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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K
Amendment No. 2

XI ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2008
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission File No.: 333-152869

aVINC| MEDIA CORPORATION

(Exact name of registrant as specified in charter)

Delaware 75-2193593
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiol Identification No.)

11781 South Lone Peak Parkway, Suite 270, Dragah 84020
(Address of principal executive offices) (Zip Code)

Registrant's telephone Number: (801) 495-5700
Securities registered under Section 12(b) of thehBrge Act: None.
Securities registered under Section 12(g) of thehBrge Act: Common Stock, $.01 par value
Check whether the issuer is not required to fifores pursuant to Section 13 or 15(d) of the Exgeafct.
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBdturities Act YeBEl  No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Act. YeEl  No
Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Exchange Act of 1934
during the past 12 months (or for such shorterogkettiat the registrant was required to file sugiorts), and (2) has been subject to such {
requirements for the past 90 days. ¥d8s NoO
Indicate by check mark if disclosure of delinquilets in response to Item 405 of Regulation S-B28.405 of this chapter) is not contained
in this form, and will not be contained, to the thafsregistrant's knowledge, in definitive proxyinformation statements incorporated by

reference in Part Il of this Form 10-K or any amerent to this Form 10-KO

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited’, “accelerated filer”, and “smaller reporgrcompany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fil{d Accelerated filed
Non-accelerated file[d Smaller reporting compar(XI]

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

The aggregate market value of the registrant’s comstock held by non-affiliates, computed by refieseto the closing price of such
common stock as of June 30, 2008, the last busdwssf the registrant’s most recently completezbad quarter, was $24,059,318.

As of March 24, 2009, there were 48,738,545 shafrise Company’s common stock, $0.01 par valuestanting.

DOCUMENTS INCORPORATED BY REFERENCE: NONE




EXPLANATORY NOTE

aVinci Media Corporation is filing this AmendmendN2 (this “Amendment”) to the Annual Report on at0-K for the year ended
December 31, 2008, originally filed with the Setiss and Exchange Commission on March 31, 2009“&haual Report”), to revise Item
9A(T) of Form 10-K. In our Annual Report, we inadtently failed to include in our disclosure ourmagement’s report on internal control
over financial reporting as of December 31, 200@nethough management had made an assessmenenaimontrol over financial
reporting as of that date. This Amendment inclugl@smanagement’s report on internal control ovearficial reporting. Further, solely as a
result of the inadvertent omission of managemaep®rt on internal control over financial reportimge must conclude that our disclosure
controls and procedures were ineffective as of B 31, 2008.

This Amendment should be read in conjunction whit Annual Report, which continues to speak asefitite of the Annual
Report. Other than Item 9A(T), this Amendment deesmodify or update our disclosures in the Anrieport. Accordingly, this
Amendment does not reflect events occurring afteffiting of the Annual Report or modify or updatey related or other disclosures.

ITEM 9A(T). CONTROLS AND PROCEDURES.

Managements Report on Internal Control over Financial Reporting

We are responsible for establishing and maintainithgguate internal control over financial reportimgernal control over financial
reporting is defined in Rule 13a-15(f) and Rule -15gf) promulgated under the Exchange Act as age®designed by, or under the
supervision of, our Chief Executive Officer (ouimmipal executive officer) and Chief Financial @#r (our principal accounting and finant
officer), and effected by our board of director@amagement and other personnel, to provide reasmaablirance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. Our internal control over financial cgfing includes those policies and procedures that:

* pertain to the maintenance of records that, inaealsle detail, accurately and fairly reflect thengactions and dispositions of our as:

* provide reasonable assurance that transactiomeeweded as necessary to permit preparation ofi¢iahstatements in accordance \
generally accepted accounting principles, and dbatreceipts and expenditures are being made ardgéordance with authorizations
our management and our directors; and

* provide reasonable assurance regarding preventitimely detection of unauthorized acquisition, wsedisposition of our assets t
could have a material effect on the financial stegsts.

We have assessed the effectiveness of the Compatgyisal control over financial reporting as ofd@enber 31, 2008. In making this
assessment, we used the criteria set forth inntteenal Control over Financial Reporting—GuidanmeSmaller Reporting Companies issued
by the Committee of Sponsoring Organizations offtteadway Commission (COSO). Based on our assesswebelieved that, as of
December 31, 2008, our internal control over finalheporting is effective at a reasonable asswedenel based on these criteria.

This annual report does not include an attestatéport of the Companyg’ independent registered public accounting firmardunc
internal control over financial reporting. Managenig report was not subject to attestation by tleen@anys independent registered pul
accounting firm pursuant to temporary rules of $leeurities and Exchange Commission.

Evaluation of disclosure controls and procedures

Disclosure controls are controls and proceduresattgadesigned to ensure that information requiveak disclosed in our reports filed
under the Exchange Act is recorded, processed, suized and reported, within the time periods spediin the SEC's rules and forms.
Disclosure controls and procedures include, withiouitation, controls and procedures designed &uea that information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is accumulateldcammunicated to the company's
management, including its principal executive aridgipal financial officers, or persons performisignilar functions, as appropriate to allow
timely decisions regarding required disclosure.

A controls system cannot provide absolute assurdmmeever, that the objectives of the controlsesysaire met, and no evaluation of
controls can provide absolute assurance that att@alissues and instances of fraud, if any, withicompany have been detected.

Based on our initial assessment, our principal etee officer and principal financial officer belied that our disclosure controls
procedures (as defined in Rules 13a-15(e) and15%€]) under the Exchange Act) as of the end ofidoal year ended December 31, 2
were effective based on their evaluation. Subssgeethe filing of our Annual Report on Form kKQwe became aware that we inadverte
failed to include our management’s report on iraeaontrol over financial reporting with the AnnuRéport on Form 168 Solely as a rest
of this omission, our principal executive officerdaprincipal financial officer have now concludéat our disclosure controls and proced
(as defined in Rules 13a-15(e) and 1&{e) under the Exchange Act) as of the end offidmal year ended December 31, 2008 \
ineffective to ensure that information requirecb®disclosed in reports that we file or submit urtle Exchange Act are (i) accumulated



communicated to our management, including our fpaicexecutive officer and principal financial affir, as appropriate, to alls
timely decisions regarding required disclosure @decorded, processed, summarized and reporitfdnathe time periods specified in 1
SEC’s rules and forms.




SIGNATURES

In accordance with Section 13 or 15(d) of the ExgeaAct, the registrant caused this report to geexd on its behalf by the undersigr
thereunto duly authorized, in the City of Drapeagt8 of Utah, on September 4, 2009 .

aVINCI MEDIA CORPORATION

September 4, 2009 By: /s/ Chett B. Paulse
Chett B. Paulse
President, Chief Executive Officer, Director
(Principal Executive Officer

September 4, 2009 By: /s/ Edward B. Paulse
Edward B. Paulse
Secretary / Treasurer, Chief Operating Officer,
Director (Principal Financial and Accounting
Officer)

In accordance with the Exchange Act, this repag been signed below by the following persons dmalbeof the registrant and in t
capacities and on the dates indicated.

President, Chief Executive Officer, Director September 4, 2009
/s/ Chett B. Paulse (Principal Executive Officer)
Chett B. Paulse

Vice President, Chief Technology Officer, September 4, 2009
/s/ Richard B. Paulse Director
Richard B. Paulse

Secretary/Treasurer, Chief Operating Officer, September 4, 2009
/s/ Edward B. Paulsen Director (Principal Financial and Accounting

Officer)
Edward B. Paulse
/s/John E. Tysol Director September 4, 2009

John E. Tysol



EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Chett B. Paulsen, certify that:
1. | have reviewed this annual report on ForrKidr aVinci Media Corporation;

2. Based on my knowledge, this annual reporsdu contain any untrue statement of a mater@ldaomit to state a material fi
necessary to make the statements made, in ligthteofircumstances under which such statements mvade, not misleading with respec
the period covered by this annual report;

3. Based on my knowledge, the financial statémemd other financial information included instlainnual report, fairly present in
material respects the financial condition, resaftsperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal controls over financial report{ag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries,
made known to us by others within those entitiestigularly during the period in which this anhueport is beini
prepared

b) designed such internal control over financial réipgy or caused such internal control over finahoigoorting to b
designed under our supervision, to provide readenadsurance regarding the reliability of financigborting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registsartisclosure controls and procedures and presantdtis report ou
conclusions about the effectiveness of the disctosontrols and procedures, as of the end of thegeovered by thi
report based on such evaluati

d) disclosed in this report any change in the registsainternal control over financial reporting thatcomred during th
registrants most recent fiscal quarter that has materialfecééd, or is reasonably likely to materially affethe
registran’'s internal control over financial reportir

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent eN@fido the registrand’ auditors and the au
committee of the registrant’s board of directonsgersons performing the equivalent function):

a) all significant deficiencies and material wealses in the design or operation of internal costwdhich are reasonable liki
to adversely affect the registrant’s ability toost;, process, summarize and report financial dathhave identified for the registrast’
auditors any material weaknesses in internal cts)temd

b) any fraud, whether or not material, that invelveanagement or other employees who have a signiffole in the registrargt’
internal controls over financial reporting.

Dated: September 4, 20 By: /s/ Chett B. Paulsen

Chett B. Paulse
President, Chief Executive Officer (Principal
Executive Officer,




EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING  OFFICER
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Edward B. Paulsen, certify that:
1. | have reviewed this annual report on ForrKildr aVinci Media Corporation;

2. Based on my knowledge, this annual reporsdwe contain any untrue statement of a materéldaomit to state a material fi
necessary to make the statements made, in ligtteoircumstances under which such statements mvade, not misleading with respec
the period covered by this annual report;

3. Based on my knowledge, the financial statésyemd other financial information included instlainnual report, fairly present in
material respects the financial condition, resafteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrang other certifying officer and | are responsible égtablishing and maintaining disclosure contewid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal controls over financial report{ag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduregused such disclosure controls and procedures tesigned und
our supervision, to ensure that material informmatielating to the registrant, including its condatied subsidiaries,
made known to us by others within those entitiestiqularly during the period in which this anhuaport is bein
prepared

b) designed such internal control over financial répgr or caused such internal control over finahoigoorting to b
designed under our supervision, to provide readenadsurance regarding the reliability of finaneigborting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registsardtisclosure controls and procedures and presentddlis report ou
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thegeovered by thi
report based on such evaluati

d) disclosed in this report any change in the registsainternal control over financial reporting thattoored during th
registrants most recent fiscal quarter that has materialfecédd, or is reasonably likely to materially affethe
registran’'s internal control over financial reportir

5. The registrant’s other certifying officer ahldave disclosed, based on our most recent evaifyab the registrang’ auditors and t
audit committee of registrant’s board of direct@spersons performing the equivalent function):

a) all significant deficiencies and material weas®es in the design or operation of internal costwdtich are reasonable liki
to adversely affect the registrant’s ability toost;, process, summarize and report financial dathhave identified for the registrast’
auditors any material weaknesses in internal cts)temd

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrargt’
internal controls over financial reporting.

Dated:  September 4, 20 By: /s/ Edward B. Paulsen

Edward B. Paulse
Secretary / Treasurer, Chief Operating Off
(Principal Financial and Accounting Office




