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Item 4.02 Non-Reliance on Previously Issued Financial Statements

The Board of Directors has learned the following (some of which has been previously

reported in Current Reports):

(@)

(b)

(©)
(d)

that the Central African Republic licenses sold to it in March 2006 only permitted
exploration, not mining, such that Lobaye Gold SARL had no capacity to actually
conduct mining operations;

that in March 2006, when Prospero Minerals purchased the assets associated with
Lobaye Gold SARL, the government of the Central African Republic was about to
suspend the exploration licenses due to the failure of Lobaye Gold SARL to make
required payments to the government;

that the exploration licenses were, in fact, suspended in May 2006; and

that the mining licenses presented to Prospero Minerals in August 2006 were, in fact,
forgeries.

At no time in 2006 did Lobaye Gold SARL have a license to carry on mining operations

in the Central African Republic. To cover up its fraud, the prior management of Lobaye Gold
SARL presented forged licenses to Prospero Minerals. As a result of this fraud, Messrs Llinas
and Randel, the former managers of Lobaye Gold SARL, are now imprisoned in the Central
African Republic, charged with criminal forgery and fraud.

The discovery that Lobaye Gold SARL not only was not engaged in the gold mining

business, but could not be so engaged, has caused Prospero Minerals management to re-evaluate
the March 2006 asset purchase. In that contract, Prospero Minerals purchased assets in five
categories:

(a)

(b)
(©)

(d)
(e)

Three mining licenses from the Central African Republic — for exploration only, in
default, about to be suspended and, therefore, worthless.

Lobaye Gold SARL — worthless without a mining license.

Debt owed by Lobaye Gold SARL — worthless since Lobaye Gold SARL lacked any
means of paying the debt.

Lease for mining equipment

Mining equipment.

Based upon this analysis, on March 6, 2007 the Board of Directors determined that it is

appropriate to allocate the entirety of the consideration that it gave for the assets — 80 million
shares of common stock — to the only assets that had any value, namely the mining equipment.
The Board of Directors has also determined that the book value of the mining assets should be
written-down to their liquidation value as of March 31, 2006, due to the fact that Prospero had no
means of realizing income from the asset other than liquidating it.



For the foregoing reason, the financial statements contained in the Quarterly Reports filed
by Prospero Minerals for the period ended June 30, 2006 and the period ended September 30,
2006 should not be relied upon.

The Board of Directors has not discussed the matters disclosed in this filing with
Prospero Minerals’ independent accountant.

Item 2.06 Material Impairments

Since Prospero Minerals lacks the resources to take physical control of the mining
equipment, the Board of Directors has determined that the book value of the equipment is
completely impaired, and should be written-down to zero. The Board of Directors cannot
quantify the impairment at this time, since it has no basis for determining the liquidation value of
the equipment as of March 31, 2006.
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