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Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995

Information included in this Form 10-K contains forward-looking statements within the meaning of Section 27A of

the Securities Act of 1933, as amended ( Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as

amended ( Exchange Act ). This information may involve known and unknown risks, uncertainties and other factors

which may cause the actual results, performance or achievements of View Systems, Inc. (the Company ), to be

materially different from future results, performance or achievements expressed or implied by any forward-looking

statements. Forward-looking statements, which involve assumptions and describe future plans, strategies and

expectations of the Company, are generally identifiable by use of the words may, will, should, expect, anticipate,
estimate, believe, intend, or project or the negative of these words or other variations on these words or comparable

terminology. These forward-looking statements are based on assumptions that may be incorrect, and there can be no

assurance that these projections included in these forward-looking statements will come to pass. Actual results of the

Company could differ materially from those expressed or implied by the forward-looking statements as a result of

various factors. Except as required by applicable laws, the Company has no obligation to update publicly any

forward-looking statements for any reason, even if new information becomes available or other events occur in the

future.
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PART 1

ITEM 1. BUSINESS.

"non "non non

In this report the context requires otherwise, references to the "Company", "View Systems", "we", "us" and "our" are
to View Systems, Inc.

Corporate History

View Systems was incorporated in Florida on January 25, 1989, as Beneficial Investment Group, Inc. and became
active in September 1998 when we began development of our digital video product line and changed the company's
name to View Systems, Inc. Starting in 1999 we expanded our business operations through a series of acquisitions of
technologies we use in our digital video recorder technology products and in our concealed weapons technology.

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

Our Business

View Systems, Inc. develops, produces and markets computer software and hardware systems for security and
surveillance applications. In 1998 digital video recorder technology was our first developed product and we
enhanced this product line by developing interfaces with other various technologies, such as facial recognition, access
control cards and control devices such as magnetic locks, alarms and other common security devices. In 2003 we
sold this product to various commercial entities including schools, restaurants, night clubs, car washers and car dealers
(license plate recognition was incorporated into these types of installations), ranches and gas stations. In these
installations we integrated the digital video recorded technology with other electronic devices and we gained
knowledge of the security needs of a wide range of businesses.

We expanded our product line in 2002 to include a concealed weapons detection system we call ViewScan. We have
penetrated four major market segments for this product: correctional facilities, courts, probation offices and federal
facilities in the Mid-Atlantic S tates, the West Coast and the South. In 2003 we added a hazardous material first
response wireless video transmitting system to our product line we refer to as Visual First Responder. The markets
for these units are first responder units such as the National Guard, Coast Guard, Army, state law enforcement
agencies and fire departments. Both of these technologies were licensed from the U.S. Department of Energy's Idaho
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National Engineering Laboratory ("IN E L"). Until 2005 we assembled all of our products in-house, but we currently
contract with third party manufacturers to manufacture some components of our products.

Historically, the Company relied upon exclusive technology licensing agreements with federal departments to license
and distribute the ViewScan technology. In anticipation of the expiration of federal licenses, we developed propriety
components and made sufficient engineering design changes to the ViewScan product to lower production costs and
to accommodate the price points required by competitive pressures. By redesigning the ViewScan, we offset the
impact of the expiration of our license agreements and continued to capitalize on the competitive advantage we had in
the markets we had entered. We have a similar strategy for the Visual First Responder, which is now in its third
generation.

Products and Services

1. ViewScan Concealed Weapons Detection System

ViewScan, which is also sold under the name Secure Scan , is a walk-through concealed weapons detector which uses
data sensing technology to accurately pinpoint the location, size and number of concealed weapons. This

walk-through portal is controlled by a master processing board and a personal computer based unit which receives
magnetic and video information and combines it in a manner that allows the suspected location of the weapon to be
stored electronically and referenced. Because ViewScan does not produce a graphic anatomical display of a scanned
person, the Company does not believe that ViewScan is susceptible to privacy concerns raised about certain personnel
scanners produced by other companies.

13
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ViewScan products are distributed in three basic configurations; stand-alone units, portable units and integrated door
systems.

While electromagnetic induction systems of the type described above have been used for decades as concealed
weapons detection systems, they are not without their problems. For example, such electromagnetic induction
systems are generally sensitive to the overall size, i.e., surface area of the object, including its mass. Consequently,
small, compact, but massive objects, such as a small pistol, may not produce a "signature" that is significantly larger
than the signature produced by a light weight object of the same or greater size, such as a cell phone or compact
camera. Another problem associated with electromagnetic induction systems is related to the fact that
electromagnetic systems are sensitive to electrically conductive objects, regardless of whether they are magnetic or
non-magnetic. That is, electromagnetic systems tend to detect non-magnetic objects, such as pocket change, just as
easily as magnetic objects, such as weapons. Consequently, electromagnetic systems tend to be prone to false alarms.
In many circumstances, such false alarms need to be resolved by scanning the suspect with a hand-held detector in
order to confirm or deny the presence of a dangerous weapon.

ViewScan is designed to overcome the traditional shortcomings of electromagnetic induction scanners. The
ViewScan portal uses an array of advanced magnetic sensors, each with internal digital signal processors. The
sensors communicate with the control unit's software which spatially places identified magnetic anomalies and
visually places the location of the potential threat object with a red dot that is superimposed over a real time snapshot
image of the person walking through the portal. Along with the snapshot, a graph displays the sensor data which
automatically scales the signal strength of the individual sensors and cross-references them to the video image. All of
this information is brought together on a video screen that displays the image of the person, the location of the
weapon(s) and the size of the weapon(s), depending on the intensity of the magnetic signature. The visual image
allows the operator to determine what the object is without the need to conduct a personal search to locate the object
and look at it.

The ViewScan system operates faster than ordinary metal detectors and can scan as high as 1,200 persons per hour.

Since the ViewScan technology does not use transmitters to produce electromagnetic induction, it does not pose a
problem for pacemakers. The ViewScan self calibrates and does not need operator intervention or special calibration
tools.

In 2004 we introduced the ViewScan product to the venue and stadium market. In February 2005 we tested the
ViewScan at the pre-game venues of the Super Bowl football game in Jacksonville, Florida. During that installation,
the portal scanned up to 3,000 to 4,000 people and at various times throughput ranged from approximately 600 to
1,200 persons per hour.

During 2005 we contracted with the University of Northern Florida to design new sensor boards for the ViewScan
product which has allowed us to reduce the installed sensor cost by a factor of four. The new lower costs allow us to
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offer price points to the market which compete directly with traditional metal detectors.

In February 2006 we demonstrated a ViewScan product with a precision optical biometric fingerprint terminal. As
expected, the demand for biometric interfaces has increased significantly. In addition to verifying that an individual
is not carrying guns, knives and sometimes cameras, the units can perform multi-modal double and triple identity
checks, including: fingerprint, facial, iris, drivers license and employee identification card verification.

Today we sell these units for an average retail price of approximately $9,000 with a one year extended warranty. We

feel the new reduced price points and enhanced interface abilities will allow us to be more competitive, along with the
advantages of three to four times the throughput rate, non-contact imaging and permanent visual storage, and a log of

all individuals scanned. We have been making additional cost reductions through economies of scale and larger scale
integration by taking advantage of ongoing computer component improvements.

2. Visual First Responder_and Multi-Mission Mobil Video

In December 2003 View Systems obtained exclusive licensing and marketing rights for the HAZMAT CAM
technology from the U.S. Department of Energy's INEL. We marketed the HAZMAT CAM under the name Visual
First Responder.  Visual First Responder was a lightweight, wireless camera system housed in a tough, waterproof
flashlight body. The camera system was designed to transmit real-time images to a computer or video monitor at a
location outside the exclusion zone or containment area. Now in its third generation, we now license the manufacture
of our proprietary unit, the Multi-Mission Mobil Video (MMV). The MMV is a lightweight, wireless
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camera system housed in a tough, waterproof body. The camera system sends back real-time images to a computer or
video monitor at the command post located outside the exclusion zone or containment area. The MMV is able to
transmit high quality video in the most difficult environments. The image is received from the MMV and displayed
on a monitor and can be easily recorded using a common camcorder or VCR with video input. The camera can be
completely submerged for fast and easy decontamination.

The MMV also uses an Extension Link which is a separate transmitter and receiving system that increases the
operating range of the MMV. The Extension Link has field-selectable channels to avoid interference at longer
distances. We have also incorporated a video encryption feature that allows first responders to transmit on-scene
video to the command post without the data being intercepted by unwanted parties.

The complete MMV is fully deployed by one person in a stand alone configuration in less than 10 minutes. The
system is battery operated and can operate for eight continuous hours using one set of spare camera batteries. We sell
this base product for approximately $9,000 retail, but the cost can be as high as $18,500 depending on additional
special features such as the extension link and encryption capabilities.

This new product allows hands-free operation of the unit because it allows the person to wear the unit with a helmet
mounted monocle.

3. ViewMaxx Digital Video System

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

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

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

Our ViewMaxx products include the following features:

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

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

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

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

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

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

Cameras can be concealed in ordinary home devices such as smoke detectors;
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The system monitors itself to insure system functionality with alert messages in the event of covert or natural
interruption; and

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

Depending on the features of a particular system the retail price can range from approximately $1,500 up to $6,500.

4. Additional Applications and Integration _of ViewScan and ViewMaxx

We also offer integration of other products with ViewScan or ViewMaxx. Biometric verification is a system for
recognizing faces and comparing them to known individuals, such as employees or individuals wanted by law
enforcement agencies. This product can be interfaced with ViewScan and/or ViewMaxx to limit individual access to
an area. ViewScan and/or ViewMaxx can be coupled with magnetic door locks to restrict access to a particular area.
We also offer a central monitoring or video command center for ViewScan or ViewMaxx products.

5. The MINI

The MINI (Mobile Intelligent Network Informer) is a portable, wireless watchdog communication device that checks
for intrusion into uninhabited areas such as foreclosed houses, storage spaces and vacation homes. The MINI senses
motion and sends text messages to a user's cell phone. Property and remote assets may be guarded by this innovative
device that requires no plug-in electricity, no physical phone line and no monitoring service. The MINI runs on
batteries and one configuration of the system can even send a photo of the intruder to the user's cell phone. Camera
settings can be controlled and changed via SMS commands.

We license the MINI from its manufacturer and act as a distributor. The Company established a dedicated
e-commerce platform for the direct sale of this innovative product, which went online in February 2010.

6. Network Services

View Systems Inc. Network Services group supplies integrated electronic security and control systems for commercial
and industrial applications throughout the Mid Atlantic area.
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The Network Services group specializes in the installation of complex electronic control systems which typically
include access control, parking and vehicular control, closed circuit television surveillance, audio intercommunication,
and proprietary alarm monitoring systems in commercial and multi-tenant residential applications. The Network
Service's true specialty is the integration of two or more of these subsystems into one complete and easy to operate
package with all subsystems being highly integrated and easy to manage.

In October 2009 we received a purchase order to install networked video surveillance systems at all of Maryland s 18
vehicle emissions inspection locations. The gross revenue from this contract was $200,208. Subsequently the
Company secured two additional security / surveillance installation projects at residential complexes in the
Baltimore-Washington corridor, one of which was completed in February 2010 and the other begins installation in
early March 2010.

The installation of fiber optic backbones is a primary focus of Network Services. Since March 2009 we have been a
subcontractor of MasTec North America, Inc. for the installation of fiber optic cable networks. Using a credit line
provided by Lafayette Commercial Bank , in 2009 we spent more than $200,000 to purchase tools and equipment to
enhance our fiber optic installation capability.

We completed several fiber optic installations in calendar year 2009 and have begun a fiber optic installation at a 72
unit apartment complex in Maryland.

7. FiberXpress. Inc.

On July 24, 2009 we entered into an asset purchase agreement to acquire Fib e rXpress, Inc., a company that sells
specialist data network related products through its Internet web site. Fib e rXpress has not performed as expected
and we are looking for suitable options.
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8. Visisys [.td .

View Systems has a strategic partnership with Visisys. Visisys and its subsidiaries enjoy an international reputation
for developing and marketing intelligent video, monitoring and sensory systems. Visisys main focus is the integration
of proprietary and/or estimable devices with design and applied science to provide customized applications in a
number of diverse fields, such as, security, medical, retail, hospitality and financial/clerical management.

9. _Training and Service Programs

W e offer support services for our products which include:

On site consulting/planning with customer architect and engineers,

Installation and technical support,

Training and "Train the Trainer" programs, and

Extended service agreements.

Our Market

Our family of products offers government and law enforcement agencies, commercial security professionals, private
businesses and residential consumers an enhanced surveillance and detection capacity. Management has chosen to
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avoid the air passenger traffic and civilian airport market for metal detection because we believe that a larger market
exists in venues such as sporting events, concerts, and race tracks, and schools, courthouses and municipal buildings,
and law enforcement agencies.

Our ViewScan products and technology can be used where there is a temporary requirement for real-time weapons
detection devices in areas where a permanent installation is cost prohibitive or impractical. For example, our
ViewScan portal could be set up for special events, concerts, and conventions. Our systems may reduce the need for
a large guard force and can provide improved pedestrian traffic flow into an event because individuals can be scanned
quickly and false alarms are reduced.

A primary market for our ViewScan portal is federal and state government courthouses, county and municipal
buildings, and correctional facilities. We have installed our ViewScan weapons detection products in a variety of
court house situations.

The MMV product's market includes National Guard units and first response agencies such as fir e , police, SWAT,
and homeland security response teams.

The MINI is our first product for which retail consumer sales are probable . The easy to use, simple and convenient
personal security monitoring device can be purchased by individuals through an independent website , potentially
through retail electronics stores, or through commercial installers of self-contained or centrally monitored security
systems. However, at this time we do not have retail agreements in place. Using our technology, individuals could
run their own perimeter and interior surveillance systems from their own home computer. Real-time action at home
can be monitored remotely through a modem and the Internet. There is also the capability to make real-time monitors
wireless. An additional advantage of our technology is that it allows for the storage of information on the home
computer and does not require a VCR. This capability may reduce the expense and time of the home installation and
may make installation affordable for a majority of homeowners.

Network Services fiber installation activities have positioned the Company to exploit at the regional level the
widespread national demand for high speed optical fiber data networks by both businesses and consumers. Increasing
acceptance of security video surveillance suggests that there may be a demand for professional installation s that we
may profit from . Certainly the Company has seen a significant increase in i nquiries about the design, installation and
maintenance of such systems.
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The a ssociation with Visisys and its market-leading recognition software suites seems to be an excellent fit with
customer requirements for such features, not only on ViewScan products, but also for the Company s Network
Services projects.

Manufacturing

We manufacture the ViewScan portal internally at our facilities in Baltimore, Maryland. Our third party
manufacturers create several of the hardware components in our systems and we assemble our systems by combining
other commercially available hardware and software together with our proprietary software. We hold licenses for
software components that are integrated into our proprietary software and installed in our systems. We believe that
we can continue to obtain components for our systems at reasonable prices from a variety of sources. Although we
have developed certain proprietary hardware components for use in our products and purchased some components
from single source suppliers, we believe similar components can be obtained from alternative suppliers without
significant delay.

Sales and Distribution

We are constantly seeking to extend our United States domestic network of manufacturing representatives and dealers
for the sale and distribution of our products. We are looking for security consultants, specifiers and distributors of
security and surveillance equipment that sell directly to schools, courthouses, and government and commercial
buildings.

We use mailings and telephone calls to contact potential representatives in a geographical area with the intent to
arrange a demonstration of our products to these persons. We attend region specific trade shows such as sheriff's
conventions, court administrators meetings, civil support team and state police shows. Then we demonstrate or give
trial offers in the area until a sale is completed. Once we have completed a sale in a specific market area, then we
expand that market by contacting correctional facilities, courthouses and other municipal buildings. We ship our
products to the customer and each product has an unconditional 30 day warranty, during which time the product can
be returned for a complete refund.

We have ongoing reseller arrangements with small- and medium-sized domestic and international resellers. Our
reseller agreements grant a non-exclusive right to the reseller to purchase our products at a discount from the list price
and then sell them to others. These agreements are generally for a term of one year and automatically renew for
successive one-year terms unless terminated by notice or in the event of breach.

We also have experienced international interest from security related resellers and system integrators. Previously, we
had chosen not to pursue international markets, but have this year secured a sales agent in The People s Republic of
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China (for the Chinese market) and in the United Arab Emirates (for the Middle East). Both of these agents have
secured significant orders for our ViewScan product, to date 20 units for China and 124 units for the Middle East and
the Sub-continent. We have decided that our business can be better served with agent relations and established
distribution partners that have local presence and can distribute support and train users for all our products more
widely and efficiently than can be achieved from the United States .

Marketing of the MINI is viral through use of I nternet search engine optimization. We shall be undertaking further
targeted marketing campaigns for the MINI.

Backlog

As of December 31, 2009, we had a backlog of $215,000. We measure backlog as orders for which a purchase order
or contract has been signed or a verbal commitment for order or delivery has been made, but which has not yet been
shipped and for which revenues have not been recognized. We typically ship our products weeks or months after
receiving an order. However, we are attempting to shorten this lead time to several weeks.

Also, product shipments may require more lead-time and may be delayed for a variety of reasons beyond our control,
including additional time necessary to conduct product inspections prior to shipping, design or specification changes
by the customer, the customer's need to prepare an installation site, and delays caused by other contractors on the
project. We have a back log because we do not hold unsold units in inventory .

10
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Major Customers

At present sales to state correctional facilities account for more than 10% of our revenues. Our distributor in the UAE
has ordered 80 units of ViewScans, and we have delivered to date 20 units .

Competition

The markets for our products are extremely competitive. Competitors include a broad range of companies that
develop and market products for the identification and video surveillance markets. In the weapons detection market,
we compete with Ranger Security Scanners, Inc. and Garrett Electronics, Inc. in the United States, and an Italian
company, CEIA SpA, which has the most sophisticated electromagnetic induction product. In the video surveillance
market we compete with numerous VCR suppliers and digital recording suppliers, including, Sensormatic Corporation
, NICE Systems, Ltd. , and Integral Systems.

Trademark, Licenses and Intellectual Property

Certain features of our products and documentation are proprietary and we rely on a combination of patent, contract,
copyright, trademark and trade secret laws and other measures to protect our proprietary information. We limit
access to, and distribution of, our software, documentation and other proprietary information. As part of our
confidentiality procedures, we generally enter into confidentiality and invention assignment agreements with our
employees and mutual non-disclosure agreements with our manufacturing representatives, dealers and systems
integrators. Notwithstanding such actions, a court considering these provisions may determine not to enforce such
provisions or only partially enforce such provisions.

The ViewScan concealed weapons detection technology involves sensing technology and data acquisition/analysis
software subsystems that have patents pending or issued to the U. S. Department of Energy. We have not renewed
our license, with the INEL to commercialize, manufacture and market the concealed weapons detection technology.

View Systems has not filed for patents and has found that the expense and difficulty of patenting this product would
be financially prohibitive.

Governmental ownership of the patents is advantageous to us; however, the costs have outweighed the benefits. We
have not received improvements, the promised funding or support from our government licensors . We have, however,
paid money and spent time to advance the technologies. We have obtained software licensing agreements for software
operating systems components, fingerprint identification capabilities to possibly integrate into our proprietary
software, and commercially available operating systems software to integrate into our proprietary product software.
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Because the software and firmware (software imbedded in hardware) are in a state of continuous development, we
have not filed applications to register the copyrights for these items. However, under law, copyright vests upon
creation of our software and firmware. Registration is not a prerequisite for the acquisition of copyright rights. We
take steps to insure that notices are placed on these items to indicate that they are copyright protected. The copyright
protection for our software extends for the 20-year statutory period from the date of first "publication," distribution of
copies to the general public, or from the date of creation, whichever occurs first.

We provide software to end-users under non-exclusive "shrink-wrap" licenses, which are automatic licenses executed
once the package is opened. This type of license has a perpetual term and is generally nontransferable. Although we
do not generally make source code available to end-users, we may, from time to time, enter into source code escrow
agreements with certain customers. We have also obtained licenses for certain software from third parties for
incorporation into our products.

Research and Development

We outsource improvements or changes when requested by customers and warranted financially.

11
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Regulatory Environment

We are not subject to government regulation in the manufacture of our products or the components in our products.
However, our products are subject to certain government restrictions on sales to "unfriendly" countries and countries
designated as adversarial, which may limit our sales to the international market. In addition, our resellers and end
users may be subject to numerous regulations that stem from surveillance activities. We also benefit from the recent
"made in America" trade laws where non-United States manufactures must secure waivers in order to sell security and
surveillance products to United States domestic end-users.

Security and surveillance systems, including cameras, raise privacy issues and our products involve both video and
audio, and added features for facial identification. The regulations regarding the recording and storage of this data
are uncertain and evolving. For example, under the Federal wiretapping statute, the audio portion of our surveillance
systems may not record a person 's conversation without his or her consent. Further, there are state and federal laws
associated with recording video in non-public places.

Employees

As of the date of this annual report, the Company employed approximately 9 persons, including 1 sales executive, and

3 office personnel which include 3 customer service engineers. 3 persons are part-time and we also contract with 5

independent contractors who devote Our employees are not presently covered by any collective bargaining agreement.
Our relations with our employees are good, and we have not experienced any work stoppages.

ITEM 1A. RISK FACTORS.

Smaller reporting companies are not required to provide this information.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

Not Applicable.
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ITEM 2. DESCRIPTION OF PROPERTY

Our principal executive office is located in Baltimore, Maryland, where we lease approximately 4,600 square feet for
$3,047 per month. We are on a month to month basis at this time. This facility also serves as the manufacturing and
assembly location for our products.

ITEM 3. LEGAL PROCEEDINGS.

Allen E. Bender v. View Systems, Inc., Case No. 03-C-09-003669-CN (Md. Cir. Ct., Balt. Cty.)

On or about April 2, 2009, we were sued by a debt holder, Allen E. Bender, for non-payment. Judgment was entered
against the Company in August 2009 for approximately $157,000.00. In January 2010, this matter was settled by an
agreement to exchange the judgmen