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List hereunder the following documents if incorporated by reference and the Part of the Form 10-K/A into which the
document is incorporated: (1)Any annual report to security holders;(2) Any proxy or information statement; and (3)
Any prospectus filed pursuant to Rule 424(b) or (c) under the Securities Act of 1933.

None.

" "

This Form 10-K/A contains "forward-looking statements" relating to Silverstar Mining Corp. ("Silverstar”, "we",
"our", or the "Company") which represent our current expectations or beliefs including, but not limited to, statements
concerning our operations, performance, financial condition and growth. For this purpose, any statements contained in
this Form 10-K/A that are not statements of historical fact are forward-looking statements. Without limiting the
generality of the foregoing, words such as "may", "anticipate”, "intend", "could", "estimate", or "continue" or the
negative or other comparable terminology are intended to identify forward-looking statements. These statements by
their nature involve substantial risks and uncertainties, such as credit losses, dependence on management and key
personnel, variability of quarterly results, and our ability to continue our growth strategy and competition, certain of
which are beyond our control. Should one or more of these risks or uncertainties materialize or should the underlying
assumptions prove incorrect, actual outcomes and results could differ materially from those indicated in the
forward-looking statements.

Any forward-looking statement speaks only as of the date on which such statement is made, and we undertake no
obligation to update any forward-looking statement or statements to reflect events or circumstances after the date on
which such statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to
time and it is not possible for us to predict all of such factors, nor can we assess the impact of each such factor on the
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from
those contained in any forward-looking statements.

Explanatory Summary of Changes
Silverstar Mining Corp. is filing this form 10-K/A to provide additional disclosure and clarifications.



Item 1.
Item 1A.
Item 1B.
Item 2.
Item 3.
Item 4.

Item 5.

Item 6.
Item 7.

Item 7A.
Item 8.
Item 9.

Item 9A
Item 9B.

Item 10.
Item 11.
Item 12.
Item 13.

Item 14.

Item 15.

Edgar Filing: SILVERSTAR MINING CORP. - Form 10-K/A

TABLE OF CONTENTS

PART I

Description of Business

Risk Factors

Unresolved Staff Comments

Properties

Legal Proceedings

Submission of Matters to a Vote of Security Holders

PART II

Market for Common Equity, Related Stockholder Matters and Issuer
Purchases of Equity Securities

Selected Financial Data

Management’s Discussion and Analysis of Financial Condition and
Results of Operation

Quantitative and Qualitative Disclosure About Market Risk
Financial Statement and Supplemental Data

Changes in and Disagreements with Accountants on Accounting and
Financial Disclosure

Controls and Procedures

Other Information

PART III

Directors, Executive Officers and Corporate Governance

Executive Compensation

Security Ownership of Certain Beneficial Owners and Management
and Related Stockholder Matters

Certain Relationships and Related Transactions, and Director
Independence

Principal Accounting Fees and Services

PART IV

Exhibits, Financial Statement Schedule



Edgar Filing: SILVERSTAR MINING CORP. - Form 10-K/A

PART 1
Item 1. Description of Business

Background:
Corporate History:

We were incorporated under the laws of the State of Nevada on December 5, 2003 under the name “Computer Maid,
Inc.”. On February 13, 2006, we changed our name from “Computer Maid, Inc.” to “Rose Explorations Inc.”. We are a
developmental stage company. We have not earned any revenues from operations.

In February 2006, we acquired the Rose Prospect Lode Mining Claim in Clark County Nevada and in June 2006, we
staked the Rose Prospect II Lode Mining Claim adjacent to the west of the Rose Lode Claim to cover other indicated
mineralized zones observed in that area. From February 2006, we have been an exploration stage company engaged in
the exploration of mineral properties.

On March 4, 2008, we completed a merger with our subsidiary, Silverstar Mining Corp., a Nevada corporation. As a
result, we have changed our name from ‘“Rose Explorations Inc.” to “Silverstar Mining Corp.” We changed the name of
our company to better reflect the direction and business of our company.

In addition, on March 4, 2008 we effected a three (3) for one (1) forward stock split of our authorized, issued and
outstanding common stock. As a result, our authorized capital has increased from 75,000,000 shares of common stock
with a par value of $0.001 to 225,000,000 shares of common stock with a par value of $0.001.

On March 31, 2008, we entered into a joint venture agreement with New Jersey Mining Co. to acquire a 50% interest
in the Silver Strand silver mine located in the Coeur d’ Alene Mining District.

On June 13, 2008, we entered into a share exchange agreement with Silverdale Mining Corp., a Nevada corporation,
and the shareholders of Silverdale Mining Corp. The closing of the transactions contemplated in the share exchange
agreement and the acquisition of all of the issued and outstanding common stock in the capital of Silverdale Mining
Corp. occurred on July 24, 2008. In accordance with the closing of the share exchange agreement, we issued
4,334,000 shares of our common stock to the former shareholders of Silverdale Mining Corp. in exchange for the
acquisition, by our company, of all of the 4,334,000 issued and outstanding shares of Silverdale Mining Corp.

On September 2, 2008, we entered into a letter of intent with Gold Canyon Partners, LLP pursuant to which we have
agreed to purchase a 100% interest in a mining property commonly known as the Cobalt Canyon Gold Project, in the
Chief District, located in Lincoln County, Nevada.

On October 10, 2009, we closed a private placement consisting of 950,000 shares of our common stock at a price of
$0.25 per share for aggregate gross proceeds of $237,500. We issued 570,000 shares to 6 non-US persons pursuant to
an offshore transaction relying on Regulation S and/or Section 4(2) of the Securities Act of 1933, as amended. We
issued 380,000 shares to 3 US persons pursuant to the exemption from registration provided for under Rule 506 of
Regulation D, promulgated under the United States Securities Act of 1933, as amended.
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General:
We currently have no operations.

Since we no longer have operations, our focus will be to effect a merger, exchange of capital stock, asset acquisition
or other similar business combination (a "Business Combination") with an operating or development stage business
(the "Target Business") which desires to utilize our status as a reporting corporation under the Securities Exchange
Act of 1934 ("Exchange Act"). We intend to seek potential business opportunities and effectuate a Business
Combination with a Target Business with significant growth potential which, in the opinion of our management, could
provide a profit to both the Company and our shareholders. We intend to seek opportunities demonstrating the
potential of long term growth as opposed to short term earnings. Our efforts in identifying a prospective Target
Business are expected to emphasize businesses primarily located in the United States; however, we reserve the right to
acquire a Target Business located elsewhere. While we may, under certain circumstances, seek to effect Business
Combinations with more than one Target Business, as a result of our limited resources, we will, in all likelihood, have
the ability to effect only a single Business Combination. We may effect a Business Combination with a Target
Business which may be financially unstable or in its early stages of development or growth. The Company’s expertise
is in the mining sector and the focus will most likely remain concentrate in the mining sector. However, we will not
restrict our search to the mining industry, any specific business, industry or geographical location, and we may
participate in a business venture of virtually any kind or nature. Our management may become involved in
management of the Target Business and/or may hire qualified but as yet unidentified individuals to manage such
Target Business. Presently, we have no plans, proposals, agreements, understandings or arrangements to acquire any
asset or merge with any specific business or company, and we have not identified any specific business or company
for investigation and evaluation.

"Shell" Corporation

We were previously a developmental stage company with limited operations. Currently, we have virtually no
business operations and expect to conduct none in the future, other than our efforts to effectuate a Business
Combination. As a result we can be characterized as a "shell" corporation. As a shell corporation, we face special
risks inherent in the investigation, acquisition, or involvement in a new business opportunity. We face all of the
unforeseen costs, expenses, problems, and difficulties related to such companies. We are dependent upon our
management to effectuate a Business Combination. Assuming management is successful in identifying a Business
Combination, it is unlikely our shareholders will have an opportunity to evaluate the specific merits or risks of any
one or more Business combinations and will have no control over the decision making relating to such.

Due to our limited capital resources, the consummation of a Business Combination will likely involve the acquisition
of, or merger or consolidation with, a company that does not need substantial additional capital but which desires to
establish a public trading market for our shares, while avoiding what it might deem to be the adverse consequences of
undertaking a public offering itself, such as the time delays and significant expenses incurred to comply with the
various federal and state securities laws that regulate initial public offerings. A Target Business might desire, among
other reasons, to create a public market for their shares in order to enhance liquidity for current shareholders, facilitate
raising capital through the public sale of securities of which a prior existence of a public market for our securities
exists, and/or acquire additional assets through the issuance of securities rather than for cash.

We cannot estimate the time that it will take to effectuate a Business Combination. It could be time consuming;
possibly in excess of many months. Additionally, no assurance can be made that we will be able to effectuate a
Business Combination on favorable terms. We might identify and effectuate a Business Combination with a Target
Business which proves to be unsuccessful for any number of reasons, many of which are due to the fact that the Target
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Business is not identified at this time. If this occurs, the Company and our shareholders might not realize any type of
profit.

Unspecified Industry and Target Business

We will not limit our search to companies engaged in mining. Rather, we will seek to acquire a Target Business
without limiting ourselves to a particular industry. Most likely, the Target Business will be primarily located in the
United States, although we reserve the right to acquire a Target Business located outside the United States. In seeking
a Target Business, we will consider, without limitation, businesses which (i) offer or provide services or develop,
manufacture or distribute goods in the United States or abroad, including, without limitation, in the following
areas: mining, internet services, real estate, health care and health products, educational services, environmental
services, consumer-related products and services (including amusement, entertainment and/or recreational services),
personal care services, voice and data information processing and transmission and related technology
development (ii) is engaged in wholesale or retail distribution or (iii) is engaged in manufacturing,
construction, alternative energy production, mining or exploration operations. To date, we have not selected any
particular industry or any Target Business in which to concentrate our Business Combination efforts. Accordingly, we
are only able to make general disclosures concerning the risks and hazards of effectuating a Business Combination
with a Target Business since there is presently no current basis for us to evaluate the possible merits or risks of the
Target Business or the particular industry in which we may ultimately operate.

To the extent that we effect a Business Combination with a financially unstable company or an entity in its early stage
of development or growth (including entities without established records of sales or earnings), we will become subject
to numerous risks inherent in the business and operations of financially unstable and early stage or potential emerging
growth companies. In addition, to the extent that we effect a Business Combination with a Target Business in an
industry characterized by a high level of risk, we will become subject to the currently unascertainable risks of that
industry. An extremely high level of risk frequently characterizes certain industries which experience rapid growth.
Although management will endeavor to evaluate the risks inherent in a particular industry or Target Business, there
can be no assurances that we will properly ascertain or assess all significant risk factors.
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Probable Lack of Business Diversification

As a result of our limited resources, in all likelihood, we will have the ability to effect only a single Business
Combination. Accordingly, our prospects for success will be entirely dependent upon the future performance of a
single business.

Unlike certain entities that have the resources to consummate several Business Combinations or entities operating in
multiple industries or multiple segments of a single industry, it is highly unlikely that we will have the resources to
diversify our operations or benefit from spreading risks or offsetting losses. Our probable lack of diversification
could subject us to numerous economic, competitive and regulatory developments, any or all of which may have a
material adverse impact upon the particular industry in which we may operate subsequent to consummation of a
Business Combination. The prospects for our success may become dependent upon the development or market
acceptance of a single or limited number of products, processes or services. Accordingly, notwithstanding the
possibility of management assistance to the Target Business by us, there can be no assurance that the Target Business
will prove to be commercially viable.

Limited Ability to Evaluate Target Business' Management

While our ability to successfully effect a Business Combination will be dependent upon certain key personnel, the
future role of such personnel in the Target Business cannot presently be stated with any certainty. There can be no
assurance that current management will remain associated in any operational capacity with the Company following a
Business Combination. Moreover, there can be no assurances that current management will have any experience or
knowledge relating to the operations of the particular Target Business. Furthermore, although we intend to closely
scrutinize the management of a prospective Target Business in connection with evaluating the desirability of effecting
a Business Combination, there can be no assurances that our assessment of such management will prove to be correct,
especially since none of our management are professional business analysts.

Accordingly, we will be dependant, in some significant respects, on the ability of the management of the Target
Business who are unidentifiable as of the date hereof. In addition, there can be no assurances that such future
management will have the necessary skills, qualifications or abilities to manage a public company. We may also seek
to recruit additional managers to supplement the incumbent management of the Target Business. There can be no
assurances that we will have the ability to recruit such additional managers, or that such additional managers will have
the requisite skill, knowledge or experience necessary or desirable to enhance the incumbent management.

Opportunity for Shareholder Evaluation or Approval of Business Combinations

Our shareholders will, in all likelihood, not receive nor otherwise have the opportunity to evaluate any financial or
other information which will be made available to us in connection with selecting a potential Business Combination
until after we have entered into an agreement to effectuate a Business Combination. Such agreement to effectuate a
Business Combination, however, may be subject to shareholder approval pursuant to applicable law. As a result, our
shareholders will be almost entirely dependent on the judgment and experience of management in connection with the
selection and ultimate consummation of a Business Combination. In addition, under Nevada law, the form of Business
Combination could impact upon the availability of dissenters' rights (i.e., the right to receive fair payment with respect
to the Company's Common Stock) to shareholders disapproving the proposed Business Combination.

Selection of a Target Business and Structuring of a Business Combination
We anticipate that the selection of a Target Business will be complex and risky because of competition for such
business opportunities among all segments of the financial community. The nature of our search for the acquisition of

a Target Business requires maximum flexibility inasmuch as we will be required to consider various factors and
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circumstances which may preclude meaningful direct comparison among the various business enterprises, products or
services investigated. Investors should recognize that the possible lack of diversification among our acquisitions may
not us to offset potential losses from one venture against profits from another. We have virtually unrestricted
flexibility in identifying and selecting a prospective Target Business. In addition, in evaluating a prospective Target
Business, management will consider, among other factors, the following factors which are not listed in any particular
order:

¢ financial condition and results of operation of the Target Business;
e growth potential and projected financial performance of the Target Business and the industry in which it operates;
e experience and skill of management and availability of additional personnel of the Target Business;
e capital requirements of the Target Business;

e the availability of a transaction exemption from registration pursuant to the Securities Act for the Business
Combination;

e the location of the Target Business;
e competitive position of the Target Business;
e stage of development of the product, process or service of the Target Business;
e degree of current or potential market acceptance of the product, process or service of the Target Business;
e possible proprietary features and possible other protection of the product, process or service of the Target Business;
¢ regulatory environment of the industry in which the Target Business operates;
e costs associated with effecting the Business Combination; and
® equity interest in and possible management participation in the Target Business.

The foregoing criteria are not intended to be exhaustive; any evaluation relating to the merits of a particular Business
Combination will be based, to the extent relevant, on the above factors as well as other considerations deemed
relevant by us in connection with effecting a Business Combination consistent with our business objective. In many
instances, it is anticipated that the historical operations of a Target Business may not necessarily be indicative of the
potential for the future because of the possible need to shift marketing approaches substantially, expand significantly,
change product emphasis, change or substantially augment management, or make other changes.

We will be dependent upon the owners of a Target Business to identify any such problems which may exist and to
implement, or be primarily responsible for the implementation of, required changes. Because we may engage in a
Business Combination with a newly organized firm or with a firm which is entering a new phase of growth, we will
incur further risks, because in many instances, management of the Target Business will not have proven its abilities or
effectiveness, the eventual market for the products or services of the Target Business will likely not be established,
and the Target Business may not be profitable subsequent to a Business Combination.

Our limited funds and the lack of full-time management will likely make it impracticable to conduct a complete and

exhaustive investigation and analysis of a Target Business before we commit our capital or other resources
thereto. Management decisions, therefore, will likely be made without detailed feasibility studies, independent
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analysis, market surveys and the like which, if we had more funds available to it, would be desirable. We will be
particularly dependent in making decisions upon information provided by the promoter, owner, sponsor, or others
associated with the business opportunity seeking our participation.

In connection with our evaluation of a prospective Target Business, management anticipates that it will conduct a due
diligence review which will encompass, among other things, meetings with incumbent management and inspection of
facilities, as well as review of financial or other information which will be made available to us. The time and costs
required to select and evaluate a Target Business (including conducting a due diligence review) and to structure and
consummate the Business Combination (including negotiating relevant agreements and preparing requisite documents
for filing pursuant to applicable securities laws cannot presently be ascertained with any degree of
certainty. Management only devotes a small portion of their time to the operations of the Company, and accordingly,
consummation of a Business Combination may require a greater period of time than if management devoted its full
time to the Company's affairs.

However management will devote such time as they deem reasonably necessary, to carry out the business and
affairs of the Company, including the evaluation of potential Target Businesses and the negotiation of a Business
Combination and, as a result, the amount of time devoted to our business and affairs may vary significantly depending
upon, among other things, whether we have identified a Target Business or are engaged in active negotiations of a
Business Combination. Any costs incurred in connection with the identification and evaluation of a prospective Target
Business with which a Business Combination is not ultimately consummated will result in a loss to the Company and
reduce the amount of capital available to otherwise complete a Business Combination or for the resulting entity to
utilize. In the event we deplete our cash reserves, we might be forced to cease operations and a Business Combination
might not occur.
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We anticipate that we will locate and make contact with Target Businesses primarily through the reputation and
efforts of management, who will meet personally with existing management and key personnel, visit and inspect
material facilities, assets, products and services belonging to such prospects, and undertake such further reasonable
investigation as they deem appropriate. Management has a network of business contacts and believes that
prospective Target Businesses will be referred to the Company through this network of contacts.

We also expect that many prospective Target Businesses will be brought to our attention from various other
non-affiliated sources, including securities broker-dealers, investment bankers, venture capitalists, bankers, and other
members of the financial community. We have neither the present intention, nor does the present potential exist for
us, to consummate a Business Combination with a Target Business in which our management, promoters, or their
affiliates or associates directly or indirectly have a pecuniary interest, although no existing corporate policies would
prevent this from occurring. Although there are no current plans to do so, we may engage the services of professional
firms that specialize in finding business acquisitions and pay a finder's fee or other compensation. Since we have no
current plans to utilize any outside consultants or advisors to assist in a Business Combination, no policies have been
adopted regarding use of such consultants or advisors, the criteria to be used in selecting such consultants or advisors,
the services to be provided, the term of service, or regarding the total amount of fees that may be paid. However,
because of our limited resources, it is likely that any such fee we agree to pay would be paid in stock and not in
cash. In no event will we pay a finder's fee or commission to any officer or director or to any entity with which they
are affiliated for such service.

As a general rule, Federal and state tax laws and regulations have a significant impact upon the structuring of business
combinations. We will evaluate the possible tax consequences of any prospective Business Combination and will
endeavor to structure a Business Combination so as to achieve the most favorable tax treatment for us, the Target
Business and their respective stockholders. There can be no assurance that the Internal Revenue Service or relevant
state tax authorities will ultimately assent to our tax treatment of a particular consummated Business Combination.

To the extent the Internal Revenue Service or any relevant state tax authorities ultimately prevail in recharacterizing
the tax treatment of a Business Combination, there may be adverse tax consequences to us, the Target Business and
their respective stockholders. Tax considerations as well as other relevant factors will be evaluated in determining the
precise structure of a particular Business Combination, which could be effected through various forms of a merger,
consolidation or stock or asset acquisition.

We will, in all likelihood, issue a substantial number of additional shares in connection with the consummation of a
Business Combination. To the extent that such additional shares are issued, dilution to the interests of our stockholders
will occur. Additionally, if a substantial number of shares of Common Stock are issued in connection with the
consummation of a Business Combination, a change in our control is likely to occur which will likely affect, among
other things, our ability to utilize net operating loss carry forwards, if any.

Any such change in control may also result in the resignation or removal of our present officer and director. If there is
a change in management, no assurance can be given as to the experience or qualification of such persons, either in the
operation of our activities or in the operation of the business, assets or property being acquired. Management
considers it likely that in order to consummate a Business Combination, a change in control will occur; therefore,
management anticipates offering a controlling interest to a Target Business in order to effectuate a Business
Combination.

Management may actively negotiate for or otherwise consent to the disposition of any portion of their Common Stock
as a condition to or in connection with a Business Combination. Therefore, it is possible that the terms of any
Business Combination will provide for the sale of some shares of Common Stock held by management. It is likely
that none of our other shareholders will be afforded the right to sell their shares of Common Stock in connection with
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a Business Combination pursuant to the same terms that Management will be provided. There are currently no
limitations relating to our ability to borrow funds to increase the amount of capital available to us to effect a Business
Combination or otherwise finance the operations of the Target Business. However, our limited resources and lack of
operating history could make it difficult for us to borrow additional funds from other sources. The amount and nature
of any borrowings by us will depend on numerous considerations, including our capital requirements, potential
lenders' evaluation of our ability to meet debt service on borrowings and the then prevailing conditions in the financial
markets, as well as general economic conditions. We do not have any arrangements with any bank or financial
institution to secure additional financing and there can be no assurance that such arrangements if required or otherwise
sought, would be available on terms commercially acceptable or otherwise in our best interests. Our inability to
borrow funds required to effect or facilitate a Business Combination, or to provide funds for an additional infusion of
capital into a Target Business, may have a material adverse effect on our financial condition and future prospects,
including the ability to effect a Business Combination. To the extent that debt financing ultimately proves to be
available, any borrowings may subject us to various risks traditionally associated with indebtedness, including the
risks of interest rate fluctuations and insufficiency of cash flow to pay principal and interest. Furthermore, a Target
Business may have already incurred debt financing and, therefore, all the risks inherent thereto.

If our securities are issued as part of an acquisition, such securities are required to be issued either in reliance upon
exemptions from registration under applicable federal or state securities laws or registered for public distribution. We
intend to primarily target only those companies where an exemption from registration would be available; however,
since the structure of the Business Combination has yet to be determined, no assurances can be made that we will be
able to rely on such exemptions. Registration of securities typically requires significant costs and time delays are
typically encountered. In addition, the issuance of additional securities and their potential sale in any trading market
which might develop in our Common Stock, of which there is presently no trading market and no assurances can be
given that one will develop, could depress the price of our Common Stock in any market which may develop in our
Common Stock. Further, such issuance of additional securities would result in a decrease in the percentage ownership
of present shareholders.

Due to our small size and limited amount of capital, our ability to raise additional capital if and when needed could be
constrained. Until such time as any enterprise, product or service which we acquire generates revenues sufficient to
cover operating costs, it is conceivable that we could find ourselves in a situation where it needs additional funds in
order to continue our operations. This need could arise at a time when we are unable to borrow funds and when market
acceptance for the sale of additional shares of our Common Stock does not exist.

Conflicts of Interest

Management is not required to commit their full time to our affairs and, accordingly, such persons may have conflicts
of interest in allocating management time among various business activities. Our affiliates, officers and directors may
engage in other business activities similar and dissimilar to those we are engaged in. To the extent that management
engages in such other activities, they will have possible conflicts of interest in diverting opportunities to other
companies, entities or persons with which they are or may be associated or have an interest, rather than diverting such
opportunities to us. As no policy has been established for the resolution of such a conflict, we could be adversely
affected should management choose to place their other business interests before ours. No assurance can be given that
such potential conflicts of interest will not cause us to lose potential opportunities. Management may become aware
of investment and business opportunities which may be appropriate for presentation to us as well as the other entities
with which they are affiliated. Management may have conflicts of interest in determining which entity a particular
business opportunity should be presented. Accordingly, as a result of multiple business affiliations, management may
have similar legal obligations relating to presenting certain business opportunities to multiple entities. In addition,
conflicts of interest may arise in connection with evaluations of a particular business opportunity by the board of
directors with respect to the foregoing criteria. There can be no assurances that any of the foregoing conflicts will be
resolved in our favor. We may consider Business Combinations with entities owned or controlled by persons other
than those persons described above. There can be no assurances that any of the foregoing conflicts will be resolved in
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our favor.
Investment Company Act and Other Regulation

We may participate in a Business Combination by purchasing, trading or selling the securities of such Target
Business. We do not, however, intend to engage primarily in such activities. Specifically, we intend to conduct our
activities so as to avoid being classified as an "investment company" under the Investment Company Act of 1940 (the
"Investment Act"), and therefore to avoid application of the costly and restrictive registration and other provisions of
the Investment Act, and the regulations promulgated thereunder.

Item 1A. Risk Factors

The risks and uncertainties described below are not the only ones facing the Company. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations.
If any of the following risks actually occur, our business could be materially adversely affected. In such case, the
Company may not be able to proceed with its planned operations and your investment may be lost entirely.

Risks Related to Our Business
We have extremely limited assets and no source of revenue.

We have virtually no assets and have had limited revenues since inception. We will not receive revenues until we
select an industry in which to commence business or complete an acquisition, reorganization or merger. We can
provide no assurance that any selected or acquired business will produce any material revenues for us or our
stockholders, or that any such business will operate on a profitable basis.

We will, in all likelihood, sustain operating expenses without corresponding revenues, at least until the consummation
of a merger or other business combination with a private company. This may result in our incurring a net operating
loss that will increase unless we consummate a business combination with a profitable business. We cannot assure
you that we can identify a suitable business opportunity and consummate a business combination, or that any such
business will be profitable at the time of its acquisition by the Company or ever.
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We face a number of risks associated with potential acquisitions, including the possibility that we may incur
substantial debt which could adversely affect our financial condition.

We intend to use reasonable efforts to complete a merger or other business combination with an operating business.

Such combination will be accompanied by risks commonly encountered in acquisitions, including, but not limited to,
difficulties in integrating the operations, technologies, products and personnel of the acquired companies and
insufficient revenues to offset increased expenses associated with acquisitions. Failure to manage and successfully
integrate acquisitions we make could harm our business, our strategy and our operating results in a material way.
Additionally, completing a business combination is likely to increase our expenses and it is possible that we may
incur substantial debt in order to complete a business combination, which can adversely affect our financial condition.
Incurring a substantial amount of debt may require us to use a significant portion of our cash flow to pay principal
and interest on the debt, which will reduce the amount available to fund working capital, capital expenditures, and
other general purposes. Our indebtedness may negatively impact our ability to operate our business and limit our
ability to borrow additional funds by increasing our borrowing costs, and impact the terms, conditions, and restrictions
contained in possible future debt agreements, including the addition of more restrictive covenants; impact our
flexibility in planning for and reacting to changes in our business as covenants and restrictions contained in possible
future debt arrangements may require that we meet certain financial tests and place restrictions on the incurrence of
additional indebtedness and place us at a disadvantage compared to similar companies in our industry that have less
debt.

Future success is highly dependent on the ability of management to locate and attract a suitable acquisition.

The nature of our operations is highly speculative, and there is a consequent risk of loss of an investment in the
Company. The success of our plan of operation will depend to a great extent on the operations, financial condition
and management of a yet to be identified business opportunity. While management intends to seek business
combination(s) with entities having established operating histories, we cannot provide any assurance that we will be
successful in locating candidates meeting that criterion. In the event we complete a business combination, the success
of our operations may be dependent upon management of the successor firm or venture partner firm and numerous
other factors beyond our control.

Management intends to devote only a limited amount of time to seeking a target company which may adversely
impact our ability to identify a suitable acquisition candidate.

While seeking a business combination, management anticipates devoting limited time to our affairs. This limited
commitment may adversely impact our ability to identify and consummate a successful business combination.

There can be no assurance that we will successfully consummate a business combination.

We can give no assurances that we will successfully identify and evaluate suitable business opportunities or that we
will conclude a business combination. Management has not identified any particular industry or specific business
within an industry for evaluation. We cannot guarantee that we will be able to negotiate a business combination on
favorable terms. At the date of this filing, we have no arrangement, agreement or understanding with respect to
engaging in a merger with, joint venture with or acquisition of, a private or public entity. No assurances can be given
that we will successfully identify and evaluate suitable business opportunities or that we will conclude a business
combination.

The terms for any future business combination that involve related parties or affiliates may not be on terms that are
comparable to what could be obtained from unaffiliated third parties.
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Our management and affiliates will play an integral role in establishing the terms for any future business combination.
We do not have policies and procedures in place to govern transactions with related parties or affiliates, accordingly,
these transactions may be negotiated between related parties without “arms length” bargaining and, as a result, the terms
of these transactions may be different than transactions negotiated between unrelated persons.

We may face adverse tax consequences.

To the extent the Internal Revenue Service or any relevant state tax authorities ultimately prevail in recharacterizing
the tax treatment of a Business Combination, there may be adverse tax consequences to us, the Target Business and
their respective stockholders. Tax considerations as well as other relevant factors will be evaluated in determining the
precise structure of a particular Business Combination, which could be effected through various forms of a merger,
consolidation or stock or asset acquisition.

Reporting requirements under the Exchange Act and compliance with the Sarbanes-Oxley Act of 2002, including
establishing and maintaining acceptable internal controls over financial reporting, are costly.

The Company currently has no business that produces revenues; however, the rules and regulations pursuant to the
Exchange Act require a public company to provide periodic reports which will require the Company to engage legal,
accounting and auditing services. The engagement of such services can be costly and the Company is likely to incur
losses which may adversely affect the Company’s ability to continue as a going concern. Additionally, the
Sarbanes-Oxley Act of 2002 will require the Company to establish and maintain adequate internal controls and
procedures over financial reporting. The costs of complying with the Sarbanes-Oxley Act of 2002 and the limited
time that management will devote to the Company may make it difficult for the Company to establish and maintain
adequate internal controls over financial reporting. In the event the Company fails to maintain an effective system of
internal controls or discover material weaknesses in our internal controls, we may not be able to produce reliable
financial reports or report fraud, which may harm our financial condition and result in loss of investor confidence and
a decline in our share price.

The time and cost of preparing a private company to become a public reporting company may preclude us from
entering into a merger or acquisition with the most attractive private companies.

Target companies that fail to comply with SEC reporting requirements may delay or preclude acquisition. Sections 13
and 15(d) of the Exchange Act require reporting companies to provide certain information about significant
acquisitions, including certified financial statements for the company acquired, covering one, two, or three years,
depending on the relative size of the acquisition. The time and additional costs that may be incurred by some target
entities to prepare these statements may significantly delay or essentially preclude consummation of an acquisition.
Otherwise suitable acquisition prospects that do not have or are unable to obtain the required audited statements may
be inappropriate for acquisition so long as the reporting requirements of the Exchange Act are applicable.
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