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                           ONSCREEN TECHNOLOGIES, INC.

                    NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

                To be held Thursday June __, 2006, 9:00 a.m., PDT
  OnScreen Technologies, Inc., 600 NW 14th Avenue, Suite 100, Portland, Oregon
                                     97209

To: The Shareholders of OnScreen Technologies, Inc.

We will hold a Special Meeting of Shareholders (the "Special Meeting") of
OnScreen Technologies, Inc. on Thursday June __, 2006, 9:00 a.m., PDT at
OnScreen Technologies, Inc., 600 NW 14th Avenue, Suite 100, Portland, Oregon
97209 for the purpose of amending the Article of Incorporation of OnScreen
Technologies, Inc. to increase the authorized number of Common Shares from
150,000,000 to 200,000,000.

This item of business is more fully described in the proxy statement
accompanying this notice. The Board of Directors has fixed the close of business
on May __, 2006 as the record date for the determination of shareholders
entitled to receive notice of, and to vote at, the Special Meeting. For a period
of at least ten days prior to the Special Meeting, a complete list of
shareholders entitled to vote at the Special Meeting will be open to examination
by any shareholder during ordinary business hours at the offices of the Company,
600 NW 14th Avenue, Suite 100, Portland, Oregon 97209.

All shareholders are cordially invited to attend the Special Meeting. However,
to assure your representation at the Special Meeting, we ask that as promptly as
possible you mark, sign, date, and return the enclosed proxy card in the postage
prepaid envelope enclosed for that purpose. Your stock will be voted in
accordance with the instructions you give in your proxy. Your proxy may be
revoked at any time before it is voted by signing and returning a proxy bearing
a later date for the same shares, by filing with the Secretary of the Company a
written revocation bearing a later date or by attending and voting in person at
the Special meeting.

                                        By Order of the Board of Directors

                                        /s/ Charles R. Baker
                                        ----------------------------------------
                                        Charles R. Baker,
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                                        Chairman of the Board and
                                        Chief Executive Officer

Portland, Oregon
May __, 2006

WE URGE YOU TO SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD(S) WHICH IS
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS AS SOON AS POSSIBLE, EVEN IF YOU
ARE CURRENTLY INTENDING TO ATTEND THE MEETING. THIS WILL NOT PREVENT YOU FROM
VOTING IN PERSON, BUT WILL ASSURE THAT YOUR VOTE IS COUNTED IF YOU ARE UNABLE TO
ATTEND THE MEETING.

                           ONSCREEN TECHNOLOGIES, INC.

                                 PROXY STATEMENT

                                  INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation of proxies
by the Board of Directors of OnScreen Technologies, Inc. (the "Company") for use
at the Special Meeting of Stockholders to be held on Thursday June __, 2006,
9:00 a.m., PDT at OnScreen Technologies, Inc., 600 NW 14th Avenue, Suite 100,
Portland, Oregon 97209 or at any postponements or adjournments thereof. Your
vote at the Special Meeting is important to us. Please vote your shares of
OnScreen Technologies, Inc. stock by completing the enclosed proxy card and
returning it in the enclosed envelope. The approximate date on which this Proxy
Statement and the accompanying proxy card will be mailed to stockholders is May
__, 2006.

                  GENERAL INFORMATION ABOUT THE SPECIAL MEETING

What is the purpose of the Special Meeting?

At our Special Meeting, stockholders will act upon the matter outlined in the
notice of meeting on the cover page of this Proxy Statement, amending the
Article of Incorporation of OnScreen Technologies, Inc. to increase the
authorized number of common shares from 150,000,000 to 200,000,000.

Who is entitled to vote?

Only stockholders of record at the close of business on May __, 2006, the record
date for the meeting, are entitled to receive notice of and to participate in
the Special Meeting. If you were a stockholder of record on that date, you will
be entitled to vote all of the shares that you held on that date at the Special
Meeting, or any postponements or adjournments of the meeting. Each outstanding
share of Common Stock owned by you on the record date entitles you to one vote
on the matter considered at the Special Meeting. The enclosed proxy card shows
the number of shares owned by you as of the record date.

Who may attend the Special meeting?

All stockholders of record as of the record date, or their duly appointed
proxies, may attend the meeting.

What constitutes a quorum?

The presence at the Special Meeting, in person or by proxy, of the holders of
one third of the aggregate voting power of the Common and Preferred Stock
outstanding on the record date will constitute a quorum. Each share of Common
Stock and each share of Series A Convertible Preferred Stock is entitled to one
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vote. As of the close of business on May April 30, 2006, 111,823,219 shares of
Common Stock and 1,986,713 shares of Series A Convertible Preferred Stock and
500 shares of Series B Convertible Preferred Stock were outstanding and entitled
to vote at the Special Meeting. Unless otherwise indicated, all references
herein to percentages of outstanding shares of stock are based on such numbers
of shares outstanding. Shares entitled to vote are referred to hereafter as
"Voting Shares".

How do I vote?

If you complete and properly sign the accompanying proxy card and return it,
your shares of Stock will be voted as you direct. If you are a registered
stockholder and attend the meeting, you may deliver your completed proxy card in
person. "Street name" stockholders who wish to vote at the meeting will need to
obtain a proxy form from the institution that holds their shares.

May I change my vote after I return my proxy card?

Yes, even after you have submitted your proxy, you may revoke or change your
vote at any time before the proxy is exercised by providing William F. Clough,
Esq., our Corporate Secretary, either a written notice of revocation or a duly
executed proxy bearing a later date. The powers of the proxy holders will be
suspended if you attend the Special Meeting in person and so request, although
attendance at the meeting will not by itself revoke a previously granted proxy.

What are the board's recommendations?

Unless you give other instructions on your proxy card, the persons named as
proxy holders on the proxy card will vote in accordance with the recommendations
of the Company's Board of Directors. The Board's recommendation is to vote in
favor of the amendment to the Articles of Incorporation to increase the number
of authorized shares from 150,000,000 to 200,000,000.

What vote is required to approve the proposed amendment?

The affirmative vote of a plurality of the votes cast at the Special Meeting is
required for amending the Article of Incorporation of OnScreen Technologies,
Inc. to increase the authorized number of common shares from 150,000,000 to
200,000,000. A properly executed proxy marked "Abstain" will not be voted with
respect to the proposed amendment, although it will be counted for purposes of
determining whether there is a quorum. Voting Shares represented by properly
executed proxies for which no instruction is given will be voted "FOR" amending
the Article of Incorporation of OnScreen Technologies, Inc. to increase the
authorized number of common shares from 150,000,000 to 200,000,000. An
abstention will have the effect of a negative vote.

If you hold your shares in "street name" through a broker or other nominee, your
broker or nominee may not be permitted to exercise voting discretion with
respect to the matter to be acted upon. Thus, if you do not give your broker or
nominee specific instructions, your shares may not be voted on those matters and
will not be counted in determining the number of shares necessary for approval.
Shares represented by such "broker non-votes" will, however, be counted in
determining whether there is a quorum.

What if other matters come up at the Special Meeting?

Aside from the amending the Article of Incorporation of OnScreen Technologies,
Inc. to increase the authorized number of common shares from 150,000,000 to
200,000,000, the Board of Directors knows of no other maters to be presented at
the Special Meeting. If any other matter should be presented at the meeting upon

Edgar Filing: ONSCREEN TECHNOLOGIES INC - Form PRE 14A

4



which a vote properly may be taken, the shares represented by the proxy holders
will be voted in the discretion of the proxy holders.

Proposals by Shareholders

We are not aware of any matters to be voted on at the Special Meeting except the
proposed amendment to the Articled of Incorporation listed on the accompanying
notice of Special Meeting of shareholders. The accompanying proxy gives
discretionary authority to the persons named to vote the shares in their best
judgment if any other matters are properly brought before the Special Meeting.

What if the Special Meeting is postponed?

If the Special Meeting is postponed or adjourned for any reason, at any
subsequent reconvening of the Special Meeting, all proxies will be voted in the
same manner as the proxies would have been voted at the original convening of

the Special Meeting, except for any proxies that have at that time effectively
been revoked or withdrawn, notwithstanding that they may have been effectively
voted on the same or any other matter at a previous meeting.

Who pays for this proxy solicitation?

We do. The proxies being solicited in connection with this Proxy Statement are
being solicited by the Board of Directors and the costs will be borne by the
Company. In addition to sending you these materials, some of our employees may
contact you by telephone, by mail, or in person. None of these employees will
receive any extra compensation for doing this. We will, upon request, reimburse
brokerage firms and others for their reasonable expenses in forwarding
solicitation material to the beneficial owners of our stock.

             SECURITY OWNERSHIP OF BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial
ownership of our Voting Shares as of the date of this filing by: (i) each
shareholder known by us to be the beneficial owner of 5% or more of the
outstanding Voting Shares, (ii) each of our directors and executives and (iii)
all directors and executive officers as a group. Except as otherwise indicated,
we believe that the beneficial owners of the Voting Shares listed below, based
on information furnished by such owners, have sole investment and voting power
with respect to such shares, subject to community property laws where
applicable. Shares of common stock issuable upon exercise of options and
warrants that are currently exercisable or that will become exercisable within
60 days of filing this document have been included in the table.

                            BENEFICIAL INTEREST TABLE

----------------------------------------------------------------------------------------------------------------------------------
                                 Common Stock              Series A Convertible          Series B Convertible
                                                              Preferred Stock               Preferred Stock
----------------------------------------------------------------------------------------------------------------------------------
                                             Percent                       Percent                      Percent       Percent of
Name and Address of                         of Class                      of Class                     of Class       all Voting
Beneficial Owner (1)         Number            (2)         Number            (3)         Number           (4)       Securities (5)
----------------------------------------------------------------------------------------------------------------------------------

Brad Hallock (6)           8,073,490           7.21%            --             --             --            --            7.05%
John Thatch (7)            2,531,814           2.26%       211,221          10.63%            --            --            2.40%
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William Clough (8)         1,583,154           1.41%            --             --             --            --            1.38%
Russell Wall (9)           1,691,493           1.50%            --             --             --            --            1.47%
Mark Chandler (10)         1,366,667           1.21%       903,726          45.49%           500        100.00%           2.41%
Charles Baker (11)         2,100,000           1.84%            --             --             --            --            1.80%
John Rouse (12)            6.153,170           5.50%            ``             ``             ``            ``            5.38%
Walter Miles (13)         10.000.000           8.94%            ``             ``             ``            ``            8.75%
Stephen Hallock (14)       8.224.627           7.22%            ``             ``             ``            ``            7.49%
Kjell H. Qvale (15)        7,500,000           6.71%            ``             ``             ``            ``            6.56%
Maryatha Miller                   --             --        210,000          10.57%            --            --               *
Richard S. Kearney                --             --        150,000           7.55%            --            --               *
Officers, Directors,
   executives as group    23,499,788          20.32%     1,114,947          56.12%           500        100.00%          21.26%

* Less than 1 percent

(1)   Except as otherwise indicated, the address of each beneficial owner is c/o
      OnScreen Technologies, Inc., 600 NW 14th Avenue, Suite 100, Portland,
      Oregon 97209.
(2)   Calculated on the basis of 70,623,219 shares of common stock issued and
      outstanding at March 31, 2006 and 41,200,000 shares of common stock
      issuable at March 31, 2006 except that shares of common stock underlying
      options and warrants exercisable within 60 days of the date hereof are
      deemed to be outstanding for purposes of calculating the beneficial
      ownership of securities of the holder of such options or warrants. This
      calculation excludes shares of common stock issuable upon the conversion
      of Series A Preferred Stock.
(3)   Calculated on the basis of 1,986,718 shares of Series A Preferred Stock
      issued and outstanding at March 31, 2006.
(4)   Calculated on the basis of 500 shares of Series B Preferred Stock issued
      and outstanding at March 31, 2006.
(5)   Calculated on the basis of an aggregate of 111,823,219 shares of common
      stock with one vote per share, 1,986,718 shares of Series A Preferred
      Stock with one vote per share, and 500 shares of Series B Preferred Stock
      with 1,000 votes issued / issuable and outstanding at March 31, 2006,
      except that shares of common stock underlying options and warrants
      exercisable within 60 days of the date hereof are deemed to be outstanding
      for purposes of calculating beneficial ownership of securities of the
      holder of such options or warrants.
(6)   Mr. Brad Hallock's common stock shares include 7,799,990 shares owned by
      Hallock Trust dtd 6/25/99 and include 200,000 shares he has the right to
      purchase pursuant to a warrant.
(7)   All shares are owned by Thatch Family Trust.
(8)   Mr. Clough's common shares include 100,000 shares he has the right to
      purchase pursuant to a warrant.
(9)   Mr. Wall's common stock shares include 700,000 shares he has the right to
      purchase pursuant to a warrant. Mr. Wall's common stock shares include
      781,493 shares owned by his IRA account.
(10)  Mr. Chandler's common stock shares include 700,000 shares he has the right
      to acquire pursuant to a warrant. Mr. Chandler's Series A Preferred shares
      include 250,000 shares owned by his IRA account.
(11)  Mr. Baker's common stock shares include 2,100,000 shares he has the right
      to purchase pursuant to a warrant.
(12)  Mr. Rouse's common stock shares include 1,233,334 shares he has the right
      to purchase pursuant to a warrant. Mr. Rouse's common stock shares include
      16,500 shares owned by his IRA account.
(13)  Mr. Miles' common stock share position includes direct entitlement and
      related party management shares. Mr. Miles' common stock shares include
      2,000,000 shares he has the right to purchase pursuant to a warrant.
(14)  Mr. Stephen Hallock's common stock shares include 5,200,000 shares owned
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      by The Hallock Family Trust dtd 5/02/96 and include 1,350,000 shares he
      has the right to purchase pursuant to a warrant.
(15)  All shares are owned by Kjell H. Qvale Survivors Trust. Mr. Kjell Qvale's
      common stock shares include 1,500,000 shares he has the right to purchase
      pursuant to a warrant.

                                    PROPOSAL

                     AMENDMENT OF ARTICLES OF INCORPORATION

Being submitted to the stockholders for approval at the Special Shareholders
meeting is a proposal to amend the Article of Incorporation of OnScreen
Technologies, Inc. to increase the authorized number of common shares from
150,000,000 to 200,000,000. These common shares will be $0.001 par value per
share with full one vote per share voting privileges. This proposal was approved
by the Board of Directors subject to stockholder approval. If the proposed
amendment to the Articles of Incorporation is approved by a simple majority of
the shareholder votes cast, then the number of common shares that the Company is
authorized to issue will be increased from 150,000,000 to 200,000,000.

The Board of Directors recommends approval of this proposal because the
additional common shares are intended to be used to raise additional capital
that is necessary to finance the final stages of product development.

General

Our Certificate of Incorporation currently provides for 150,000,000 shares of
authorized Common Stock. In May 2006 our Board of Directors adopted a resolution
to amend the Certificate of Incorporation to increase the authorized number of
shares of Common Stock to 200,000,000, subject to stockholder approval of the
amendment. No changes will be made to the number of authorized shares of our
preferred stock. If approved by the stockholders of the Company, the amendment
will become effective upon the filing of a Certificate of Amendment of
Certificate of Incorporation with the Secretary of State of Colorado which is
expected to occur shortly after shareholder approval. The consent of the holders
of a majority of the outstanding shares of Capital Stock is required for
approval of the amendment.

Paragraph A of Article II of the Company's Articles of Incorporation currently
reads as follows (before giving effect to the amendment):

"The aggregate number of shares which the corporation shall have the authority
to issue is two sixty million (160,000,000) shares of which a portion shall be
common stock and a portion shall be preferred stock, all as described below.

      A. Common Stock. The aggregate number of common shares which the
      corporation shall have the authority to issue is one hundred fifty million
      (150,000,000), each with $0.001 par value which shares shall be designated
      as "Common Stock". Subject to all of the rights of the Preferred stock as
      expressly provided herein, by law or by the Board of Directors pursuant to
      this Article, the Common Stock of the corporation shall possess all such
      rights and privileges as are afforded to capital stock by applicable law
      in the absence of any express grant of rights or privileges in these
      Articles of Incorporation, including, but not limited to, the following
      rights and privileges:

            (i)   dividends may be declared and paid or set apart for payment on
                  the Common Stock out of any assets or funds of the corporation
                  legally available for the payment of dividends;
            (ii)  the holders of Common Stock shall have unlimited voting
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                  rights, including the right to vote for the election of
                  directors and on all other matters requiring stockholder
                  action. Each holder of Common Stock shall have one vote for
                  each share of Common Stock standing in his name on the books

                  of the corporation and entitled to vote, except that in the
                  election of directors each holder of Common Stock shall have
                  as many votes for each share of common Stock held by him as
                  there are directors to be elected and for whose election the
                  holder of Common Stock has a right to vote. Cumulative voting
                  shall not be permitted in the election of directors or
                  otherwise.
            (iii) on the voluntary or involuntary liquidation, dissolution or
                  winding up of the corporation, and after paying or adequately
                  providing for the payment of all of its obligations and
                  amounts payable in liquidation, dissolution or winding up, and
                  subject to the rights of the holders of Preferred Stock, if
                  any, the net assets of the corporation shall be distributed
                  pro rata to the holders of the Common Stock."

Pursuant to the amendment, Paragraph A of Article II of the Company's Articles
of Incorporation would be deleted and replaced by the following:

"The aggregate number of shares which the corporation shall have the authority
to issue is two sixty million (210,000,000) shares of which a portion shall be
common stock and a portion shall be preferred stock, all as described below.

      A. Common Stock. The aggregate number of common shares which the
      corporation shall have the authority to issue is two hundred million
      (200,000,000), each with $0.001 par value which shares shall be designated
      as "Common Stock". Subject to all of the rights of the Preferred stock as
      expressly provided herein, by law or by the Board of Directors pursuant to
      this Article, the Common Stock of the corporation shall possess all such
      rights and privileges as are afforded to capital stock by applicable law
      in the absence of any express grant of rights or privileges in these
      Articles of Incorporation, including, but not limited to, the following
      rights and privileges:

            (iv)  dividends may be declared and paid or set apart for payment on
                  the Common Stock out of any assets or funds of the corporation
                  legally available for the payment of dividends;
            (v)   the holders of Common Stock shall have unlimited voting
                  rights, including the right to vote for the election of
                  directors and on all other matters requiring stockholder
                  action. Each holder of Common Stock shall have one vote for
                  each share of Common Stock standing in his name on the books
                  of the corporation and entitled to vote, except that in the
                  election of directors each holder of Common Stock shall have
                  as many votes for each share of common Stock held by him as
                  there are directors to be elected and for whose election the
                  holder of Common Stock has a right to vote. Cumulative voting
                  shall not be permitted in the election of directors or
                  otherwise.
            (vi)  on the voluntary or involuntary liquidation, dissolution or
                  winding up of the corporation, and after paying or adequately
                  providing for the payment of all of its obligations and

                  amounts payable in liquidation, dissolution or winding up, and
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                  subject to the rights of the holders of Preferred Stock, if
                  any, the net assets of the corporation shall be distributed
                  pro rata to the holders of the Common Stock."

Purpose of Increasing the Number of Authorized Common Shares

We are contractually obligated to issue addition shares of common stock In order
to fulfill our obligation to holders of warrants, options and other derivative
securities. In order to fulfill our contractual obligation to such holders, we
must increase the number of shares of common stock we are authorized to issue.
Additionally, the Company's Board of Directors believes that it is desirable to
have additional authorized shares of Common Stock available for possible future
financings, possible future acquisition transactions and other general corporate
purposes. The Company's Board of Directors believes that having such additional
authorized shares of Common Stock available for issuance in the future should
give the Company greater flexibility and may allow such shares to be issued
without the expense and delay of a special shareholders' meeting. Although such
issuance of additional shares with respect to future financings and acquisitions
would dilute existing shareholders, management believes that such transactions
would increase the value of the Company to its shareholders.

During the third and fourth quarters of 2005 and the first quarter of 2006, the
Company sold convertible promissory notes through a private placement. Each unit
required an investment of no less than one hundred thousand dollars ($100,000)
in consideration for a ninety (90) day convertible promissory note that accrues
interest at a rate of twelve percent (12%) per annum. The note grants the
Company an option to renew the note for an additional ninety (90) days. For each
Investment of five hundred thousand dollars ($500,000), the investor shall be
issued one hundred thousand (100,000) bonus common shares with piggyback
registration rights. At any time during the term of the note, the investor has
an option to convert all or any portion of the note to common shares with
piggyback registration rights at a per share price of $0.25. In consideration
for the issuance of such convertible promissory notes, we received gross
proceeds of $10,300,000. We issued to the investors 42,000,000 common shares and
three year warrants exercisable at $0.01 per share to purchase 10,300,000 shares
of the our Common Stock.

As of April 30, 2006, the Company had 111,823,219 common shares outstanding,
1,986,713 Series A Convertible Preferred shares outstanding and 500 Series B
Convertible Preferred shares outstanding. The Series A preferred shares convert
to common shares at a ratio of 4 Common Shares for each share of Series A
preferred. The Series B preferred shares convert to common shares at a ratio of
1,000 common shares for each share of Series B preferred. We currently have
warrants outstanding to purchase 3,922,500 common shares and 2,000,000 common
shares dedicated to the Company Employee Incentive Plan. There are anticipated
corporate common stock obligations for future funding that will require common
stock issuances that, together with the existing outstanding share issuances,
will exceed our authorized limit of 150,000,000 common shares. Accordingly, the
management and the Board of Directors agreed to use their best efforts to obtain
stockholder approval of an amendment to our Certificate of Incorporation in
order to increase the number of authorized shares of Common Stock to allow for
the issuance of the Common Stock necessary to meet future funding needs.

The proposed increase in the number of shares available for issuance under the
Certificate of Incorporation is also intended to provide the Board of Directors
with authority, without further action of the stockholders, to issue the
additional shares of Common Stock, from time to time in such amounts as the
Board of Directors deems necessary. Without limitation of the foregoing, the
additional shares may be issued in connection with (1) capital raising
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transactions through the sale of Common Stock and/or securities convertible into
or exercisable for Common Stock in the private and/or public equity markets to
support a higher level of growth, respond to competitive pressures, develop new
products and services and support new strategic partnership expenditures and (2)
strategic partnering or acquisition transactions involving the issuance of our
securities.

In the absence of a proportionate increase in our earnings and book value, an
increase in the aggregate number of outstanding shares of Common Stock caused by
the issuance of the additional shares would dilute the earnings per share
(including projected future earnings per share) and book value per share of all
outstanding shares of our Common Stock. If such factors were reflected in the
price per share of the Common Stock, the potential realizable value of a
stockholder's investment could be adversely affected. An issuance of additional
shares of Common Stock could, therefore, have an adverse effect on the potential
realizable value of a stockholder's investment. The holders of outstanding
shares of Common Stock have no preemptive rights to purchase additional shares.

The proposed increase in the authorized number of shares of Common Stock could
have other effects on our stockholders. The increase could deter takeovers, in
that additional shares could be issued (within the limits imposed by applicable
law) in one or more transactions that could make a change in control or takeover
of us more difficult. For example, additional shares could be issued by us so as
to dilute the stock ownership or voting rights of persons seeking to obtain
control. Similarly, the issuance of additional shares to certain persons allied
with our management could have the effect of making it more difficult to remove
our current management by diluting the stock ownership or voting rights of
persons seeking to cause such removal.

There are currently no plans, arrangements, commitments or understandings for
the issuance of the additional shares of Common Stock.

Effective Time of Amendments

If approved by holders of a majority of voting shares of our stock, this
amendment will become effective on the date we file an amendment to our Articles
of Incorporation with the Colorado Secretary of State.

Interest of Certain Persons in Matters to be Acted Upon

No director, executive officer, nominee for election as a director, associate of
any director, executive officer or nominee or any other person has any
substantial interest, direct or indirect, by security holdings or otherwise, in
the proposed amendments to our Articles of Incorporation which is not shared by
all other stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A CONSENT "FOR" THIS PROPOSAL TO
AMEND THE COMPANY'S CERTIFICATE OF INCORPORATION.

Other Business

Management does not presently know of any matters that may be presented for
action at the Special Meeting other than those set forth herein. However, if any
other matters properly come before the Special Meeting, it is the intention of
the persons named in the proxies solicited by management to exercise their
discretionary authority to vote the shares represented by all effective proxies
on such matters in accordance with their best judgment.

If you do not expect to be personally present at the Special Meeting, please
fill in, date and sign the enclosed proxy card and return it promptly in the
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enclosed return envelope which requires no additional postage if mailed in the
United States.

WE WILL PROVIDE, UPON WRITTEN REQUEST, WITHOUT CHARGE TO EACH STOCKHOLDER OF
RECORD AS OF THE RECORD DATE, A COPY OF OUR ANNUAL REPORT ON FORM 10-KSB FOR THE
FISCAL YEAR ENDED DECEMBER 31, 2005 AS FILED WITH THE SEC. ANY EXHIBITS LISTED
IN THE REPORTS ALSO WILL BE FURNISHED UPON REQUEST AT THE ACTUAL EXPENSE
INCURRED BY US IN FURNISHING SUCH EXHIBITS. ANY SUCH REQUESTS SHOULD BE DIRECTED
TO OUR SECRETARY AT OUR EXECUTIVE OFFICES SET FORTH IN THIS PROXY STATEMENT.

Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this Proxy Statement to be signed on its behalf by
the undersigned thereunto duly authorized.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Charles R. Baker                                    May __, 2006
--------------------------------
    Charles R. Baker, Chairman

               PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
                   FOR THE SPECIAL MEETING OF THE SHAREHOLDERS
                                  June __, 2006

The undersigned, revoking all previous proxies, appoints Charles R. Baker,
CEO/President and William J. Clough, Esq., Corporate Secretary, and each of them
acting unanimously if more than one is present, attorneys and proxies of the
undersigned, with power of substitution, to represent the undersigned at the
Special Meeting of Shareholders of OnScreen Technologies, Inc. (the "Company")
to be held on Thursday, June __, 2006 at 8:00 a.m. PDT at OnScreen Technologies,
Inc., 600 NW 14th Avenue, Suite 100, Portland, Oregon 97209 and at any
adjournments thereof and to vote all shares of Voting Stock of the Company which
the undersigned is entitled to vote on all matters coming before said meeting.

                                    PROPOSAL

Adoption of amendment of the Company's Articles of Incorporation, a form of
which is included in the body of the Proxy Statement, to increase the number of
authorized Common Shares from one hundred fifty million (150,000,000) to two
hundred million (200,000,000).

THE BOARD OF DIRECTORS OF ONSCREEN TECHNOLOGIES, INC. RECOMMENDS THAT
STOCKHOLDERS CONSENT TO THE PROPOSAL SET FORTH BELOW.

(INSTRUCTIONS: To Consent, Withhold Consent or Abstain from consenting to the
proposal, check the appropriate box.)

|_| CONSENT             |_| WITHHOLD CONSENT             |_| ABSTAIN

IF NO BOX IS MARKED WITH RESPECT TO ANY PROPOSAL, THE UNDERSIGNED WILL BE DEEMED
TO CONSENT TO THE PROPOSAL

PLEASE SIGN EXACTLY AS YOUR NAME APPEARS IN THE LABEL AFFIXED HERETO. When
shares are held by joint tenants, both should sign. When signing as attorney,
executor, administrator, trustee, guardian, corporate officer, etc., please give
full title as such. If the signer is a corporation, please sign full corporate
name by a duly authorized officer. If a partnership, please sign in partnership
name by authorized person.
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Signature: ____________________________________    DATE __________________, 2006

Signature if held jointly: ____________________

Title of Authority:____________________________

IN ORDER FOR YOUR CONSENT TO BE VALID, IT MUST BE SIGNED AND DATED. PLEASE MARK,
SIGN, DATE AND RETURN YOUR CONSENT PROMPTLY IN THE ENCLOSED ENVELOPE.
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