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We are registering an aggregate of up to 3,000,000 of our common shares, consisting of 1,500,000 shares of
our common stock that we are required to issue to each of Ian Grant, a director and our former President and
Matthew Markin, a director pursuant to a written stock compensation agreement with them. All of the shares
issuable under the stock compensation agreement are being registered under this registration statement on
Form S-8.

(@)

The price is estimated in accordance with Rule 457(h)(1) under the Securities Act of 1933, as amended, solely for
the purpose of calculating the registration fee, based on the average of the bid and asked price ($0.55 bid; $1.05 ask)
of the common stock of Sensor System Solutions Inc. as reported on the National Association of Securities Dealers
Inc.'s OTC Bulletin Board on February 7, 2005.

2
EXPLANATORY NOTE

We prepared this registration statement in accordance with the requirements of Form S-8 under the Securities Act of
1933, to register an aggregate of 3,000,000 shares of our common stock consisting of 1,500,000 shares of our common
stock that we have agreed to issue to each of Ian Grant, a director and our former President and Matthew Markin, a
director pursuant to a written stock compensation agreement with each of them. The purpose of the stock
compensation agreement is to secure for our company and Messrs. Grant and Markin, our independent directors, the
benefits arising from capital stock ownership by such directors or officers of, and consultants or advisors to, our
company and subsidiary corporations who have contributed to our company in the past and who are expected to
contribute to our company's future growth and success.

Under cover of this registration statement on Form S-8 is our reoffer prospectus prepared in accordance with Part I of
Form S-3 under the 1933 Act. The reoffer prospectus has been included in this registration statement on Form S-8 so
that the selling security holders may resell up to 3,000,000 shares of our common stock consisting of 1,500,000 shares
of our common stock that we have agreed to issue to each of Ian Grant, a director and our former President and
Matthew Markin, a director pursuant to a written stock compensation agreement with each of them. Accordingly, we
have included the names of these selling security holders, and the nature and number of the securities to be issued to
and reoffered by them, in the reoffer prospectus.

Part I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information
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We will send or give the documents containing the information specified in Part I of Form S-8 to Messrs. Grant and
Markin. A copy of the stock compensation agreements are attached as Exhibit 4.1 and Exhibit 4.2 to this Form S-8.

This registration statement relates to a maximum of 3,000,000 common shares in the capital of Sensor System
Solutions Inc. issuable pursuant to 3,000,000 of our common shares that we have agreed to issue to Messrs. Grant and
Markin, our directors, pursuant to their written stock compensation agreements with our company, dated December
20, 2004.

Item 2. Registrant Information and Employee Plan Annual Information

We will provide, without charge, to each person to whom a copy of this 10(a) prospectus is delivered, upon oral or
written request, a copy of any or all documents incorporated by reference in Item 3 of Part II of this registration
statement (which documents are incorporated by reference in the 10(a) prospectus). Requests should be directed to the
President, Sensor System Solutions Inc., 45 Parker Avenue, Suite A, Irvine, California 92618. Our telephone number
is 949.855.6688.

3
REOFFER PROSPECTUS
The date of this Reoffer Prospectus is February 9, 2005

Sensor System Solutions Inc.
45 Parker Avenue, Suite A
Irvine, California 92618

3,000,000 Shares of Common Stock

This reoffer prospectus relates to a maximum of 3,000,000 shares of our common stock which may be offered and
resold from time to time by the selling security holders identified in this reoffer prospectus. We anticipate that the
selling security holders will offer shares for sale at prevailing prices on the OTC Bulletin Board on the date of sale.
We will not receive any part of the proceeds from sales made under this reoffer prospectus. The selling security
holders will bear all sales commissions and similar expenses and will pay all of the costs associated with the filing of
this registration statement.

The selling security holders and any brokers selling orders on their behalf may be deemed to be "underwriters" within
the meaning of the Securities Act of 1933, as amended, in which event commissions received by such brokers may be
deemed to be underwriting commissions under the Securities Act of 1933.

Our common shares are quoted on the OTC Bulletin Board under the trading symbol "SSYO". On February 8, 2005,
the last reported closing price for our common stock was $2.40 on the OTC Bulletin Board.

Our principal executive offices are located at 45 Parker Avenue, Suite A, Irvine, California 92618. Our telephone
number is 949.855.6688.

The common shares offered pursuant to this registration statement involve a high degree of risk. For more
information, please see the section of this Reoffer Prospectus titled "Risk Factors" beginning on page 7.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENCE.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed information appearing elsewhere in this reoffer
prospectus. Consequently, this summary does not contain all of the information that you should consider before
investing in our common stock. You should carefully read the entire reoffer prospectus, including the "Risk Factors"
section appearing at page 7, and the documents and information incorporated by reference into this reoffer prospectus.
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This reoffer prospectus relates to a maximum of 3,000,000 shares of our common stock which may be offered and
resold from time to time by the selling security holders identified in this reoffer prospectus. It is anticipated that the
selling security holders will offer shares for sale at prevailing prices on the OTC Bulletin Board on the date of sale.
We will not receive any proceeds from the sales of common stock by the selling security holders under this reoffer
prospectus, although we will receive the exercise price at the time of the exercise of any options by the selling security
holders. The selling security holders will pay for the cost of all sales commissions and similar expenses. We will pay
for all of the costs associated with the filing of this registration statement.

Our principal executive offices are located at 45 Parker Avenue, Suite A, Irvine, California 92618. Our telephone
number is 949.855.6688.

OUR BUSINESS

On May 24, 2004, we acquired all of the issued and outstanding equity interests of Advanced Custom Sensors, Inc
("ACSI"). Until we acquired ACSI, we had only nominal assets and liabilities and limited business operations.
Although ACSI became our wholly-owned subsidiary following the acquisition, because the acquisition resulted in a
change of control, the acquisition was recorded as a "reverse merger" whereby ACSI is considered to be the
accounting acquirer. As such, the following results of operations are those of ACSI.

ACSI was founded by an engineering management team with over 50 years of Micro-electro-mechanical-systems or
"MEMS" transducer experience. Its objective is to provide high quality sensors and transducers at an economical price
by employing innovative designs and creative manufacturing methods. ACSI offers a variety of Digital Pressure
Gauges, Pressure Transducers, Pressure Sensors, Force Beams, Load Cells, Strain Gauges and Sensor Kits.

ACSI commenced operations as a private company in September of 1996. ACSI is headquartered in Irvine, California
where ACSI occupies a 25,000 square foot facility fully equipped with fabrication capability. ACSI has fifteen (15)
employees in the United States, and utilizes a network of independent contractors and consultants throughout the
United States and Asia. ACSI produces or supplies a family of nearly thirty (30) distinctive products. ACSI set up a
volume production line with an ISO 9000 partner in Taiwan in 2002. This allows ACSI to penetrate high-volume
consumer markets that are very price sensitive.

ACSI's MEMS sensor technology is the result of technology development work done at Rosemount and Endevco.
ACSI believes that its technology will enable it to become a global supplier of advanced MEMS/Microelectronic
products in myriad developing markets. ACSI's strategic plan is to focus on developing custom MEMS pressure
sensor devices and forming strategic partnerships where its strategic partners dominate the sales channels in industries
accepting MEMS sensor applications.

In addition to its core operational assets dedicated to the MEMS sensor markets, ACSI owns approximately 12% of
TransOptiX, Inc., ("TransOptiX"), a business dedicated to the development and production of high performance
optical switches. TransOptiX intends to make significant progress in 2004 and 2005 in the optical switch segment by
offering its switches at prices up to 40% below its competition and with better performance.

We plan to grow our business focusing on internal growth, importing qualified products, and strategic acquisition. We
will actively seek equity or debt funding to bring in the necessary resources to execute this plan.

-
We will invest to increase our production capacity and will qualify offshore suppliers to help reduce the cost of our

products. Substantial efforts will be invested in sales and marketing in order to expand our customer base and to
secure more OEM projects.
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There were 56,279,241 shares of our common stock issued and outstanding as at February 8, 2005.
RISK FACTORS

An investment in our common stock involves a number of very significant risks. You should carefully consider the
following risks and uncertainties in addition to other information in this reoffer prospectus in evaluating our company
and its business before purchasing shares of our company's common stock. Our business, operating results and
financial condition could be seriously harmed due to any of these risks. Also, the risks described below are not the
only ones facing our company. Additional risks not presently known to us may also impair our business operations.
You could lose all or part of your investment due to any of these risks.

Much of the information included in this reoffer prospectus includes or is based upon estimates, projections or other
"forward-looking statements". The term 'forward-looking statements' is defined in the Private Securities Litigation
Reform Act of 1995. The term relates to future events or our future financial performance. In some cases, you can

non non

identify forward looking statements by terminology such as "may", "should", "expects", "plans", "anticipates",
"believes", "estimates", "predicts", "potential" and "continue" or the negative of these terms or other comparable
terminology. These statements are only predictions and involve known and unknown risks, uncertainties and other
factors, including the risks described in this section, that may cause our or our industry's actual results, levels of
activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by these forward looking statements. While these forward-looking
statements, and any assumptions upon which they are based, are made in good faith and reflect our current judgment
regarding the direction of our business, actual results will almost always vary, sometimes materially, from any
estimates, predictions, projections, assumptions, or other future performance suggested in this prospectus. We
undertake no obligation to update forward-looking statements to reflect events or circumstances occurring after the
date of such statements.

In evaluating us, our business and any investment in our business, readers should carefully consider the following
factors, as well as the risks and uncertainties discussed in our annual report on Form 10-KSB filed with the Securities
and Exchange Commission on April 30, 2004.

Risks Related To This Offering

Sales of a substantial number of shares of our common stock into the public market by any selling stockholders will
dilute your interest and may result in significant downward pressure on the price of our common stock, which could
affect the ability of our stockholders to realize the current trading price of our common stock. In addition, a decline in
the price of our common stock could affect our ability to raise further working capital and adversely impact our
operations.

Sales of a substantial number of shares of our common stock in the public market could cause a reduction in the
market price of our common stock. We had 56,279,241 shares of common stock issued and outstanding as of February
8, 2005. When this registration statement becomes effective, the selling stockholders may be reselling up to 3,000,000
shares of our common stock. As a result, a substantial number of our shares of common stock may be available for
resale subject to any restrictions contained in individual lock-up agreements, which could have an adverse effect on
the price of our common stock. The issuance of any such shares may also result in a reduction of the book value of the
outstanding shares of our common stock, as well as a reduction in the proportionate ownership and voting power of all
other stockholders.

Any significant downward pressure on the price of our common stock as the selling stockholders sell the shares of our
common stock could encourage short sales by the selling stockholders or others. Any such short sales could place
further downward pressure on the price of our common stock.
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A prolonged decline in the price of our common stock could have a negative impact on our ability to raise capital.
Because our operations have been primarily financed through the sale of equity securities, a decline in the price of our
common stock could be especially detrimental to our liquidity and our continued operations. Any reduction in our
ability to raise equity capital in the future could force us to reallocate funds from other planned uses and have a
significant negative effect on our business plans and operations, including our ability to develop new products,
continue our current operations and meet our obligations as and when they come due.

Trading on the OTC Bulletin Board may be volatile and sporadic, which could depress the market price of our
common stock and make it difficult for our stockholders to resell their shares.

Our common stock is quoted on the OTC Bulletin Board service of the National Association of Securities Dealers.
Trading in stock quoted on the OTC Bulletin Board is often thin and characterized by wide fluctuations in trading
prices, due to many factors that may have little to do with the company's operations or business prospects. This
volatility could depress the market price of our common stock for reasons unrelated to operating performance.
Moreover, the OTC Bulletin Board is not a stock exchange, and trading of securities on the OTC Bulletin Board is
often more sporadic than the trading of securities listed on a quotation system like Nasdaq or a stock exchange like
Amex. Accordingly, you may have difficulty reselling any of the shares you purchase from the selling stockholders.

Trading of our stock may be restricted by the SEC's penny stock regulations, which may limit a stockholder's ability to
buy and sell our stock.

The Securities and Exchange Commission has adopted regulations which generally define "penny stock" to be any
equity security that has a market price (as defined) less than $5.00 per share or an exercise price of less than $5.00 per
share, subject to certain exceptions. Our securities are covered by the penny stock rules, which impose additional sales
practice requirements on broker-dealers who sell to persons other than established customers and "accredited
investors". The term "accredited investor" refers generally to institutions with assets in excess of $5,000,000 or
individuals with a net worth in excess of $1,000,000 or annual income exceeding $200,000 or $300,000 jointly with
their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise
exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by the SEC which
provides information about penny stocks and the nature and level of risks in the penny stock market. The
broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction and monthly account statements showing the
market value of each penny stock held in the customer's account. The bid and offer quotations, and the broker-dealer
and salesperson compensation information, must be given to the customer orally or in writing prior to effecting the
transaction and must be given to the customer in writing before or with the customer's confirmation. In addition, the
penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from these rules, the
broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser
and receive the purchaser's written agreement to the transaction. These disclosure requirements may have the effect of
reducing the level of trading activity in the secondary market for the stock that is subject to these penny stock rules.
Consequently, these penny stock rules may affect the ability of broker-dealers to trade our securities. We believe that
the penny stock rules discourage investor interest in and limit the marketability of our common stock.

NASD sales practice requirements may also limit a stockholder's ability to buy and sell our stock.

In addition to the "penny stock" rules described above, the NASD (National Association of Securities Dealers Inc.)
has adopted rules that require that in recommending an investment to a customer, a broker-dealer must have
reasonable grounds for believing that the investment is suitable for that customer. Prior to recommending speculative
low priced securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain
information about the customer's financial status, tax status, investment objectives and other information. Under
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interpretations of these rules, the NASD believes that there is a high probability that speculative low priced securities
will not be suitable for at least some customers. The NASD requirements make it more difficult for broker-dealers to
recommend that their customers buy our common stock, which may limit your ability to buy and sell our stock and
have an adverse effect on the market for its shares.

9.
Risks Related To Our Business

We have had negative cash flows from operations. Our business operations may fail if our actual cash requirements
exceed our estimates, and we are not able to obtain further financing.

Our company has had negative cash flows from operations. To date, we have incurred significant expenses in product
development and administration in order to ready our products for market. Our business plan calls for additional
significant expenses necessary to bring our products to market. We believe we do not have sufficient funds to satisfy
our short-term cash requirements. There is no assurance that actual cash requirements will not exceed our estimates, in
which case we will require additional financing to bring our products into commercial operation, finance working
capital and pay for operating expenses and capital requirements until we achieve a positive cash flow. In particular,
additional capital may be required in the event that:

- we incur unexpected costs in completing the development of our technology or encounter any
unexpected technical or other difficulties;

- we incur delays and additional expenses as a result of technology failure;
- we are unable to create a substantial market for our product and services; or
- we incur any significant unanticipated expenses.

We may not be able to obtain additional equity or debt financing on acceptable terms if and when we need it. Even if
financing is available it may not be available on terms that are favourable to us or in sufficient amounts to satisfy our
requirements. If we require, but are unable to obtain, additional financing in the future, we may be unable to
implement our business plan and our growth strategies, respond to changing business or economic conditions,
withstand adverse operating results, and compete effectively. More importantly, if we are unable to raise further
financing when required, our continued operations may have to be scaled down or even ceased and our ability to
generate revenues would be negatively affected.

A decline in the price of our common stock could affect our ability to raise further working capital and adversely
impact our operations.

A prolonged decline in the price of our common stock could result in a reduction in the liquidity of our common stock
and a reduction in our ability to raise capital. Because our operations have been primarily financed through the sale of
equity securities, a decline in the price of our common stock could be especially detrimental to our liquidity and our
continued operations. Any reduction in our ability to raise equity capital in the future would force us to reallocate
funds from other planned uses and would have a significant negative effect on our business plans and operations,
including our ability to develop new products and continue our current operations. If the stock price declines, there
can be no assurance that we can raise additional capital or generate funds from operations sufficient to meet our
obligations.

If we issue additional shares in the future this may result in dilution to our existing stockholders.
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Our Amended Certificate of Incorporation authorizes the issuance of 200,000,000 shares of common stock. Our board
of directors has the authority to issue additional shares up to the authorized capital stated in the certificate of
incorporation. Our board of directors may choose to issue some or all of such shares to acquire one or more businesses
or to provide additional financing in the future. The issuance of any such shares may result in a reduction of the book
value or market price of the outstanding shares of our common stock. It will also cause a reduction in the
proportionate ownership and voting power of all other stockholders. Further, any such issuance may result in a change
of control of our corporation.
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There is a high risk of business failure due to the fact that we have not commenced commercial operations.

Although we are in the initial stages of production of our products, there is no assurance that we will be able to
successfully develop sales of our products. Thus we have no way of evaluating whether we will be able to operate the
business successfully, and there is no assurance that we will be able to achieve profitable operations.

Potential investors should be aware of the difficulties normally encountered in developing and commercializing new
industrial products and the high rate of failure of such enterprises. The likelihood of success must be considered in
light of the problems, expenses, difficulties, complications and delays encountered in connection with the
commercialization process that we plan to undertake. These potential problems include, but are not limited to,
unanticipated problems relating to development, manufacture and financing of the products. If we are unsuccessful in
addressing these risks, our business will most likely fail.

We have a history of losses and negative cash flows, which is likely to continue unless our products gain sufficient
market acceptance to generate a commercially viable level of sales.

From inception through December 31, 2004, we have incurred aggregate net losses. There is no assurance that we will
operate profitably or will generate positive cash flow in the future. In addition, our operating results in the future may
be subject to significant fluctuations due to many factors not within our control, such as market acceptance of our
products, the unpredictability of when customers will order products, the size of customers' orders, the demand for our
products, and the level of competition and general economic conditions.

Although we anticipate that we will be able to increase revenues during the next 12 months, we also expect an
increase in development and operating costs. Consequently, we expect to incur operating losses and net cash outflow
unless and until our existing products, and/or any new products that we may develop, gain market acceptance
sufficient to generate a commercially viable and sustainable level of sales.

Unless we can establish significant sales of our current products, our potential revenues may be significantly reduced.

We expect that a substantial portion, if not all, of our future revenue will be derived from the sale of our sensor
products. We expect that these product offerings and their extensions and derivatives will account for a majority, if
not all, of our revenue for the foreseeable future. The successful introduction and broad market acceptance of our
sensor products - as well as the development, introduction and market acceptance of any future enhancements - are,
therefore, critical to our future success and our ability to generate revenues. Unfortunately, there can be no assurance
that we will be successful in marketing our current product offerings, or any new product offerings, applications or
enhancements. Failure to achieve broad market acceptance of our sensor products, as a result of competition,
technological change, or otherwise, would significantly harm our business.

We could lose our competitive advantages if we are not able to protect any proprietary technology and intellectual
property rights against infringement, and any related litigation could be time-consuming and costly.

10
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Our success and ability to compete depends to a significant degree on our proprietary technology incorporated in our
products. We have taken limited action to protect our proprietary technology and proprietary computer software. If
any of our competitors copies or otherwise gains access to our proprietary technology or software or develops similar
technologies independently, we would not be able to compete as effectively.

Further, the laws of foreign countries may provide inadequate protection of such intellectual property rights. We may
need to bring legal claims to enforce or protect such intellectual property rights. Any litigation, whether successful or
unsuccessful, could result in substantial costs and diversions of resources. In addition, notwithstanding any rights we
have secured in our intellectual property, other persons may bring claims against us that we have infringed on their
intellectual property rights, including claims based upon the content we license from third parties or claims that our
intellectual property right interests are not valid. Any claims against us, with or without merit, could be time
consuming and costly to defend or litigate, divert our attention and resources, result in the loss of

-11-
goodwill associated with our service marks or require us to make changes to our website or other of our technologies.

Our products may become obsolete and unmarketable if we are unable to respond adequately to rapidly changing
technology and customer demands.

Our industry is characterized by rapid changes in technology and customer demands. As a result, our products may
quickly become obsolete and unmarketable. Our future success will depend on our ability to adapt to technological
advances, anticipate customer demands, develop new products and enhance our current products on a timely and
cost-effective basis. Further, our products must remain competitive with those of other companies with substantially
greater resources. We may experience technical or other difficulties that could delay or prevent the development,
introduction or marketing of new products or enhanced versions of existing products. Also, we may not be able to
adapt new or enhanced products to emerging industry standards, and our new products may not be favourably
received.

If we fail to effectively manage our growth our future business results could be harmed and our managerial and
operational resources may be strained.

As we proceed with the commercialization of our products, we expect to experience significant and rapid growth in
the scope and complexity of our business. We will need to add staff to market our products, manage operations,
handle sales and marketing efforts and perform finance and accounting functions. We will be required to hire a broad
range of additional personnel in order to successfully advance our operations. This growth is likely to place a strain on
our management and operational resources. The failure to develop and implement effective systems, or to hire and
retain sufficient personnel for the performance of all of the functions necessary to effectively service and manage our
potential business, or the failure to manage growth effectively, could have a materially adverse effect on our business
and financial condition.

USE OF PROCEEDS

The shares of common stock that are to be issued by our company to the selling security holders, are being registered
for the benefit of the selling security holders named in this reoffer prospectus. All proceeds from the resale of these
shares will go to the selling security holders.

DETERMINATION OF OFFERING PRICE

The selling security holders may sell the common shares issued to them from time-to-time at prices and at terms then
prevailing or at prices related to the then current market price, or in negotiated transactions.

11
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DILUTION

Because any selling security holders who offer and sell common shares covered by this reoffer prospectus may do so
at various times, at prices and at terms then prevailing or at prices related to the then-current market price, or in
negotiated transactions, we have not included in this reoffer prospectus information about the dilution (if any) to the
public arising out of these sales.

SELLING SECURITY HOLDERS

The following table identifies the selling security holders and indicates (i) the nature of any material relationship that
such selling security holder has had with us for the past three years, (ii) the number of shares held by the selling
security holders, (iii) the amount to be offered for each selling security holder's account, and (iv) the number of shares
and percentage of outstanding shares of the common shares in our capital to be owned by each selling security holder
after the sale of the shares offered by them pursuant to this offering. The selling security holders are not obligated to
sell the shares offered in this reoffer prospectus and may choose not to sell any of the shares or only a part of the
shares that they receive. SEC rules require that we assume that the selling security holders exercise all of their options
and sell all of the shares offered with this reoffer prospectus.

-12-

Under the Securities Exchange Act of 1934, any person engaged in a distribution of the shares offered by this reoffer
prospectus may not simultaneously engage in market making activities with respect to our common shares during the
applicable "cooling off" periods prior to the commencement of such distribution. In addition, and without limiting the
foregoing, the selling security holders will be subject to applicable provisions of the Securities Exchange Act of 1934
and the rules and regulations thereunder, which provisions may limit the timing of purchases and sales of the shares
by the selling security holders.

Selling security holder Number of Number of Percentage of Shares
Shares Shares Shares Beneficially Owned®
Beneficially Subject to Being
Owned® Stock Registered
Compensation
Agreements®
Before After
Offering Offering
lan Grant, 66,668 1,500,000 1,500,000 * *
Director, former
President and Chief
Executive Officer )
Matthew Markin Nil 1,500,000 1,500,000 Nil Nil
Director®

less than 1%

)]

Represents shares of our common stock beneficially owned by the named selling stockholder. This figure does not
include any shares that are being registered on this Registration Statement.
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(@)

Represents shares of our common stock to be issued to each of the named selling stockholders under their respective
stock compensation agreements.

3)

Based on 56,279,241 shares of our common stock outstanding as of February 8, 2005.

)

Mr. Grant is currently a Director of our company. Mr. Grant has been a director of our company since January 1,
1999. Mr. Grant was previously our President and Chief Executive Officer from January 1, 1999 to May 24, 2004.

®)

Mr. Markin is currently a Director of our company. Mr. Markin has been a director of our company since October
20, 2003.

The information provided in the table above with respect to the selling security holders has been obtained from each
of the selling security holders. Because the selling security holders may sell all or some portion of the shares of
common stock beneficially owned by them, only an estimate (assuming the selling security holders sell all of the
shares offered hereby) can be given as to the number of shares of common stock that will be beneficially owned by
each selling security holder after this offering. In addition, the selling security holders may have sold, transferred or
otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time or from time to time since the date on
which he provided the information regarding the shares of common stock beneficially owned by them, all or a portion
of the shares of common stock beneficially owned by them in transactions exempt from the registration requirements
of the Securities Act of 1933.

PLAN OF DISTRIBUTION
The selling security holders may, from time to time, sell all or a portion of their shares of our common stock on any
market upon which the common stock may be quoted (currently the OTC Bulletin Board), in privately negotiated
transactions or otherwise. Such sales may be at fixed prices prevailing at the time of sale, at prices related to the

-13-

market prices or at negotiated prices. The shares of common stock being offered by this reoffer prospectus may be
sold by the selling security holders by one or more of the following methods, without limitation:

(a) block trades in which the broker or dealer so engaged will attempt to sell the shares of common
stock as agent but may position and resell a portion of the block as principal to facilitate the

transaction;

(b) purchases by broker or dealer as principal and resale by the broker or dealer for its account
pursuant to this reoffer prospectus;

(c) an exchange distribution in accordance with the rules of the applicable exchange;

(d) ordinary brokerage transactions and transactions in which the broker solicits purchasers;
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(e) privately negotiated transactions;
(f) market sales (both long and short to the extent permitted under the federal securities laws);
(g) at the market to or through market makers or into an existing market for the shares;

(h) through transactions in options, swaps or other derivatives (whether exchange listed or
otherwise); and

(i) a combination of any of the aforementioned methods of sale.

In effecting sales, brokers and dealers engaged by the selling security holders may arrange for other brokers or dealers
to participate. Brokers or dealers may receive commissions or discounts from a selling security holder or, if any of the
broker-dealers act as an agent for the purchaser of such shares, from the purchaser in amounts to be negotiated which
are not expected to exceed those customary in the types of transactions involved. Broker-dealers may agree with a
selling security holder to sell a specified number of the shares of common stock at a stipulated price per share. Such
an agreement may also require the broker-dealer to purchase as principal any unsold shares of common stock at the
price required to fulfil the broker-dealer commitment to the selling security holders if such broker-dealer is unable to
sell the shares on behalf of the selling security holder. Broker-dealers who acquire shares of common stock as
principal may thereafter resell the shares of common stock from time to time in transactions which may involve block
transactions and sales to and through other broker-dealers, including transactions of the nature described above. Such
sales by a broker-dealer could be at prices and on terms then prevailing at the time of sale, at prices related to the
then-current market price or in negotiated transactions. In connection with such resales, the broker-dealer may pay to
or receive from the purchasers of the shares commissions as described above.

The selling security holders and any broker-dealers or agents that participate with the selling security holders in the
sale of the shares of common stock may be deemed to be "underwriters" within the meaning of the Securities Act of
1933 in connection with these sales. In that event, any commissions received by the broker-dealers or agents and any
profit on the resale of the shares of common stock purchased by them may be deemed to be underwriting commissions
or discounts under the Securities Act of 1933.

From time to time, the selling security holders may pledge their shares of common stock pursuant to the margin
provisions of their customer agreements with their respective brokers. Upon a default by a selling security holder, the
broker may offer and sell the pledged shares of common stock from time to time. Upon a sale of the shares of
common stock, the selling security holder intends to comply with the prospectus delivery requirements under the
Securities Act of 1933 by delivering a prospectus to each purchaser in the transaction. We intend to file any
amendments or other necessary documents in compliance with the Securities Act of 1933 which may be required in
the event the selling security holder defaults under any customer agreement with brokers.

To the extent required under the Securities Act of 1933, a post-effective amendment to this registration statement will
be filed, disclosing the name of any broker-dealers, the number of shares of common stock involved, the price

-14-

at which the common stock is to be sold, the commission paid or discounts or concessions allowed to such
broker-dealers, where applicable.

We and the selling security holders will be subject to applicable provisions of the Securities Exchange Act of 1934
and the rules and regulations under it, including, without limitation, Rule 10b-5 and, insofar as the selling security

holders are a distribution participant and we, under certain circumstances, may be a distribution participant, under

Regulation M. All of the foregoing may affect the marketability of the common stock.
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All expenses of the registration statement including, but not limited to, legal, accounting, printing and mailing fees are
and will be borne by us. Any commissions, discounts or other fees payable to brokers or dealers in connection with
any sale of the shares of common stock will be borne by the selling security holder, the purchasers participating in
such transaction, or both.

Any shares of common stock covered by this reoffer prospectus which qualify for sale pursuant to Rule 144 under the
Securities Act of 1933 may be sold under Rule 144 rather than pursuant to this reoffer prospectus.

INTERESTS OF NAMED EXPERTS AND COUNSEL

The consolidated financial statements incorporated by reference in this re-offer prospectus have been audited by H J
Associates & Consultants, LLP, independent registered public accounting firm, to the extent and for the period set
forth in their report, incorporated herein by reference, and is incorporated herein in reliance upon such report given
upon the authority of said firm as experts in auditing and accounting.

MATERIAL CHANGES

There have been no material changes to the affairs of our company since the filing of our Form 10-KSB on April 30,
2004, which have not previously been described in a report on Form 8-K.

INCORPORATION OF DOCUMENTS BY REFERENCE

See Part II, Item 3 on page 17 hereof for a list of documents filed by our company with the United States Securities
and Exchange Commission, which are incorporated herein by this reference.

AVAILABLE INFORMATION

You should only rely on the information incorporated by reference or provided in this reoffer prospectus or any
supplement. We have not authorized anyone else to provide you with different information. The common stock is not
being offered in any state where the offer is not permitted. You should not assume that the information in this reoffer
prospectus or any supplement is accurate as of any date other than the date on the front of this reoffer prospectus.

We file Form 8-K reports and other information with the Securities and Exchange Commission as is required by the
Securities Exchange Act of 1934. You may read and copy any reports, statements or other information we have filed
at the Securities and Exchange Commission's Public Reference Room at 450 Fifth Street N.W., Washington, D.C.
20549. Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further information on the Public
Reference Rooms. Our filings are also available on the Internet at the Securities and Exchange Commission's website
at http:\\www.sec.gov.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or persons controlling our business pursuant to the provision in the section entitled "Indemnification of
Directors and Officers" (see below), we have been informed that in the opinion of the Securities and Exchange

-15-

Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is therefore
unenforceable.

Part I1
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INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The SEC allows us to "incorporate by reference" information into this registration statement, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this registration statement, except for any information
superseded by information in this registration statement.

The following documents filed by our company with the United States Securities and Exchange Commission (the
"SEC") are incorporated herein by reference:

1. Our Annual Report on Form 10-KSB filed on April 30, 2004;

2. The description of our company's common stock contained in our registration statement on Form 10-SB (SEC file
number 000-30573), filed with the Securities and Exchange Commission on May 8, 2000, including all amendments
and reports for the purpose of updating such description; and

3. Our Current Reports on Form 8-K filed on June 9, August 25 and October 4, 2004.
4. Our Period Reports on Form 10-QSB filed on May 26, September 20 and November 15, 2004.

In addition to the foregoing, all documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 and 15(d) of
the Securities Exchange Act of 1934, prior to the filing of a post-effective amendment indicating that all of the
securities offered pursuant to this registration statement have been sold or deregistering all securities then remaining
unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the
date of filing of such documents. Any statement contained in a document incorporated by reference in this registration
statement shall be deemed to be modified or superseded for purposes of this registration statement to the extent that a
statement contained in this registration statement or in any subsequently filed document that is also incorporated by
reference in this registration statement modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

You may read and copy any reports, statements or other information we have filed at the SEC's Public Reference
Room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the Public Reference Rooms. Our filings are also available on the Internet at the SEC's website at
http://www.sec.gov.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Nevada corporation law provides that:

- a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative,
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except an action by or in the right of the corporation, by reason of the fact that he is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses,
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with the action, suit or proceeding if he acted in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful;

- a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and reasonably
incurred by him in connection with the defense or settlement of the action or suit if he acted in good faith and in a
manner which he reasonably believed to be in or not opposed to the best interests of the corporation. Indemnification
may not be made for any claim, issue or matter as to which such a person has been adjudged by a court of competent
jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid in settlement
to the corporation, unless and only to the extent that the court in which the action or suit was brought or other court of
competent jurisdiction determines upon application that in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for such expenses as the court deems proper; and

- to the extent that a director, officer, employee or agent of a corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding, or in defense of any claim, issue or matter therein, the
corporation shall indemnify him against expenses, including attorneys' fees, actually and reasonably incurred by him
in connection with the defense.

Our bylaws provide that we will advance all expenses incurred to any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suite or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was our director or officer, or is or was serving at our
request as a director or executive officer of another company, partnership, joint venture, trust or other enterprise, prior
to the final disposition of the proceeding, promptly following request. This advanced of expenses is to be made upon
receipt of an undertaking by or on behalf of such person to repay said amounts should it be ultimately determined that
the person was not entitled to be indemnified under our bylaws or otherwise.

Our bylaws also provide that no advance shall be made by us to any officer in any action, suit or proceeding, whether
civil, criminal, administrative or investigative, if a determination is reasonably and promptly made: (a) by the board of
directors by a majority vote of a quorum consisting of directors who were not parties to the proceeding; or (b) if such
quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion, that the facts known to the decision-making party at the time such determination is made
demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not
believe to be in or not opposed to our best interests.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of our company under Nevada law or otherwise, we have been advised the opinion of the
Securities and Exchange Commission is that such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event a claim for indemnification against such liabilities (other
than payment by us for expenses incurred or paid by a director, officer or controlling person of our company in
successful defense of any action, suit, or proceeding) is asserted by a director, officer or controlling person in
connection with the securities being registered, we will, unless in the opinion of its counsel the matter has been settled
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by controlling precedent, submit to a court of appropriate jurisdiction, the question of whether such indemnification
by it is against public policy in said Act and will be governed by the final adjudication of such issue.

Item 7. Exemption from Registration Claimed.
Not Applicable.
-17-
Item 8. Exhibits.
4.1 Form of Stock Compensation Agreement with lan Grant, dated December 20, 2004.
4.2 Form of Stock Compensation Agreement with Matthew Markin, dated December 20, 2004.
5 Opinion of Clark, Wilson
23.1 Consent of Clark, Wilson (included in Exhibit 5)

23.2 Consent of H J Associates & Consultants, LLP, Certified Public Accountants on Sensor System Solutions Inc.
(formerly Spectre Industries Inc.)

Item 9. Undertakings.
(a) We hereby undertake:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of
1933, as amended;

(i1) To reflect in the prospectus any facts or events arising after the effective date of
this registration statement (or the most recent post-effective amendment hereof)
which, individually or in the aggregate, represent a fundamental change in the
information set forth in this registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation
from the low and high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent
change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not
previously disclosed in this registration statement or any material change to such
information in this registration statement;

PROVIDED, HOWEVER, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed by our company
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this
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registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at the time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(b) We hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing
of our annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in this registration statement shall be deemed to be a new registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and persons controlling our company pursuant to the foregoing provisions, or otherwise, we have been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by our company of expenses incurred or paid by a director, officer or controlling person of our
company in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, our company will, unless in the opinion of our counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by us is against public policy as expressed in the Securities Act of 1933 and will be governed by
the final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Irvine, California on February 9,

2005.

SENSOR SYSTEM SOLUTIONS INC.

s/ Michael Young

Michael Young, President, CEO, and Director
(Principal Executive Officer and Principal Accounting Officer)
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