000, or $.01 per share. In September 200&Manti resigned as one our officers and directord transferred these 1,500,000 shares,
without charge, to Troy Fullmer, who replaced Mig&hti as an officer and director.

Between July and September 2003 we sold 1,000 J@@@s of common stock in a private offering atiagoof $0.10 per share. By means of
this prospectus the purchasers of these sharesdfarimg their shares for sale to the public. Sgelling Shareholders" for more information.

In January 2004 we sold warrants to Gulf Coast @hpLC and Sierra West Capital LLC for $5,000 asb. Each warrant entitles the holder
to purchase 250,000 shares of our common stockatea of $0.01 per share at any time after DecerBhe2004 and before December 31,
2006. Although we are not affiliated with Gulf Co&apital nor Sierra West Capital, we sublet odicefspace from Mark Bogani and Jeffi
Chatfield. Mr. Bogani controls Gulf Coast Capitdl@ and Mr. Chatfield controls Sierra West Capitald. See "Business - Facilities" for
information concerning the terms of our lease.

During the three months ended April 30, 2004 wadwed $65,000 from Robert Chramosta to purchasenitory. The amount borrowed
from Mr. Chramosta is secured by our inventory réaterest at 5% per year, and is due on demand.
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PRINCIPAL SHAREHOLDERS

The following table sets forth certain informatimgarding the ownership of our common stock asefate of this prospectus, by each
shareholder known by us to be the beneficial owafi@nore than 5% of our outstanding shares of comstock, each director and executive
officer and all directors and executive officersaagroup. Except as otherwise indicated, each Bblter has sole voting and investment
power with respect to the shares they benefic@liyn.

Sha res
Name and Address of Benefi cially Percent of
Beneficial Owner Oown ed Class
Robert S. Chramosta 1,50 0,000 37.5%

9648 East Arapahoe Rd.
Greenwood Village, CO 80112

Troy Fullmer 1,50 0,000 37.5%
9648 East Arapahoe Rd.
Greenwood Village, CO 80112

*All Executive Officers and 3,00 0,000 75%
Directors as a group (two persons)

OFFERING BY DIAMOND ONE

By means of this prospectus we are offering tgpiidic up to 1,000,000 shares of our common stoekmice of $.15 per share. We
arbitrarily determined the $.15 offering price ahid price does not bear any relationship to osetss book value or any other generally
accepted criteria of value for investment.

We will offer the shares through our officers, Rat# Chramosta and Troy Fullmer, on a "best effdvasis. Mr. Chramosta and Mr. Fulln

are not registered with the Securities and Exch&wamission as brokers or dealers. Mr. Chramosdavém Fullmer are not required to be
registered as brokers or dealers since neitheCkiramosta nor Mr. Fullmer are engaged in the bssinébuying or selling securities for

other persons. We will not employ any brokers desagents to sell these shares and we will nopeosate any officer or third party for

their participation in this offering. There is nari commitment by any person to purchase or sallcrihese shares and there is no assurance
that any such shares offered will be sold. All geds from the sale of the shares will be promptljvdred to us. We plan to end the offering
on August 31, 2004. However, we may at our disore¢ind the offering sooner or extend the offerm@ttober 31, 2004.

We have the right to refuse to accept subscriptitora any person for any reason whatsoever. Nocsigi®n shall be deemed to be binding
upon us until accepted in writing by our President.
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The total estimated expenses of this offering 8&®@0. As of July 31, 2004 we had paid approxitga5,000 of these expenses with cash
which we received from the private sale of our camnmtock ($100,000). The remaining expenses ofdffésing will be paid from cash

which we received from the private sale of our camratock or from amounts we will receive from tladesof our inventory. As of July 31,
2004 we had cash on hand of approximately $15,000.

SELLING SHAREHOLDERS

The persons listed in the following table plan tieothe shares shown opposite their respectiveesdmy means of this prospectus. The
owners of the common stock to be sold by meankisfirospectus are referred to as the "sellingestudders”. The selling shareholders
acquired their shares from us in a private offeahg price of $0.10 share.

We will not receive any proceeds from the saléhefghares by the selling shareholders. We willgbgosts of registering the shares offered
by the selling shareholders, estimated to be $05,00e selling shareholders will pay all sales cassions and other costs of the sale of the
shares offered by them.

Shares to Share
Be Sold Ownership
Shares in this After

Name Owned  Offering Offering

Adams, Gloria 25,000 25,000

Adlof, Susan W. 50,000 50,000

Alexander, Steve 30,000 30,000

Arthur V. Adams Trust 50,000 50,000

Chin, Gary 200,000 200,000

Colosky, Dale 30,000 30,000

Duncan, Larry N. 50,000 50,000

Grimm, Ray Jr. 25,000 25,000

Gussow, William B. 10,000 10,000

Lee, Bertram 100,000 100,000

Lee, Stan 200,000 200,000

Mossuto, Mark 25,000 25,000

Newall, Robert 10,000 10,000

RBW, Inc. 50,000 50,000

Shanahan, Donald F. 25,000 25,000

Smoot, Wendall M. 11l 30,000 30,000

Walters, Lindsay 40,000 40,000

Weiner, Gary L. 50,000 50,000

The Trustee of the Arthur V. Adams Trust is ArtMurAdams and the sole beneficiary of the trustligri@ Adams. Gloria Adams is the wife
of Arthur V. Adams.

Robert B. Wheats is the sole officer, director ahdreholder of RBW, Inc.
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Manner of Sale.

The shares of common stock owned by the sellingesiadders may be offered and sold by means ofpttuispectus from time to time as
market conditions permit. Since as of the datédnisf prospectus no market exists for our commorksteaies by the selling shareholders, until
our common stock becomes quoted on the OTC BulBaisrd or listed on a securities exchange, wilifzgle at a price of $0.15 per share. If
and when our common stock becomes quoted on the BdillEtin Board or listed on a securities excharige,shares owned by the selling
shareholders may be sold in the over-the-countekehzor otherwise, at prices and terms then pliegaor at prices related to the then-
current market price, or in negotiated transactiding@se shares may be sold by one or more of tlwsving methods, without limitation:

o0 a block trade in which a broker or dealer so gadawill attempt to sell the shares as agent byt moaition and resell a portion of the block
as principal to facilitate the transaction;

o purchases by a broker or dealer as principaresale by such broker or dealer for its accounsypamt to this prospectus;

o ordinary brokerage transactions and transactiongich the broker solicits purchasers; and

o face-to-face transactions between sellers anthpsers without a broker/dealer.

In competing sales, brokers or dealers engagelbégelling shareholders may arrange for other losofiedealers to participate. Brokers or
dealers may receive commissions or discounts frgtimg shareholders in amounts to be negotiated.

The selling shareholders and any broker/dealersagh connection with the sale of the shares beagieemed to be "underwriters" within
the meaning of

Section 2(11) of the Securities Acts of 1933, amgl @@mmissions received by them and any profitronrasale of the shares as principal
might be deemed to be underwriting discounts amdnaiszsions under the Securities Act. We have agi@étlemnify the selling
shareholders and any securities broker/dealersmaybe deemed to be underwriters against cergiilities, including liabilities under the
Securities Act as underwriters or otherwise.

If any selling shareholder enters into an agreeritesell his shares to a broker-dealer as princgpad the broker-dealer is acting as an
underwriter, we will file a post-effective amendrmémthe registration statement, of which this pexgus is a part, identifying the broker-
dealer, providing required information concernihg plan of distribution, and otherwise revising digclosures in this prospectus as needed.
We will also file the agreement between the selihgreholder and the broker-dealer as an exhilitet@ost-effective amendment to the
registration statement.

We have advised the selling shareholders thatahdyany securities broker/dealers or others wholmeageemed to be statutory underwriters
will be subject to the prospectus delivery requieets under the Securities Act of 1933. We have adstised each selling shareholder that in
the event of a "distribution" of the shares owngdhe selling shareholder, such selling
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shareholder, any "affiliated purchasers", and aokdr/dealer or other person who participates éndistribution may be subject to Rule 102
under the Securities Exchange Act of 1934 ("193#)Amtil their participation in that distributios completed. Rule 102 makes it unlawful
for any person who is participating in a distriloatito bid for or purchase stock of the same class the subject of the distribution. A
"distribution” is defined in Rule 102 as an off@yiaf securities "that is distinguished from ordintmading transactions by the magnitude of
the offering and the presence of special sellifigresf and selling methods". We have also adviseds#iling shareholders that Rule 101 under
the 1934 Act prohibits any "stabilizing bid" or dkilizing purchase" for the purpose of peggingnfixor stabilizing the price of the common
stock in connection with this offering.

DESCRIPTION OF SECURITIES

Our authorized capital consists of 60,000,000 shafeommon stock and 10,000,000 shares of prefstack. As of April 30, 2004, we had
4,000,000 outstanding shares of common stock. We hat issued any shares of preferred stock andovet have any plans to issue any
shares of preferred stock.

Common Stock

All shares of common stock have equal voting rigind, when validly issued and outstanding, ardledtio one vote per share in all matters
to be voted upon by shareholders. The shares ofmmomstock have no preemptive, subscription, conwersr redemption rights and may be
issued only as fully-paid and non-assessable sh@tesulative voting in the election of directorsiist permitted; which means that the
holders of a majority of the issued and outstandimayes of common stock represented at any mesgtiwgich a quorum is present will be
able to elect the entire Board of Directors if tlsychoose. In that event, the holders of the neimgishares of common stock will not be able
to elect any directors. In the event of our liqtiola, each shareholder is entitled to receive p@rionate share of the assets available for
distribution to shareholders after the paymentatfilities and after distribution in full of prefemtial amounts, if any, to be distributed to
holders of the preferred stock. All shares of ammmon stock issued and outstanding are fully-padirson-assessable. The shares offered by
this prospectus, when issued, will be fully-paid aon-assessable.

Holders of shares of common stock are entitlechtwes pro rata in dividends and distributions wéhpect to the common stock when, as and
if declared by the Board of Directors out of furkelgally available for dividends. This is after régments with respect to preferential
dividends on, and other matters relating to, thegured stock, if any, have been met. We have aiot gny dividends on our common stock
and intend to retain earnings, if any, to finartee development and expansion of our business. é-dtuidend policy is subject to the
discretion of the Board of Directors and will degampon a number of factors, including future eaggjrcapital requirements and our finan
condition.

Preferred Stock

Shares of preferred stock may be issued from tonerte in one or more series as may be determigiemibBoard of Directors. The voting
powers and preferences, the relative rights of sach series and the qualifications, limitationd esstrictions of each series will be
established by the Board of Directors, except tiwahholder of preferred stock will have preemptiights.
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Transfer Agent
First American Stock Transfer, Inc., 610 East Bahd, Suite #2-155, Phoenix, Arizona 85022 is taesfer agent for our common stock.

LEGAL PROCEEDINGS

We know of no legal proceedings to which we ararypor to which any of our property is the subjiet are pending, threatened or
contemplated.

INDEMNIFICATION

Under the Colorado Business Corporation Act, we mdgmnify our officers and directors for variougenses and damages resulting from
their acting in these capacities. Insofar as ind&oation for liabilities arising under the Secieg Act of 1933 may be permitted to our
officers or directors pursuant to those provisiams,have been informed that in the opinion of th8.lecurities and Exchange Commission
the indemnification is against public policy as egsed in the Securities Act of 1933, and is tloeeefinenforceable.

AVAILABLE INFORMATION

We have filed with the Securities and Exchange Casion a Registration Statement on Form SB-2 (teagewith all amendments and
exhibits) under the Securities Act of 1933, as atednwith respect to the Securities offered by pinesspectus. This prospectus does not
contain all of the information set forth in the Rtgation Statement, certain parts of which arettmdiin accordance with the rules and
regulations of the Securities and Exchange Comaoris$ior further information, reference is maden® Registration Statement which may
read and copied at the Commission's Public Refer®oom at 450 Fifth Street, N.W., Washington, 2@549. The public may obtain
information on the operation of the Public RefeeeRoom by calling the Commission at 1-800-SEC-033@ registration statement is also
available at www.sec.gov, the website of the S&esrand Exchange Commission.
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Diamond One, Inc.
(A Development Stage Company)
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January 31, 2004
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors and Stockholders of Diam@m, Inc.

We have audited the accompanying balance sheetaidhd One, Inc.as of January 31, 2004, and tlaecktatements of operations,
stockholders' equity, and cash flows for the pefioth inception (October 8, 2002) to January 31043or the year ended January 31, 2004,
and for the initial period from inception (Octot8r2002) to January 31, 2003. These financial statés are the responsibility of the
Company's management. Our responsibility is to@sgpan opinion on these financial statements basedr audit.

We conducted our audit in accordance with audisitagndards generally accepted in the United Stdtdmerica. Those standards require that
we plan and perform the audit to obtain reasonabéarance about whether the financial statemeatses of material misstatement. An ai
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstaements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the financial statements referdlbove present fairly, in all material respedts, financial position of Diamond One, Inc. as
of January 31, 2004, and the results of its opamaticash flows and changes in stockholders' efprityre period from inception (October 8,
2002) to January 31, 2004, for the year ended Jgardda 2004, and for the initial period from incigpt (October 8, 2002) to January 31, 2(
in conformity with accounting principles generadlgcepted in the United States of America.

Denver, Colorado
February 9, 2004

/sl COM SKEY & COVPANY
PROFESSI ONAL CORPORATI ON
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Diamond One, Inc.
(A Development Stage Company)

BALANCE SHEET
January 31, 2004

ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 46,698
Accounts receivable 1,103
Inventory 2,645
Total current assets 50,446
EQUIPMENT - AT COST
Office equipment 1,853
Furniture and fixtures 15,390
Leasehold improvements 2,756
19,999
Less accumulated depreciation 588
19,411
OTHER ASSETS
Deposits 1,000
Deferred offering costs 5,000
Total other assets 6,000
TOTAL ASSETS $ 75,857
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accrued expenses $ 1,001
Total current liabilities 1,001
STOCKHOLDERS' EQUITY
Preferred stock, $0.01 par value; 10,000,000 shares
authorized; no shares issued and outstanding -
Common stock, $0.001 par value; 60,000,000 shares
authorized; 4,000,000 shares issued and outstandi ng 4,000
Additional paid-in capital 171,900
Deficit accumulated during the development stage (101,044)
74,856
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 75,857

The accompanying notes are an integral part ofitlamcial statements.
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Diamond One, Inc.

(A Development Stage Comp
STATEMENT OF OPERATION

For the pe

from incep

(October 8,

to January

2004

Revenues $ 36
Cost of sales 32

Gross profit 3

General and administrative expenses

Loss from operations (98

Other expense

Advertising (2

NET LOSS $ (101

NET LOSS PER SHARE

Basic $ (

WEIGHTED AVERAGE NUMBER OF
SHARES OF COMMON STOCK AND
COMMON STOCK EQUIVALENTS

OUTSTANDING 3,376

The accompanying notes are an integral part ofitlamcial statements.

any)
S
For the initial

riod period
tion For the year from inception
2002) ended (October 8, 2002)
31, January 31, to January 31,

2004 2003

213 $ 36,213 % -

936 32,936 -
277 3,277 -
594 71,594 30,000
317) (68,317) (30,000)
727) (2,727) -

,044) 8 (71,044) $ (30,000)

0.03) $ (0.02) $ (NIL)

,607 3,495,262 3,000,000




Diamond One, Inc.
(A Development Stage Comp
STATEMENT OF CASH FLOW

CASH FLOWS FROM OPERATING
ACTIVITIES
Net loss $
Adjustments to reconcile net loss to net cash
flows from operating activities:
Stock for services
Warrants for services
Depreciation
Increase in prepaid assets
Increase in inventory
Increase in accounts receivable
Increase in accrued expenses

Net cash flows from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment

Net cash flows from investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Deferred offering costs
Issuance of common stock
Issuance of common stock warrants

Net cash flows from financing activities

NET INCREASE IN
CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS,
END OF PERIOD $

any)
S
For the init

For the period period
from inception For the year from incept
October 8, 2002) ended (October 8,
to January 31, January 31, to January

2004 2004 2003

(101,044) $  (71,044) $ (30,

30,000 - 30,
40,900 40,900
588 588
(1,000) (1,000)
(2,645) (2,645)
(1,103) (1,103)
1,001 1,001
(33,303) (33,303)
(19,999) (19,999)
(19,999) (19,999)
(5,000) (5,000)
100,000 100,000
5,000 5,000
100,000 100,000
46,698 46,698

46,698 $ 46,698 $

The accompanying notes are an integral part ofitlamcial statements
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Diamond One, Inc.
(A Development Stage Comp

STATEMENT OF STOCKHOLDERS'

For the period from inception (Oct
to January 31, 2004

Common
Number of
Shares
Common stock issued
October 2002 - for services 3,000,000

Net loss for the period ended
January 31, 2003 -

Balance, January 31, 2003 3,000,000
Common stock issued
July 2003 - for cash 640,000
August 2003 - for cash 310,000
September 2003 - for cash 25,000
January 2004 - for cash 25,000

Common stock warrants issued
June 2003 - for cash & services -

Net loss for the period ended
January 31, 2004 -

any)
EQUITY

ober 8, 2002)

Def
Stock Accum
------------- Additional Duri
Paid-in Price per  Devel
Amount Capital Share St

$ 3,000 $ 27000 $ 001 $

$ 3,000 $ 27,000 $ (

$ 640 $ 63360 $ 010 $

310 30,690 0.10
25 2,475 0.10
25 2,475 0.10
$ - $ 45900 $ 001 $
- - (
$ 4,000 $ 171,900 $ (1

The accompanying notes are an integral part ofitlamcial statements
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ulated

ng the Total
opment Stockholders'
age Equity

- $ 30,000

30,000)  (30,000)

30,000) $ -

- $ 64,000
- 31,000
- 2,500
- 2,500

- $ 45,900

71,044)  (71,044)

01,044) $ 74,856




Diamond One, Inc.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
January 31, 2004

1. Summary of Significant Accounting Policies

Development Stage Activities and Basis of Presentan

Diamond One, Inc. (the "Company") was formed fer flurpose of establishing a business to buy ahdaak, precious metals, precious ¢
stones, jewelry, and collectibles.

On October 8, 2002, the Company was organized uhdarame Platino, Inc. On February 18, 2003, #treenof the corporation was changed
to Corporate Domains, Inc. On May 27, 2003, the emaffrthe corporation was changed to its currentenahbDiamond One, Inc.

As of January 31, 2004 the Company was in the deweént stage. During the twelve months ended Jgrdigr2004 the Company was
involved in raising capital and opening its resddre. The Company has minimal sales and a nefrimssoperations for the period from
organization through the date of the balance siMatagement believes the Company has receivediaisnf capital infusion through
issuance of stock to maintain operations for thd gpear.

Revenue Recognition

The Company records income and expenses on theahosethod. Revenues are recognized when the ggmrchased and delivered to the
retail customer. Cost of sales associated withrthisnue are specifically identifiable.

Inventory

Inventory is composed of finished goods purchased wholesale level. Merchandise inventory is statethe lower of cost or market value
on the "specific identification" accounting methdtanagement periodically reviews its inventory ifopairment and obsolescence, recording
an allowance if necessary.

Reporting Year
The reporting year of the Company is January 31.

Financial Instruments

Unless otherwise indicated, the fair value of efiarted assets and liabilities that represent &imhimstruments (none of which are held for
trading purposes) approximate the carrying valdesioh assets and liabilities.

Statement of Cash Flows

For purposes of the statement of cash flows, thagamy considers all highly liquid debt instrumepischased with an original maturity of
three months or less to be cash equivalents.

Loss per share
Basic loss per share has been calculated basedhpareighted average number of shares outstanding.

Use of Estimates
The preparation of the Company's financial statésienconformity with generally accepted accountimgnciples requires the Company's
management to make estimates and assumptiondfinzttthe amounts reported in these financial stetes and accompanying notes. Actual
results could differ from those estimates.

Consideration of Other Comprehensive Income Items

SFAS No. 130 - Reporting Comprehensive Income,iregitompanies to present comprehensive incomesigtorg primarily of net income
plus other direct equity changes and credits) tsmmdamponents as part of the basic financial statesn For the periods ended January 31,
2004 and 2003, the Company's financial statemant®ticontain any changes in equity that are requio be reported separately in
comprehensive income.
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Diamond One, Inc.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
January 31, 2004

1. Summary of Significant Accounting Policies (dooed)

Stock-Based Compensation

SFAS No. 123 - Accounting for Stock-Based Compeasatllows companies to choose whether to accaurgduity-based compensation
under the method prescribed in Accounting Prinsifdeard Opinion No. 25 ("APB 25") or use the faafue method described in SFAS No.
123. The Company follows the accounting measurem@visions of APB 25 and will implement the disslioe provisions of SFAS 123
when required.

Depreciation

Depreciation for both financial reporting and taxmoses is provided on
the straighline and accelerated methods over the followingreged

useful lives:
Office equipment 5-7  year s
Furniture and fixtures 5-15 vyear s
Leasehold Improvements 9 year s

Depreciation expense included in general and adinative expenses was $588 and $0 for the yeadetataiary 31, 2004 and the initial
period from inception (October 8, 2002) to Janu&ky2003, respectively.

Repairs and Maintenance

Repairs and maintenance of a routine nature amgetias incurred, while those which extend or inaprihe life of existing assets are
capitalized.

Income Taxes

The Company accounts for income taxes in accordaitbeSFAS No. 109 - Accounting for Income Taxegf@red tax assets and liabilities
are recognized with respect to the tax consequeattiisutable to differences between the finansiatement carrying values and tax basis of
existing assets and liabilities. Deferred tax asaatl liabilities are measured using enacted tas expected to apply to taxable income in the
years in which these temporary differences are @rgeo be recovered or settled. Further, the effeceferred tax assets and liabilities
changes in tax rates is recognized in income irpéred that includes the enactment date.

2. Stockholders' Equity The Company is authorizeid$ue 10,000,000 shares of preferred stock. Tmep@ny's Board of Directors is
authorized to divide the preferred stock into sgréad with respect to each series, to determmertsferences and rights and qualifications,
limitations or restrictions thereof, including thidend rights, conversion rights, voting rightsgemption rights and terms, liquidation
preferences, sinking fund provisions, and the nurbsghares constituting the series and the desarsof such series. The Board of
Directors could, without stockholder approval, sgueferred stock with voting and other rights tild adversely affect the voting rights of
the holders of common stock which issuance coule feartain anti-takeover effects.

The Company issued 3,000,000 shares of stockadtereparties for services. The stock was issueddicector and former director of the
Company. At the time of issuance, there was no etddt the shares and no shares had been soldndié@luals instilled their expertise and
past experiences in formulating a business plantsw locations for the retail store, and providoontacts for proper facility set up. For
financial statement purposes, the Company recaegpdnses equal to the fair value of the servicedared, at $0.01 per share, for a total of
$30,000 during the initial period from inceptioncf@ber 8, 2002) to January 31, 2003. The expensaengluded in general and administra
expenses on the financial statements.
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Diamond One, Inc.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
January 31, 2004

2. Stockholders' Equity (continued)

Stock Options and Warrants

The Company has issued common stock warrants imaege for cash and services. The warrants areisable on January 1, 2005 and
expire on December 31, 2006. The terms and conditdd each warrant grant are specified by the bohdirectors.

A summary of warrant activity is as follows:

Weighted Weighted
Shares  Average Average
Under  Exercise Options Exercise
Option  Price Exercisable Price

Warrants outstanding as

of January 31, 2003 - - R
Options granted 500,000 $ .01 - $ .01
Options exercised - - - R

Options outstanding as
of January 31, 2004 500,000 $ .01 - $ 01

Weighted Average
Price  Original Li fe  Remaining Life

Granted during 2004 $.01 36 months 35 months

The fair value of warrants granted during fiscadry2003 was $.0918. The fair value of warrantstsreated on the date of grant using the
Black-Scholes option-pricing model with the followi weighted average assumptions: risk-free intea¢stof 5%; expected life of 3 years;
dividend yield percentage of 0%; and volatility % for the year ended January 31, 2004. The &irevof the warrants approximates the
value of the services rendered by the warrant meldéhe expense was included in general and adinaitiie expenses on the financial
statements.

3. Lease Agreement

The Company rents its retail space under a sule-legieement with persons who are affiliated witlidis of the Company's warrants. The
lease is for three years, with provisions for egtens up to a total lease of nine years. The futirémum lease payments are as follows:

Year ended January 31, Annual minimum p ayments
2005 $19,341
2006 $19,341
2007 $19,341
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Diamond One, Inc.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
January 31, 2004

4. Income Taxes A deferred tax asset of $11,00@mtary 31, 2004 relates to net operating lossttsl@ductible temporary differences dut
development stage costs. Management does not eoiishittely that the entire deferred tax asset b realized. Therefore, a full valuation
allowance has been established against the defexxexbset. The net operating losses will expir20i24.
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Diamond One, Inc.
(A Development Stage Company)

FINANCIAL STATEMENTS
April 30, 2004
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DIAMOND ONE, INC.
(A Development Stage Company)

BALANCE SHEET

April 30, 2004
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 22,506
Accounts receivable 3,100
Inventory 63,000
Total current assets 88,606
EQUIPMENT - AT COST
Office equipment 1,853
Furniture and fixtures 15,390
Leasehold improvements 2,756
19,999
Less accumulated depreciation 1,015
18,984
OTHER ASSETS
Deposits 1,000
Deferred offering costs 21,075
Total other assets 22,075
TOTAL ASSETS $ 129,665
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Short-term note payable to officer $ 65,000
Accrued expenses 1,492
Total current liabilities 66,492

STOCKHOLDERS' EQUITY
Preferred stock, $0.01 par value; 10,000,000 sharg®rized; no shares issued and outstanding n@onstock, $0.001 par value;

60,000,000 shares authorized;

4,000,000 shares issued and outstanding 4,000
Additional paid-in capital 171,900
Deficit accumulated during the development stage (112,727)

63,173

TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY $ 129,665

The accompanying notes are an integral part ofitlamcial statements
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DIAMOND ONE, INC.
(A Development Stage Comp

STATEMENT OF OPERATION

For the p
from ince
(October 8,
to April 30
Revenues $ 1
Cost of sales 1
Gross profit
General and administrative expenses 1
NET LOSS 1
NET LOSS PER SHARE
Basic $

WEIGHTED AVERAGE NUMBER OF SHARES
OF COMMON STOCK AND COMMON
STOCK EQUIVALENTS OUTSTANDING

The accompanying notes are an integral part ofitlamcial statements

3,4

any)

S

eriod For the Three

ption Months Ended April 30
2002)

, 2004 2004 2003
54,760 $ 118,547 % -
40,269 107,333 -
14,491 11,214 -
27,218 22,897 -
12,727) (11,683) -
(0.04) % (0.01) (NIL)
75,036 4,000,000 4,000,000
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DIAMOND ONE, INC.
(A Development Stage Comp

STATEMENT OF CASH FLOW

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss
Adjustments to reconcile net loss to net cash
flows from operating activities:
Stock for services
Warrants for services
Depreciation
Increase in prepaid assets
Increase in inventory
Increase in accounts receivable
Increase in accrued expenses

Net cash flows from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment
Net cash flows from investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from note payable
Deferred offering costs
Issuance of common stock

Issuance of common stock warrants

Net cash flows from financing activities

NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS,
END OF PERIOD

For the period
from inception

(October 8, 2002)

to April 30, 2004

For the Three
Months Ended April 30

2004 20

$ (112,727)

$ (11,683) $

30,000 -
40,900 -
1,015 427
(1,000) -
(63,000) (60,355)
(3,100) (1,997)
1,492 491
(106,420) (73,117)
(19,999) -
(19,999) -
65,000 65,000
(21,075) (16,075)
100,000 -
5,000 -
148,925 48,925
22,506 (24,192)
- 46,698
$ 22506 $ 22506 $

The accompanying notes are an integral part ofitlamcial statements

F-14



DIAMOND ONE, INC.
(A Development Stage Comp

STATEMENT OF STOCKHOLDERS' EQ
For the initial period from inception
to April 30, 2004

Common s

Number of
shares

Common stock issued

October 2002 - for services 3,000,000 $
Net loss for the period ended

January 31, 2003 -
Balance, January 31, 2003 3,000,000 $

Common stock issued

July 2003 - for cash 640,000 $
August 2003 - for cash 310,000
September 2003 - for cash 25,000
January 2004 - for cash 25,000

Common stock warrants issued
June 2003 - for cash & services -3

Net loss for the period ended

January 31, 2004 -

Balance, January 31, 2004 4,000,000 $

Net loss for the period ended

April 30, 2004 -

any)

uITY
(October 8, 2002)

Deficit
tock accumulate
Additional during th
paid-in  Price per developmen
Amount capital share stage

3,000 $ 27,000 $ 0.01 $

- - (30,00

3,000 $ 27,000 $ (30,00

640 $ 63360 $ 0.10 $
310 30,690 0.10
25 2,475 0.10

25 2,475 0.10

- $ 45900 $ 0.01 $

- - (71,04
4,000 $ 171,900 $ (101,04
- - (11,68
4,000 $ 171,900 $ $ (112,72

The accompanying notes are an integral part ofitlamcial statements
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Total
stockholders'
equity

~ 0 Qo

- $ 64,000
- 31,000
- 2,500

- 2,500

- $ 45,900

4)  (71,044)

3)  (11,683)



DIAMOND ONE, INC.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS
April 30, 2004

1. Management's Representation of Interim Finariofakmation

The accompanying financial statements have begraprd by Diamond One, Inc. without audit pursuarthe rules and regulations of the
Securities and Exchange Commission. Certain infiomand footnote disclosures normally includedimancial statements prepared in
accordance with generally accepted accounting ipteshave been condensed or omitted as allowestitly rules and regulations, and
management believes that the disclosures are adeipuaake the information presented not misleadihgse financial statements include
of the adjustments, which, in the opinion of mamaget, are necessary to a fair presentation of im&position and results of operations. All
such adjustments are of a normal and recurring@allnese financial statements should be readnjunotion with the audited financial
statements at January 31, 2004.

2. Loan From Officer During the first quarter a$dal year 2004, the Company accepted a loan fraobits officers in the amount of
$65,000. The loan is secured by the inventory ef@ompany and is accruing interest at the raté&©pbr year.
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PART Il
Information Not Required in Prospectus

Item 24. Indemnification of Officers and Directors

The Colorado Business Corporation Act provides thatCompany may indemnify any and all of its d#fig, directors, employees or agent
former officers, directors, employees or agentajrag expenses actually and necessarily incurretiday, in connection with the defense of

any legal proceeding or threatened legal proceeeéixeept as to matters in which such persons bhalletermined to not have acted in good
faith and in the Company's best interest.

Item 25. Other Expenses of Issuance and Distributio

The following table sets forth the costs and expsmmyable by the Company in connection with theaace and distribution of the securities
being registered. Although no expenses will be gbduto the selling stockholders, it is estimated the cost of registering the shares to be
offered by the selling shareholders will be $15,000ich is included as part of the total costshef vffering shown below.

SEC Filing Fee $ 40
Blue Sky Fees and Expenses 2,500
Printing and Engraving Expenses 1,000
Legal Fees and Expenses 25,000
Accounting Fees and Expenses 5,000
Miscellaneous Expenses 1,460
TOTAL $ 35,000

All expenses other than the SEC filing fee aremestid.

Iltem 26. Recent Sales of Unreqgistered Securities.

The following lists all shares issued by the Comypsince its inception.

Note
Name Date Shares Consideration Reference
Robert Chramosta 10/30/02 1,500,000 Services in organizing
the Company and valued
at $15,000 A
Frank Giganti 10/30/02 1,500,000 Services in organizing
the Company and valued
at $15,000 A
Adams, Gloria 7/9/03 25,000 $ 2,500.00 B
Adolf, Susan W. 7/9/03 50,000 $ 5,000.00 B
Arthur V. Adams Trust 7/9/03 50,000 $ 5,000.00 B
Duncan, Larry N. 7/9/03 50,000 $ 5,000.00 B
Shanahan, Donald F. 7/9/03 25,000 $ 2,500.00 B



Note

Name Date Shares Consideration Reference
Weiner, Gary L. 7/9/03 50,000 $ 5,000.00 B
Smoot, Wendall M. Il 7/28/03 30,000 $ 3,000.00 B
Colosky, Dale 8/4/03 30,000 $ 3,000.00 B
Grimm, Ray Jr. 8/5/03 25,000 $ 2,500.00 B
Lee, Bertram 8/5/03 100,000 $10,000.00 B
Lee, Stan 8/8/03 200,000 $ 20,000.00 B
Alexander, Steve 8/11/03 30,000 $ 3,000.00 B
Chin, Gary 8/14/03 200,000 $ 20,000.00 B
Newall, Robert 8/25/03 10,000 $ 1,000.00 B
Gussow, William B. 9/3/03 10,000 $ 1,000.00 B
Mossuto, Mark 9/3/03 25,000 $ 2,500.00 B
RBW, Inc. 9/3/03 50,000 $ 5,000.00 B
Walters, Lindsay 9/3/03 40,000 $ 4,000.00 B

The following lists all warrants issued by the Canyp since its inception.

Shares Issuable Upon Note Name Date Exercise ofaMaConsideration Reference

Gulf Coast Capital LLC 1/15/04 250,000 $ 5,000 A&r& West Capital LLC 1/15/04 250,000 $ 5,000 A

A. The Company relied upon the exemption providg&bction 4(2) of the Securities Act of 1933 wiglspect to the issuance of these shares
The persons who acquired these shares were sophéstinvestors. The persons who acquired theseshaquired the shares for their own
accounts. The certificates representing the stedresmmon stock will bear legends stating thatsghares may not be offered, sold or
transferred other than pursuant to an effectivestegion statement under the Securities Act 0f31@8 pursuant to an applicable exemption
from registration. The shares are "restricted" sées as defined in Rule 144 of the Securities Brdhange Commission.

As shown in the table above, on October 30, 206Zxbmpany issued 1,500,000 shares of common sidetank Giganti, who was then and
officer and director of the Company, for servicefued at $15,000, or $.01 per share. On Septemi2003 Mr. Giganti resigned as an offi
and director of the Company and transferred th¢s@0]J000 shares, without charge, to Troy Fullmémweplaced Mr. Giganti as an officer
and director. The Company believes that Mr. Gigeelied upon the exemption provided by

Section 4(1) of the Securities Act of 1933 for ttensfer of his shares to Mr. Fullmer.

B. The Company relied upon the exemption providg&ble 504 of the Securities and Exchange Commissith respect to the issuance of
these share:



Item 27. Exhibits

The following exhibits are filed with this Regidtin Statement:

Exhibit
Number Exhibit Name

3.1 Articles of Incorporation *

3.2 Bylaws *

5. Opinion of Counsel ol

10 Office Lease **

10.1 Promissory Note payable to ok

Robert Chramosta and related
Security Agreement

23.1 Consent of Attorneys okk

23.2 Consent of Accountants

* Filed with original registration statement. **|ed with Amendment No. 1 to registration statemefitFiled with Amendment No. 2 to
registration statement.

Item 28. Undertakings

The small business issuer will:
(1) File, during any period in which offers or seflecurities, a post-effective amendment to thgisRation Statement to.
() Include any Prospectus required by Sectiora)(3) of the Securities Act:

(i) Reflect in the prospectus any facts or evevitich, individually or together, represent a fundstal change in the information in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in"tBalculation of Registration Fee" tal

in the effective registration statement; ¢



(iii) Include any additional or changed materigbimation on the plan of distribution.

(2) For determining liability under the Securitist, treat each post-effective amendment as a eestration statement of the securities
offered, and the offering of the securities at titak to be the initial bona fide offering.

(3) File a post-effective amendment to remove fregistration any of the securities that remain tchadthe end of the offering.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 (the "Act") maypermitted to directors, officers and
controlling persons of the Small Business Issuesymnt to the foregoing provisions or otherwise, #mall Business Issuer has been advised
that in the opinion of the Securities and Excha@gexmission such indemnification is against pubbtiqy as expressed in the Act and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (othiean the payment by the Small Business
Issuer of expenses incurred or paid by a direcficer or controlling person of the Small Businéssuer in the successful defense of any
action, suit or proceeding) is asserted by suadcthr, officer or controlling person in connectiwith the securities being registered, the S
Business Issuer will, unless in the opinion otibsinsel the matter has been settled by contrgfiiegedent, submit to a court of appropriate
jurisdiction the question of whether such indenwaifion by it is against public policy as expresgethe Act and will be governed by the fir
adjudication of such issu



SIGNATURES

In accordance with the requirements of the Seegrifict of 1933, the registrant certifies that islhaasonable grounds to believe that it meets
all of the requirements for filing on Form SB-2 amathorized this registration statement to be sigieits behalf by the undersigned, in the
City of Greenwood Village, State of Colorado on Htle of August, 2004.

DIAMOND ONE, INC.

By: /s/ Robert S. Chranpsta

Robert S. Chranosta, President and
Chi ef Executive Oficer

By: [/s/ Troy Fullmer

Troy Fullmer, Principal Financial
Oficer

In accordance with the requirements of the Seegrifict of 1933, this registration statement hastsgned by the following persons in the
capacities and on the dates indicated:

Signature Title Date

/sl Robert S. Chramosta Director August 5, 2004

Robert S. Chramosta

sl Troy L. Fullmer Director August 5, 2004

Troy L. Fullmer



Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the use in this registration statémieour report dated February 9, 2004 on the fingrstatements for Diamond One, Inc. as
of the period from inception (October 8, 2002) anuary 31, 2004, for the year ended January 34,200 for the initial period ended
January 31, 2003 and to references to our firntesumting and auditing experts in the prospectus.

Denver, Colorado

August 5, 2004 /sl COM SKEY & COMPANY
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