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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-Q

QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THEGJRITIES EXCHANGE ACT OF 1934 FOR THE
QUARTERLY PERIOD ENDED MARCH 31, 2008.

O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF TISECURITIES AND EXCHANGE ACT OF 1934.

FOR THE TRANSITION PERIOD FROM TO

Commission File Number 0-21931

WI-TRON, INC.

(Exact name of registrant as specified in its @rart

DELAWARE 22-3440510
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

59 LaGrange Street
Raritan, New Jersey 08869
(Address of principal executive offices)

(908) 253-6870

(Issuer's telephone number)
Indicate by check mark whether the registrant:nds filed all reports required to be filed by Sextil3 or 15(d) of the Securities Excha
Act during the preceding 12 months (or for suchr@eriod that the registrant was required ® $ilich reports), and (2) has been subije
such filing requirements for the past 90 days. &és No O

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportintbmpany” in Rule 12t2 of the Exchan
Act.

Large accelerated fildd Accelerated filefd
Non-accelerated fileE&d (Do not check if a smaller reporting company) Smaller reporting comparixl

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgfe Act). Yedd No

The number of shares outstanding of the Issuersn@m Stock, $.0001 Par Value, as of May 19, 2008 933630,000.
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The following unaudited condensed financial stateimeénave been prepared pursuant to the rules andations of the Securities &
Exchange Commission. Certain information and n@elasures normally included in annual financiattetnents prepared in accordance
generally accepted accounting principles have bmmensed or omitted pursuant to those rules agdlatons, although the compe
believes that the disclosures made are adequatake the information not misleading.

It is suggested that these condensed financiamtaits be read in conjunction with the financiateshents and the notes thereto includt
the company’s latest shareholders’ annual repamniFLO-KSB).




PART | - FINANCIAL INFORMATION

Iltem 1. Financial Statements

WI-TRON, INC.
BALANCE SHEETS

March 31 December 31
ASSETS 2008 2007
( Unaudited)
CURRENT ASSETS
Cash and cash equivalents $ - 8 13,917
Accounts receivable, net of allowance for doub#fttounts of $5,872 and $702 in 2008 and
2007, respectively 17,29¢ 7,83¢
Inventories 32,28( 42,50(
Total current assets 49,57¢ 64,25:

PROPERTY AND EQUIPMENT - AT COST

Machinery and equipment 587,27t 587,27t
Furniture and fixtures 43,75( 43,75(
Leasehold improvements 8,141 8,141
639,16’ 639,16’

Less accumulated depreciation and amortization (631,04 (629,96
8,12( 9,20z

SECURITY DEPOSITS AND OTHER NON-CURRENT ASSETS 5,50( 5,50(
Total Assets $ 63,19¢ $ 78,95:

Note: The balance sheet at December 31, 2007 teasdagived from the audited financial statementhatdate but does not include all of
information and footnotes required by accountinggples generally accepted in the United Statesdmnplete financial statements.

The accompanying notes are an integral part oktfinancial statements
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WI-TRON, INC.
BALANCE SHEETS

LIABILITIES AND STOCKHOLDERS' DEFICIENCY

CURRENT LIABILITIES

Overdraft

Secured note payable in connection with Phoenigstor rescinded agreement - payment in
default

Notes payable issued in connection with privategraent of common stock, including accrut
interest of $11,515 (2008) and $7,015 (2007) - peytin default

Accounts payable

Accrued expenses and other current liabilitiesl@iding delinquent federal and state payroll
taxes, penalties and interest aggregating $283#Karch 31, 2008 and $50,913 at
December 31, 2007

Accrued settlement of litigation

Loans payable to Tek, Ltd.

Loans payable - officers

Total current liabilities representing total liabéds

STOCKHOLDERS' (DEFICIENCY)
Convertible Preferred stock, Series C authoriz€0®000 shares of $.0001 par value; no sh
issued or outstanding at March 31, 2008 and DeceBhe2007, respectively, with a
liquidation preference of $2 per share

Common stock - authorized, 100,000,000 sharesO80%. par value; shares 67,778,293 anc
50,028,293 shares issued and outstanding at MErch008 and December 31, 2007,
respectively

Additional paid-in capital

Accumulated deficit
Total Stockholders' Deficienc

Total Liabilities and Stockholders' Deficien

March 31 December 31
2008 2007
( Unaudited)
$ 4469: $ -
10,00¢ 10,00¢
347,51¢ 343,01¢
240,66! 255,28:
313,81 300,09°
95,00( 95,00(
938,62¢ 908,66:
156,67 159,51
2,146,98I 2,071,56
6,77¢ 5,00¢
26,310,96 26,007,75
(28,401,53) (28,005,37)
(2,083,79) (1,992,61)
$ 63,19¢ $ 78,95:¢

Note: The balance sheet at December 31, 2007 teasdezived from the audited financial statementhatdate but does not include all of
information and footnotes required by accountinggples generally accepted in the United State&roérica for complete financial

statements.

The accompanying notes are an integral part ottfimancial statements
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STATEMENTS OF OPERATIONS (Unaudited)

Net sales
Cost of goods sold

Gross (loss)

Operating expenses
Selling, general and administrative
Research, engineering and development

Operating loss

Nonoperating income (expens:
Other income
Interest expense
Federal tax penalties and interest

Loss before income taxes.

Provision for income taxes
NET LOSS

Net loss per shar- basic and diluted

Weighted average number of shares outstanding

WI-TRON, INC.

Three Months Ended

March 31

2008 2007
$ 31,18: $ 14,02¢
75,29 43,83¢
(44,117 (29,810
206,25( 149,86°
133,73 173,34(
(384,09¢ (353,01)
13¢ -
(4,500 (4,500
(7,18¢6) (10,639
(395,64 (368,159
52C 52C
$ (396,169 $ (368,679
$ (0.0) $ (0.07)
58,903,29 48,427,18

The accompanying notes are an integral part oktfinancial statements
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WI-TRON, INC.
STATEMENTS OF CASH FLOWS

Three Months Ended

March 31
2008 2007
Operating activities:
Net Loss $ (396,169 $ (368,679
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortization 1,08z 1,08:
Amortization of share based compensation 2,48¢ 2,48¢
(Decrease) increase in allowance for doubtful antou (20,000
Interest accrued on notes payable issued in caonegith private placement of common
stock 4,50( 4,50(
Common shares issued to public relations firm 87,50( -
Changes in assets and liabilities
Accounts receivable (9,462) 28,04t
Inventories 10,22( (3,005
Accounts payable and accrued expenses (902) 155,25¢
Total adjustments 95,42¢ 178,36!
Net cash (used) for operating activities (300,739 (190,309
Financing activities:
Overdraft 44,69: 21,80«
Advances from Tek, Ltd. 29,967 168,50!
Officer loans (2,839 -
Proceeds from private placements of common stock 215,00( -
Net cash provided by financing activities 286,82: 190,30¢
DECREASE IN CASH (13,919
Cash at beginning of period 13,91; R
Cash at end of period $ - $
Supplemental disclosures of cash flow information:
Cash paid for: Interest $ - $ =
Income taxes $ 52C $ 52C

The accompanying notes are an integral part oktfirancial statements
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WI-TRON, INC.
STATEMENT OF CHANGES IN STOCKHOLDERS' DEFICIENCY
Three Months Ended March 31, 2008

Additional
Common Stock Paid-In Accumulatec
Shares Par Value Capital Deficit Total
BALANCE AT DECEMBER 31, 2007 50,028,29 $ 5,00¢ $ 26,007,75 $ (28,005,37)% (1,992,61)
Net loss for the quarter ended March 31, 2 (396,169 (396,169
Private placement of common stock 15,250,00 1,52¢ 213,47" 215,00(
Amortization of share based compensation 2,48¢ 2,48¢
Shares issued to investor relations firm 2,500,00! 25C 87,25( 87,50(
BALANCE AT MARCH 31, 2008 67,778,29 $ 6,77¢ $ 26,310,96 $ (28,401,53)% (2,083,79)

The accompanying notes are an integral part ottfimancial statements

-5




WI-TRON, INC.
NOTES TO FINANCIAL STATEMENTS (Unaudited)
MARCH 31, 2008

NOTE A- ADJUSTMENTS AND RECENT DEVELOPMENTS

In the opinion of management, all adjustments, isbing only of normal recurring adjustments necgs$ar a fair statement of (
results of operations for the three month periottded March 31, 2008 and 2007 (b) the financialtmosiat March 31, 2008 (c) the statemi
of cash flows for the three month period ended Ma&t, 2008 and 2007 , and (d) the changes in stdd&rs' deficiency for the three mo
period ended March 31, 2008 have been made. Thitsex operations for the three months ended M&th2008 are not necessa
indicative of the results to be expected for tHeyear.

On May 16, 2008, the Company entered into a MeAggeement and Plan of Reorganization (the “ Meygreement ” )with
Cellvine Ltd., an Israeli corporation ( “ Cellvifig, and Wi-Tron Acquisition Ltd, a newly formed Israeli coration and wholly owned by tl
Company ( “ Merger Sub ” Yursuant to the Merger Agreement, Cellvine will geewith and into Merger Sub, with Cellvine being
surviving corporation and becoming a whotlyned subsidiary of the Company, and the ratio betwthe shareholding of the current sec
holders of Cellvine (including holders of sharesrmants and options) and the current security msldéthe Company, (including holders
shares, warrants and options) will be 85 to 15 dulla diluted basis immediately after the Mergde “ Merger " ).The Merger Agreeme
provides that the Company will also assume alltantting Cellvine options and warrants to purchaskviDe ordinary shares. (see Note K --
Subsequent Events). Among other things, the agmeeprevides for the conversion of the Tek, Ltd. d¢$938,629 at March 31, 2008)c
Devendar Bains debt ($150,000 at March 31, 20@8)dommon stock at $.05 per share.

In February 2008, the Company received gross pdsceé $215,000 in connection with the private phaeat sale to accredit
investors of 15,250,000 shares of restricted comstock.

NOTE B- UNAUDITED INTERIM FINANCIAL INFORMATION

The accompanying unaudited financial statements baen prepared in accordance with generally aedegaicounting principles 1
interim financial information. Accordingly, they dwt include all the information and footnotes riegd by generally accepted accoun
principles for financial statements. For furthefoimation, refer to the audited financial staterseahd notes thereto for the year er
December 31, 2007 included in the Company's Fori{3B filed with the Securities and Exchange Comrois®n April 14, 2008.

The Company's financial statements have been pgesbem a going concern basis, which contemplatesedhlization of assets ¢
the satisfaction of liabilities in the normal coarsf business. The liquidity of the Company hasnbadversely affected in recent years
significant losses from operations. As further di&sed in Note F, the Company incurred losses 08 384 for the three months ended M:
31, 2008, has no cash and its working capital dedlby $90,094 to a deficiency of $2,097,410 stheebeginning of the fiscal year. Curr
liabilities exceed cash and receivables by $2,1919 #dicating that the Company will have substdntiidficulty meetings its financii
obligations for the balance of this fiscal yeare$é factors raise substantial doubt as to the Coytgability to continue as a going conc
Recently, operations have been funded by loans fhenChief Executive Officer and private placemearitsommon stock.
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WI-TRON, INC.
NOTES TO FINANCIAL STATEMENTS (Unaudited)
MARCH 31, 2008
NOTE C- STOCKHOLDERS' EQUITY

1. Warrants and Options

At March 31, 2008, the following 1,370,000 warramé&snained outstanding:
(1) 20,000 exercisable at $1.00 through May 2010

(2) 600,000 exercisable at $.20 through August 2009

(3) 750,000 exercisable at $.20 through August 2009

At March 31, 2008, the Company had employee st@tions outstanding to acquire 2,800,000 shareswingon stock at exerci
prices of $0.15 to $.20 per share.

2. Private Placements of Common Stock and Debt

In February 2008, the Company received $215,0Q@doeeds from the private placement of 15,250,0@0es of restricted comm
stock to accredited investors.

In August 2005, the Company completed a privategsteent of common stock and notes payable. Thess moth a total balance
$347,516 including accrued interest of $11,515 iemapaid at March 31, 2008. No actions have bakart by the note holders to collect
balance up to and since March 31, 2008 througlilae of this filing.

NOTE D- LOSS PER SHARE

The Company complies with the requirements of tinacial Accounting Standards Board issued Statéwfdrinancial Accountin
Standards No. 128, "Earnings per Share" ("SFAS128."). SFAS No. 128 specifies the compilation, preation and disclosure requireme
for earnings per share for entities with publicBichcommon stock or potential common stock. Net losr common sharebasic and dilute
is determined by dividing the net loss by the weghaverage number of common stock outstanding.

Net loss per common sharelituted does not include potential common shas¥ssdd from stock options and warrants (see No
because they are antidilutive.

NOTE E- LITIGATION
From time to time, the Company is party to whaidtieves are routine litigation and proceedings thay be considered as par

the ordinary course of its business. Except fortteeeedings noted below, the Company is not anfa@y pending litigation or proceedir
that could have a material effect on the Compamgslts of operations or financial condition.
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WI-TRON, INC.
NOTES TO FINANCIAL STATEMENTS (Unaudited)
MARCH 31, 2008

In April 2004, a law firm filed a judgment agairtse Company in the amount of approximately $40,006onnection with non-
payment of legal fees owed to it. Inasmuch as ithia perfection of an already recorded liabilityamagement does not believe that
judgment will have a material impact on the finahgdosition of the Company. In March 2005, a setdat was reached whereby
Company made a down payment of $2,500 and agregalytthe balance in 24 equal monthly installmeftgpproximately $1,600.

NOTE F- LIQUIDITY

The Company's financial statements have been pegbem a going concern basis, which contemplatesedhlization of assets ¢
the satisfaction of liabilities in the normal coairsf business. The liquidity of the Company hasnbagversely affected in recent years
significant losses from operations. The Companyihasred losses of $396,164 and $368,674 foriiheetmonths ended March 31, 2008
2007, respectively.

With no remaining cash, we could have difficulty eting our working capital obligations over the n&2 months. While we mi
continue to have working capital concerns afterabesummation of the merger with Cellvine, we badi¢hat the merger will substantie
reduce those concerns. Should we be unable to conate the merger with Cellvine, and/or substantiatiprove our revenues, there may
serious adverse consequences and, accordinglg, therains substantial doubt in our ability to remiai business over the next 12 mor
There can be no assurance that the merger withi@eNill close on or before the scheduled datataall. There can further be no assur:
that any financing from other sources will be aabli¢ to the Company on acceptable terms, or alf @lequate funds are not available,
Company may be required to delay, scale back arimdite its research, engineering and developmentamufacturing programs or obt
funds through arrangements with partners or ottheismay require the Company to relinquish rigbtsdrtain of its technologies or poter
products or other assets. Accordingly, the inabiiit consummate the Cellvine merger or obtain foiragy from other sources could hav
material adverse effect on the Company's busifiessicial condition and results of operations.
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WI-TRON, INC.
NOTES TO FINANCIAL STATEMENTS (Unaudited)
MARCH 31, 2008

NOTE G- OFFICER LOANS

As of March 31, 2008, the Company owes $150,008edChief Technology Officer (formerly the Chiefdeutive Officer) for loar
and unpaid salaries. The Company also owes an offieer $6,673. These balance are nioterest bearing, unsecured, and have no
maturity dates.

On May 14, 2008, this officer agreed to convertdhbt into 3,000,000 shares of the Company's céstiicommon stock.

NOTE H- SEGMENT INFORMATION
The Company has not pursued its wireless Intermmatectivity business since 2003 and is currentBrating in one segment.

NOTE |- RELATED PARTY TRANSACTIONS

As of March 31, 2008, the aggregate balance dukekp Ltd. (a company wholly owned by John C. Lée, €Company's Chairm
and Chief Executive Officer) was $938,629. Duehte €ompany's lack of available funds requiring ©.Germs from most vendors, T
purchases parts and leases equipment on behaifldbathe benefit of the Company andsedls the materials or services to the Compa
cost. During the quarter ended March 31, 2008, atblanced funds to or on behalf of the Company 8{%7. Subsequent to March 31, 2
through May 19, 2008, Tek advanced funds to the @om $3,435, allowed deferral of rent paymentsld,$00 and sold the Company go
and services at cost totaling $16,935.

NOTE J- COMMITMENTS AND OTHER COMMENTS

1. Premises leases

On April 22, 2005, concurrent with the closing bétpurchase of the building by Tek, the Compangredtinto a norancelabl
operating lease with Tek which commences on JurZ0@5 and expires on May 31, 200&k is holding a security deposit of $5,50!
connection with this lease.

The Company is obligated for $13,500 for the renimgiterm of the lease.
Rent expense, including the Company's share ofstate taxes, utilities and other occupancy costs,
$20,250 and $18,000 for the three months endediMzitc2008 and 2007, respectively.

2. Phoenix Opportunity Fund Il, L.P.

On January 28, 2004, the Company entered into acgiption Agreement (the "Agreement”) with Phoe@®pportunity Fund II, L.F
("Phoenix"), which was later rescinded. The Compagseed to pay Phoenix in settlement, which inaual&40,000 secured promissory 1
due March 31, 2005, and bearing interest at treeaféight percent per annum secured by substlyraiathe assets of the
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WI-TRON, INC.
NOTES TO FINANCIAL STATEMENTS (Unaudited)
MARCH 31, 2008

Company. The Company did not make all of the reglipayments due under the Phoenix rescission agreaeand the Company reme
currently delinquent. The balance due on the nbkaach 31, 2008 was $10,000. As yet, no actionbdeen taken by Phoenix concerning
default.

NOTE K-- SUBSEQUENT EVENT

On May 16, 2008, the Company entered into a défsniMerger Agreement and Plan of Reorganizatioe (ttMerger Agreement ” yvith
Cellvine Ltd., an Israeli corporation ( “ Cellvifig, and Wi-Tron Acquisition Ltd, a newly formed Israeli coration and wholly owned by t!
Company ( “ Merger Sub ” Yursuant to the Merger Agreement, Cellvine will geewith and into Merger Sub, with Cellvine being
surviving corporation and becoming a whotlyned subsidiary of the Company, and the ratio betwthe shareholding of the current sec
holders of Cellvine (including holders of sharesrmants and options) and the current security msldéthe Company, (including holders
shares, warrants and options) will be 85 to 15 @ulla diluted basis immediately after the Mergérg “ Merger ” ).The Merger Agreeme
provides that the Company will also assume alltantting Cellvine options and warrants to purchaskv@e ordinary shares.

There is currently no public market for Cellvinalimary shares. The Company's common stock is tradgtde OTC Bulletin Board under
symbol “ WTRO. "Following the Merger, it is anticipated that therdoned companies' common stock will continue taéran the OT
Bulletin Board.

Upon effectiveness of the Merger ans subject toestudder approval, the Company will amend its &egte of incorporation to change
name to “ Cellvine Inc. "All of the current directors of the Company willsign, and the Cellvine shareholders shall deterralhef the
directors of the Company effective as of the conmation of the Merger.

Immediately prior to the closing of the Merger Agimgent, it is anticipated that the Company will aectdand close on a private placemel
raise approximately $3 million through the salaipits, with each unit consisting of one share ahown stock and a warrant to purchase
share of common stock. The units will only be défto accredited investors.

Immediately after the closing under the Merger Agnent, the Company will affect a reverse split, iebg each 120 issued and outstan
shares of its common stock shall automatically dreverted into and become one share of common stock.

The closing of the Merger is subject to the satiéfam of a number of conditions such as, withontitiation, shareholder approvals from t
the Company and Cellvine for the Merger, the rdceipregulatory approvals inlsrael, the completiminthe private placement descril
above, a total prelosing Company debt amount of not more than $3@0,0he Company expects the Merger to close poidkugust 31
2008. If the Merger has not been completed by Auglis2008, either Wi-Tron or Cellvine may termm#te Merger Agreement.

In connection with the execution of the Merger Agrent, John Chase Lee and Devendar Bains agreedniert an aggregate
approximately $1,100,000 of the Compamyebt owed to Mr. Lee and Mr. D. Bains at a rdt80005 per share. Certain of the shares iss
to Mr. Lee pursuant to this debt conversion wilt be issued until after shareholders of the Compangnd the Comparg/’certificate c
incorporation to increase the total amount of arfledl common stock.

-10-




WI-TRON, INC.
MARCH 31, 2008

PART | - FINANCIAL INFORMATION

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF

Financial Condition and Results of Operations

Results of Operations - The Three Months Ended Matte 31, 2008 Compared to Three Months Ended March 32007.

Revenues for the three months ended March 31, R@®8ased by $17,157 from $14,026 to $31,183, @#d2ompared to the three mor
ended March 31, 2007.

The Company has continued to develop and refinanitslifier products for the wireless communicatiomarket. Sales and marketing effi
have been focused on Asian markets.

Cost of sales was $75,295 or 241% of sales compar&d3,836 or 313% of sales during the same pdao@007. The decline in grc
margin was principally due to insufficient saledwoe. The Company is continuing to assess waysh@ge cost reduction for its produ
and sales volume increases to improve gross mairg2307.

Selling, general and administrative expenses isettdn 2008 by $56,383 to $206,250 from $149,862007. Expressed as a percentay
sales, the selling, general and administrative (8J5&xpenses were 661% in 2008 and 1,068% in 200%tMf the SG&A expenses
relatively fixed and management has cut costs a@®ldw as operations can sustain.

Research, engineering and development expenses4®8% of net sales for the three months ended Mat¢l2008 compared to 1,236%
2007. In 2008 and 2007, the principal activity bé tbusiness related to the design and productiopraduct for OEM manufacture
particularly for the WEDMA amplifier and 3.5 GHz single channel produatsd refinements to the High Speed Internet produlits
research, engineering and development expensesst@micipally of salary cost for engineers an@ thxpenses of equipment ren
specifically for the design and testing of the ptgpe products. The Company's research and develapefforts are influenced by availa
funds and the level of effort required by the epgiting staff on customer specific projects.

We had no interest income in 2008 and 2007 becausexcess cash balances which we have historitahporarily invested in intere
bearing accounts have been fully depleted.

As a result of the foregoing, the Company incumetllosses of $396,164 or $0.01 per share for ¢lae gnded March 31, 2008 compared
net losses of $368,674 or $0.01 per share foraheegeriod in 2007.

Liquidity and Capital Resources

Liquidity refers to our ability to generate adeguatmounts of cash to meet our needs. We have been
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WI-TRON, INC.
MARCH 31, 2008

generating the cash necessary to fund our opesafiom private placements. We have incurred a lessach year since inception. Ii
possible that we will incur further losses, tha tbsses may fluctuate, and that such fluctuatioag be substantial. As of March 31, 2008
had an accumulated deficit of $28,401,536. Poteintimediate sources of liquidity continued to bare from our Chief Executive Offic
and private placements of common stock.

As of March 31, 2008, our current liabilities exded our cash and receivables by $2,129,690 andwtent ratio was 0.02 to 1.00. Wt
this indicates that we will have difficulty meetiogr obligations as they come due, we are hopghtl the merger with Cellvine will help
mitigate this concern, although we may still haeechfor additional liquidity after its consummatidie are carrying $32,280 in inventory
which $21,577 represents component parts. Becauieedead times in our manufacturing process, vilklikely need to replenish ma
items before we use everything we now have in stAckordingly, we will need more cash to replenigli component parts inventory bef
we are able realize cash from all of our existimgentories.

As of March 31, 2008, we had a bank overdraft &f,6492 compared to cash in banks of $13,917 at Deeef3iL, 2007. Accordingly, our c¢
position declined by $58,609 during 2008. Our castd for operating activities was $300,738. Weiveckproceeds from private placeme
of equity securities of $215,000 during the quaeleded March 31, 2008. Tek, Ltd., a company wholgned by John C. Lee, loaned
Company $29,967 during the quarter ended Marcl2303.

The allowance for doubtful accounts on trade reatdies was $5,872 at March 31, 2008. Because ofetatively small number of custom
and low sales volume, accounts receivable balamcdsallowances for doubtful accounts do not reflecbnsistent relationship to sales.
determine our allowance for doubtful accounts based specific customer-by-customer review of atildity.

Our inventories decreased by $10,220 to $32,22008 compared to $42,500 at December 31 2007, raeaksx of 24%.

The Company continues to explore strategic relatigps with ISP's, customers and others, which cowdlve jointly developed produc
revenuesharing models, investments in or by the Companytlter arrangements. There can be no assurarica $itiategic relationship ¢
be consummated.

In the past, the officers of the Company have detea portion of their salaries or provided loamghe Company to meet shaetm liquidity
requirements. Where possible, the Company hasdsstoek or granted warrants to certain vendorgein df cash payments, and may do ¢
the future. There can be no assurance that anyialifinancing will be available to the Company acceptable terms, or at all. If adeq
funds are not available, the Company may be reduicedelay, scale back or eliminate its researcigineering and development
manufacturing programs or obtain funds throughreyements with partners or others that may reghieeGompany to relinquish rights
certain of its technologies or potential productsother assets. Accordingly, the inability to obtaiuch financing could have a mate
adverse effect on the Company's business, finaoeradition and results of operations.
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WI-TRON, INC.
MARCH 31, 2008

With no remaining cash, we could have difficultyatieg our working capital obligations over the n@2tmonths. While we may continue
have working capital concerns after the consummaticthe merger with Cellvine, we believe that therger will substantially reduce the
concerns. Should we be unable to consummate thgemwith Cellvine, and/or substantially improve oervenues, there may be seri
adverse consequences and, accordingly, there remalistantial doubt in our ability to remain in ibess over the next 12 months. There
be no assurance that the merger with Cellvine eldse on or before the scheduled date or at aéérékan further be no assurance thal
financing from other sources will be available lte Company on acceptable terms, or at all. If agegfunds are not available, the Comg
may be required to delay, scale back or elimirtatesisearch, engineering and development or matouiiag programs or obtain funds throt
arrangements with partners or others that may redbhe Company to relinquish rights to certaintsftechnologies or potential product:
other assets. Accordingly, the inability to consumtenthe Cellvine merger or obtain financing frorhest sources could have a mate
adverse effect on the Company's business, finaoecralition and results of operations.

Critical Accounting Policies

1. REVENUE RECOGNITION

Revenue is recognized upon shipment of productsistomers because our shipping terms are F.O.Bpislgi point. And there are gener:
no rights of return, customer acceptance protodasallation or any other postipment obligations. All of our products are cuastbuilt tc
customer specifications. We provide an industrpddad oneyear limited warranty under which the customer meturn the defective prodt
for repair or replacement.

2. INVENTORIES

Inventories are stated at the lower of cost or eladost is determined using the first-in, fiegtt method. As virtually all of our products
made to customer specifications, we do not keaphigd goods in stock except for completed custardgrs that have not been shipped.
work-in-progress generally consists of customer ordersatteain the process of manufacture but are notgeiplete at the period end d;
We review all of our components for obsolescence @xcess quantities on a periodic basis and makendéitessary adjustments to
realizable value as deemed necessary.

3. ALLOWANCE FOR DOUBTFUL ACCOUNTS

Because of our small customer base, we determinalmwance for doubtful accounts based on a sjgecifstomer-byeustomer review ¢
collectiblity. Therefore, our allowance for doubithccounts and our provision for doubtful accountsy not bear a consistent relationshi
sales but we believe that this is the most accanatieconservative approach under our circumstances.
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4. USE OF ESTIMATES

In preparing financial statements in conformityhwéccounting principles generally accepted in tinitddl States of America, manageme
required to make estimates and assumptions trextaffe reported amounts of assets and liabitesthe disclosure of contingent assets
liabilities at the date of the financial statemeautsl revenues and expenses during the reportingdpéxctual results could differ from thc
estimates. The principal areas that we use estimatare: allowance for doubtful accounts; workphocess percentage of complet
accounting for stock based employee compensatiahireventory net realizable values.

5. STOCK-BASED EMPLOYEE COMPENSATION
The proforma disclosures previously permitted avdamger an alternative to financial statement gadtion. Accordingly, the Company t
adopted FASB Statement No. 123R and has recogfzd@8 of stock-based compensation for the thregtmscended March 31, 2008.

6. LOSS PER SHARE
Statement of Financial Accounting Standards No.{2BAS No. 128), Earnings per Share, specifies thaputation, presentation &
disclosure requirements for earnings per shareritities with publicly held common stock or potahttommon stock.

Net loss per common sha- basic and diluted is determined by dividing the Inses by the weighted average number of shareswimor
stock outstanding. Net loss per common shagéuted does not include potential common shaexssed from stock options and warre
because they are antidilutive.

7. SEGMENT INFORMATION

We discontinued our internet business to concentvatour core competence, which is in the amplifiesiness. Accordingly, we currer
operate in one segment.
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Item 3. CONTROLS AND PROCEDURES

As required by Rule 13a5(b) under the Securities Exchange Act of 1934"(tBxchange Act"), the Company's management, it
participation of the Company's Chief Executive €dfi ("CEO") and Principal Financial Officer, evaied the effectiveness of the Compa
disclosure controls and procedures as of the enitheofperiod covered by this report in reaching @soeable level of assurance that
information required to be disclosed by the Compamyhe reports that it files with the SecuritiesdaExchange Commission (“SECI§
recorded, processed, summarized and reported wilikitime period specified in the SEC's rules awdch§. Based upon that evaluation,
CEO and Principal Financial Officer concluded ttheg Company's disclosure controls and procedunesneeed to be ineffective as of the «
of the period covered by this report.

As required by Exchange Act Rule 135¢d), the Company's management, including the f(Executive Officer and Principal Financ
Officer, conducted an evaluation of the Compamytsrnal control over financial reporting to detemmiwhether any changes occurred dt
the fiscal quarter ended March 31, 2007 that haatenally affected, or are reasonably likely to enilly affect, the Company's inter
control over financial reporting. Based on thatlestion, other than the changes reported in the g2my's Annual Report on Form KBB
for the year ended December 31, 2007, which rerdameffect during the quarter ended March 31, 2@08re were no other changes du
such quarter.

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note E to the Company's financial statementerh in Part I.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the first quarter ended March 31, 2008,Gloenpany issued securities as follows.

In February 2008, the Company issued 15,250,00fesha restricted common stock to various accrdditeestors for aggreg:
gross proceeds of $215,000.

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
31.1 Certification of the Principal Executive Officearsuant to Section 302 of the Sarbanes-Oxley A2002
31.2 Certification of the Principal Financial Officpursuant to Section 302 of the Sarbanes-Oxley A2062

32.1 Certification of the Chief Executive Officer puemt to 18 U.S.C. Section 1350 as adopted pursagection 906 of the Sarbanes-
Oxley Act of 2002

32.2 Certification of the Principal Financial Officpursuant to 18 U.S.C. Section 1350 as adopted antrsa Section 906 of the Sarbanes-
Oxley Act of 2002
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SIGNATURES

In accordance with the requirements of the Exchaxaiethe registrant has duly caused this repobtetgigned on its behalf by the
undersigned, thereunto duly authorized.

WI-TRON, INC.
Dated: May 20, 2008 By: /s/John C. Lee

Name:John C. Lee
Title: Chief Executive Officer and Director

Dated: May 20, 2008 By: /s/ Tarlochan S. Bains

Name:Tarlochan S. Bains
Title: Vice President and Principal Accounting Officer
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PR INCIPAL ACCOUNTING OFFICER PURSUANT TO 18
U.S.C 1350,
AS ADOPTED, AND
THE REQUIREMENTS OF SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John C. Lee, Chief Executive Officer of Wi-Trdng. (the "Company") certify that:

1. | have reviewed this quarterly report on FAeaQ of Wi-Tron, Inc.;

2. Based on my knowledge, this annual report doesowtain any untrue statement of a material faatroit to state a material f:
necessary to make the statements made, in ligheafircumstance under which such statements wade ymot misleading with respect to
period covered by this annual report;

3. Based on my knowledge, the financial statements,adiner financial information included in this amhweport, fairly present in

material respects the financial condition, resaftsperations and cash flows of the small busiigsser as of, and for, the period present:
this annual report.

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining discte controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the small business issuer and have:
@ Designed such disclosure controls and proceduresgused such disclosure controls and proceduries tesigned und

our supervision, to ensure that material infornratielating to the small business issuer, includisgconsolidated subsidiaries
made known to us by others within those entitiastigularly during the period in which this rep@tbeing prepared;

(b) Designed such internal control over financial réipg; or caused such internal control over finahoégorting to b
designed under our supervision, to provide readeredsurance regarding the reliability of financgdorting and the preparation
financial statements for external purposes in atmare with generally accepted accounting principles

(c) Evaluated the effectiveness of the small busingsger's disclosure controls and procedures anérmiezsin this repc
our conclusions about the effectiveness of thelaisce controls and procedures, as of the endeopériod covered by this rep
based on such evaluation; and

(d) Disclosed in this report any change in the smatlimess issuer's internal control over financialorépg that occurre
during the small business issuer's most recerdlftpgarter (the small business issuer's fourthafigaarter in the case of an anr
report) that has materially affected, or is reabbndikely to materially affect, the small businessuer's internal control o\
financial reporting; and

5. The registrant's other certifying officer and | badisclosed, based on my most recent evaluatiotheasmall business issut
auditors and the audit committee of the small bessrissuer's board of directors (or persons pernfigrthe equivalent functions):
€)) All significant deficiencies and material weaknesgethe design or operation of internal controtofinancial reportin

which are reasonably likely to adversely affect sha@all business issuer's ability to record, processimarize and report financ
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the sma
business issuer's internal control over finanagbrting.

/s/ John C. Lee May 20, 2008

John C. Lee
Chief Executive Officer




Exhibit 31.

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PR INCIPAL ACCOUNTING OFFICER PURSUANT TO 18
U.S.C 1350,
AS ADOPTED, AND
THE REQUIREMENTS OF SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Tarlochan S. Bains, Vice President and Princh@adounting Officer of Wi-Tron, Inc. (the "CompanyCertify that:

1. | have reviewed this quarterly report on FA@rQ of Wi-Tron, Inc.;

2. Based on my knowledge, this annual report doesowtain any untrue statement of a material faatroit to state a material f:
necessary to make the statements made, in ligheafircumstance under which such statements wade ymot misleading with respect to
period covered by this annual report;

3. Based on my knowledge, the financial statemenits,adiner financial information included in this amhweport, fairly present in

material respects the financial condition, resaftsperations and cash flows of the small busiigsser as of, and for, the period present:
this annual report.

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disacte controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&)}15¢r the small business issuer and have:
€)) Designed such disclosure controls and proceduressused such disclosure controls and procedures tiesigned und

our supervision, to ensure that material infornratielating to the small business issuer, includtegconsolidated subsidiaries
made known to us by others within those entitiastigularly during the period in which this rep@tbeing prepared;

(b) Designed such internal control over financial réipg; or caused such internal control over finahoégorting to b
designed under our supervision, to provide readeredsurance regarding the reliability of financgdorting and the preparation
financial statements for external purposes in at@oce with generally accepted accounting princjples

(b) Evaluated the effectiveness of the small busingsser's disclosure controls and procedures aneérmiessin this repc
our conclusions about the effectiveness of thelasce controls and procedures, as of the endeopériod covered by this rep
based on such evaluation; and

(c) Disclosed in this report any change in the smaflitess issuer's internal control over financialorépg that occurre
during the small business issuer's most recerdlftpgarter (the small business issuer's fourthafigaarter in the case of an anr
report) that has materially affected, or is reabbndikely to materially affect, the small businessuer's internal control o\
financial reporting; and

5. The registrant's other certifying officer and | badisclosed, based on my most recent evaluatiotheasmall business issur
auditors and the audit committee of the small bessrissuer's board of directors (or persons pernfigrthe equivalent functions):
€)) All significant deficiencies and material weaknesgethe design or operation of internal controtofinancial reportin

which are reasonably likely to adversely affect $ineall business issuer's ability to record, procesmmarize and report financ
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the sma
business issuer's internal control over finanagbrting.

/sl Tarlochan S. Bains May 20, 2008
Tarlochan S. Bains
Vice President and Principal Accounting Officer




EX-32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Remor Form 10-Q (the "Report”) of WIRON, INC. (the "Company") for the quar
ended March 31, 2008, I, John C. Lee, Chief Exgeubfficer of the Company, hereby certify pursuani8U.S.C. Section 1350, as adoyg
pursuant to Section 906 of the Sarbanes-Oxley A2002, to the best of my knowledge and belieft:tha

(1) The Report fully complies with the requirerteeaf Section 13(a) or 15(d) of the Securities Exaye Act of 1934; and
(2) The information contained in the Report, fairly ggats, in all material respects, the financial dbor and results of operatio
of the Company.

A signed original of this written statement reqditgy Section 906 has been provided to Wi-Tron,,land will be retained by Witon, Inc
and furnished to the Securities and Exchange Cosionior its staff upon request.

/s/ John C. Lee May 20, 2008
John C. Lee
Chief Executive Officer




EX-32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Remor Form 10-Q (the "Report”) of WIRON, INC. (the "Company") for the quar
ended March 31, 2008, |, Tarlochan S. Bains, Viesident and Principal Accounting Officer of then@many, hereby certify pursuant to
U.S.C. Section 1350, as adopted pursuant to Segfi6rof the Sarbanes-Oxley Act of 2002, to the bésty knowledge and belief, that:

(1) The Report fully complies with the requirerteeaf Section 13(a) or 15(d) of the Securities Exaye Act of 1934; and
(2) The information contained in the Report, fairly ggats, in all material respects, the financial dbor and results of operatio
of the Company.

A signed original of this written statement reqditgy Section 906 has been provided to Wi-Tron,, land will be retained by Witon, Inc
and furnished to the Securities and Exchange Cosionir its staff upon request.

/sl Tarlochan S. Bains May 20, 2008
Tarlochan S. Bains
Vice President and Principal Accounting Officer




