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I. 
INTRODUCTION AND CERTIFICATION 

OF COMPLIANCE WITH WORD LIMIT 


Pursuant to Rule 450( c) of the Securities and Exchange Commission's ("Commission") 

Rules of Practice and the Commission's March 31, 2014 Order Directing the Filing of Additional 

Briefs ("Order"), the Division of Enforcement ("Division") hereby certifies that its Supplemental 

Brief in Support of Petition for Review of Initial Decision complies with the Order's 7,000 word 

limitation and, in addition, respectfully submits the following: 

II. 

BACKGROUND 


The Division appeals from the September 10, 2013 Initial Decision ofAdministrative 

Law Judge Carol Foelak dismissing all ofthe charges against Respondents and granting 

summary disposition in their favor. 1 

Respondents have ceased communicating with the Division and since their March 4, 

2013 response to the Division's Motion for Summary Judgment, have not participated in these 

proceedings. While Respondents were still participating herein, they conceded- and it therefore 

remains undisputed that, among other things: 

• 	 Scott W. Hatfield ("Hatfield") is and at all times was SWH's sole proprietor, officer, 

director and accountant; 2 

• 	 S.W. Hatfield, CPA ('SWH") did not have a valid accountancy license between January 

31,2010 and May 19, 2011; 3 and 

1 The March 31, 2014 Order Directing The Filing of Additional Briefs notes the issuance of a Corrected OIP on 
September 6, 2012. Order at p. 1, §I. However, on November 15,2012 a new version of the Corrected OIP 
(referred to in prior briefing as the Second Corrected OIP) was issued to correct a printing error by the Office of the 
Secretary that inadvertently omitted the first four lines of §II.A.1 from the Corrected OIP issued on September 6, 
2012. 

2 Respondents' Answer at ,11. 
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• Respondents issued 38 audit reports while SWH was unlicensed. 4 

In its November 21, 2013 Brief in Support of Petition for Review, the Division 

demonstrated the many reasons why the Initial Decision should be reviewed and why the 

Commission should (1) find that Respondents violated Section 1 O(b) of the Securities and 

Exchange Act of 1934 ("Exchange Act") and Rule 1Ob-5 thereunder; (2) order Respondents to 

cease and desist from future violations; (3) order Respondents to pay disgorgement plus 

prejudgment interest pursuant to Rule 600 ofthe Commission's Rules of Practice, (4) order each 

Respondent to pay an appropriate second-tier civil penalty; and (5) pennanently bar Respondents 

from appearing or practicing before the Commission pursuant to either, or both of, Rule of 

Practice l02(e)(l)(i) and l02(e)(l)(iii) and Section 4(c) ofthe Exchange Act. 

Respondents did not oppose or even respond to- the Division's Petition for Review or 

the relief requested therein. Because the Division's claims withstand scrutiny and are not altered 

by any of the issues raised in the Order, the Division reasserts its request that the Commission 

review the Initial Decision and grant it the relief it has respectfully requested. 

III. 

ARGUMENT 


A. 	 COURTS AND THE COMMISSION BROADLY CONSTRUE THE "IN CONNECTION WITH" 

REQUIREMENT OF EXCHANGE ACT SECTION lO(b) WITH REGARD TO PUBLIC 

ENFORCEMENT ACTIONS. 

To be actionable under Section 1 O(b) of the Exchange Act, material misrepresentations 

must be made "in connection with" the "purchase or sale" of a security. 15 U.S.C. 78j. It is 

well-settled that the "in connection with" requirement should be broadly construed. SEC v. 

Zandford 535 US 813, 819-20 (2002). The Supreme Court has consistently held that fraudulent 

3 !d. at ~5; Respondents' March 4, 20 I 3 Response in Opposition to Division of Enforcement's Motion for Summary 
Disposition and Brief in Support, p. I. 
4 Jd. 
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statements and omissions must only "touch" or "coincide" with a securities transaction in order 

to satisfy the "in connection with" requirement. See id. at 822 ("It is enough that the scheme to 

defraud and the sale of securities "coincide."); United States v. O'Hagan, 521 U.S. 642,656 

( 1997) (requirement satisfied where fraudulent conduct and securities transaction "coincide"); 

Superintendent ofIns. ofNY. v. Bankers L~fe & Casualty. Co., 404 U.S. 6, 13 (1971) 

(requirement satisfied "as a result of deceptive practices touching" sale of securities). 

1. 	 Respondents' misrepresentations were made "in connection with" the purchase or 
sale of securities. 

Respondents made material misrepresentations under Section 1 O(b) when they issued 

thirty-eight audit reports, included in twenty-one issuers' public filings with the Commission, 

while SWH was not recognized by the Commission as an accountant. 5 See, e.g. In the Matter of 

Ronald Effi'en, et al., 1996 SEC LEXIS 69 (January 16, 1996); In the Matter ofAlan S. 

Goldstein, 1994 SEC LEXIS 2787 (SEC 1994); SEC v. CoElco, Ltd., et al., Civil Action No. 86

7892 (C.D. Cal.) (October25, 1988); 1988 SEC LEXIS 2184 (October 31, 1988). Of 

Respondents' public company clients, ten such issuers' securities were purchased and sold 

following the issuance and public dissemination of fourteen of Respondents' misleading audit 

reports. See Declaration of David King, attached hereto as Exhibit 1 and incorporated herein. 

Respondents made fourteen false and misleading audit reports which they authorized to 

be published as part often separate issuers' public filings. 6 And because those 

5 As discussed in the Division's underlying briefing, through the acts of issuing, signing, and authorizing inclusion 
of their audit reports in issuers' public filings with the Commission, Respondents represented that SWH was 
recognized as a CPA under the federal securities laws and qualified and permitted to issue audit reports opining on 
the financial statements of public issuers. 

6 The Division contends that all of Respondents' thirty-eight false and misleading audit reports were made 
sufficiently in connection with the purchase and sale of securities considering the breadth with which the standard is 
considered under Section 1O(b) as it applies to Commission enforcement actions, which expansive breadth was by 
In the Matter a_{Scott W Hatfield, CPA., eta!. Page 3 
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misrepresentations dealt directly with the issuers' financial condition, they were made "in 

connection with" the purchase or sale of securities. Ross v. A. H Robins Co., Inc., 607 F.2d 545 

(2d Cir. 1979), cert. denied, 446 U.S. 946 (statements made in reports to the Commission 

actionable under Section 10(b)); SEC v. Texas Gu([Sulphur Co., 401 F.2d 833, 860-62 (2d Cir. 

1968) (a person violates Section 10(b) and Rule lOb-5 by making material misstatements in, or 

omitting material information from, a periodic report or other filing with the Commission); 

Sharp v. Coopers & Lybrand, 457 F. Supp. 879 (E.D. Pa. 1978) (accountant's opinion letter was 

used in connection with purchase of partnership interest in limited partnership within meaning of 

Rule 1 Ob-5, where accountant reasonably could foresee that opinion letter would be shown to 

potential investors in limited partnership); 7 SEC v. Geotek, 426 F. Supp. 715 (N.D.Cal. 1976) 

(audit reports attached to annual Forms 1 0-K filed with the Commission were issued in 

connection with the sale of secmities within the meaning of Section 1 O(b) and Rule 1 Ob-5 even 

where there was no evidence to show that rep01is were ever sent to investors); SEC v. Universal 

Service Association, 106 F.2d 232, 239 (7th Cir. 1939), cert. denied, 308 U.S. 622, 60S. Ct. 378, 

84 L. Ed. 519 (1940) (representations relating to financial condition are material). 

Specifically, Section lO(b)'s "in connection with" requirement is satisfied in these 

proceedings because there were multiple purchases and sales often issuers' securities following 

points in time at which SWH was unlicensed but had nevetiheless authorized the filing of his 

audit reports with the Commission. Basic Inc. v. Levinson, 485 U.S. 224 (U.S. 1988) (there is a 

rebuttable presumption that stockholders rely on available information, including in an issuers' 

public filings, when buying or selling securities). The following table illustrates how 

no means narrowed as a result of the Supreme Court's recent decision in Chadbourne & Parke, LLC v. Troice, 

discussed infra. 


7 Sharp has been overruled on grounds not material here. See McCarter v. Mitcham, 883 F.2d 196, 202 (3d Cir. 

1989). 
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Respondents issued fourteen false and misleading audit reports made in connection with 

purchases and sales often issuers' securities. 8 See Declaration ofKing, Exhibit 1. 

Issuer and 
In Connection with: 

Report 
Containing 

Respondents' 
Misstatements 

Issuers' Public 
Filing Containing 

Respondents' 
Misstatements 

Dates of Purchases and Sales 
of Securities Made In 

Connection With 
Misstatements 

Date 
Range 

Price 
Range Shares 

8888 Acquisition 
Corp (EGHA) 

Market transactions 
between date FYE 
8/31110 Fonn 1 0-K 
filed and date Form 
15 filed terminating 
securities registration 
(I 0115/10 to 
8/17/11). 

FYE 8/31110 
audit report dated 
10/7110 

10-K FYE 8/31110 
filed 10/1511 0 

10119/10 
to 

6/21/11 

$1.01 
to 

$3.74 

4,197 

Eight Dragons Co. 
(EDRG) 

Market transactions 
between date FYE 
12/31/09 Form 10-K 
filed and date FYE 
12/31/1 I Form 10-K 
filed 
(3/911 0 to 2/23112). 

FYE 12/3 1/09 
audit report dated 
2/23/10 

FYE 12/31/10 
audit report dated 
1126/11 

FYE 12/31/09 10
K filed 3/9/10 

FYE 12/31/1 0 1 0
K filed 1128111 

4/6110 
to 

11/16111 

$0.07 
to 

$3.00 

8,224 

HPC Acquisitions, 
Inc. (HPCQ) 

Market transactions 
between date FYE 
12/31109 Fonn 1 0-K 
filed and date FYE 
12/31111 Form 1 0-K 
filed 
(3117/10 to 3115/1 2). 

FYE 12/31109 
audit report dated 
2/11110 

FYE 12/31110 
audit report dated 
116111 

FYE 12/3 1 /09 1 0
K filed 3117/10 

FYE 12/31110 10
K filed 311111 

5/11110 
to 

1125/12 

$0.01 
to 

$0.75 

264,812 

8 The Division analyzed issuance and trade activity for all twenty-one issuers through December 31, 2012. See, 

Declaration of King, Exhibit I. 
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Truewest Corp 
(TRWS) 

Market transactions 
between date FYE 
9/30110 Fonn 10-K 
filed and date FYE 
9/30111 Fonn 1 0-K 
filed 
(1111511 0 to 
11/7111). 

FYE 9/30110 
audit report dated 
1119110 

FYE 9/30110 10-K 
filed 11115/10 

12/14/10 
to 

9/9/11 

$0.10 
to 

$11.00 

1,699 

X-Change Corp. 
(XCHC) 

Market transactions 
between date FYE 
12/31109 Fonn 1 0-K 
filed and date FYE 
12/31/11 Fonn 1 0-K 
filed 
( 4/21/10 to 5/7112). 

FYE 12/31109 
audit report dated 
3/31110 

FYE 12/31/10 
audit report dated 
1114111 

FYE 12/31/09 10
K filed 4/21110 

FYE 12/31/10 10
K filed 1118/11 

4/22/10 
to 

5/7112 

$0.04 
to 

$1.58 

11,678,741 

Asia Green 
Agriculture Corp 
tJk!a SMSA 
Palestine 
Acquisition Corp 
(AGAC) 

Market transactions 
between date FYE 
12/31/09 Form 1 0-K 
filed and date 8-K 
filed re: merger and 
S WH dismissal 
(3/3011 0 to 8/25/1 0). 

FYE 12/3 1 /09 
audit report dated 
3/15110 

FYE 12/3 111 0 1 0
K filed 3/30110 

4/21/10 
to 

7/23110 

$0.10 
to 

$0.15 

264,000 

Marketing 
Acquisition Corp. 
(MAQC) 

Market transactions 
between date FYE 
12/31/09 Form 1 0-K 
filed and date FYE 
12/31/10 Fmm 1 0-K 
filed 
(3/511 0 to 3/28111 ). 

FYE 12/31/09 
audit report dated 
3/2110 

FYE 12/31/09 10
K filed 3/5/10 

FYE 12/31110 10
K filed 3/28111 

3116/10 
to 

3/28111 

$0.003 
to 

$4.50 

6,100 
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Signet International 
Holdings, Inc. 
(SIGN) 

Market transactions 
between date FYE 
12/31109 Form 10-K 
filed and date FYE 
12/31/10 Form 1 0-K 
filed 
( 4/12/10 to 4/13/11 ). 

FYE 12/31/09 
audit report dated 
4/7/10 

FYE 12/31/09 10
K filed 4112110 

4/13110 
to 

3/29111 

$0.05 
to 

$0.50 

537,585 

SMSA Gainesville FYE 12/31/09 FYE 12/31/09 10 10/15/10 $0.10 163,500 
Acquisition Corp. 
(SACQ) 

audit report dated 
3/11/10 

K filed 3/16110 to 
10/28/10 

to 
$0.10 

FYE 12/31110 10
Market transactions 
between date FYE 
12/3 1/09 Form 1 0-K 
filed and date FYE 
12/31/11 Form 10-K 
filed 
(3/16/1 0 to 2/23/12). 

FYE 12/31/1 0 
audit report dated 
2/8111 

K filed 3/8/11 

Asia Green 
Agriculture Corp 
f/k/a SMSA 
Palestine 
Acquisition Corp 
(AGAC) 

Shares issued to 
acquire 100% of 
Sino Oriental 
Agriculture Group 
Ltd. 
(3/30/1 0 to 8/25/1 0).9 

FYE 12/31/09 
audit report dated 
3/15/10 

FYE 12/31/10 10
K filed 3/30/10 

8/20/10 N/A 11,685,617 

9 Issuance by a company of its own securities constitutes a "sale" under Section 10(b) and Rule 10b-5. Wright v. 
Heizer Corp., 560 F.2d 236 (7th Cir. 1977) cert. denied 434 US 1066 (1978); Rekant v. Desser, 425 F.2d 872 (5th 

Cir. 1970); cert. denied 394 US 930 (1969); Ruckle v. Roto American Corp., 339 F2d 24 (2d Cir. 1964); Mader v. 
Armel, 402 F.2d 158 (6th Cir. 1968); Hooper v. Mountain States Sec. Corp., 282 F.2d 195 (5th Cir. 1960) cert. 

denied365 US 814 (1961); Cadizv. Jimenez, 571 F. Supp. 932,935 (D.P.R. 1983). 
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Signet International FYE 12/3 1 /09 FYE 12/31/09 10 5/25/10 $0.42 100 
Holdings, Inc. audit report dated K filed 4/12/10 
(SIGN) 4/7/10 Sept $0.33 90,030 
100 shares related to 
acquisition of a 

2010 
12/29/10 

$0.42 6,000 

business, 96,030 
shares sold in private 
placements, and 
50,000 shares issued 
for legal services. 
( 4/12/10 to 4/13/11 ). 

10/15/10 
$0.25 50,000 

SMSACrane FYE 12/31/09 Form 10-12G/A 11/5/10 $0.001 9,500,000 
Acquisition Corp audit report dated filed 2/22/10 
Pursuant to share 2117110 and 
purchase agreement. and FYE 12/31/10 10
(2/22/10 to 2/14/12). FYE 12/31/10 

audit repoti dated 
2/7/11 

K filed 3/7/I 1 

SMSA Gainesville 
Acquisition Corp. 
(SACQ) 
Pursuant to share 
purchase agreement. 
(3116110 to 2/23/12) 

FYE 12/3 1 /09 
audit repmi dated 
3/11/10 
and 
FYE 12/3 I 11 0 
audit report dated 
2/8/11 

FYE 12/3 1109 1 0
K filed 3/16/1 0 
and 
FYE 12/3 I 11 0 1 0
K filed 3/811 1 

8/4/10 $0.001 9,500,000 

X-Change Corp. FYE 12/3 1 /09 FYE 12/31/09 10 10/7110 $0.530 1,000,000 
(XCHC) audit report dated K filed 4/21110 Dec $0.020 9,797,416 
1.0 million shares to 3/31110 and 2010 $0.351 31,375 
acquire license and FYE 12/3 111 0 1 0 113/11 $0.200 575,000 
agreement; 9.8 FYE 12/3 111 0 K filed 1118/11 May $0.250 100,000 
million shares to 
settle debt; 31 ,37 5 

audit report dated 
1/14111 

2011 
July 

$0.020 1,252,136 

shares in debt 
conversion and 
warrant exercise; 
57 5, 000 shares to 
settle debt; 100,000 
for consulting 
services; 1.25 million 
shares to acquire 
business; and 6.8 
million shares to 
settle debt. 
( 4/21110 to 5/7/12) 

2011 
Aug. 
2011 

Oct to 
Nov 
2011 

$0.002 6,800,000 

In the Matter ofScott W. Hatfield, CPA., eta!. Page 8 
Division of Enforcement's Supplemental Bricfln Support of Petition for Review oflnitial Decision 



Furthermore, present in these proceedings are several factors courts have considered 

relevant when determining whether the "in connection with" requirement has been satisfied. See, 

e.g., United States SEC v. Pirate Investor LLC, 580 F.3d 233, 244 (4th Cir. 2009). These factors 

include, but are not limited to: (1) whether the parties' relationship was such that it would 

necessarily involve trading in securities, Rowinski v. Salomon Smith Barney Inc., 398 F.3d 294, 

302-03 (3d Cir. 2005); (2) whether the defendant intended to induce a securities transaction, 

United Int'l Holdings, Inc. v. Whmf(Holdings) Ltd., 210 F.3d 1207, 1221 (lOth Cir. 2000), affd, 

532 U.S. 588 (2001); and (3) whether material misrepresentations were "disseminated to the 

public in a medium upon which a reasonable investor would rely," Semerenko v. Cendant Corp., 

223 F.3d 165, 176 (3d Cir. 2000). 

a. The parties' relationship necessarily involved trading in securities. 

During the relevant period, Respondents' issued audit reports for public company issuers, 

the latter of whom, in order to become or remain registered with the Commission, were required 

to file reports with the Commission that included an audit opinion conceming their financial 

statements. Hence, Respondents' services were solely, and necessarily, tied to trading in their 

clients' secmities. 

b. 	 Defendants !mew they would, or could, induce a securities transaction. 

For the same reason, Respondents knew or had every reason to know that by holding 

themselves out as qualified to audit the issuers' financial statements and thereby representing to 

the public that the financial statements were correct and free from material misstatements, their 

approval of the issuers' financial statements would induce trading in the issuers' securities. 

c. 	 Respondents' misrepresentations were disseminated to the public in 
Commission filings on which investors are presumed to rely. 
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It is undisputed that Respondents' misrepresentations- that they were recognized as 

accountants by the Commission and therefore qualified to audit the issuers' financial statements 

-were disseminated to the public in thirty-eight separate Commission filings, fourteen of which 

were followed by trading in the subject issuers' securities. 

While these factors are not mandatory requirements that a fraud must satisfy in order to 

meet Section 1 O(b)' s "in connection with" requirement, they serve as a useful to guide the 

inquiry and support a finding in favor of the Division's charges against Respondents under 

Section 1 O(b). See, e.g., United States SEC v. Pirate Investor LLC, 580 F.3d 233, 244 (4th Cir. 

2009). 

2. 	 The Supreme Court's holding in Chadbourne & Parke, LLC v. Troice does not 
change the analysis in these proceedings. 

Congress enacted the Private Securities Litigation Reform Act ("PLSRA") in 1995 to 

combat frivolous secmities class actions. 15 U.S.C. §§ 77z-1, et seq. To prevent prospective 

plaintiffs from circumventing the PSLRA's restrictions by filing class actions under state law, 

Congress enacted that Secmities Litigation Uniform Standards Act ("SLUSA") in 1998. 15 

U.S.C. §78bb(f). SLUSA provides for the removal and dismissal of state-law class actions based 


on fraud "in connection with" the purchase or sale of a "covered security." 15 U .S.C. 


§78bb(f)(l ). SLUSA defines a covered security, generally, as any security traded on one of a 


regulated national exchange. 15 U.S.C. §78bb(f)(5)(E). 


In February 2014, the United States Supreme Court decided Chadbourne & Parke, LLC 

v. Troice. 134 S.Ct. 1058 (2014). In Chadbourne & Parke, the question before the Court was 

whether SLUSA barred a class action in which plaintiffs alleged that they purchased uncovered 

securities- certificates of deposit not traded on a national exchange- but where defendants 

falsely represented that those uncovered securities were backed by covered securities. ld. at 

In the Matter ofScott W. Hatfield, CPA., eta!. Page 10 
Division of Enforcement's Supplemental Briefln Support of Petition for Review oflnitial Decision 



1062. The Supreme Court ruled that SLUSA did not apply and plaintiffs' state-law class actions 

could proceed because "[a] fraudulent misrepresentation or omission is not made 'in connection 

with' such a 'purchase or sale of a covered security' unless it is material to a decision by one or 

more individuals (other than the fraudster) to buy or sell a 'covered security."' I d. at 1066. 

The Supreme Court's holding in Chadbourne & Parke does not alter the analysis the 

Commission should apply to the Division's Section 1 O(b) charge against Respondents. Unlike 

private class actions implicating SLUSA, Section 1 O(b)' s reach for purposes of the 

Commission's public enforcement actions is not limited merely to fraud in connection with 

"covered" securities, but instead expansively prohibits fraud in connection with the purchase or 

sale of"any security," whether or not traded on a national exchange. 15 U.S.C. §78j(b); 

Chadbourne & Parke, 134 S.Ct. at 1070 (the te1m "security" under Section 1 O(b) covers a wide 

range of financial products beyond those traded on national exchanges ... "). 

Because of this important distinction, the Court in Chadbourne & Parke was careful to 

clarify that its holding does not "limit[] the Federal Government's prosecution power in any 

significant way ... ," that"[f]rauds like the one here ... will continue to be within the reach of 

federal regulation because the authority of the SEC and Department of Justice extends to all 

"securities," not just to those traded on national exchanges" and that the Commission still has 

"the full scope of its usual powers to act." Chadbourne & Parke, 134 S.Ct. at 1070 Rather, 

Chadbourne & Parke merely requires private class action plaintiffs attempting to sue under state 

law to establish more than a tangential relationship between a wrongdoer's fraudulent statements 

or omissions and the purchase or sale of a national exchange-traded security- a wholly different 

legal and factual predicate than that presented in these proceedings. 
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Simply put, Chadbourne & Parke does not impact the analysis to be applied to the 

Commission's claims for Section 1 O(b) violations in its public enforcement proceedings, 

including the Division's fraud charge against Respondents herein. And the conduct at issue in 

this case easily satisfies the broad standard set out in Chadbourne & Parke and the Court's prior 

decisions. Respondents' materially misleading audit reports were included in public filings and 

were "material to a decision by one or more individuals (other than the fraudster) to buy or sell" 

-the investors who either purchased or sold the public company securities as summarized in the 

foregoing table. 10 Ultimately, because investors made purchases and sales of securities that were 

affected by Respondents' false representation that ten issuers' financial statements had been 

audited by a person recognized as an accountant by the Commission, the Division has satisfied 

Section 1 O(b)' s "in connection with" requirement. 

3. 	 Respondents should be required to disgorge fees charged in connection with their 
misleading audit reports. 

In its Order, the Commission directed the Division to explain the basis for claiming that 

"fees eamed for all thirty-eight reports issued for the twenty-one issuers are 'directly traceable to 

Respondents' fraud' for purposes of assessing disgorgement." Order, p. 4. 

Each and every one of the thirty-eight audit reports Respondents prepared materially 

misrepresented that Respondents were qualified to audit the issuers' financial statements. See 

Declaration ofKing, Exhibit 1. Respondents admit SWH was unlicensed when they issued all 

thitiy-eight audit reports. 11 And the evidence indisputably establishes that Respondents were 

1°Consider that the failure to timely file a required periodic filing is grounds for the Commission to initiate 
enforcement proceedings under Sections 12(j) or 12(k) of the Exchange Act, the result of which would be a halt in 
secondary market trading of the issuer's securities. 

11 Respondents' Answer at ,5; Respondents' March 4, 2013 Response in Opposition to Division of Enforcement's 
Motion for Summary Disposition and Brief in Support, p. 1 
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well-aware of their licensing obligations. 12 Indeed, at all relevant times Respondents knew they 

were unqualified to audit public issuers' financial statements and willfully represented otherwise 

in Commission filings disseminated to the public. Consequently, each dollar Respondents 

charged for their services- $187,222- was ill-gotten and should be disgorged. 13 Indeed, 

requiring Respondents to disgorge the entire sum of fees they charged for audit reports they 

issued while unlicensed and unqualified comports with prior Commission decisions in which 

unregistered auditors were required to disgorge audit fees for work perfonned in violation of 

Section I 02(a) of the Sarbanes-Oxley Act of2002 ("SOX"). See, e.g, In the Matter ofHalt, 

Buzas & Powell, Ltd., Exchange Act Rel. No 57179 (Jan 22, 2008); In the Matter ofCharles J. 

Binberg, CPA, Exchange Act Rel. No. 56405 (Sept. 13, 2007). 

Alternatively, and as enumerated above, Respondents' material misrepresentations in 

fourteen separate audit reports were made directly in connection with the purchase and sale of 

securities. See Declaration of King, Exhibit 1. The total fees charged for those services was 

$I24,054, which sum the Division contends is the least Respondents should be disgorged. 

B. 	 RESPONDENTS SHOULD BE SANCTIONED UNDER SECTION 4C AND RULE 102(E) 

REGARDLESS OF THE NARROWER SANCTIONS IMPOSED BY THE PCAOB. 

On July 3, 2013, while these proceedings were still pending before ALJ Foelak, the 

Commission sustained the Public Company Accounting Oversight Board's ("PCAOB") decision 

(I) permanently revoking SWH's PCAOB registration; and (2) pennanently baning Hatfield 

12 Hatfield, a licensed CPA since 1985 and SWH's sole proprietor, was well aware ofSWH's ongoing responsibility 
to maintain its TSBP A license, having previous! y renewed the firm's license in years prior to its January 3 l, 20 10 
expiration. See Respondents' Answer at "Facts,"~ I; see also, Treacy Dec. at Exhibit F to the Division's Motion for 
Summary Disposition and Brief in Support. 

13 Because Respondents did not cooperate, much less participate, in the underlying investigation or these 
proceedings, the Division has no infonnation regarding what sums Respondents' actually received from the total 
amounts billed, or if those figures differ. Rather, the Division's information is based on each issuers' disclosure of 
audit tees paid to Respondents. See Division's Motion for Summary Disposition and Brief in Support, p. 19 and 
Declaration ofKing incorporated therein, ,[18. 
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from associating with any registered public accounting finn. In light of that decision, the 

Commission asks the Division to discuss the overlap, if any between the PCAOB sanctions 

sustained by the Commission in order "to protect the integrity of [its] processes ... " and the 

Division's request for sanctions under Section 4(c) and Rule 1 02( e) and whether the Division's 

.. requested sanctions are necessary and in the public interest. Order at p. 5 

1. 	 Sanctions under Rule 102(e) are appropriate in light of uncertainty regarding 
whether the amendments to Section 105(c)(7)(B) apply retroactively. 

In light of the risk that the Dodd-Frank Wall Street Reform and Consumer Protection Act 

of 2010's ("Dodd-Frank") amendments to SOX Section 105- defining the scope of the 

PCAOB's power to bar individuals- do not apply retroactively, it is appropriate and in the 

public interest that Respondents be sanctioned under Rule 102(e). 

It is undisputed that the PCAOB proceedings at issue were based on Respondents' 

conduct between 2003 and 2006- conduct not at issue in these proceedings. The PCAOB issued 

its Initial Decision against Respondents in December 2009 and issued its Final Decision, 

affirming the permanent revocation and bar stated above, in February 2012. In the interim, 

Dodd-Frank's July 2010 enactment expanded the scope of the PCAOB's bar by amending SOX 

Section I 05 to also bar those individuals barred from associating with registered public 

accounting firms from serving in any accountancy or financial management capacity for 

registered issuers and broker-dealers. See Pub. L. No. 111-203, § 982(f) (July 21, 2010) 

(amending SOX Section 105(c)(7)(B) (15 U.S.C. 7215(c)(7)(B)). 

In Respondents' PCAOB proceedings, the relevant conduct and issuance of the Initial 

Decision long-predated Dodd-Frank, while issuance of the Final Decision and the Commission's 

July 2013 order sustaining it post-dated Dodd-Frank. In these proceedings, Respondents issued 
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audit repotis without a license between January 31, 20 I 0 and May 19, 2011 both before and after 

Dodd-Frank's enactment. 

Whether Dodd-Frank's amendment of SOX Section 105(c)(7)(B) applies retroactively is 

unsettled. The Commission has held that "collateral bars imposed pursuant to Section 925 of 

Dodd-Frank are not impermissibly retroactive as applied in follow-on proceedings addressing 

pre-Dodd-Frank conduct because such bars are prospective remedies whose purpose is to protect 

the investing public from future harm." In the Matter ofJohn W Lawton, Investment Advisers 

Act of 1940 Release No. 3513, Admin. Proc. File No. 3-14162, 16 (Dec. 13, 2012). That 

argument should apply with equal force to the application of SOX Section 1 05(c)(7)(B) as the 

PCAOB's bar under that provision is also a prospective remedy. However, neither the 

Commission nor any court has addressed this issue. As a result, a court could find that 

application of SOX Section 105(c)(7)(B) to pre-Dodd-Frank conduct is impermissibly 

retroactive. Given this uncertainty, barring Respondents in these proceedings under Rule 1 02( e) 

is in the public interest and will provide certainty that the integrity of the Commission's 

processes are protected going forward. 

2. 	 Even if Dodd-Frank's amendment to SOX Section 105(c)(7)(B) is found to apply 
retroactively, Rule 102(e) applies to a broader set of entities that Respondents might 
provide services for and thereby provides further assurance that the integrity of the 
Commission's processes is protected. 

The PCAOB has the authority to impose a broad array of sanctions on registered public 

accounting firms or their associated persons. PCAOB Rule 5300. These sanctions include, 

among other things, revoking a firm's PCAOB registration and suspending or barring an 

individual from associating with a registered public accounting firm. Id. at 5300(a)(l ); 

5300(a)(2). 
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SOX explicitly preserved the Commission's own jurisdiction to enforce and remedy 

violations by public accountants. See 15 U.S.C. § 7202(c). Nevertheless, in some respects the 

PCAOB's enforcement actions against registered public accounting firms and their associated 

persons resemble administrative proceedings brought against auditors by the Commission under 

Rule 1 02( e). 15 U.S.C. § 78d-3 (2006). Notwithstanding certain similarities, a bar under Rule 

1 02( e) bar is, in some ways, further reaching than the PCAOB' s remedial bar. 

PCAOB Rules 5300(a)(I) and (a)(2) authorize the PCAOB to temporarily or permanently 

(1) revoke an individual's right to associate with a PCAOB-registered public accounting fi1m; 

and (2) bar an individual from associating with a registered public accounting firm. On the other 

hand, Rule I 02(e) empowers the Commission to temporarily or permanently deny a person or 

fi1m the privilege of appearing or practicing before it altogether. 

Thus while SWH is no longer PCAOB-registered and Hatf1eld is forever batTed from 

associating with a registered public accounting firm, nothing prohibits Respondents from 

appearing and practicing before the Commission in other capacities. 14 For example, the PCAOB 

bar, even as expanded by the Dodd-Frank amendments, does not prohibit Respondents from 

working in an accounting capacity for Commission-registered investment advisers. 15 To the 

14 Because Exchange Act Section 3(a)(8) defines the term issuer as the entity that issues a security, investment 
advisers are not issuers under Dodd-Frank. 

15 Also consider, among other things: (1) Form 1-A, which states "The following financial statements of the issuer, 
or the issuer and its predecessors or any businesses to which the issuer is a successor shall be filed as part of the 
offering statement and included in the offering circular which is distributed to investors. Such financial statements 
shall be prepared in accordance with generally accepted accounting principles (GAAP) in the United States. If the 
issuer is a Canadian company, a reconciliation to GAAP in the United States shall be filed as part of the financial 
statements. Issuers which have audited financial statements because they prepare them for other purposes, shall 
provide them. The Commission's Regulation S-X, 17 CFR 210.1 et seq. relating to the fonn, content of and 
requirements for financial statements shall not apply to the financial statements required by this part, except that if 
audited financial statements are filed, the qualifications and reports ofan independent auditor shall comply with the 
requirements of Article 2 of Regulation S-X." (2) Financial statements required of businesses acquired or to be 
acquired pursuant to Rule 3-05 of Regulation S-X; (3) requirement of separate financial statements of subsidiaries 
not consolidated and 50 percent or less owned persons pursuant to Rule 3-09 of Regulation S-X. 
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contrary, a bar under Rule 1 02( e) will cover such services by a non-issuer. See, e.g., In the 

Matter ofLisa B. Hovan, CPA, 2013 SEC LEXIS 298 (SEC 2013), where the Chief Financial 

Officer of a registered investment adviser was suspended from appearing or practicing before the 

Commission for five years under Rule 1 02( e) following the entry of a civil injunction against her 

based on fraud in connection with her investment adviser activities. 

Thus, even assuming the Dodd-Frank amendment to SOX Section 105(c)(7)(B) applies 

retroactively, it does not make PCAOB and Rule 102(e) bars coextensive- a sanction under Rule 

1 02( e) will encompass broader relief against Respondents than the PCAOB sMuranction. 

Therefore, Respondents should be permanently denied the privilege of appearing or practicing 

before the Commission under Rule 102(e) because such relief is warranted and necessary to 

protect the integrity of the Commission's processes. 

C. 	 RESPONDENTS SHOULD NOT AVOID SANCTIONS UNDER RULE 102(e)(l)(i) SIMPLY 

BECAUSE THEY RENEWED S\VH'S LICENSE BEFORE THESE PROCEEDINGS BEGAN. 

Rule I 02( e)(l )(i) authorizes the Commission to deny the privilege of appearing or 

practicing before it in any way to any person found "not to possess the requisite qualifications to 

represent others." SWH unquestionably did not possess the requisite qualifications, namely, an 

active professional license, when Respondents issued numerous audit reports for multiple public 

issuers. 16 Therefore, under a plain reading ofRule 102(e)(1)(i), the Commission may deny 

Respondents the privilege of appearing or practicing before it 

The fact that Respondents remedied their lack of qualification before these proceedings 

began is irrelevant to the Commission's ability to impose sanctions under Rule 1 02(e)(l )(i). As 

16 Rule 2-01 (a) of Regulation S-X states that "[t]he Commission will not recognize any person as a certified public 
accountant who is not duly registered and in good standing as such under the laws of the place of his residence or 
principal office. The Commission will not recognize any person as a public accountant who is not in good standing 
and entitled to practice as such under the laws of the place of his residence or principal office." 
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discussed, Rule 102(e) is "directed at protecting the integrity ofthe Commission's own 

processes, as well as the confidence of the investing public in the integrity of the financial 

repmiing process." Marrie v. SEC, 374 F.3d 1196, 1200 (D.C. Cir. 2004). These interests will 

be undermined if an accountant can knowingly issue and consent to public dissemination of audit 

reports he is legally unqualified to issue, so long as he becomes qualified at some later date. 

Indeed, such a result would deprive the Commission of the power to require professionals who 

practice and appear before it to possess all necessary qualifications and would instead pennit 

them to decide if and when to obtain the very qualifications the public relies upon when 

reviewing the financial statements of the public companies in which they are considering 

investing. Furthermore, given the time required to investigate potential wrongdoers and initiate 

administrative proceedings against them, if accountants may simply avoid Rule 1 02( e)(l )(i) 

sanction by "righting their wrong" on the eve of an enforcement action, it will create 

programmatic challenges to the Commission's ability to regulate auditors and the companies 

they service and will invite systemic wrongdoing to the detriment of public companies and the 

public at large. 

The Commission has previously applied Rule 102(e)(l)(i) to sanction unqualified 

accountants who cured their lack of qualification before institution of enforcement proceedings. 

In In the Matter ofRichard E. Sellers, CPA, et a!., 2007 SEC LEXIS 2061 (SEC 2007), the 

Commission instituted proceedings to determine whether, under Rule 1 02( e )(1 )(i), 17 it should 

censure or suspend two accountants who, as sole members of their finn, knowingly issued audit 

reports on five reporting companies while their finn was not registered with the PCAOB. By the 

time enforcement proceedings commenced against them, the accountants had dissolved their firm 

17 The OIP also referenced Sections 4C(a)(l) and (3) of the Exchange Act and Rule 102(e)(l)(iii). 
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and associated with a PCAOB-registered finn, thus curing the prior lack of qualification. ld., § 

2(0). In fact, the new finn with which the accountants affiliated re-audited the financial 

statements of the five reporting companies and issued new reports. Jd. Nevertheless, the 

Commission instituted proceedings against both accountants for their conduct during the period 

of disqualification. 

The Sellers proceedings settled. See In the Matter ofRichard E. Sellers, 2007 SEC 

LEXIS 3101 (SEC 2007). In the Order Making Findings and Imposing Remedial Sanctions, the 

Commission found that the accountants "did not possess the requisite qualifications to represent 

others" because they caused their finn to issue audit reports on reporting companies while it was 

not registered with the PCAOB. ld. Accordingly, the Commission censured them and placed 

resttictions on their ability to practice and appear before it. !d. 

The facts in these proceedings are similar to those in Sellers. If anything, Respondents' 

curative efforts here fall short of those in Sellers, because Respondents never sought to re-audit 

or issue new reports on any of the financial statements they audited to clarify that they had 

reviewed the issuers' finances while disqualified. Ultimately, Respondents knowingly issued 

audit reports on public issuers while lacking requisite qualifications to do so, thereby triggering 

the Commission's powers under Rule 102(e)(l)(i) to censure or to deny their privilege of 

practicing or appearing before it, and the fact that they later regained licensure before these 

proceedings commenced is inapposite. 18 

18 Also relevant is the PCAOB's final decision in In the Matter ofEric C. Yartz, P.C., PCAOB File No. 105-2012
006 (May 7, 2013). Eric Yartz, Respondent, was the sole proprietor of accounting firm Eric C. Yartz, P.C., a 
PCAOB-registered public accounting firm (collectively, "Yartz"). Because Yartz failed to submit required annual 
reports and fees between 2010 and 2012, the PCAOB's Division of Enforcement ("Enforcement") commenced an 
action in December 2012 alleging that Yartz had violated SOX Sections 102(d) and 102(f). Enforcement moved for 
summary disposition in 2013, only after which Yartz submitted all past-due reports and fees, curing his prior 
violations. Despite the fact that Yartz remedied his violations, the PCAOB found that he failed to timely file annual 
reports and timely pay annual fees between 20 I 0 and 2012 and, consequently, ordered that Yartz be suspended for 
one year and pay a $2,500 civil penalty. 
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IV. 


CONCLUSION 


For the reasons set forth herein and in its Brief in Support ofPetition for Review of Initial 

Decision, the Division respectfully requests that the Commission reverse the Initial Decision in 

this matter and: 

(I) find that Respondents violated Section lO(b) ofthe Exchange Act and Rule lOb-S 
thereunder; 

(2) order Respondents to cease and desist frorri future violations; 

(3) order Respondents to pay disgorgement, on a joint and several liability basis, of 
$187,222, plus prejudgment interest pursuant to Rule 600 of the Commission's 
Rules of Practice, 

(4) order each Respondent to pay an appropriate second-tier civil penalty; and 

(5) Commission pursuant to either, or both of, Rule of Practice I 02( e)( I )(i) and 
I 02(e)(l )(iii). 19 

Alternatively, should the Commission detennine that the Division is not entitled to 

summary disposition, the Division respectfully requests that the Commission enter an order 

reversing the Initial Decision' s dismissal of the claims asserted in the OIP and remanding this 

matter for a final merits hearing. 

Dated: April 14, 2014 

David B. Reece 
Texas Bar No. 24002810 
Jessica B. Magee 
Texas Bar No. 24037757 
Division ofEnforcement 
Securities and Exchange Commission 
801 Cherry Street, Suite 1900 
Fort Worth, Texas 76102 

19 As noted above, for the same reasons, Respondents should be sanctioned under Section 4C of the Exchange Act. 
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UNITED STATES OF AMERICA 

Before the 


SECURITIES AND EXCHANGE COMMISSION 


Administrative Proceeding 
File No. 3-15012 

In the Matter of 

DECLARATION OF 
DAVID R. KING 

Scott W. Hatfield, CPA, and 
S. W. Hatfield, CPA 

Respondents. 

DECLARATION OF DAVID R. KING 

I, David R. King, do hereby declare under penalty ofperjury, in accordance with 28 U.S.C. 

§ 1746, that the following is true and correct, and that I am competent to testify as to the matters 

stated herein: 

1. I am over 21 years ofage. 

2. I am a Certified Public Accountant licensed in the State of Texas, a Certified Fraud 

Examiner, and a Certified Management Accountant. In 1982, I received a Bachelor of Science 

degree in Accounting from Louisiana State University in Baton Rouge, Louisiana. 

3. Between 1982 and 2003, I was employed by international accounting firm Ernst & 

Young, LLP. During that time, I was responsible for planning, executing, and supervising audits 

of privateand public company financial statements and for conducting fraud investigations and 

performing other litigation services. 

4. Since September 2003, I have been employed as a Staff Accountant by the 

Enforcement Division ("Division") of the United States Securities and Exchange Commission 

("Commission") in the Fort Worth Regional Office. My official duties within the Division include 
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participating in fact-finding inquiries and investigations to determine whether the federal securities 

laws have been violating and assisting in the Commission's litigation of securities laws violations. 

As part of my duties within the Division, I conduct investigations, analyze financial records, 

subpoena records, take sworn testimony, prepare reports summarizing my findings, and testify 

about such things at hearings, trials, or in other legal proceedings. 

5. I have personal knowledge of the facts and circumstances of the Division's 

investigation of Scott W. Hatfield ("Hatfield") and S.W.Hatfield CPA ("SWH"), (collectively, 

"Respondents"), as I personally conducted the investigation which led to the above-captioned 

administrative proceedings. 

6. I researched and collected the undejling data and prepared the table included in 

Section IliA I of the Division's Supplemental Brief in Support of Petition for Review of Initial 

Decision, which provides detailed information illustrating the purchase and sale activity of ten 

issuers' securities following Respondents' issuance of fourteen audit reports for such issuers (the 

"Table"), including: (a) 8888 Acquisition Corp., (b) Eight Dragons Co., (c) HPC Acquisitions, 

Inc.; (d) Truewest Corp.; {e) X-Change Corp.; (f) Asia Green Agriculture Corp. f/k/a SMSA 

Palestine Acquisition Corp.; {g) Marketing Acquisition Corp.; {h) Signet International Holdings, 

Inc.; {i) SMSA Crane Acquisition Corp.; and (j) SMSA Gainesville Acquisition Corp. 

7. To prepare the Table, I first determined the relevant period for purposes of identifying 

any purchases or sales of issuers' securities (the "Relevant Period"). For each issuer, the Relevant 

Period begins with the date the issuer made a filing with the Commission that included an audit 

report Respondents issued while SWH's license to practice as a public accounting firm was 

expired. The Relevant Period ends on the date the subject issuer made a filing with the 

Commission containing an audit repmi (a) issued by SWH after becoming re-licensed on May 19, 
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2011; or (b) issued by another auditor. Unless SWH resigned or was dismissed as the issuer's 

auditor, the end date is the earlier of the date the issuer filed (a) its fiscal year 2011 annual report 

on Form 1 0-K; or (b) a registration statement containing audited financial statements. I determined 

the Relevant Period for each issuer by perfonning online research on sec.gov to identify the dates 

issuers made filings with the Commission and whether each such filing contained audit reports 

SWH issued while its license was expired. Attached hereto as Exhibit A are true and correct 

excerpts of EDGAR search results listing filings the then issuers made with the Commission 

(excluding ownership filings) obtained from sec.gov. I have identified the beginning and end dates 

of the Relevant Period for each of the ten issuers for which purchases or sales of the issuer's 

securities were identified. 

8. Second, I identified market purchases and sales of common stock made during the 

Relevant Period. I started by obtaining information about market purchases and sales for each 

issuer's common stock between January 2010 and December 2012. This information was obtained 

under my direction by a Financial Economist Fellow in the Commission's Division of Economic 

and Risk Analysis, Office of Litigation Economics, who obtained historical information about 

daily closing prices and related volumes from a Bloomberg tenninal located in the Fort Worth 

Regional Office. Certain issuers have changed ticker symbols since 2012; consequently, historical 

trading data is accessed using the current ticker symbol. I personally confirmed the ticker symbol 

changes by performing online research on sec.gov and by reading issuer filings with the 

Commission that disclose the change, including: 

a. Marketing Acquisition Corp. (MAQC changed to ZMDC on 1/15/2013); 

b. Truewest Corp. (TRWS changed to JDID on 12/5/2013); and 

c. X-Change Corp. (XCHC changed to ENDO on 11/6/2013). 
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Attached hereto as Exhibit B are true and correct copies of filings with the Commission, including 

Fonns 8-K and proxy statement on Form DEF-14, illustrating these issuers' ticker symbol changes 

9. For each issuer for which market purchases or sales were identified, I personally 

identified market purchases or sales that occurred during the Relevant Period. For issuers with 

market purchases or sales during the Relevant Period, I personally determined the low and high 

closing prices and calculated the aggregate volume of shares traded, which I summarized in the 

Table. Attached hereto as Exhibit C is an Excel spreadsheet containing true and correct 

information obtained from Bloomberg as to daily closing prices and volume for each of the ten 

issuers for which purchases or sales of the issuer's securities were identified. 1 

10. I personally corroborated the information obtained :from Bloomberg concemmg 

purchases or sales during the Relevant Period by performing online research on OTCBB.com. 

Attached hereto as Exhibit D are true and correct copies of charts printed from OTCBB.com 

illustrating historical price and volume for the ten issuers for which purchases or sales of the 

issuer's securities were identified. 2 Additionally, I reviewed the issuers' disclosures included in 

Forms 1 0-K, Part II, Item 5, Market for Registrant's Common Equity, Related Stockholder Matters 

and Issuer Purchases of Equity Securities, which state the range of the high and low prices by 

quarter for the two most recent fiscal years. Attached hereto as Exhibit E are true and correct 

1Exhibit C includes data from Bloomberg for the following fields: a) date, identifying dates on which activity 
for the equity security were reported; b) PX _LAST, identifying the closing price for each date; and c) 
TOT_RETURN_INDEX_GROSS_DVDS, which is a measure of the total return on the equity since its inception. For 
thinly traded stocks that do not pay dividends, it is not unusual for the values in this column and the values under the 
PX_CLOSE column to be the same. For XCHC, the values for dates prior to August 9, 2010 listed under 
TOT_RETURN_ INDEX_ GROSS _DVDS do not match the values listed under PX _CLOSE. However, I corroborated 
the values under TOT_RETURN_ INDEX_ GROSS_ DVDS represent the closing price by reference to Part II!Item 5 of 
the company's Form 10-K and trading data available from Yahoo!Finance. As each source confirms purchases and 
sales during the Relevant Period, I did not investigate the discrepancy in the closing price data further. 

2Historical price and volume data for ZMDC prior to February 19, 2014 is not available from the OTCBB 
website. Similarly, historical price and volume data for the company's prior ticker, MAQC, is not available from the 
OTCBB website. I corroborated the existence ofpurchases and sales of the company's common stock during the 
Relevant Period by reference to Part II/I tern 5 of the Company's 2010 Form 10-K. 
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excerpts of Forms 10-K the ten issuers for which purchases or sales of the issuer's securities were 

identified filed with the Commission. 

11. Third, I identified issuances of securities during the Relevant Period by reviewing 

disclosures the issuers made in Forms 10-K, Part II, Item 5, Market for Registrant's Common 

Equity, Related Stockholder Matters and Issuer Purchases ofEquity Securities, and Part II, Item 8, 

Financial Statements and Supplementary Data. See Exhibit E. In performing this analysis, I 

examined an issuer's statement of changes in stockholders equity (deficit) and notes to the audited 

financial statements related to common and preferred stock. Using this information, I personally 

summarized issuances of securities during the Relevant Period, noting the reason for the issuance, 

the date or dates securities were issued; and the number of shares issued. Additionally, I calculated 

the average price per share to the extent sufficient information was available. I personally 

determined that tlve companies issued securities during the Relevant Period: 

a. Asia Green Agriculture Corp. f/k/a Palestine Acquisition Corp.; 

b. Signet International Holding, Inc.; 

c. SMSA Crane Acquisition Corp.; 

d. SMSA Gainesville Acquisition Corp.; and 

e. X-Change Corp. 

12. I personally calculated the total amount of fees Respondents charged for the fourteen 

audit reports they prepared, for ten issuers, which were followed by purchases and sales of the ten 

isssuers' securities, and determined it to be $124,054. Additionally, I personally calculated the 

total sum of fees Respondents' charged for the remaining audit reports issued while SWH was 

unlicensed and determined it to be $63,168. These the sum of these two amounts is $187,222, 

which is the total amount of audit fees Respondents charged for audits conducted or completed 
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while SWH's license was expired. Attached hereto as Exhibit F is a true and conect printout of a 

chart I prepared to identify fees charged by Respondents for the fourteen audit reports addressed in 

the Table. 

I declare under penalty ofpetjury, in accordance with 28 U.S.C. § 1746, that the foregoing 

is true and correct. 

Executed this 14th day of April2014. 

David R. King 
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000-26504
01 1"11 07: "	 111182945 

2011.()7-21 	 000-26504 

11980081 


000-265042011.04-1 9 
11767354 

000-26504201 1.02-03 
11570006 


000-26504 

2010-11-15 1101189083 


000·26504

2010.08-05 10993147 

000-265042010.04-26 
10769185 

000-26504
2010.()2-10 10586229 

000-26504
2009-10-26 091135729 

000·265042009.07-06 
09929582 

2009.06-10 

2009.06-1 0 

000-265042009.()6-09 
09881460 

2009.04-30 

000·265042009-04-22 09762550 

2009-03-11 

000-26504
2009.01 -26 09544746 

000-265042008-10-17 
081128736 

000-26504
2008.07-25 08970337 

000-26504
2008-05-01 08792386 

000-26504
2008.03-18 

08696492 

000-26504 

http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000895650&type=&dateb=20111231&owner=exclude&c... 4/10/2014 



EDGAR Search Results · Page 1 of2 

Home 1Latest Filings I Previous Page 

u.s. Securities and Exchange Commlssio 

EDGAR Search Results 

SEC Home >> Search the Next-Generation EDGAR System » Company Search » Current Page 

Endocan Corporat ion. CIK#: 0000054424 (see all company fil ings) Business Address Mailing Address 
12655 N. CENTRAL 12655 N. CENTRAL 

SIC: 4813- TELEPHONE COMMUNICATIONS (NO RADIO TELEPHONE) EXPRESSWAY EXPRESSWAY
State location: TX I State of Inc.: NV 1Fiscal Year End: 1231 SUITE 1000 SUITE 1000 
formerly: CASSCO CAPITAL CORP (filings through 2001·03-13) DALLAS TX 75243 DALLAS TX 75243 
formerly: DIVERSIFIED TECHNOLOGIES GROUIP INC (filings through 2001-03-20) 972-386-7350 

· · ugh 2001-05-15) 

orme y: 
(Assistant Director Office: 11) 

Get insider tcansactlons for this issuer. 


··· -· · ··· · -· ·-·· ~· ·~···· ·~ ···--~··· -·- ' "- ''' ' "'' ''' " 

Prior to: (YYYYMMDO) Ownership? Limit "esu.lt~ Per Page!i Filter Results: /2D12os31l ~include @exclude ® only 40 Entries 
;>., • -~ •·•••· •L .,........-.~-..··¥----··· ,._,..,..... ·-···- ···--·-·-· -· .......____.._..,___._.,.__ ···--·--- ..._.....,...,_.._._.................._.._........_..•._.....,,.._.,__..............____.....~---·"'-""" --···-----...........~--..~-

Items 1 - 40 §i'j RSS Feed 11: . # •• , •.lme&~J>~I 

• • H ···-·. ······- ·-><- .............~ ····-- ····-····-··· 
[ Fiiings Format Description Filing Date File/Film Number 
I Quarterly report [Sections 13 or 15(d)) 002-41703
110-Q Documents 2012-05-16

Ace-no: 0001165527-12-Q004g9 (34 Act) Size: 103 KB 12849651! 
Notification of inability to timely file Form 10-Q or 10-QSB 002-41703

! NT 10-Q Documents 2012-05-16
Ace-no: 0001165527-12-000491 (34 Act) Size: 6 KB 12847360 

Annual report [Section 13 and 15(d), not S-K Item 405] 002-41703
h o-K Documents lEnd 12012-05-071; Ace-no: 0001165527-12-000402 (34 Act) Size: 177 KB 12815530I 

)' IAmend)Ouarterl)l report {SecllOns 13 or i5(d)] 002-41703l10-Q/A Documents 2012·05-04 

I Ace-no: 0001165527-12-000401 (34 Act) Size: 113 KB 12814755 

Current report, items 1.01, 8.01, and 9.01 002-41703
f 8-K Docume.nts 2012-04-04

Ace-no: 0001121781-12-000115 (34 Act) Size: 18 KB 12740962 
\ 

Notices of Late Filings of Form 1O-K or 10-KSB 002-41703
! NTN 10K Documents 2012-04·04Ace-no: 0001121781-12-000113 (34 Act) Size: 14 KB 127409541 

[Amend]Current report, items 1.01 and 9.01 002-41703
) 8-KIA Documents 2012-03-05

Ace-no: 0001121781-12-000065 (34 Act) Size: 65 KB 12666449 

Quarterly report [Sections 13 or 15(d)) 002-41703Lo-a Documents 2011-11-25
Ace-no: 0001121781-11-000378 (34 Act) Size: 262 KB 111226160! Notification of inability to timely file Form 10-Q or 10-QSB 002-41703

! NT 10-Q Documents 2011-11-15
Ace-no: 0001121781-11-000354 (34 Act) Size: 15 K8 111206746l 
[Amend]Current report, items 5.06 and 9.01 002-41703

18-KJA Documents 2011 ·10-14Ace-no: 0001165527-11-000959 (34 Act) Size: 84 KB 111141859l 
[Amend)Quarterly report [Sections 13 or 15(d)] 002-41703I10-Q/A Documents 2011-10-14
Ace-no: 0001165527-11-000958 (34 Act) Size: 103 KB 111141853 

l [Amend]Current report, items 5.06 and 9.01 002-41703
18-KIA Documents 2011-09-08

Ace-no: 0001165527-11-000843 (34 Act) Size: 78 KB 111080897
i Current report, items 1.01, 5.02, and 9.01 002-41703 
18-K Documents 2011-09-08

Ace-no: 0001165527-11-000842 (34 Act) Size: 41 KB 111080663 
j Quarterly report [Sections 13 or 15(d)) 002-41703
! 10-Q Documents 2011-08-22

Aoc-no: 0001165527-11-000761 (34 Act) Size: 91 K8 111048383 

Notification of inability to timely file Form 10-Q or 10-QSB 002-41703! NT 10·Q Documents 2011-08-15
Ace-no: 0001165527-11-000701 (34 Act) Size: 6 KB 111035296

! [Amend]Current report, items 5.06 and 9.01 002-41703 
j 8·KIA Documents 2011-06-29

Ace-no: 0001165527-11-000597 (34 Act) Size: 71 KB 11938786 

Current report, items 5.02, 7.01. and 9.01 002-41703! a-K Documents 2011-06-17Ace-no: 0001165527-11-000561 (34 Act) Size: 16 KB 11918119I 
Current report, items 5.06 and 9.01 002-41703

! a-K Documents 2011-06-02
Ace-no: 0001165527-11-000517 (34 Act) Size: 5MB 11887207 

~ Current report, items 8.01 and 9.01 002-4170318-K Documents 2011-05-31
Ace-no: 0001165527-11-000512 (34 Act) Size: 9 KB 11880008I 

http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000054424&type=&dateb=20120531&o\'!ne.r=exclude&c... 4110/2014 
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l Documents Quarterly report (Sections 13 or 15(d)] 002-41703 10 201 1-05-16 .i ·Q Ace-no: 0001165527-11-000451 (34 Act) Size: 84 KB 11843483 
j Documents Current report, Items 1.02, 7.01. and 9.01 002-4 1703 2011-04-28 / 8-K Ace-no: 0001165527-11-000390 (34 Act) Size: 5 KB 11786927I Current report, items 5.03 and 9.01 002-41703

201 1-04-01!8-K Documents Ace-no: 0001165527-11-000301 (34 Act) Size: 7 KB 11729055 

! 8-K Documents Current report, items 1.017 7.01, and 9.01 002-41703
201 1-03-11 ! Ace-no: 0001165527-11-000234 (34 Act) Size: 92 KB 11681462 

!OEF 14c Other definitive information statements 002-41703201 1-02-28' Documents Ace-no: 0001165527-11-0001.95 (34 Act) Size: 27 KB 11643194I• Documents Other preliminary information statements 002-41703 14 201 1-02-04tRE C Ace-no: 0001165527-11-000126 (34 Act) Size: 27 KB 11575780 

! 8-K Documents Current report, items 8.01 and 9.01 002-4 1703 2011 -01 -31 · Ace-no: 000 1165527-11-000104 (34 Act) Size: 10 KB 11560345 

10_K Documents Annual report (Section 13 and 15(d). not S-K Item 405] 002-41703
12011-01 -181Ace-no: 000 1165527-11 -000050 (34 Act) Size: 171 KB 1< s11912o11 1 1531724 

;
I Documents Quarterly report (Sections 13 or 15(d)] 002-417032010-11-22 !10-Q Ace-no: 0001165527-10-00089 1 (34 Act) Size: 82 KB 101209355'NT 1O-Q Documents Notification of inability to timely fi le Form 1 0-Q or 1 0-QSB 002-417032010-11-16Ace-no: 0001165527-10-000872 (34 Act) Size: 6 KB 101194580I!8-K Documents Current report, items 8.0 1 and 9.01 002-417032010-10-13 ! Ace-no: 0001165527-10-000749 (34 Act) Size: 18 KB 101122112 

Documents Curren t report, items 8.01 and 9.01 002-417032010-09-2018-K Ace-no: 0001165527-10-000686 (34 Act) Size: 10 KB 101081085 

!8-K Documents Current report, items 5.02. 8.01, and 9.01 002-41703
2010-09-10 i Ace-no: 0001 165527-1 0-000657 (34 Act) Size: 18 KB 101067104 

. Documents Current report, items 8.01 and 9.01 002-41703
2010-08-19 !, 8·K Ace-no: 0001165527-10-000603 (34 Act) Size: 11 KB 101027310 

l Quarterly report (Sections 13 or 15(d)] 002-41703
2010-08-12 ·j10-Q Documents Ace-no: 0001165527-10-000557 (34 Act) Size: 81 KB 101010856 

1 Quarterly report [Sections 13 or 15(d)] 002-41703!1O-Q Documents Ace-no: 0001165527-10-000335 (34 Act) Size: 7 4 KB 201 0-04-28 10777377 
002-41703 

f1.O.:_·.:_:K.;___=._Doc:.:_u:__m:.:_e.:_:nts:__~An~nu~a::_lr~e~po~rt~[~S~ec~ti?;..o::!n5:!:13~an~d~1!..5f(d~), ' B=e=g= 04 21 I'l.n~o~tS_;·~K~It:.:_e~m~4?_;0~5]~----~= in:::::l'...:,~ I2010 _ _l,- Ace-no: 0001165527-10-000317 (34 Act) Size: 200 KB · · . . 10760996 
7i 10.Q Documents Quarterly report [Sections 13 or 15(d)] _ 002 -41703 2010 04_21 • Ace-no: 0001 165527· 10-000316 (34 Act) Size: 78 KB 10760969I, 0-Q Documents Quarterly report (Sections 13 or 15(d)] 002-41703201 0-04-21f Ace-no: 0001165527-10-000315 (34 Act) Size: 78 KB 10760968 

!1 0-Q Documents Quarterly report (Sections 13 or 15( d)] 002-417032010-04-21! Ace-no: 0001165527-10-000314 (34 Act) Size: 77 KB 10760965 

! s -K Documents Current report, items 1.01. 5.02. 7.01, and 9.01 002-41703
0 04L ___Acc~no: -~~011~2!81 -1 ~~~-~~~ (34_~<.:!!. -~i:~ ~~-~~- .............---------··------- -~~-~ - ·~-=-----~07558~------~ 
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EDGAR Search Results Page I of I 

Home 1Latest Filings I Previous Page 

u.s. Securities and Exchange Commissio 

EDGAR Search Results 

SEC Home » Search the Next-Generation EDGAR System » Company Search » Current Page 

Items 1 - 17 fiil RSS Feed 

fFil;",;g-; ··--F~~;;~----· ·---o~~criptio~--·-·--- ·-----·---·---------------·---- ·-·· ·· ·-- - - --- -·r;;Ji~9o~l~ ---

lsc 14F1 Documents Statement regarding change in majority of directors [Rule 14f-1] 2010-08-27 . Ace-no: 0001010549-10-Q00537 (34 Act) Size: 94 KB 

KIA Documents [Amend] Current report, items 1 .01, 2.01 , 3.02 , 4.01, 5.01 , 5.02, 5.06, and 9.01 IEnd 10~_., :::-:6::-,I r.2::-;;0,.,- 08:::-_218• Ace-no: 00010 10549-10.000533 (34 Act) Size: 2MB 
1~,-----------------.c~~ . "te~m~17ur~~~ntr.~~e~po~rt' • .o~1----~----~----------------------------~)~ 

2010-08-2518 -K 

i1O-Q 
1 

Documents 

Documents 

Ace-no: 0001010549-10-000531 (34 Act) Size: 9MB 

Quarterly report [Sections 13 or 15( d)] 
Ace-no: 0001010549-10-000478 (34 Act) Size: 627 KB 2010-08-11 

j ~K Documents 
Current report, items 1.01 and 9.01 
Ace-no: 0001010549-10-Q00432 (34 Act) Size: 998 KB 2010-07-28 

r O-Q 
f 10-K 

lsc 13o 

I 

! :~~Q
I 
110-Q 

Documents 

Documents 

Documents 

Documents 

Documents 

Documents 

Quarterly report [Sections 13 or 15(d)) 
Ace-no: 0001010549-1 0.000260 (34 Act) Size: 562 KB 

Annual report (Section 13 and 15(d), not S-K Item 405] 
Ace-no: 0001010549-10.000171 (34 Act) Size: 832 KB 

General statement of acquisition o f beneficial ownership 
Ace-no: 0001010549-09-0007 44 (34 Act) Size: 37 KB 
Cument report, items 1.01 , 2.01, 5.01 , 5.02, and 9.01 
Ace-no: 0001010549-09-000740 (34 Act) Size: 145 KB 

Quarterly report (Sections 13 or 15(d)] 
Ace-no: 0001010549-09-000719 (34 Act) Size: 410 KB 

Quarterly report [Sections 13 or 15(d)] 
Ace-no: 0001010549-09-0005 17 (34 Act) Size: 414 KB 

!Begin I 
> 

201 0-04-30 

12010-03-301 

2009-11-Q9 

2009-11-09 

2009-11 -03 

2009-07-23 

!to-a 
I 

·j SC 130 

Documents 

Documents 

Quarterly report (Sections 13 or 15( d)) 
Ace-no: 0001010549-09-000318 (34 Act) Size: 370 KB 

General statement of acquisition of beneficial ownership 
Ace-no: 0001010549-09-000300 (34 Act) Size: 153 KB 

2009-04-27 

2009-Q4-17 

'j 10-12G/A 

Lo.12G 
l

!RW 
1 

Documents 

Documents 

Documents 

[Amend]Registration of securities (Section 12(g)) 
Ace-no: 0001010549-09-000190 (34 Act) Size: 740 KB 

Registration of securities [Section 12{g)] 
Ace-no: 0001010549-09-000091 (34 Act) Size: 1 MB 

Registration Withdrawal Request 
Ace-no: 0001010549-08-Q00732 (NE Act) Size: 2 KB 

2009-03-25 

2009-02-12 

200~0~22 

,L1 o1 ~~- _ 

Registration of securities [Section 12(g)] 

~~:~~-- _---~~~.:_~~-~-!_0549-~~0~75Jl4 ~;9-~~e: 58_1~8_____ · _ . ·-" .. .. -
200~7-22 

-~----.."- .. """ -~·-

http://wviW.sec.gov/cgi·binlbrowse-edgar 

~~~:~:~-~~·;· 
101042766 

....,
I 

000-53343 ' 
101041362 

000-53343 

' 

'i 
101038348 

000-53343 
101007078 

000-53343 
10973769 

000-53343 
10788152 

000-53343 
1071 2676 

005-84824 
091168781 

000-53343 
091166898 

000-53343 
091153046 

000-53343 
09960080 

000-53343 
09772351 

005-84824 
09756962 

000-53343 
09703194 

000-53343 
o9592n5 

000-53343 
081033673 

g;~~~~3 . . . ---·- J 

Home ISearch·the Next-Generation EDGAR System 1 Previous Page Modified 03/14/2012 
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Home 1Latest Filings 1Previous Page 

I .s. securities and Exchange Commissio 

· .------- ·-·--·-·-·-·---· ----------
EDGAR Search Results 

-------·-·-·-..·-·----------··--..- ..-·--"--· ---···
SEC Home » Search the Next-Generation EDGAR System » Company Search » Current Page 

USA Zhimingde International Group Corp CIK#: 0001363343 (see all Business Address Mailing Address 
225 BROA!).WAY 225BROADWAYcompany fi lings) SUITE 910 ' SUITE 910 
NEW YORK NY 10007 NEW YORK NY 10007 
(212) 608 8858 

r----·--·· •• •...-,,~---·---·--~~·-· -•'"•--A_ 
' Filing Type: 

tFilter Results: ---J 

Items 1 - 32 fin RSS Feed 

[iiii~9~ · Format 	 Description 

Annual report [Section 13 and 15(d). not S-K Item 405] lEnd I!10-K Documents 
Ace-no: 0001010549-11-000257 (34 Act) Size: 715 KB 

)i 
f 10-Q Documents 
t 
: 10-Q Documents 

; 10-Q Documents 

Documents 

f 10-K Documents 

i 8-K 

! 10-Q OOCumE11ts 

! 10-Q Documents 
j 

! 10-Q Documents 
t 
10-K Documents 


10-Q Documents 


' UPLOAD Documents 


l 10KSB/A Documents 

; 

j UPLOAD Documents 

110-K/A Documents 

i 10-Q Documents 

! uPLOAD Documents 

! 10-Q Documents 

~ 

i 10KSB Documents 

___,.._...,._ ,,___...A.....,.....,,._,.... ___,..._,___________.......,,._,,,.,........,__,.,,, ........-~..............-......- ......- .,-,.,_, 

Prior to: (YYYYMMDD) Ownership? 	 Limit Results.Per Page 

\~~~!033_~ ..J @.i include @) exclude ® only 40 Entries 

Includes audit 
report by 

···· · ·- ·- -.. ---- - ····successor auditor 

Quarterly report [Sections 13 or 15(d)J 

Ace-no: 0001010549-10-000646 (34 Act) Size: 412 KB 


Quarterty report [Sections 13 or 15(d)] 

Ace-no: 0001010549-10-000468 (34 Act) Size: 414 KB 


• Quarterty report [Sections 13 or 15(d)] 
Ace-no: 0001010549-10-000300 (34 Act) Size: 355 KB 

Current report, items 4.01 and 9.01 SWH resigned
Ace-no: 0001010549-10-000274 (34 Act) Size: 30 KB 

Annual report (Section 13 and 15(d), not S-K Item 405] 4/9/2010 

Ace-no: 0001010549-10-000121 (34 Act) Size: 504 KB 


Quarterly report [Sections 13 or 15(d)] > 
Ace-no: 0001010549-09-000762 (34 Act) Size: 268 KB 1.-=-Beg-,-in--,1 
Quarterly report [Sections 13 or 15(d)) 

Ace-no: 0001010549-09-000513 (34 Act) Size: 309 KB 


Quarterly report (Sections 13 or 15(d)] 

Ace-no: 0001010549-09-000327 (34 Act) Size: 254 KB 


Annual report [Section 13 and 15{d), not S-K Item 405) 

Ace-no: 0001010549-09-000047 (34 Act) Size: 484 KB 


Quarterly report [Sections 13 or 15(d)) 

Ace-no: 0001010549-08-000840 (34 Act) Size: 222 KB 


[Cover]SEC-generated letter 

Ace-no: 0000000000-08-044178 Size: 19 KB 


[Amend][Cov er!Optional form for annual and transition reports of small business issuers 

[Section 13 or 15(d), not s-B Item 405] 

Ace-no: 0001010549-0S-000742 (34 Act) Size: 40 KB 


[Cover]SEC-generated letter 

Ace-no: 0000000000-08-042724 Size: 32 KB 


[Amend][Cover}Annual report [Section 13 and 15{d). not S-K Item 405] 

Ace-no: 0001010549-08-000677 (34 Act) Size: 29 KB 


Quarterly report (Sections 13 or 15(d)) 

Ace-no: 0001010549-08-000578 (34 Act) Size: 58 KB 


(Cover)SEC-generated letter 

Ace-no: 0000000000-08-0362.28 Size: 67 KB 


Quarterly report [Sections 13 or 15(d)] 

Ace-no: 0001010549-08-000315 (34 Act) Size: 54 KB 


Optional form for annual and transition reports of small business issuers (Section 13or 15 

(d). not S-B Item 405} 

Ace-no: 0001010549-08-000066 (34 Act) Size: 136 KB 


Filing Date 	 File/Film Number 

000·52072
12011-03-28 1 11714341 

000-52072
2010-11-03 

101161308 

000-52072
201Q-08-09 

101001164 

000-52072
2010-05-11 10821231 

000-52072
2010-05-05 10800318 

000-52072 
12010-03-051 10659313 

000-52072
2009-11-12 091174764 

000-52072
2009-07-23 09960046 

000-52072
2009-04-28 09775982 

000-52072
2009-01-27 09547865 

000-52072
2008-10-27 081141458 

2008-09-03 

000-52072
2008-08-27 081041176 

2008-08-25 


000-52072

2008-08-13 081012443 

000-52072
2008-07-23 08966364 


2008-07-22 


000-52072

2008-04-29 

08783182 

000-52072
2008·02-08 08588519 

http://www.sec.gov/cgi-binlbrqwse-edgar?action=getcompany&CIK=000 l363343&type=&dateb=20 II0331 &owner=exclude&c___ 4/10/2014 
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Home 1Latest Filings 1Previous Page 

U.S. Securities and Exchange Commissio 

EDGAR Search Results 

---------------·--·-···-····-"··-------···--··-·-- -- """.. ·-·--· -------- ··-··
SEC Home >> Search the Next-Generation EDGAR System >> Company Search » Current Page 

I SIGNET INTERNATIONAL HOLDINGS, INC.,CIK#: 0001317833 (see all Business Address Mailing Address 
205 WORTH AVENUE 205 WORTH AVENUEcompany filings) 
SUITE 316 SUITE 316 

SIC: 4833- TELEVISION BROADCASTING STATIONS PALM BEACH FL 33480 PALM BEACH FL 33480 
State location: FL 1State of Inc.: DE I Fiscal Year End: 1231 561-832-2000 
formerly: 511421NC. (filings through 2005-Q9-13) 
(Assistant Director Office: 11) 

Get insider transactions for this Issuer. 


-----·---------- 

r ··---··· - ·- ··· .... ··-·--·-······--··-·..-·· ·-· ....... ····-- -·-····-········· ···-····-· 
Ownership? Limit Re~ul ts Per PageIFilter Results: rEing Type: l ~~;;~4~v;v~MDD) 40 Entries

i ~ ............... ...,.""_ -.....~ ......... ~ ...J "'-~·· ...... ~~- _______ .) ~include @ exclude ® only

L----------··-..··-·-------···-----------·-··--·---- -·- .... . ........".- ···-·-·····. 


Includes audit 
Items 1 - 40 ~ RSS Feed report by 

successor auditor 
j FIIIngs Format 	 Description ~ Filed/Effective FlletFilm Number 

Annual report [Section 13 and 15(d). not S-K Item 405) ~ 1 000-51185i 10-K Documents 	 2011-04-131Ace-no: 0001213900-11-Q01910 (34 Act) Size: 1 MB 	 ~ _ 11756669~ 

I NT 1D-K Documents 

i 

110-0 Documents 

j10-0 Documents 

i 
1
' 
8-K Documents 

18-K Documents 
I 

110-Q Documents 
! 

Documents1 ::~~ Documents 

l s-K Documents 

! 
' 8-K Documents 
! 
! 

f 10-K Documents 

; NT 10-K Documents 
! 
I Documentsi 8-K 

ho-o Documents 
l 
l e-K Documentsl . 
l 
! 1D-O Documents 
i 
! 10-0 Documents 
~ 

I 
j 
NT 10-Q Documents 

' i 

Notification of inability to timely file Form 10-K 405, 10-K. 10-KSB 405. 10-KSB. 10- • or 

10-KT405 

Ace-no: 0001213900-11-001644 (34 Act) Size: 48 KB 


Quarterly report [Sections 13 or 15(d)] 

Ace-no: 0001213900-10-004684 (34 Act) Size: 580 KB 


Quarterly report [Sections 13 or 15(d)] 

Ace-no: 0001213900-10-Q03305 (34 Act) Size: 566 KB 

Current report. item 1.01 

Ace-no: 0001213900-10-002234 (34 Act) Size: 15 KB 


Current report, item 1.01 

Ace-no: 0001213900-10-Q02232 (34 Act) Size: 14 KB 


Quarterly report [Sections 13 or 15(d)] 

Ace-no: 000121390Q-1D-002165 (34 Act) Size: 51 1 KB 


Notification of inability to timely file Form 10-Q or 10-QSB 

Ace-no: 0001213900-1D-001929 (34 Act) Size: 56 KB 


[Amend] Current report, items 4.01 and 9.01 

Ace-no: 0001213900-1D-001794 (34 Act) Size: 26 KB 


Current report. item 5.02 

Ace-no: 000121390D-10-001540 (34 Act) Size: 21 KB 


Current report, items 4.01 and 9.01 

Ace-no: 0001213900-10-001363 (34 Act} Size: 26 KB 
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MARKETING ACQUISITION CORP ORATION 

NOTICE OF STOCKHOLDER 


J anuary 11., 20 13 


To onr Stockholders: 

We arc furnishing the attached Infom1ation Statement to the holders ofcommon stock of Marketing Acquisition Corporation, a Nevada corporation (the 
"Company," "we," " us" or "our"). The purpose of the lnfonnation Statement is to notifY stockholders that a holder of more than a majority ofour common 

stock, par value $0.001 per share (the "Common Stock"), who owns approximately 91% of the Common Stock either directly or indirectly (the "Voting 
Stockholder"), has taken and approved the following amendment to the Amended Articles oflncorporation (each the "Amendment" or "Action", collectively 
the "Amendments" or the "Actions"), which are fully described in the accompanying infoffilation statement. wi thout a meeting of the stockholders of the 
Company: 

I. To change our name to " USA Zhimingde International Group Corporation·· (the "Name Change"); 
2. To grant the Board ofDirectors (the "Board"} exclusive authority to adopt, amend or repeal the Company's Bylaws; 
3. To expand the indemnification and limit the persona l liability ofmembers ofour Board ofDirectors; 

Our Amended and Restated Articles of Incorporation are set forth in Exhibit A attached hereto (tl1e "Amended and Restated Charter''). 

Pursuant to Rule 14c-2 of the Securities Exchange Act of 1934, as amended, (the "Exchange Act"), the Actions will become effective on or after February 4, 
2013 , which is 20 calendar days following the date we first mail the lnfom1ation Statement to our stockholders. As soon as practicable after such date, we 
intend to file the Amended and Restated Charter with the Nevada Secretary ofState effecting the Actions. 

The accompanying lnfom1ation Statement is being furnished to our stockholders for infom1ational purposes only, pursuant to Section 14(c) of the Exchange 
Act and the rules and regulations prescribed thereunder. As describ ed in this lnfoffila tion Statement, the Amended and Restated Charter has been approved by 
stockholders representing more than a majority of the voting power ofour outstanding Common Stock. ·n,e Board is not soliciting your proxy or consent in 
connection with the matters discussed above. You are urged to read the lnfom1ation Statement in its entirety for a description of the action approved by a 
certain stockholder holding more than a majority of the voting power ofour outstanding Common Stock. 

The information Statement is being mailed on or about January 14, 2013 to stockholders of record as of Nov<..-mbe.r 26, 2012, the record date for detcffilining 
our stockholders eligible to consent in writing to the matters discussed above and entitled to notice of those mauers. 

T HIS IS FOR YOUR INFORMATION ONLY. YOU DO NOT NEED TO DO ANYTH ING IN RESPONSE TO THIS INFORMATION 
STAT EMENT. THIS IS NOT A NOTI CE OF S PECIAL MEETING OF STOCKJ:IOLDERS AND NO STOCKHOLDER MEETING WILL BE 
H E LD TO CONSIDER ANY MATTER DESCRIBED HEREIN. 

Sincerely 

lsi Zhongquan Zou 

Director 



Mar keting Acquisition Corporation 

225 Broadway Suite 910 New York. NYI0007 


(212) 608 8858 

INFORMATION STATEMENT 


We Are Not Asking You for a Proxy and 

You Are Requested Not To Send Us a Proxy 


INTRODUCTION 

Stockholder Action 

We are disseminating this Information Statement to notify you that the Voting Stockholder, being the owners ofmore than a majority of the voting power of the 
Company 's outstanding Common Stock as ofNovember 26,2012 ("Record Date"), del ivered a written consent to approve the Amended and Restated Articles 
of Incorporation, as set forth in Exhbit A attached hereto (the "Amended and Restated Charter") to effect the change ofour name to "USA Zhimingde 
International Group Corporation" (the " Name Change") and other amendments to our Amended Articles of Incorporation (each the "Amendment" or "Ac tion", 
collectively the "Amendments" or the "Actions"). 

Vote Required 

We are not seeking consents, authorizations or proxies from you. After the Amendments were approved by the Board, the Voting Stockholder accomplished the 
vote which was required to approve the Amendments. 

On the Record Date, the re were 1,853,207 shares ofCommon Stock issued and outstanding. Each share of Common Stock is entitled to one vote. The Voting 
StockllOlder owns I ,687,502 shares, or approximately 91% of the voting stock. 

The Nevada Revised Statutes (the "NRS") pcnnits the holders ofa corporation's outstanding stock representing a majority of tha t corporation's voting power 
to approve and authorize corporate Actions by written consent as ifsuch Actions were undertaken at a duly called and held meeting ofstockholders. In order 
to s ignificantly reduce the costs and management time involved in soliciting and obtaining proxies ro approve the Actions, and in order to effectuate the Actions 
as early as possible, the Board elected to utilize, and did in fact obtain, the written consent of the Voting Stockholder. The written consent satisfies the 
stockholder approval requirement for the Actions. Accordingly, under the NRS, no other Board or stockholder ar)proval is required in order to effect the 
Actions. 

Effective Date 

This Jnfonnation Statement is being mailed on or about January 14, 2013 to the Company's stockholders of record as of the Record Date. The Actions will be 
effective when the Amended and Restated Charter is filed with the Nevada Secretary ofState. The Company will not make such filing until on or after 
febmary 4 20! 3. a date that is more than 20 calenda r days after this Information Statement is first sent to our stockholders. We an ticipate that we will file our 
Amended and Restated Chaner to effect the Actions soon after February 4, 2013. 

The expenses associated with the mailing of this fnfom1ation Statement will be bome by the Company, including expenses in connection with the preparation 
of thi s In formation Statement and all docwnents that now accompany or may in the future supplement it. The Company contemplates tha t brokerage houses, 
custodians, nominees, and fiduciaries will forward this fnfonnation Statement to the beneficial owners of Common Stock held of record a s of the Record Date 
by these persons and the Company will reimburse them for their reasonable expenses incurred in this process. 

No Dissente rs' Rights 

Under the NRS, Company stockholders are no t entitled to dissenters' rights w ith respect to the Actions. 

Change of Control 

On December 7 , 2012 , Halter Financial Investments, L.P. ("HFI''), a Texas limited partnership, Glenn A. Little ("Little"), The Halter Group, Inc., a Texas 
corporation formerly known and currently doing business as Halter Financial Group, (''HFG", together with HFI and Little, each a "Seller" and collectively, 
the "Sel lers"), who owned, in the aggregate, 1,687,502 shares ofour Common Stock, entered into a Securities Purchase Agreement ("SPA") with USA 
Zhimingde International Group Inc., a New Jersey corporation ("Zhimingde") pursuant to which Zb imingde purchased 1,687,502 shares ofour Conunon 
Srock for $275,000. Following consummation of the transactions contemplated by the SPA (the "Purchase") on December 7, 2012 (the "Closing Date"), 
Zhimingde owned approximately 91% ofour voting securities. The Purchase has resulted in a change in control of the Company. 



P r oposals by Security Holder s 

No stockholder has requested that we include any addi tional proposals in this Information Statemen t. 

Security Ownership of Cer tain Beneficial Owners and Managemen t 

As of the Closing Date, we had 1,853,207 shares ofCommon Stock outstanding and no shares of preferred stock, warrants or options were issued and 
outstanding. Common Stock holders arc entitled to one vote per share. The following table sets fonh the beneficial ownership of the Common Stock as of the 
Record Date by each person who served as a di rector and/or an executive officer of the Company on that date, the number ofshares beneficially owned by all 
of the Company's directors and executive officers as a group, and any persons who beneficially own 5% or greater of the Common Stock as of the Closing 
Date. 

Name and address Number ofShares Percentage (2) 

USA Zhimingde ln LC rnational Group, Inc. 
225 Broadway Suite 910 
New York . NY10007 (I) 

1,687.502 91% 

(I) Mr. Zhongquan Zhou, who is the sole director ofUSA Zhimingde International Group, Inc., may be regarded as the beneficial owner of ll1ese shares. 

Interested !'arty Disclosure 

To the extent that ce11ain of the Actions have. anti-takeover implications (even though the Company is not aware ofany pending takeover threat), these may be 
perceived as potentially benefitt.ing insid ers. Finally, if the Company ul!imately utilizes its capital to effect any strategic transaction with a related party, that 
related party could be deemed to derive a direct or indirect benefit from the Actions. 

DES CRIPTION O F STOCKHOL D E R ACTIONS 

l11troduction 

The Voting Stockholder voted in fitvo r o f the Amendments as a result of the acquisition ofall of their shares of our Common Stock from the Sellers pursuant 
to the SPA . The AmcndmenL~ arc a imed to reflect the change ofcontrol in our Company and allow the Company greater flexibi lity to implement its business 
plan and an ticipated operations. 

The Amended and Restated Charter was adopted by the Board and approved by the Voting Stockholder on December 7, 2012. The description of the Amended 
and Restated Chat1er in this Information Statement is inte nded to be a summary only and is qua lified in its entirety by the terrns ofsuch Amende d and 
Restated Chat1cr included in this Information Statement as Exhibit A. 

Reason s for th e Amendments: 

A. To change our name to "US A Zhimingde International Group Comoration" (the "Name Change") 

Following consummation of the transactions contemplated by ~1e SPA, Zhimingde owned approximately 9 1% ofour voting securities. The Name 
Change is aimed to reflect the change ofcon trol in our Company and the potential change in the Company' s business , which may rel ate to marketing, selling 
and distributing cenain herbal products manufactured in China. Mr. Zhongquan Zou, who is the beneficial owner of llte I ,687,502 shares held by USA 
Zhimingde lntemational Group, Inc. , is the founder and majority owner ofcertain entities in China whose principal business is manufacture, marketing and 
distribution ofce11ain herbal products in China. No terms or agreements have been entered into as of the date hereof and there is no assm-ance that such 
agreements will ever be entered into. If any such agreement is entered into or the business is changed, the Company would file a current report on Form 8-K as 
necessaty. 



Accordingly, the Voting Stockholder has approved the Amendment. 

B. 	Amend and restate ow· Amended A11icles ofIncorporation to grant the Board of Directors exclusive authority to adopt, amend or repeal the Company's 
Bylaws: 

Section 78. 120 of the NRS provides that the articles of incorporation ofa corporation may grant the authority to adopt, amend or repeal its bylaws 
exclusively to the corporation's board ofdirectors. The Company would like to take advantage of the rights granted by the NRS by adding an Article X in the 
Amended and Restated Charter that provides that only the Board has the ability to amend the Company 's Bylaws. 

This amendment, however, limits the s tockholders' ability to propose and adopt a change to the Bylaws which the stockholder may deem to be in their 
best interest. This would limit the stockholders' input into the proceedings of the Company. Notwithstanding such limitation, the Company believes the 
addition will likely create a greater chance ofcontinuity of the Bylaws and the refore be in the best interests of the Company and its stockholders. 

Accordingly, the Voting Stockl10ldcr has approved the Amendment 

C. 	 Amend and restate our Amended Articles of lncomoration to expand the indemnification and limit the personal liability ofmembers of our Board of 
Directors; 

The principal purpose and intent of this amendment is to give the members of the Board reasonable assurance that their personal liability exposw·e will 
be limited. T he Amended and Restated Charter includes a new Article VIJI that contains revised indemnification provisions a nd the inclusion of the limitation 
on personal liability ofdirectors, as pennitted by the NRS and often found in charters ofNevada corporations. 

The revised indemnification provisions and limitation of liability in our Amended and Restated Cll311er may discourage stocklwlders from bringing a 
lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood ofderivative litigation against 
directors and officers, even though such an action, ifsuccessfu l, might otherwise benefit us and our stockl10lders. In addition, stockholders' investmentS 
may be adversely a ffected to the extent we pay the costs ofseulement and damage awards against directors and oflicers pursuant to these indemnification 
provisions. 

TI1cre is currently no pending material litigation or proceeding involving any ofour directors or officers for which indemnification is sought. 

The Board believes that this amendment is necessary in order for the Company to be able to attract and retain qualified candidates to serve on the Board 
and therefore is in the best interests ofthe Company and its stockholders. 

Accordingly, the Voting Stockholder has approved the Amendment. 

Effectiveness ofthe Amendments 

We intend to file, as soon as practicable on or after the twenricth (20 U>) day after this lnfom1ation Statement is sent to our stockholders, the Amended and 
Restated Charter effectuating the Amendments with the Nevada Secretary ofState. The Amendments will become effective at the c lose of business on the date 
the Ce11iticate ofAmendment to Amended and Restated Charter is accepted for filing for the Nevada Secretary ofState. It is presentl y contemplated tl1at such 
fil ing will be made on or after February 4, 2013. 
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ANNUAL REPORT ON FORM 10-K AND ADDITIONAL I NFORMATION 

Information Available 

The Company is subject to the information and reporting requirements of the Exchange Act and in accordance with the Exchange Act, the Company files 
periodic reports, documents and other information with the SEC relating to its business, financial statements and other matters, including the Company's 
annual report on Form I 0-K forthe year ended December 31, 201 I, and any reports prior to or subsequent to that da te. 

These repons and other information filed by dte Company with the SEC may be inspected and are available for copying at the public reference facilities 
maintained at the Securities and Exchange Commission at 100 F Street NW, Washington, D.C. 20549. 

The Company's filings with the Securities and Exchange Commission are also available to the public from the SEC's website, http://www.sec.gov. The 
Company's Annual Report on Form I 0-K for tbe year ended December 31, 2011 , and o ther reports filed under the Exchange Act, are also available to any 
stockholder at no cost upon request to: 225 Broadway Suite 910 New York. NY I 0007. 

Delivery Of Documen ts To Security Holders Sharing An Address 

If hard copies of the materials are requested, we will send only one lnfom1ation Statement and other corporate mailings to stockJ10lders who share a single 
address unless we received contrary instructions from any stockholder at that address. This practice, known as "'householding," is designed to reduce our 
priming and postage costs. However, the Company will deliver promptly upon wrinen or oral request a separate copy of the Information Statement to a 
stockholder at a shared address to which a single copy of the Information Statement was deli vered. You may make such a written or oral request by (a) 
s ending a written notification stating (i) your name, (ii) your shared address and (iii) the address to which the Company should direct the ad ditional copy of 
the h1fonnation Statement, to the Company at 225 Broadway Suite 910 New York. NY10007 Tel: (212) 608 8858. 

Ifmultiple stockholders sharing an address have received one copy of this Information Statement or any other corporate mailing and would prefer the 
Company to mail each stockholder a separate copy of fi.tl\tre mailings, you may send notification to or call the Company's principal executive offic.es. 
Additionally, ifcurrent stockholders wid1 a shared address received multiple copies of this Information Statement or other corporate mailings and would prefer 
the Company to mail one copy of future mailings to stockJtolders at the shared address, notification ofsuch request may also be made by mail or telephone to 
the Company' s principal executive offices. 

By Order of the Board ofDirectors 

s/ Z~ongquan Zou 
Chief Executive Officer, ChiefFinanci al Officer, 
President, Secretary and Treasurer 



Exhibit A 

Amended and Restated Articles oflncomor ation 
OfMarketina Acquisition Corporation 

Marketing Acquisition Corporatio n. a corporation existing under the laws of the State ofNevada, does hereby certify as follows: 

I. 	The name of the corporation (the "Corporation") is Marketing Acquisition Corporation. 

2. 	The original Articles of Incorporation of the Corporation was filed in the office of the Secretary of State of the State ofNevada on June 9 , 2006. An 
Amended Articles of Incorporation of the Corporation was filed in the Office of the Secretary ofState of the State ofNevada on May 17, 2007. 

3. 	This Amended and Restated Articles of Incorporation (the "Articles") amend, restate, and integrate the provisions of the Amended Articles of 
Incorporation o f the Corporation. 

4. 	The Articles were duly adopted and approved by the WJitten consent o f the majority stockholder of the Corporation and by the written consent of the 
board of directors ofthe Corporation in accordance with the Sections 78.3 ! 5 and 78.320 of the Nevada Revised Statutes. 

5. 	Tite text of the Amended and Restated Articles of Incorporation of the Corporation, as amended to date, is hereby amended and restated to read in its 
entirety as follows: 



AMENDED AND RESTATED 
ARTIC LES Of rNC ORPORAT ION 


OF 

MARKETING AC QUIS ITION CORI'., 


a Nevada corporation 


Mark eting Acquisition Corp. hereby amends and restates its Articles ofIncorporation (these ·· Articles of lncomoration") pursuant to Chapter 78 of 
the Nevada Revised Statutes ("NRS"). 

ARTIC LE I 

The name of the corporatio n is USA Zhimingde lntemat ional Group Corpora1ion. (the " Comoration") . 

ARTICLE II 

REGIST ERED OFFICE 

The initial registered agent of th e Corporation for Service ofProcess shall be Vcorp Services, LLC. The Corporation may, from time to time, in the 
manner provided by law, change the resident agent and the registered office with in the Sune ofNevada. The Corporation may also maintain an office or offices 
for the conduct of irs business, either wirhin o r wit hout the State of Nevada. 

ARTICLE Ill 

BUSINESS PURPOS E 

The purpose of the Corporation is to engage in any lawfu l act or ac tivity for which corporations may now or hereafter be organized under Chapter 78 
of the NRS, as the same exists or as may hereafter be amended from rime to time. 

ART I CL E IV 

CAPITAL ST OCK 

A. Cla_o;ses of Stock. The Corporation is authorized to issue two classes ofshares to be designated as "Common Stock" and "Preferred 
Stock," respectively. The Corporation has the au tho rity to issue 100,000,000 total shares of Common Stock wi th par value of $0.001 per share and 
50,000,000 total shares ofPrefen·ed Stock with par value of$0.001 per share. 

B. Preferred Stock. The Corporation's board ofdirectors (the " Board" or " Board o f Directors") shall have the authority to authorize the 
issuance of the Preferred Stock from time to time in one or more classes or series, and to state in 1hc resol u tion or resolutions from time to time adopted 
providing for the issuance thereof the following: 

I. Whether or not the class or series shall have voting rights, full or limited, the nature and qualifications, limitati ons and restrictions on those 
rights, or whether the class or series will be without voting rights; 

2. The num ber ofshares to constitute the class or series and the designation thereof; 

3. The preferences and relative, participating, optional or other s pecial righ ts, ifany, and the qualifications, limitations, or restrictions thereof, 
if any, with respect to any class orseries; 

4 . Whe1her or not the shares ofany class or series shall be redeemable and if redeemable, the redemption price or prices, and the time or times 
at w hich, and the terms and conditions upon which, s uch shares shall be redeemable and the manner of redemption; 



5. Whether or not the shares ofa clas s or series shall be subject to th e operation of retirement or sinking funds to be app lied to the p urchase or 
redemptio n ofsuch shares for retirement, and ifsuch rcriremem or sinking funds be established, the amount and the terms and provis io ns thereof; 

6. The div idend rate, whether div idends are payable in cash, s tock of the Corporation, or other property, the conditions up on which and the 
times when such d ividends are payable, the preference to or the relat ion to the payment ofdividends payable on any othe r class or classes or series ofs tock, 
whether or not such div idend shall be cumul ative or noncumulative, and ifcumulative, the date or dates from which such dividends s hall accumulate; 

7. The preferences, if any, and the amounts thereof wh ich the holders of any class or series thereof are entitled to receive upon the voluntary or 
involuntary dissolu tion of, or upon a ny distri buti on of assets of, th e Co rporation; 

8. Whether or not the shares ofany cl ass or series arc convertible into, or exchangeab le for, the shares ofany other class or classes or o f any 
other series of the same or any other class or classes ofstoc k of the Corporatio n and the conversion price or p rices or ratio or rat ios or the rate or rates at which 
such exchange may be made, with such adjustmen ts, ifany, as sha ll be stated and expressed or provided for in such reso lution or reso lutions; and 

9. Such other rightS and provisions with respect to any class or series as the Board ofDirectors deem advisable. 

The shares ofeach clas.~ or series of the Prefe rred Stock may vary from the shares o f any other class or series thereof in any respect. The Board of 
Dire ctors may increase the number ofshares of the Preferred Stock designated for any existing class or series by a resolution adding to such class or series 
authorized and unissued shares of the Preferred Stock not designa ted for any existing class or series of the Preferred Stock. 

ARTICLEV 

BOARD OF DIRECTORS 

The business and affairs of the Corporation shall be managed by and under the directorship of the Board ofDirectors. The number ofdirectors of 
the Corporation shall be as detem1incd from ti me to time pursuant to the provis ions of the bylaws of the Corporation (the" Bvlaws"), except that at no time 
shall there be less than one di!'ector. 

ARTICLE VI 

DURATION 

The duration of the Corporation shall be perpetual. 

ARTICLE VII 

BYLAWS 

In furtherance and not in limitation ofany powers under the law, the Board shall have exclusive authority to adopt, alter, amend, rescind or repeal 
the Bylaws. 

ARTICLE VIII 

LIABILITY AND IND EMNIFICATION 

A. Limi tation ofPersonal Liabilirv . To the maximum extent permitted under applicable law, there shah be no personal liability ofa director or 
an officer to the Corporation or its stockho lders for damages for breach of fiduciary duty as a director or an officer. 



B. Indemnification ofDirectors and Officers. Subject to the requirements ofapplicabl e Nevada law requiring mandatory indemnification. if 
any, the Corporation shall indemnify, to the maximum extent pem1itted by Nevada law: 

I. 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, except an action by or in the right of the Corporation, by reason of the fact that such person is or was a 
director or officer ofthe Corporation, or such person is or was serving at the request of the Corporation as a director, officer, employee or agent ofanother 
corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses, including 
attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or 
proceeding ifsuch person acted in good faith and in a manner that he or she reasonably believed to be in or not opposed ro the best interests of the corporation, 
and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person's conduct was unlawful. 

(a) Notwithstandi ng the foregoing, no indemnification shall be required if it is proven such person's act, or failure to act, constituted a breach 
ofsuch person' s fiduciary duties as a director or officer, and such person's breach of those duties involved intentional misconduct, fraud or a knowing 
violation of law, making such person liable pursuant to NRS 78.138. 

(b) TI1e termination ofany action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea ofnolo contendere or its 
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a mannerthat such person reasonably believed to be in or 
not opposed to the best interests of the Corporation, and that, with respect to any criminal action or proceeding, such person had reasonable cause to believe 
that his or her conduct was unlawful. 

2. 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 ofd1e fact that such person is or was a director or officer of the Corporation, or such 
person is or was serving at the request of the Corporation as a director, officer, employee or agent ofanother corporation, par1nership, joint venture, trust or 
other enterprise, incl udi ng service with respect to employee benefit plans, against expenses, including attorneys' tees, actually and reasonably incurred by 
such person in connection with the defense or settlement ofsuch action or suit unless it is proven his or her act , or failure to act, constituted a breach ofhis or 
her fiduciary duties as a d irector or officer, and such person's breach of those duties involved intentional misconduct, fraud or a knowing violation of law, 
making him or her liable pursuant to NRS 78.138; provided, however, that he or she acted in good faith and in a manner that he or she reasonab ly believed to 
be in or not opposed to the best interests of the Corporation. 

C. Indemnification of Employees and O ther Persons. The Corporation shall have the power to indemn ify, to the extent permitted by Chapter 
78 of the NRS, as it presently exists or may hereafter be amended from time to time, any employee or ~gent of il1e Corporation, 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 civi l, criminal, administrative or investigative, by 
reason of the fact that such person is or was a director, officer, employee or agent of the Corporation, or such person is or was serving at the re quest of the 
Corporation as a director, officer, employee or agent ofanothe.r corporation, pat1nership, joint venture, trust or other enttrprise. including service with respect 
to employee benefit plans, against expenses, including attorneys' fees, judgments, fines and amounts paid in senlement actually and reasonably incurred by 
such person in connection with such action, suit or proceeding. 

D. Time ofIndemnification. The Corporation shall indemnify the directors and officers of the Co•voration for expenses incurred in defending 
a civil or cri minal action, suit or proceeding as they are incurred in advance of the final disposi tion of the acrion, suit or proceeding, upon receipt ofan 
undertaking by o r on behalfofsuch directors or officers to repay the amount ofsuch expenses if it is u ltimately determined by a coun ofcompetent 
jurisdiction that such person is·not entitled to be indemnified by the Corporation . 

E. Insurance . To the extent that the Corporation maintains an insurance policy or policies providing liability insurance for directors or officers 
of the Corporation or ofany other corporation, partnership, joint venture, trust, or other enterprise which such person se1ves at the request of the Corporation, 
such persons shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the coverage available for any such 
director o r officer under such policy or policies. Without limiting the foregoing, the Corporation will use its reasonable best efforts to maintain director and 
officer liability insurance in respect ofacts or omissions occurring during the period oftime that its directors and officers serve or have served as an officer, 
director, agent or employee of the Corporation, covering such persons on terms at least as favorable as the coverage currently in effect as of the effectiveness of 
these Articles of Incorporation, provided that in satisfying its obligation under this Paragraph (E), the Corporation shall not be obligated to pay premiums in 
excess o f 200% of the amount per annum the Corporation paid in its last full fisca l year prior to il1e date hereof, and if the Corporation is unable to obtain the 
insurance required by this Paragraph (E), it shall obtain as much comparable insurance as possible for an annual premium equal to such maximum amoum. 



F. Benefit. The indemnification and advancement ofexpenses hereby authorized is continuing and shall inure to the benefit oft he heirs, 
executors and administrators of each such director, officer, employee and agent, as applicable. 

G. Repeal. Any repeal or modification of this Article Vll shall be prospective only, and shall not adversely affect any indemnification or 
limitations on the personal liability ofa director or an officer of the Corporation for acts or omissions prior to such repeal or modification. Further, neither any 
amendment nor repeal of this Article VII, nor the adoption ofany provision of these Articles of Incorporation inconsistent with this Article VII, shall eliminate 
or reduce the effect of this Article VII in respect ofany matter occurring, or any cause ofaction, suit or claim accruing or arising or that, but for this Article 
Vll, would accrue or arise, prior to such amendment, repeal or adoption ofan inconsistenr provision. 

ARTICL E IX 

PREEMPTIVE RIGHTS 

No stockholder of the Corporation shall have a preemptive right to acquire the Corpomtion's unissued shares unless and to the extent a written 
agreement between such s tockholder and the Corporation provides ror such preemptive right. 

ARTICLE X 

AMENDMENTS 

Except as expressly provided by Article VII above, the Corporation reserves the right to amend, alter, change or repeal any provision contained in 
these Articles of Incorporation, in the manner now or hereafter pennitted by Nevada law, and all rights conferred upon stockholders granted by these Articles 
are subject to this reservation. 



IN WITNESS WHEREOF, the Cofl)oration has caused th is Amendment to the Amended Articles o f Incorporation ofMarketing Acquisition 
Corporation. to be duly executed by the undersigned this • day of Februruy, 2013. 

MARKETING ACQUISITION CORPORATION 

By: 	 /s/Zhongguan Zou 
Zhongquan Zou 
President, ChiefExecutive Officer, ChiefFinanancial 
Officer, 
Treasurer and Secretruy and Chainnan of the Board 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 


Washington, D.C. 20549 


FORM8-K 


C URRENT REPORT 


Pursuant to Section 13 or I S(d) of the Securi ties Exchange Act of 1934 

Date ofReport (Date ofearliest event rep01ted): November 26, 2013 

JD INTERNATIONAL LIMITED 
(Exact name of registrant as specified in its chaJter) 

NEVADA 
(State or other jruisdiction of incorporation) (Commission File Number) (ffiS Employer Identification No.) 

GIF Firs t Asia Tower, 8 Fui Yin Kok Street, T suen Wan, NT, Hong Kong 
(Address of Principal Executive Offices) 

Registrant's telephone nrunber, including area code 

Truewcst Corporation 

(Former name or former address ifchanged since last report.) 


Check the appropriate box below if the Form 8-K fil ing is intended to simultaneously satisfy the filing obligat ion of the registrant under any of the 
following provisions: 

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 


0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act ( 17 CFR 240.14a- l2) 


0 Pre-commencement communications pursuant to Rule 14 d-2(b) under the Exchange Acl ( 17 CFR 240. 14d-2(b)) 


0 Pre-commencement communications pursuant to Rule 13e-4(c) u nder the Exchange Act ( 17 CFR 240. 13e-4(c)) 




Item 5.03. Amendment to Articles of Incorpora tion or Bylaws; C hange in Fiscal Year. 

On November 26,2013, Truewest Corporation filed its Certificate of Amendment (the "Certificate of Amendment") effecting name change of the 

Company to JD International Limited. 

The Company is in the process of notifying the Financial Industry Regulatory Authority ("FINRA") of the name change. The new CUSIP number 

for the Company's common stock following the name change is 46616X I 06. 

The Ce11ificate of Amendment was filed with the Secretary ofState of the State ofNevada, and is attached as Exhibit 3.1 to this Current Report on 

Fonn 8-K and is incorporated herein by reference. 


I tem 9.01 F inancial Statement a nd Exh ibits. 


(d) Exhibits. 


The following documentS arc filed herewith: 


Exhibit No. Description 

Exhibit 3.1 Certificate ofAmendment 

S I GNATURES . 

Pursuant to the requirements of the Securities Act of J933, the registrant has duly caused this repo11 to be signed on its behalfby the undersigned 

hereunto duly authotized. 

J D I nter national Limited 

Date: November 26, 2013 By: /sf Cheung Wai Yin 

Name: Cheung Wai Yim 
Title: Chief Executive Ofticer 

2 



EXHIBIT INDEX 

Exhibit N o. Description 

Exhibit 3.1 Cenificatc of Amendment 

3 
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Exhibit 3. 1 

C~rtificat~ of p.m~J1dment 
(PURSUANT TO NRS 78;3&5 ANO 78.390) 

W!!I!V'a<~O!LY. ·OONOTHIO!ii;IOKf All6\l£.,•ctiS-om<!f.USEONI.'O' 

Certificate of Amendment to Artlcles 9f lnwrporatlo n 
tot Nevada Profit CornoratloM 

·(Porsl,fST:lttotms:7a.sa.sand 78.990 • Afte~ Issuance of Stock) 

1. Name ot corporat!on: 
T~ew~ CP;po:mti~n 

,. 
2 . The articl.es:have been amended as'fqjjows; {tl'QIII<Io ar1icl0 numbers. 11 svat.&~e) 
' I. 'U1e nan~<iftne cp~ra~on i$: "JD ·Jii!ern4ilon~ll.imi;ed" 

3. The vote by w.hich the stoekho!ders holding shares in the corporation entitling them to exercise 
a least a majority of the vQt!ng power, or such greater proportion of the voting power as may be 
required in the ~of'a vote by classes or $eries, or as may be required by the provisions of the 
articles Qf incorporation• have voied ·in favo r of the amendment is: a majority 

4, Effective date· and time of filfr,g; (op!iooai) Oale: Time: 
{mu's! notbe l<l: e< I~" W day' Xtr.er lh<> e<trlitk:a:O i: Ucdl 

5. Sf9nature: (re<~ufred) 

X 
Slgllll!~ro plgtRC<ir 

•if o:vy.p<®Osoo.omendllWm· .lilt~~ <X ~~~ w:r~· jif~fe;ronoo ex &rtf relatwe of olll.tt rlljh: giVon 10 ~!IY ('laS$ 0< se~s 01 
«.'lstanifinil slUtt~•· ~ ffi~'~m~.be -~~~by fll o 'Xlle. ill sdd<lloo IO ille sflirin3it.ie . vot~ Olh~6 re~c4,Of 
lila.~n•of~.reJio:us6<11i~il'il·~ Ol ·llle ·~· p«,-eroreael\cb&! !"' seriesart..ded by the an'IO<'.dmllnl.regardl~$ io 
liro.'l3ilon~ "' rosttl<;'llon$ on Otc! vOlin!)J)oW'<tt"IMteol: 

IMPORTANT.: l'all<uo lo r.clu.d.c. ar<Y of UIC alxwe);lliormalioo ond subnitwith the fl<01)e{ ·~·· f1l3Y <I><IH tlils Afir;g to be res~ 
1"1\kr (txm mutlt be ....."'<<mp(VJJ«J by~"' (110$, -·-·~..-~&it:; 

..,, .•r";., .. . ""r:· r ::~~c..,1i : 7:L B·X Dcr.J:tr 1'>:r 02. !'Ol 3 F'!.:·t-.:1) ~d b'( ?·:'!ti!T tt !:11:~r:·u '· (}z;:.;;;r-n ~·: :;t f~f:~:!:• l!:. h;·~~ 

[.;}~.~~:~~~~~!:~~·:~;~fi~":h:f~~~1.f~>~;~ld.~~~~i~~tM~~T:.;:,,~;t~~tJ~;;~~~;~;';,::1;-;d;d1~~·ft;;:t/c~1.~~?::~:-p;_!J!.:;:;_;t;:~/;~~h~~~~hcJ:.~~~~~!:.~;;~~~·~17_.~~.:~:~;,;;r. G<un.:ges or k Est!s :~:!slnr; from~ ~:w JJ/>tt c ! :rJ~ 



. 

NEVADA STATE BUSINESS LICENSE 
JD lNTERNATlONAL Lll\-Jll·ED. 

Nevada Business ldentifica!ion fl,NV2o061't'1~754 

Expiration Date: November 30, 20it3 

~ . 

in accordance "~!h Title 7 or Nevada Revised Statll\~: P4(Sll!l(lrto .Pr~>per ·apt>!icatioo duty fded 
and payment or appco;>~iatc prescribe~H~. tho !lbove namcil.i5,1'.edibX,granfC<:I a Nevadil.St.ate 
Busln<.-ss Licon~ !or bu.siness acbVilies .:onducted'Y&itt!n tho $t:at.t;·jjf•Neva<l<i. 

This iicense shall be ccns:iOere<l valid uiltil the.ex.plratioi' date. t~ed above uniess suspende<l or 
revoked in accordance \V!ltl Title 7 ot Nevada Revised ~ta.!Ut!ls: 

IN WITNE$S WI1E~EOF; I have hereunto 
set my hand·and affixed the Gn~atSea.l of State. 
at .my,oll_i!=.e ori Nciveinber'27, 2013 

- . :::=:?~ 
R.O~S: Mll.)..ER 
Secretary of State 

Thls <IOOJtr.OI\1 !s not translorable .and i:; not i~S.V(ld.lo ~ 91 ;ln~ locaily-r.&juir~d business ncensc. 
permlt or rt-gls(falion. '· · · · · 

Please Posr ;,, a Coaspiwoos l.oa~llor• 

You may verify this N~wida:$tate ${1sfntt.ssi.,icen.se 

online at www.nvsos.gov under the. Ne~tada Business Search, 


. I 

·.;;: 

. ~; 

·;.. 

:"<
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 

Pursuant to Section 13 OR l.S(d) off The Securi ties Exchan ge Act of 1934 


Date ofReport (Date ofearliest event reported): Novemb er 6, 2013 

ENDOCAN CORPORATION. 
(Exacl name ofregistrant as specified in charter) 

Nevada 

(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.) 


12655 Nor th Central Expressway, S uite 1000, 

Dall as. Texas 75243 


(Address o f pri ncipal executive offices) (Zi p Code) 


Registrant's telephone number 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the fi ling obligation of the reg istran t under 
any of the followi ng provisions: 

0 Written communications pursuant to Rule 425 unde r the Securities Act ( 17 CFR 23 0.425) 

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act ( 17 CFR 240. 14a-l2) 

0 Pre-commencement communications pursuant to Rule I 4d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.1 3e-4(c)) 

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year. 

On November 6, 2013, The X-Change Corporation (the "Company") received approval from FrNRA to change its name to Endoean 

Corporation. The name change was approved by a majority of the Company's shareholders on September 23, 2013. 


Item 8.01 . Other Events. 


Effective November 6, 2013, the Co mpany will begin to trade on the OTC Markets under the new ticker symbol "ENDO", which 

reflects the name change. 

SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caus ed this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 



D:ltc: November 6, 20 I 3 
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j 

Date ·px_LAST loate ' PX_LAST : PX_VOLUME SS_ DVDS ,
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-----..+--..--···-··~-~. -·--· -·-·-·. -·-
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. 9/8/2010 $ 0.55 15,309 0.55 

9/9/20IO $ 0 .70 5,500 0.7 

9/14/2010 $ 0.27 100 0.27 --···-....,.....""•' ,, ............ ·- -- . - -· · -··· -·-

- ..-..........- -;- ~·· ---·----· ..... _ 9/16/20IO $ 0.5I 700 0.51 ' 
~·----·-·· -~-·---·· ··· ··- ......... ""':""........... .. 

9117/2010 $ 0.80 30,374 0.8 
·····--· - ·· ··•·· ' 9/20/20IO $ 0.75 37,790 0.75 --............,._,.,~-- ... · ---· ·~- . · ·--·- ·

9/21/20IO 

9/23/20 I0 

$ 

$ 

0.64 

0.67 

3,853 

5,945 

0 .64 . 

o.67 ~~~~:~~~J~:~-~- -~L~.::·.:._-~-~~~-
9/24/20IO $ 0 .63 3,400 0.63 ! i 

-------·· . --'--·--·--··-·----!-· -·-· ......_.. ..

: 
~-·~-- ·-~·-··· ----...-____.~-- 9/27/2010 $ 0.65 7,665 0.65 

9/28/2010 $ 0.68 I ,OOO 0.68 

9/29/20IO $ 0.78 22,394 0.78 

···-···+--···...·-·- --·-- -·--
9/30/20 10 

1011/2010 

$ 

$ 

1.00 

1.00 

54,I92 

12, 100 

I , 
··· ··-····· ·--..!._ ••, .• ,.. ··· · ··· · •• 

1 $ 0.44 ; $ 1.01 
----···· -···-~· ·--..- -~·· -~--··· · · 

49 
10/4/20IO $ 1.00 3,475 ! 

10/5/2010 $ 0.75 5,800 0.75 
-·· I0/6/2010 $ 1.01 28,220 1.01 

10/7/2010 $ 0.80 8,611 0.8 

10/1 1/2010 $ 0 .85 3,950 0.85 

··t···.o.-..... ·k ·•___.._• ._....... 

IO/I2/20 IO $ 0.85 5,000 0.85 
! 1O/I5/2010 $ 0.97 30,075 0.97 

,_,. ' ~--· . :. 
10/18/2010 $ 0.97 I,450 0.97 ··--l ·- ···-·---·. · . -·-··· ... 
10/19/2010 $ 0.98 12,000 0.98 

I0/20/20 I 0 $ 0.85 2,200 0.85 

10/21/2010 $ 0.85 2,000 0.85 ·-··· · ~ - - i . - ~ 

10/22/201 0 $ 0.85 6,200 0.85 .......J ..- ·--·-·····--·-'-- ..... -·- ---·
10/25/2010 $ 0 .85 18,0IO 0.85 

I0/26/20 l 0 $ 0 .90 9,500 0.9 

10/27/2010 $ 0.85 3,933 0.85 

I0/28/20 I 0 $ 0.70 8,792 0.7 

J0/29/2010 $ 0.75 1,000 0.75 

l1/I/20IO $ 0.75 5,3 15 0.75 
-·~~· ..f.. ~ ··-.- -~·-··· -·-· ----~----

II/2/2010 $ 0.80 I,228 0.8 
-

' 
----~... '1 , .......----r-·----·-~-·-···-· ··-

11111/20IO $ 0.70 13,500 0.7 ! 
11/ 12/2010 $ 0.70 578 0.7 

11/15/2010 $ 0.55 375 0.55 

II/I6/20IO $ 0.69 5,557 0.69 - ._.. ·- ___;·---------·!-·--· ·-··-
ll/23/20 I0 $ 0.65 13,750 0.65 ' 

li/24/20IO $ 0.55 370 0.55 

11126/20IO $ 0.50 32,750 0.5 

Il /29/201 0 $ 0.50 5,000 0.5 

11/30/20 10 $ 0.57 30,203 0. 57 

12/1/2010 $ 0.55 14,500 0.545 

12/2/20IO $ 0.52 1,650 0.52 

179 12/3/20 I0 $ 0 .52 455 0.52 
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180 ...-...... ···-~ 

1217/2010 

12/8/2010 

$ 

$ 

0.58 

0.53 

8,400 

950 

---·- ·-· ·· 
12/10/20 I0 $ 0.53 270 

12/13/2010 $ 0.53 5,189 

12/14/2010 $ 0.~3 500 

12/15/2010 $ 0.50 6,000 

12/16/2010 $ 0.50 24,413 

12/17/2010 $ .0.50 8,000 

12/20/2010 $ . 0.44 940 

12/21i20l0 $ 0.44 1,300 

12/2212010 · $ 0.46 12,925 

12/23/2010 $ 0.45 2,957 

12/27/20 1"0 $ 0.48 4,900 

12/28/2010 $ 0.48 4,045 

12/29/2010 $ 0.48 2,500 

12/30/2010 $ 0.48 21,490 

12/3 1/2010 $ 0.48 250 

I/4/20 11 $ 0.65 1,200 

1/6/2011 $ 0.70 11,050 

117/20 11 $ 0.70 2,600 

1/ 10/2011 $ 0.48 600 

1111/2011 $ 0:65 1,400 

1/1~/2011 $ 0.59 125 

1/14/2011 $ 0.55 9,375 

1118/2011 $ 0.62 12,918 

111 9/2011 $ 0.47 27,500 

1/20/201 I $ 0.43 3,534 

1/24/20 I I $ 0.45 . 10,750 

1/26120 II $ 0.35 23,050 

l/27/20II $ 0.35 3,600 

1/31120 11 $ 0.45 3,988 

2/1/20 ll $ 0.35 750 

2/4/2011 $ 0.30 5,350 

217/2011 $ 0.30 15,000 

2/8/2011 $ 0.26 1,500 

2/9/20 II $ 0.35 400 

2/10/20 II $ 0.30 15,150 

2/11/2011 $ 0.27 500 

2/14/2011 $ 0.30 5,198 

2/15/20 II $ 0.30 6,303 

21161201I $ 0.35 I4,397 

2117/20 11 $ 0.70 2,000 

2/18/20 I I $ 0.40 I0,773 

2/22/20 I I $ 0.45 7,000 

2/24/20 II $ 0.55 545 

2/25/20 II $ 0.50 6,355 

0.58 _.... 0·- 000.--- ·-·-··- ----:---·- ----MO-
0.53 

··--· -···· ···--:-- ..................~-·...--;---- --
0.531 f --·-·· ···-~--..--.........-+--.--...--· 

0.53 
-· ·- ·· - .... -·· -··--··· ·- ·-·- -----

0.53 

0.5 
···-- .. ··-···

0.5 

0.5 

0.441 

0.441 

0.46 

0.45 .. . - . --- ... --·· -·-· 
0 .475 

. -·i·· . ·-· ·----
0.475 

0.475 

0.476 

0.476 ' 
~ .. 

0.65 $0.26 $ 0.75 : 44 
····· .... .. 

0.7 : - -r . 
0.7 

·-- .. ... . ····-··· ·-· 
0.4751 

; . 

0.65 .......... .. 
0.5875 

··•··-·--··· ------·-·-· 
0.55 

0.62 

0.465 

0.43 

0.45 

0.35 

0.35 

0.45 

0.35 ...... ·--·· -
0.3 

0.3 

0.2601 ! 
. - . . .. - ... 

0.35 

0.3 

0.27 
...·- . . ·- . ...~ - . "i' 

0.3 

0.3 

0.35 

0.7 

0.4 

0.45 

0.55 

0.5 

Copy ofequity_trades__aJld_followon.xlsx 
5 Trade Information 



: cw 
- .. 

226 
· ·-· ·O.. MM ___M_ 

0 " ' --- N > • -•M ··- ··---·

·-. ... ... . ... 

·-- ........... ... ...... ·· -

. .. ·- -· --. ·• - ·-

DA 
2/28/2011. 

3/8/2011 

3/9/2011 

3/l0/2011 

3/11/2011 

3/14/2011 

3/15/2011 

3/16/2011 

3/17/2011 

3/21/201 1 

3/22/2011 

3/23/201 1 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

0.55 

0.75 

0.29 

0.75 

0.74 

0.30 

0.74 

0.69 

0.50 

0.29 

0.32 

0.33 

DC 
3,900 

90,030 

15,626 

6,450 

3,650 

1,000 

600 

2,800 

2,000 

71,177 

4,380 

14,253 

DD DG 
0.55 

-- ··-··- ·--·-t·· · -~-----:-------·--

0 .75 
-- _ ___ __., ___i·"•--..........---·--~----------

0.29 ' 

0 .75 
------ -----·--t--·.........---4---·-----
' . - ... ··-----· . .. ---·· •+--... ............. 

0.74 
. - .. --~---:·· ······ - -~ . ..... - ..  --·

0.3001 
------- . " .. ...... ··---·-· · ______.., _..____ 

0.74 • . 

o.69 :~-=~-~:T~~==I:-.: _________ 
0.5 l i 

- •••- • """-·•-1-•• --~Y·..••••••'"'• •••-•l•• -• ·-•••-• ••• - •••• 

0 .29 i 
. ·-·-·-··· ... 1.. ..- .~ - - .•..,...·- ···-·-·----

0.32 ! i-· "' t------·-----· -i -·- ·-····-· ----
0.33 ; 

. . 

.  ,. 

···-··  .J. ... ·• 

3/24/201 1 

3/28/2011 

3/30/2011 

4/1/2011 

4/4/2011 

417/201 1 

4/11/2011 

4/ 12/201 1 

4/ 14/201 1 

4/15/201 1 

4/20/201 1 

4/25/2011 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

0.33 

0.26 

0.29 

030 

0.34 

0.33 

0.25 

0.21 

0.24 

0.20 

0.20 

0.20 

800 

25,008 

12,000 

9,500 

2,000 

. 2,025 

7,599 

42,400 

· 1,500 

100 

250 

· 300 

0.33 
.-----····--r····-·· -~ -.., ···-· 

0.26 ' -!-  ... . .. - .. 
0.29 

.. ·-·· --· · ~- • • • N N · · -~ . • .,--.••• -·· • ••.••. • •• __..... 

0 .3 $0.14 LS...0.40 32 .. i 
0.335 ,. 

0.33 - . ~t 
0.25 i----·-· . -··~ •--••-•••·Mt••· - · -·-·---~··-··-

0.21 .... . . ,---··. 

-0.24 ' ' 
0.2 

.. •(
) .... 

0.2 
-- · · ·· ·-"--+· --t --~-·--·---

0.2 

4/26/201 1 $ 0.25 14,900 0.25 
-·--···· ·· ·-· · 

4/29/2011 

5/3/201 1 

$ 

$ 

0.20 

0.25 

850 

1,000 

0.2 

0.25 ···t· 
; 

. . ' 

----··---' ·· ·· 

- ·• 

5/4/2011 

5116/2011 

5/18/20 1I 

$ 

$ 

$ 

0.24 

0.20 

0.18 

900 

5,000 

5,000 

0.24 

0.2 

0.18 

~ 
. . .. ·-·

:. ... .... ··•·· -·----- ---. 

5/20/201 I $ 0.25 5,000 0.25 

5/23/2011 $ 0.30 23,450 0.3 .. ... ·---· 

5/24/2011 

5/25/2011 

5/27/20 11 

$ 

$ 

$ 

0.3 1 

0.40 

0.40 

4,550 

5,000 

248 

0.305 

0.4 ·-·- ...T 
0.4 

... ·i ·-- 

·-· ......................... 

5/31/201 1 $ 0.40 10,650 0.4 

6121201 1 $ 0.40 138 0.4 

6114/201 I 

6/16/201 I 

$ 

$ 

0.15 

0.35 

2,862 

3,000 

0.15 

0.35 
- T-· ..--.. ---..· -~· . ... 

6/17/2011 $ 0.15 6,320 0.15 

6/20/2011 $ 0.15 30,125 0.15 

6/21120 1I $ 0.19 88,670 0.19 

6/23/201 1 $ 0.15 15,000 0.15 

6/24/2011 $ 0 .19 2,150 0.19 

6/271201 1 $ 0 .14 2,595 0.135 

271 6/28/2011 $ 0.18 2,500 0.18 

Copy of equity_trades_and_followon xlsx 
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272 l 6/30/2011 $ 0.18 1,900 0.18 ! 
- ···· ·--·---···----·-····----·--- -··-·-·--~-""'---L--····- ·--- 

7/1/2011 $ 0.14 900 0.135 _1Q24 i s.JL_32_L__________~ 
7/8/2011 $ 0.18 900 0.18 1-----t-·- 

7112/2011 $ 0.18 1,850 0.18- ... ··- ··-·-:··- ··-·- ----·-·--:-....,.._,..., ____ 
7115/2011 $ 0.14 100 0.135 

7119/2011 $ 0.1 8 1,560 0.18 . . .. .,,__, ___.,.... ···- ··- ·""- -- .... 

7/20/2011 $ 0.14 1,250 0.14 i ! 
0.135 ·- . ·-· - ---,---------·:·------- 

7/22/2011 $ 0.14 100 - ---··-·-..- --;--·- ....____! 
8/4/2011 $ 0.14 10,000 0.135 ! i . - .. - - ......,.. - -- -----·-----t-·-------·
8/9/2011 $ 0.18 488 0.18 I i 

8110/2011 $ 0.18 1,617 
0.18 .·..:_ ·~ ~~=:c.~~ ~.-=J~~-~--~====--

8111/2011 $ 0.20 13,737 0.195 ! l 
· ·- · ·· · +· ·-- -- ----~ ...- -.,.........,... ...,.......... . 

8112/2011 $ 0.20 1,000 0. 195 j I ...,..,______t--· ---·-·..t-·-- -----·- ....... 

811 5/2011 $ 0.20 5,700 0.195 

8116/2011 $ 0.20 2 1,297 0.195 

8117/2011 $ 0.24 45,431 0.24 
•. t•. ·~ .. 

i8118/2011 $ 0.32 57,490 0.32 -- -~ ---· •· --·- · ---~· ·· ·-·· .. . 
I8/19/2011 $ 0.32 22,916 0.32 "'"f" ....... -.---


8/22!2011 $ 0.32 25, l00 0.32 

. -·-

·- ·-

... 

... ... . .. ·-r----·-·-·-·---- . 
8/29/2011 $ 0.32 1,328 0.32 

--~---- ------
9/2/2011 $ 0.21 750 0.214 

-·---···i'----- --..-· ..._., 
9/7/2011 $ 0.25 5,000 0.25 i 

·- - ......+ ...- ......-~---
9/9/20ll $ 0.18 370 0.176 _L i 

. . ···- ----·· i --··- .. ---·-- i·-··--··--··----·
9/20/2011 $ 0.18 700 0.176 ' i - ···-··-!-~- · -- __..___ ·-·-· ·• 

9/26/2011 $ 0.18 25,150 0.18 

9/27/2011 $ 0.20 15,000 0.2 
9/28/2011 $ 0.20 1,370 0.2 

9/29/2011 $ 0.20 950 0.2 

9/30!2011 $ 0.18 12,945 0.18 .•. ......:............. - ... __,,!, ,___ .... -- --· .... - . . 

10/3/2011 $ 0.30 4,001 0.3 $ 0.04 f $ 0.30 j 33 
- ... .........- .- ·"" ..----·- -1· .... .......... -----

10/4/2011 $ 0.28 700 0.28 . :. 
10/5/2011 $ 0.20 29,81 7 0.2 . 

.... -·-- .... t--- . ------ i... .. 
10/6/2011 $ 0.19 58,405 0.19 ! 

.. --- ·- .......!..- ..·--------j-----·-- ·- - 
0.2 . jI 0/7/2011 $ 0.20 2,405 -· ..._........... --···--!-·--··-·- .......... 

10/13/2011 $ 0.18 5,550 0.176 'l 'l ----- r·
10119/2011 $ 0.18 7,500 0.176 ! 
10!24120 I1 $ 0.13 350 0.13 


I 0/25/20 I I $ 0.14 125 0.. 14 


10/27/201 I $ 0.20 17,900 0 .2 


10/28/20II $ 0.17 15,767 0.171 


I 0131/20II $ 0.18 19,559 0.18 


11/2/2011 $ 0.17 3,400 0.171 


11 /3/2011 $ 0.1 7 11,100 0.171 


11 /7/2011 $ 0.13 10, 196 0.13 


11 /ll/2011 $ 0.13 1,250 0.126 


317 llf17f2011 $ 0.13 150 0.126 


, 
i••-•••-••·H-1_____,.......,..,_ 

--· --~---...~~- ------- ----·· 
i 

.... --  . • . . -$. ···---·  ·---···· 

j 
. . ... ···-  j• .. ·- ------- 

1 
I 

.. t ------  ··-·- 

- - ·······---r ----~·- --· 
' 
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318 ll/18/20U $ 0.10 7p,400 o.1-··--- --.,--·---L···--··________ 

11/21/2011 $ 0.04 100 o.o4 ! I 
~--· ·-·-·---·r-·----·-·--r---·-· __.__ 

11/22/2011 $ 0.09 12,000 0.09 ·-·---!---·-J-- ·-- ·
11/23/20 II .$ 0 .05 1,750 0.05 i I 

... ..··-------,.-- ·---~.~-----

11/30/2011 $ 0.09 15,450 0.09 . -- · -·----L __ .___]___ 
12/9/2011 $ 0.06 200 0.06 ~ 

-·. -· ---- -···l- ---------~------·--··-·-····-··· 
12/13/2011 $ 0.06 750 0.06 . i 

- ---·----·; ·------··-· 
121l4/20ll $ . . 0.05 20,900 0.05 . : : 

-·- ---,....·---·----~----· -·· -~----------l--------
' 12/IS/2011 $ · 0.08 12,105 0.08 I i -- ··· ·--·+---·----+----

12116/2011 $ 0.05 5,617 0.05 i i 
....i.. ----··---+-·---- 

12/20/2011 $ 0. 10 161 0.095 i ! ...----r-------·-··t-·----------- 
12/21/2011 $ 0.09 16,230 0.094 ; ! 

··--···--· -]----- ..... --·!·---------····- ·----· 
12/22/201 L $ 0.06 500 0.055 ! : -·- .... -·-,---------·-----+--··- -----·--..··-
12/27/2011 $ 0.06 122,241 0.06 i I 
12/29/20ll $ 0.06 16,850 0.055 .------·:~."1~~--~ --=~t~:=-·-=~~·: 

' ' 12/30/2011 $ 0.06 7,100 o.o6 _. -·- .. L·--·-· .. _____!________ _________ 
i/3/2012 $ 0.06 15,945 0.06 $ 0.04 $ 0.42 i 36 

..... ··-··· -· -~------ -- .............~ ....- ..,,..._.. ......,"""__,,_.,. 


l/W/2012 $ 0.06 18,100 o.o6 __L___________ L ___ ---·-- _ 
I/11/2012 $ 0.06 3,750 0.055 ' I 

... -·-··. ·-· -~- --·-·--· ··---i-----·~"-
1/13/2012 $ 0.04 262,000 0.04 ! . 

.......... . ··-- .. . . ... ·--·· 

1117/2012 $ 0.04 25,000 o.o4 

---~ 

I 
1./18/2012 $ 0.04 5,000 o.04 -~ ··· . ~~r~~~~..·]=· --~~-:~~~~---
l/25/2012 $ 0.04 2,483 0.04 .. -- ___,; __----.]I________ _ 
1126/2012 $ . 0.04 14,800 0.038 

1127/2012 $ 0.04 1,450 0.0375 i 
·-·-l--··---- ----··-

113112012 $ 0.04 2,925 0.038 ! 

--- --r---· ..-·-.L..·--·.... - .. -· 
2/6/2012 $ 0.04 2,500 O.o38 ' l 
2/9/2012 $ 0.04 10,750 0.038 -~- --- J: -=-=--~·=.t~-~~~-~-~~ ~-

2110/2012 $ 0.04 750 0.038 
' . 

-- .. j--------·--1·---·--·-·-·
2115/2012 $ 0.04 1,000 0.038 ,.. ..... ~-1-- ~ ··-·· ·-···· 
2117/2012 $ 0.04 2,000 0.038 ...J .......... ..... 

2/27/20 12 $ 0 .04 265 O.G38 

o.o6 ·· ···r-------r -----·---2/29/2012 $ 0.06 45,000 

3/l/2012 $ 0.10 33,900 0.095 ~--~::~·~·t_-_-_~:~~~~--1==~~~--~~= 
3/2/2012 $ 0.11 52,300 0.1 I i t 

·- --r.. -·----·--:.·---------·--·--·
3/5/2012 $ 0.10 22,500 0.1 

317/2012 $ 0.13 42,325 0.126 

3/8/2012 $ 0.15 12,490 0.15 . . ···----.................__ ·····-··· "'"'" ·-•··"""""......_, , ,_,, _~· --~-----·-~--· 

' 3/9/201 2 $ 0.09 200 0.09 l ~ 

3/l2/2012 $ 0.18 42,000 0.179 
i· 

3/13/2012 $ 0.18 7,450 0.178 

3/14/2012 $ 0.12 1,000 0.12 

3116/2012 $ 0.15 3,000 0.15 

3/19/2012 $ 0.14 13,622 0.14 

3/20/2012 $ 0.15 2,000 0.15 

363 3/22/2012 $ 0.19 128 ,800 0 .1 9 
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364 3/23/2012 $ 51,000 0.22 

I 

. ~ .. --·.. ~- ..·-- ·--- ·- +· .-·---··--· 
3/26/2012 $ 0.42 242,446 0.42 	 ' 

·~·· ··' ·--····· ·-- ~-··· 0 .36 -----..·-· ··----,-- - - 
3/f.7/20.l2 $ 0.36 61,515

" .......... .,. ·-- . -...------ ·-· --··----......-· ---·-·-r-··-~·--..·-- 
3/28/20.12 $ 0 .36 19,300 0.36 
3/29/2012 $ 0.27 23,333 '0.27 

. ... ····--········- 
?/30/2012 $ 0.30 63,500 0.301 

4/2/2012 . $ 0.22 1,538 ·0.22 	 so 
. ·- . ·-··- ·- - ·-·.-.~ ·- .•...-................ -·-·-··-..-·.. ·r· -··-----+!----··--..·-..- 

4/3/2012 $ .0.35 46,393 0.35 ! i 

4/4/2012 $ 0.35 61,900 
.. - · ··-..··-. 	 ·· .b,35 ~~-=~:~~---_[ .:~~=---_t~-~==-~:= 

4/9/2012 $ 0.42 7,100 ;0.42 	 i 
-·- - -·--··O,OM -·- .. .. t··'" ... ,... ,,_,.¥.....,_ 

4/10/2012 $ 0.35 15,700 0.35 	 ! 
-·- . """ ·- ··--- 

4 /1112012 $ 0.35 10,000 .o.35 -- ... ,_.... .. ~--·_:-.~~~']__ ·~~·~ · =--~-~ 
-· ··• ~· .. 

4/12/2012 $ 0.38 13,100 0.375 _._..___, 
. ··- . · i ···~... ·----~ . .....~-.---..-· 

4113/2012 .$ 0.40 246,470 0.4 I .. . . -··-···· 	 . , I .. ---··--·r-·..·---·-..
4/16/2012 $ 0.43 1,300 0.43 	 ; . -····-·"--·- ··'-· ·,' i. ·-· ·-· ··M-··
4/l7/2012 $ 0.39 14,170 0.39 ! 

411 8/2012 $ 0.35 28,845 0.35 

4/23/2012 $ 0.35 2,150 0.35 
;4/24/2012 $ 0.30 82,740 0.3 

....-·· ·······--· ..~ 0• ...- --- i..........M--·--- ""'-·
4/25/2012 $ 0.30 100 0.3 	 ! 

0,00 0 ·-0 · ;---· · -·---··- M • o •0 

4/27/2012 $ 0.35 15,600 0.35 	 . 
0 .M .. . - •. --·· ··-·- 0 .. 0 - · - 0 - .O ...·t-. 

4/30/2012 . $ 0.30 61,045 0.3 L . _.. ___ -~--....-..... 
j511120~2 $ 0.22 30,725 0.221 .. -!·-.. ._.__,___ - ··-· 


5/2/2012 - $ 0.20 289,976 0.2 


5/3/2012 $ 0.20 50,150 0.2 	 i4'"" ........ ,.... ... _._,.,. ____... 


5/4/2012 $ 0.20 25,706 0.2 

5/7/2012 $ 0.15 53,540 0.15 ....... . j_ ----·- .._ 
. 5/8/2012 ! $ 0.17 ! 0.17 : 1 

; .. .. 	 . ·-·· .~2,150 ;. 	 ' .... ·--... ... . .. l '"' ' ' -····~-· ... "'. -···· 
5/9/201 2 $ 0.23 ! 	 0.23 ; 

... ... - ·· ...... .,._ ·-· --· . ~98~~9-~ ...... . .... . ' ··--· ·-· .. - · -· .... .... -~...- , .. _____ ..__ ·-·--·.. 
5/10/2012; $ 0.28 ! 129,480 ; 0.28: i 

· · · ··-·~-- ·-···- ·- ···-·· ·-· -· ·-· -···--- ---; ·-· ............... -- .. ·~-·-· - -- ...."-M' · -·•" ·-r ......... - ....,.,._..,_..,.,.,., , ••· _,... 

' 
5111!?0.1 2 : $ gJo_; 4 ~ , 188 ;. 

... . . -5!1 .4!?~!2 _:~ ... --~:30_; .. . . .?2~Qg .;. ~.3J.____ 

.. ,_.,_____?/!~?~.!.~...~....... _ ___ 0.27! ...0:.?.7....i.... . ......?.4J_? l ! ..,,_... , 
. . . .. . .. __ 5/16/20121 $ ____9.-~5_L_........ !9,3~9-J . 0.251 

..	?!17!~~.~2 $ __0.2~) . - .. - ~~32.9. i .. - --.-· ..6~?.~ 1-"' 
5/18/2012 ' $ 0.22 . 200 ; 0.215 ; 

5/21/2012 $ 0.22 . 19,950 0.215 

..... ..._.?.I??!_?Q_~?-~. ~_ _ O}_O_j __ ___ .!.Q•.?.2_9-+·- _...._. .~ :1~?~L----- - . .. 
5/23/20d $ 0.20 ! 7,310 ! 0.2 ' 

5/25/20 12 $ 0.20 51,800 0.2 

5/30/2012 $ 0.20 : 1,894 0.2 

6/1/2012 $ 0.20 2,350 0.2 

61612012 $ 0.20 8,312 0.2 .... 
6/7/2012 $ 0.20 885 0.1995 

·-· -----···-·-- · -· ...._. 

. . ·-·-· 
6/1 1/2012 $ 0.14 22,559 0.14 

409 	 6112/2012 $ 0.18 500 0.1795 

.... l· 

Copy of equity__trades_and_followon.xlsx 
9 Trade Jnformation 
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410 ··---·-·--·-···---·-·-·-- __ _j!!}j20J~---$_ _ _ Q-..~~-~- .......____1~oo_L_______o.I~---------: _____ 
411 : • 6114/2012 $ 0.18 115 l 0.18 ~ : t 

.. ·-· ..........~--·--..--..·-·'-·-·-·----------·.. ·- -- - ....... ---..- ---·..-----·----L----1-·--·-:--- f----..-- 
412 	 ' 6/ 18/2012 $ 0.21 ' 600 ! 0.2095 i . i 

........_ .. ··---·- _;......~--~-·-·---i-.....__ _______1'"~-. - ·-·------ , ·--------·-~-·---

413 6/20/2012 . $ 0.14 ' 101,800 j 0.14 ; . . 
· ---~·- ---· . . .... ..,.._, , ___ --------· 0 00-- o. •• ---- --·- • ,..,, 0 ,00·-· --~ --· 0 0 ·-·--------;--· -,.,.,....... . ---···---- i 0 0..... ,,. - · · -~-·~··-HH·------,.-...-·----·· 0 

- ------·--·"· ·· ........- ... . ___ ___ 612?'.?~} ~. $ .. 0.15 ; 25,000 ! 0.15 J . : 

· 	 6t25t20I2 $ .. 6..26·~--- .......l~10oT_________ 0.2 '- . - ----;- --~-------

..... _---~=-~~~ -~ . 6ii6J3o~-?~.i ... o~-~i.·,~--~~~2~~~~L==-~-~-=~~!21~~~..~-·~~:.: .=·=-= : ·=-=~-~ 
·-·-t-----....--t-·.. ~~~~7~~ ~i-·i-- · ~: ~; L ----·1~~:!i~+------~: iN------r--·---r·----..·-·· 

.....--·-· ~--.......- .......~·-----------·-··-·-·:- ... -· ----------·+ ..- ......---·------."--·-··-· -·---- --.,.-·-................._ _ 

t----t-·-..·------·,i--· _ ___ .. ___ : ........ --~.?_?.[?~I_?._! ~ . .9.·.!?._. ..,..__§.4,7~~~---------..2.:_1.~ ---·-~ __ __ ___J_.._____._ .. 

. __7.(3.~20!3~-~- 0.08 : 73,785 f 0.08 j $0.07 i s 0.19 ! 58 

--~ .. - :.~ --~--,·:~ 7/3/2012 : $ · o.o9 :~ ---~=J~_?Q~T~-~--~---.- ·.: i:~Sil --: ~· ~-~~-] _-:~:~~~~l-===~=~~~. -
7/5/2012 $ 0.10 • 10,520 i o.d , 

. ..... ...,_........-·--· -· :- ....... ----- - --~· ..... --... ··- . - -··-··---·~~~· --·---i"··-····· · ·-------~---·~ ---- ·"-··:·-..---··----1---""-~----- ·
~ i 7/ 10/201.2 $ 0.08 . 80,375 i 0.08 ~ . ~ 

__.... ·· i· ---· ... · ~ -_ .._.__...... _! • ·· ------ . ..... ---- ·- - ·'· ····· • ~- -···· ---- ·-·;·- ·· ·---···· -- ----·--··------r··-.. ----·--···--.---- --· ------~-.. - .......... · 


' 	 7111/2012 $ 0.09 .26·,?90100 -!,.................. 0.0.80.~8·1,:.---·
 ., ........ ··-·..-··: _.........7h2i2ol2.i o.o8 . .........22 __ _ _ ... ......0._ -· ..... ....... ...........--+·------·-
........ -----· .,... ...,.... ---·· . .. --...1 .:·-"--··---- ---;_-····· 


7113/2012 $ 0.10 3,000 j 0.1 , : ' 
· ·-- • • -- --·· -·. -~-- - ..··----- • ------.. -~ . --·· - ..... •• , .•••• · - · ------r--·-· --··-~M - 

7il7/2012 $ 0.07 5,000 1 0.07 ! 	 i 
··----. . •· ---~ ·
7118/2012 ' $ 0.07 _j,?~~ L~ ~--~-.. ·· J.:oif..~~---~-~-·-, ~--~--.. ' 
7/20/2012 $ 0.07 50,250 ! 0.07 : ' . ...........,.,., ... . . _, _ .. , -· ··0-00•00+-000 -M •0•- ··-+-·-···· ·· M :< O•O•OOH_O_O OOOo·-~r ..M ...... 0 0
MO oo! ·--·-0000•·0-- 0 __ .- -· 0 

7/24/2012 $ 0.10 ; 90,154 j O. l l · ! 
.. .. . ..... -··'. ···--·----..··- [--.............. ·- ..---.--.[.-.....- ...........:....... ----·--+---..- ·--

7i2512~!_2 . ~ 0.10 ; 33,405 t O.l025 i i 
0000 0_.0__ _._~ .............. _ ..M O 0 0 •0 0 •0•00 0 · --: >Ooo o 0 __...... ___ 0 ;M 0 - -M - -- MO 


7/2612012 $ 0.11 99,500 ( 0.11 i : ! ,_i__, __0 0 ··--~--~--,...---~---· ---MOOOOO--OO_i ___ _ ,, _ __~O·O___.._ ___ OOOM 0-0 

7/27/2012 $ 0.13 ' 6?.~.~-00 ! O.~_?.~J. ......... : _ . .... L,................ 

7/30/2012 $ 0.13 • . ... 6_?.?8.?_S,_J. . _____Q ·.!l~.: ......... ...... -------· -i ... 


I7/31/2012 $ 0. 12 38,653 0.12 ~ . l 

811 /2012 $ 
-	 -. -0#- .............. 
 0.12 ; .. - ....i>~9._r·~--~ ...·..~---- .2.331...~=----J~==~-=.]~-~---.:~--~-----

: i 	 !

8/2/20 12 $ 0.14 . 34,479 i 0.135 1 i : 

8/3/2012 $ o. 13 . . ___ __ i.3~~?.~ r~:~::.~.::·....::.2~!).~r·~~~-~=· ~:~ -.-.=~=;_·:~~~- ~~ :~~-
8/6/2012 $ .- ·----. ........_.._.. 0.12 ' .... 2?..222 ! .. --··----.. ~3------;-.. ---- ··-·... 
817/2012 . $ 0.10 , 1,100 : 0.095 ~ . 

000 0 ~~ -~~ 00+ 0 ..00000 O+ ....... -~~- r·- 00+ 0 00 0 MM 


8/8/2012 $ 0.10 1,000 i 0.095! l ' 

~•·: ~~:~· ·: 1 :?.: s~ . . : -?11	 ;,. ·- sJ9126i2 :-$ __· . (o ___ --~--~ -~ · o: ~ .,i.=-~---:~~o-~·· 9- · .·--~-=:-~.!:~~~~~-=r..:=-~=·-· -~ --- ·i - ·-·--s!IOI2o.i2 [-$ 0 07 1 250 07 1 il 
°0 	 0 .. 0 0 OM-M• -· •0• - · · ;··-- 00-·00000 +·- · .. - M O 00 -M 0 0 -~·0 0 .. _M O+ -· ·---·----·0 ° O·O OOOO •OO ·------·----t------- --··1 ---~--~-· -· -·-.. •O OOOOOO_ < .. 0 • 0 

8113/2012 ' $ 0.12 ! 197150 ! O.l2 : ! ! 
~-0 	 .......'0 .. ___+MO ....- • •• - ! ..... .. •·•· - ' · --- ·-·; - ··----·-·--·--M·+-·•--· ..·---···-+-- ·--·---·n.-j--.···•·•--.,..-.._..,... 

8114/2012 ; $ 0.12 . 31 ,869 ; 0.12 i i ; 
~-4.ooci · ·-o:n--- ·: ...--~---- .. --.. ---·--·- ·- ···· .....

8115/2012 $ 0.10 

8116/2012; $ 0.10 ......~!c!?.Q. ...--- ... --~:}j________ !. _______[..........
- --·-·- ··- ·---- ~- .. -"- 
8/17/2012 $ 0.13 1,560 . 0.125 i . ! 

•• • _.,_....j._.,_ .. ---··· • ••--·~· -· -•••v·•••• ' 

8/20/2012 $ 0.12 49,089 o.~~L .. ..... --- .. ... 
8/21/2012 $ 0 08 40,300 0.0755 i 

.. --t--..... ·-· ..•. - ...... 

8/22/2012 $ 0.08 40,500 0.08 !
o.697j ..... -- ···· 

8/23/20 12 $ 0 .10 314,790 
-o~J!. --- ·--·-- 

8/24/2012 $ 0.10 235,325 

8/27/2012 $ 0.14 263,152 0.135 , 
.. .. . . 


455 8/2812012 $ 0.13 9!,480 0·.13 : 


Copy of equity_trades_and_followon.xlsx 
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456 8/29/2012 s 0.13 ' 73,421 
---·--···-----· _ 0..:...·.:.::

I 

__ -··--+----·L- _____ · ---·--·--------·- 13...__, 
8/3012012 . $ 0.14 182,000 0.14 ~ ; i -·----- --·--·-------·- ---------·----· 
8/3112012 : $ 0.15 ; 146,966 ' 0. 15 ;---- .. -· --------------------- ____..._ i 

9/4/2012 $ 0.13 · 52,375 0. 13 ;I 

-- -9ts!iol2--s--- -o:iO- -- 156,984 o:~:-·---:-·--- ---- 
.....9!6_/io_!?.j~- · o~i2 - · 68,ooo o~~~-~~~- ·=-~---.-=~·-__;.: ______ _ 

--·- - 9/7/20_!3_;, ~ ---. 0.12 - ~27,20~_, ~- ! ----- !---
__9_1l0/2012 ]l ____ .o.:1§..., ___ !I9,o7~ ; ~J..61-·- , 

9/11 /2012 ; $ 0.17 . 379,238 i 0.17 1 

~~-=~ ··== ---<-~ ~ :;:!~~~T . ~ -: ~ .•.·u~~~ l · -=--~ :~ ~~~ -:i=-·=••=1-==·-==••: 
·~- . ... -- - - --- 0.15 90-2._ ! - _9.:.!.?.+-·-·--·~-·---· -+-- 

_ .. J. ... .... ·- ·- ?!..1.?!_2Q~3 r $ 0.13 J_2_?.~~g_; .. _ ·--.... ••• -~~-4-------·~•____,_J_,, __.__ 
........ __...___.;..______?!..! .~(?.2~~ . ~ _.. 91~ :_ ... 3~520oo ..; . ... 2:~-~Q?.L...-.l-.. ·---L 

9119/2012 $ 0.15 IJ9!Qo_o_:.. 0. 15, i ! 
.. ·--T·- . -- - 9/2o/2o12 : $' 0.18 84,424 __...._ o~sr..---- T -·.. -·--r--·--· .. 

·:-- -:~~~~~:~ : ! ~::: ~~;~~~ ; ...Q~q%1-· ---J~-=.-~i ~ ..· 
9/25/2012 $ 0. 18 . 172~_10 0. 175 1 : l .. r- _ji2~~~-~2--$ ·· o.i8 · ~0_,9_2~ . ·--· --0. 18·---~-·----r---

- ~127!].9}]~- $ 0.19 30,575 0.19 - -1-- i 
9/28120 12· $ 0 .18 95,950 : 0.18 , ' 

10/ 1/2012 - $ 0.17 17,200 0.165 1 $0.03 . $ 0.18 i 55 
-t- -· --· -·-- -- -- --=------4 ----y--

10/2/2012 $ 0. 18 111 ,200 0.175 : : 
• -1 ·-- +-. 

10/312012 $ 0. 16 48,000 ' 0.16 i 
······--·--!-------+----·---- . 

10/4/2012 $ 0.17 II ,350 0.165 1 
I 1" ----- ··· 
I ! I0/8/20 12 $ 0.15 450 0.15 1 i iI . I'. M_ .... - ,,, -·--+ ---r- -··-·-·-----1-··----·-·---·:--- . ' 
1 

i 10/9/20 12 $ 0.13 37,600 0.13 i ;-·--·-- ·----- . . .. - -;---· ---:---- __ , .. ___~ - · -·- _... --~-
10/1 0/20 12 $ 0.16 5,650 0. 161 i i .. l . . ... ' .... -~ ·---4--.---·--- ~--~-·------:-- --· 
I 0/15/2012 $ 0.16 42,200 0.16 1 ! 

10116/2012 $ 0.14 240,195 . ._p~~ij9.':~=: ----_-],~.........~.-T.~ --- .--.' --· . 
-···. -·- ·- .L ' ... 

10/1 7/2012 $ 0 .11 24,600 1 O. IOSi ; ~ 
___... i ..... .. ......... . . .....~--,------· ---- .. 


10/ 18/201 2 $ 0 .1 3 90,180 .: 0.13 i _! - _____L._,_- - .. ·-- --··-- 
10/ 19/2012 $ 0. 12 J 06,~7~ 1 , 0.J2 ! j 

- 'f"' .. -· ··-···· ..... .. . -- --- --1 _ .._.. - ·-· - ----·--~ 

10/22/201 2 ' $ 0.11 65,600 ' 0.105 1 l 
·-----· ·-··-··. - . -- .. I ·-- --,- - --T-· ---- ..______ 

I 0/23/20 12 $ 0. 12 4,373 0.1}5 ' .,. I 

10/2512012 $ 0.11 80,225 0. 11 

10/26/2012 $ 0. 11 138,350 0.11 ! . . - --- ·--···-----·- ·-- o .li4-i-----·--------- ..... _ 
10/31/2012 $ 0.1I 230,745 

11/1/2012 $ 0.10 56,600 0.098 

11/212012 $ 0.1 1 2,728 0. 111 - . 
11/5120 12 $ 0.11 34,400 0.1095 .... ·-· 
11/6/2012 $ 0.09 742,176 0.09 

11 17/2012 $ 0.1 0 155,500 0. 1 

11/8/2012 $ 0.09 49,847 0.09 

501 1119/2012 $ 0.1 0 36,400 0. 1. 

Copy of equity_trades_and_followon.xlsx 
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K L M 

AGAC US 

4/21/2010 

7i7/20!0 

7/23/2010 

9/3/2010 
. ··-

I 1/19/2010 

7/ 18/2011 

7il9/2011 

7/20/201 1 

7i21120 I I 

7i22/20J I 

7i2512011 

7/26/201 I 

7/27/201 I 

7i29120 I 1 

$ 0.10 $ 0. 15
Equity 

264,000 

PX LAST PX_VOLUI'v1E 

$ 0.10 137,000 

$ 0.10 50,000 

$ 0.10 30,000 

$ 0.15 32,000 

$ 0.15 15,000 

$ 10.00 100 

s 10.00 800 ... 

$ 3.85 300 

$ 3.85 300 

$ 3.85 500 

$ 3.85 2,1 00 

s 4.10 1?000 
· s 4.50 1,000 

s 4.50 300 ... 
$ 4 .50 500 

s 4 50 300 

s 4.50 1,400 

$ 4.50 300 

$ 4.50 3!?.0.0 
$ 4.00 500 

$ 3.75 1,?.00. 

$ 4.50 1,300 

$ 4.00 1,_~00 
$ 4 00 500.... . : . 

$ 4.00 ; 1,000 

$ 4 .25 ~ 5,300 

$ 4.25 500 

$ 4.35 500 

$ 4.35 200 

$ 4.35 200 

$ 4.25 1,500 

$ 4. 10 500 

Copy of equity_trade$_and_followon.xlsx 
T rade lnfonnation 
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BA BC 

zmdc us equ_ity 
(MAQC prior to $ 0.003 s 4.50 

lil5/20 13) 
1 

6,100 

PX_LAST PX_VOLUME 
1/22/2010 $ 0.250 100 

2/4/2010 $ 0.250 201 

2112120 I0 $ 0.250 100 

3/J6/2010 $ 0.250 100 

3125/2010 .$ 0.250 200 

6/16/2010 $ 0.025 100 

10/27/2010 $ 0.003 273 

10/28/2010 $ 4.500 1,100 

11/4/2010 $ 0.003 100 

11/5/2010 $ 0.003 100 

11/10/2010 $ 0.018 1,000 

1/25/2011 $ 0.018 100 

2/4/201 1 $ 2.750 1,010 

2/8i2011 $ 0.150 200 

2125!20 11 s 0.160 1,400 

3fl0/201 J $ 0.050 200 

3/ !6/2011 $ 0.060 J 17 

31!8/2011 $ 0.300 100 

3/29/2011 s 1.14 500-
4/6/2011 $ 0.32 1,010 

5/16/2011 $ 0.30 100-

6111201 J $ 0.30 100 

9/20/2011 $ 1.0 I 2,000 

I J/29/2011 $ 0.51 100 

1/9/20 12 $ 0.51 100 

3/20/2012 $ 0.51 J 14 

3/29/20 12 $ 0.51 100 

4/J0/2012 $ 0.51 100 

511 5!2012 $ 0.51 100 

5/21/20 I2 $ 0.51 100 

6/6/20 12 $ 1.2 1 100 

7/2/2012 $ 0.51 100 

I0/5/2012 $ 0.51 100 

IOi!0/20 12 $ 0.51 100 

12/11/2012 $ 1.25 3,850 

12112/2012 $ 1.25 100 

12il7/2012 $ 1.00 600 

41 12120/2012 $ 1.20 1,000 

Copy of equity__trades_and_followon.xbx 
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BA BC 
12/28/2012 $ 1.35 4,500 

Copy of equity_ trades_and _foliowon xlsx 
2 Track lnlixmation 



SF BH 

SIGN US 
Equity 

li4i20 I 0 

li5/2010 

li6i20 I 0 .. 
li7!2010 

Ill 1/20 10 

1/12/2010 

1/25/20 10 

li29!2010 

3/ 8/20 I 0 

3!11/2010 

3il 7/20 l 0 

3il8i20 l 0 

3/ J9i20 10 

4i26/20 10 

5/6/2010 

511 1/20 I 0 

5113/20 I 0 

5/14/2010 

5/19/2010 

5/24/2010 

5/26/201 0 

5/27/2010 

6/2 1/2010 

6/22/2010 

$ 0.05 

PX LAST 
$ 0.15 

$ 0.1 5 

$ 0.35 

$ 0.39 

$ 0.62 

$ 0.5 1 

$ 0.2 1 

$; 0.20 

$ 0.15 

$ 0.15 

$ 0.14 

$ 0.09 

$ 0.1 8 

:j; 0.19 

$ 0.19 

$ 0.15 

$ 0.19 

$ 0.20 

$ 0.15 

$ 0.13 

$ 0.05 

$ 0.19 

$ 0 . 17 

$ 0. 15 

$ 0.15 

$ 0.20 

$ 0.14 

$ 0.10 

s 0 .1 2 

$ 0.25 

$ 0.45 

$ 0.45 

$ 0.4 1 

$ 0.10 

$ 0.19 

$ 0.19 

$ 0.15 

$ 0.15 

s 0.50 

537,585 

PX VOLUME 

5,000 

5,000 

6,896 

5,497 

1,000 

4,300 

10,000 

250 

6,600 

2,500 

300 

6,500 

1,600 

7,200 

4 ,760 

10,000 

11,990 

10,000 

1,000 

12,200 

500 

40,808 

I 1,000 

200 

200 

2,600 

4,000 

350 

12,970 

4,250 

31 ,781 

800 

1,000 

10,796 

1,550 

500 

7,000 

25,000 

Copy ofequi1y_1rades__and_followon.xlsx 
Trade lnforma1ion 
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BF BH 
612512010 $ 

6/28/2010 $ 

$ 

7/1/2010 $ 

7/2!2010 $ 

$ 

$ 

$ 

$ 

7116/20 10 $ 

7/20/20 10 $ 

7/ 23/ 2010 $ 

7/27/20 10 $ 

$ 

$ 

$ 

$ 

$ 

$ 

!0/ 12/2010 $ 

10il4/2010 $ 

10/20/2010 $ 

10/21/2010 $ 

! Oi2 6/2010 .$ 

10i27/20!0 $ 

11i5120 10 $ 

11i1 0f2010 $ 

11!1 7/2010 $ 

I 1/26/2010 $ 

1211 7/2010 $ 

117/20 1 1 $ 

11101201 I $ 

1111/20 I I $ 

J/24/20 II $ 

1/25!201 1 $ 

$ 

$ 

$ 

3128/ 201 I $ 

312912011 $ 

$ 

$ 

$ 

6!23/ 20 1 I s 
6!30/2 0 I I $ 

7/J/20 II $ 

0.19 

0.25 

0.25 

0.50 

0.50 

0.50 

0.50 

0.50 

0.40 

0.40 

0.40 

0.41 

0.40 

0.35 

0 .35 

0.32 

0 .30 

0 .35 

0 .35 

0.30 

0.30 

0.30 

0.30 

0.20 

0.25 

0 .20 

0.20 

0.20 

0.20 

0.25 

0.15 

0.10 

0.15 

0.20 

0.15 

0.25 

0.1 5 

0.25 

0.50 

0.50 

0.05 

0.05 

0.05 

0.05 

0.47 

0.50 

15,000 

2,425 

22,304 

137,500 

2,750 

18,500 

11,000 

10,000 

6,000 

2, 500 

2,000 

2 ,000 

26 ,220 

980 

9 ,000 

7 ,000 

2,631 

2,400 

700 

10 ,000 

5 00 

2,800 

10,000 

!,000 

2,000 

1,000 

1,000 

4,000 

220 

3,500 

10,000 

5,000 

5,050 

5,000 

1,000 

4,000 

15,000 

5,000 

1, 100 

1,000 

4, 194 

6 ,888 

800 

870 

4 ,200 

2,000 

Copy of equity_trades__and_followon.xlsx 
2 Trade Infonn<Jtion 
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BF BH 

5il 8i2012 $88 

7/18120 12 

712512012 

7/3012012 

10/3/201 2 

12/lli2012 

12!18/2012 

s 
s 
s 
$ 

s 
$ 

s 
s 
s 
$ 

J 2!28/2012 s99 

0.05 

0.20 

0 .10 

0 .30 

0.05 

0.05 

0.05 

0.5 1 

0.50 

0.05 

0.06 

0.25 

200 

9,000 

700 

1,000 

200 

200 

100 

2,000 

100 

200 

430 

2,000 

Copy of equity_ trades_and_followon.xlsx 
3 Trade Jnfornwtion 



- -

1 
1---

2 
r-

3 r-
4 

1---
5 

1---
6 

r-
7 

BP I BQ I BR 

SACQUS 
$ O.IO $ 0.10

Equity 

163,500 

Date PX LAST PX VOLUME 

I 01!5/20 I 0 $ O.IO 15,000 

10/I8/2010 $ O.IO 78,500 

I 0/28/2010 $ 0.10 70,000 

Copy ofequity_trades_and__followon.xlsx 
Trade lnfonnation 
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Morningstar® Document ResearchsM 

FORM10-K 
8888 Acquisition CORP - EGHA 

Filed: October 15,2010 (period: August 31, 2010) 

Annual report with a comprehensive overview of the company 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user 

assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 

limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Item 2- Properties 

The Company currently maintains a mailing address at The Company's te lephone number there is 
Other than this mai ling address, the Company does not CUJTently maintain any other office facilities. and does not anticipate the 

need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees for the use of the mailing address 
as these otlices arc used virtually full-time by other businesses of the Company's President. 

Tt is likely that the Company will not establish an office until it has completed a business acquisition transaction, bu t it is not possible to predict what 
arrangements wiil actually be made with respect to future office facilities. 

Item 3- Legal Proceedings 


The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 


Ite m 4 - (Removed and Reserved) 

PART II 

Item 5- Market for Registrant's Common Equ ity, Related Stockholder Matter s and Issuer Purchases of Equity Secu rities 

Market for Trad ing 

T he Company has approximately 263 shareholders of record and an estimated I 00 shareholder positions he ld in "street name" . 

The Company's Common Stock is quoted on the OTC Bulletin Board under symbol "EGHA". As of the date of this repo1t, there are few and 
infrequent trades of the Company 's securities. The following table sets forth the quarterly average high and low closing bid prices per share for the 
Common Stock: 

High Low 

,; 

.,Quarter en~ted.N<>v.c;mt,er.,:5!J 
Not e ligible· 
tot' trading 

Quarter ended February 28, 2008 $ 2 .00 $ 1.05 
Q:uaJ·ter etided ~?Y~3:li~Q.O§Z~~~f~~~~;g~~t~f~~*-r~~~!~~-gt~;$~~~~~:~~·B~it~/ 1..:35' 
Quarter ended August 31 , 2008 1.25 

. l . .: . ;J;1~~::":f~ti~~f;:>~~.:~~w&a~~tt~~~tt~?~£~l~~-~i~~~~~w=!~-:;·~~ ·. 
Fiscal year ended August 31 , 2009 

: .-:quarter endGd ~P~-~fu·p~3Q,'f:i~Q'R~~!~~~~!lf~·~,--~~jf.4{J(;,tJ.;(o;{-~0f~. ' $ 1..26 $ ·'· ,.~, ,;;\~r.z§t~ 
Quarter ended February 28, 2009 1.26 1.25 
. . ·~d-_,d J· · · ·:9......Q • · t . "'il'~'A-.'' z~oo·-;n;\i~r;;%"".;;;~>'."-·W,tilii@'4,;~?.1i~;~~."f~'g'}~;:,i'11" -.· "'· :·,·.~ · ,Uat er Ct~ c .lvta!Y.'""~ ., : . -~~ ··•,~7..?o·!?r.:~-:-ofi(,;~:&~X~ .·~.~t~Ii~~~~~i~~liZN"!..x:~>:~~~·~'"~'~ L25 ' ; : ~- (~O:fut 
Quarter ended August 3 1, 2009 1.01 0.10 

:.:~·;;, ·.:-·. ¥~:- ;...:~~~:2?~~lt~1:Ji~~~~,~t~~•tif~~li~~~~~~~~~lh~t~}?1..:;cj,:· :·:(~~~ 

Fisca l year ended August 31 ,2010 
;q . ' ' ''1o .. $ 0.18 $ w1;o;~·''uari~r ended ~;r~•~ti~F:36 . ·o9}l~jJ.~2tm~t~~hf';~~.:;fk~riJ:.f~;,F:~.:~j~t);,;>···. :- ·.•. ~:~ . .-..· "' .,. r....--,..,' .,.....~-~... ....~-· ,,...·-\._,, .•~~·........;,-.,.'1.1~··'i"~,.it~~\>-::::.:a.'.:~-··~;.;,_;,.~: · ..• - .....,...l.it.~'<,J'..... . , ..... ' < 


Quarter ended Febmary 28, 20 I 0 $ 0.52 $ 0.12 

.~· Quarter ended M'~y:· 31 ; iO.Toi#.r ··"'~·"'""'~":;.,.,:<.;,.._,,...,,~•" $ 0:12 . $ .:: .. '0.07,:• 


Quarter ended August 31, 20I 0 $ 0.16 $ 0.07 


Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone number are: 
2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to S tockholders 

The Company p lans to fum ish its stockholders with an annual repOt1 for each fisc al year ending August 3 1 comaining financial statements audited by 
its independent certified public accountants. In the event the Company enters into a business combination with another Company, it is the present 
intention of management to continue furnishing ammal reports to stockholders. Additionally,the Company may, in its sole discretion, issue unaudited 
quarterly or other imerim reports to its stockholders when it deems appropriate. Tbe Company intends to maintain compliance with the petiodic 
reporting requirements of the Securities Exchange Act of 1934. 

1?x: if!tmmMk<>: .;:-;Mmnet/il~rcm /'}lfY }!f:'f t>e co~#~d. ~<i.:J.p:ed crrlis!ri bv&d M !:f is ::at :,•.:ur:i-":c t.i :c t;v Jr.,-;t::c;tc. t:fJ1!1.t")IM.~ r:: lil::c·f}•. 11m 1:-.:1:: .1.0:.>:,:'!'4'), :t<: (:~~,. ~~.~ ;t:'! ~~m·.r·~''" ot !{';,:~;~~ . :>',:,;;~t; ft<; ms•w !:Sf; c! !t-is 
f;-:fc : · ·?~:<: -:.:.u:tJ c!t?:!lit!fC'S l)f .•r;$~W4 c.:t1t:Wl be ;f:rt.il(;(f l)r~:;.;!!;(},;d ~r app!!;;;J?Ji;; J!J ~. ,::m,f i;rwJx:i;!f ~;.t:d,:;rm.,-:;-:;.:;7 i!, ,..., :;;:,u.:~:!:-:-~ <1! !,;,·,:,:.·u;:.;r;:: .. ::~:..!:{,w. i:;..:.r:pt t<> !iU! e). ·
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Dividend policy 

No dividends have been paid to date and the Company's Board ofDirectors does not anticipate paying dividends in the foreseeable future. It is the 
current policy of tl1e Company's Board o f Directors to retain all eamings, ifany, to support future growth and expansion. 

Recent issuances of Unregistered Secu ri ties 

None 

Item 6 - Selected Financial Data 

Not required for registrant. 

Item 7- Managemen t's Discussion and An alysis of Financial Condition and Result~ of Operations 

(1) Ca ution Regarding Forward-Looking Jnfom1 ation 

Certain statement's contained in this annua l filing, including, Vl~tbout limitation, statements containing the words "believes", "anticipates", "expects" 
and words of similar import, constitute forward-looking statements. Such forward-looking statements involve known and unknown risks, 
uncertainties and other factors that may cause the actual results, performance or achievements of the Company, or industry results, to be maierially 
different from any future results, performance or achievements expressed or implied by such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions : demographic changes; 
the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully make and integrate acquisitions; 
existing govemment regulations and changes in, or the failure to comply wi th, govemment regulations; adverse publicity; competition; fluct11ations 
and difficulty in forecasting operating results; changes in business strategy or development plans; business disruptions; the al_ljlity to attract and retain 
quali fied personnel; and other factors referenced in this and previous filings. -

Given these uncertainties, renders of this Fo1m 10-K and investors are cautioned not to place ~mduc reliance on such f01ward-looking statements. TI1c 
Company disclaims any obli gation to update any such factors or to publicly an nounce the result of any revisions to any ofrhe forward- looking 
statements contained herein to reflect fumre events or developments. 

(2) General 

8888 Acqui sition Corporation (Company) was originally incorporated on September 20, 1983 in accord ance with the Laws of the State of Florida. 

On July 18, 2006, the Company changed its state of incorporation from Florida to Nevada by means of a merger with and into 8888 Acquisition 
Corporation, a Nevada corporation formed on June 26, 2006 solely for the purpose ofeffecting the reincorporation. The Certific ate ofIncorporation 
and Bylaws ofthe Nevada corporation are the Cettificate of Incorporation and Bylaws of the surviving corporation. Such Ce11ificate of 
Incorporation kept the surviving entity 's name of8888 Acquisition Corporation and modified the Company's capital structure to allow for the 
issuance ofup to I 00,000.000 shares of$0.000 I par value common stock and up to 50,000,000 shares of $0.0001 par value prefened stock. 

The Company was originally foamed for the purpose ofpurchasing mining claims, both patented and unpatented, a mill , buildings and mining 
equipment located in San Miguel County, Colorado. This purchase was completed on April 22, 1986 and proved unsuccessful. During the year 
ended August 31, 1990, the Company sold or otherwise disposed ofall assets and operations in order to settle then-outstanding indebtedness related 
to the acquisition of the min ing claims and equipment. Since August 31, 1990, the Company has had no sustainable operations or assets . 
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Morningstar® Document ResearchsM 

FORM10-K 
Eight Dragons Co. - N/A 

Filed: February 23,2012 (period: December 31, 2011) 

Annual report with a comprehensive overview of the company 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user 

assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 

limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



As of February 23, 2012, there were a total of 362,200 shares ofour common stock held by approximately 276 stockholders of record and approximately 280 
stockJJOiders whose positions were hdd in brokerage accounts. There are no shares ofour preferred stock o utstanding at the date of tl1is report. 

The following table sets forth the quarterly average high and low closing bid ptices per share for the Common Stock: 

Fi~c~i vear e~ilcd December '31 20I 0 \ 

High Low 

Quarter ended March 3 I, 20 I 0 $ 0.14 $ 0.14 
:!Q\tarter ·i£n~ed J~c-:30; 201o : 
Quarter ended September 30, 2010 
~o4~rie'iie~'q~d oec~inii~i· :l1, 2010 .. T 

·>. tP·f·14 ..·::.-.$;:: ;ii~~·~;J!~~~9;tl£U3 
0.07 $ 0,07 

.91H~~;(s \t~t'HJ~~J~197~J 

··. .,F iscal year ended December31 20 11 ••'):;.( ,;. 

Quarter ended March 3 1, 20 II $ 0.16 $ 1.05 
. . '$;• · t os ,;: $ ,;; : ,,-. ~:: ·bt?$~-,Quarte.r ended June 50; 2011 

Quaner ended September 30, 20 II $ 1. 15 $ 3.00 
'Quarter. end~ Deceinber 3 I, 20II . ·~: ."' $}:' ·bs $ ::.'3!_3.~:;· 

The source for the high and low closing bids quotations was www.bigchatts.com and may not represent actuall1·ansactions and have not been adjusted for 
stock dividends or splits. The repotted closing price of the Company's common stock, based on the last reported trade on October 28, 2011, was $1.35 per 
share. Additionally, there were only app roximately 19 trades involving the Company's stock during Calendar 20 II and approximately 15 trades involving 
the Company's s tock during Calendar 2010. 

Common Stock 

Our authoti zed capital stock consists of 100,000,000 shares of$0.0001 par value common stock and 50,000,000 shares of$0.0001 par value p referred 
stock. Each share of common s tock entitles a stockholder to one vote on all mauers upon which stockholders are permitted to vote. No stockholder has any 
preemptive tight or other simi lar right to purchase or subscribe for any additional securities issued by us, and no stockholde r has any tight to convert the 
common stock into other securities. No shares ofcommon stock are subject to redemption or any sinking fun d provisions. A lithe outsranding shares ofour 
common stock are I \illy paid and non-assessable . Subject to the rights ofthe holders of the preferred stock, ifany, our stockholders of common stock arc 
e ntitled to dividends when, as and ifdeclared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockllolders. We do not anticipate declaring or pa ying any cash dividends on our common stock in the foreseeable future. 

Preferred Stock 

The Company is also authorized to issue up to 50,000,000 shares ofSO.OOOI par value Preferred Stock and no shares are issued and outstanding as of the date 
of this Repo11. 

Pursuant to our Articles of Incorporation, our board has the authotity, without further stockholder approva l, to provide for the issuance of up to 50 million 
shares ofour preferred stock in one or more series and to determine the dividend rights, conversion rights, voting rights, rights in terms of redemption, 
liquidation preferences, the number ofshares constituting any such series and the desig nation ofsuch series. Our Board has the power to afford preferences, 
powers and rights (including voting rights) to the holders ofany preferred stock p references, such rights and preferences being senior to the rights ofholders of 
common stock. No shares of our preferred stock are currently outstanding. Although we have no present intention to issue any shares ofprefetTed stock, the 
issuance of shares of prefen·ed stoc k, Ol' the issuance of rights to purchase such shares, may have the effect ofdelaying , defening or preventing a change in 
control ofour company. 

Restricted Securi ties 

We cum::ntly have 300,000 outstanding shares which may be deemed restricted securities as defined in Rule 144. We do not intend to issue any securi ties prior 
to consummating a reverse merger transaction. The securities we issue in a merger transaction will most likely be restricted securities. 

Genen•lly, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the securities satisfies the 
c urrent public infomJation requirements of the Rule. 
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Dividends 

Dividends, ifany, will be contingent upon the Company's revenues and earnings, ifany, and capital requirements and financial conditions. The payment of 
dividends, if any, will be within the d iscre tion of the Company's Board of Directors. The Company presently intends to retain all earnings, ifany, <llld 
accordingly the Board of Directors docs not antic ipate declaring any dividends prior to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Sectnities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone number are: 2591 
Dallas Pa rkway, Suite 102, Frisco, Texas 75034; (469) 633-0 101. 

Recent Sales of Unregistered Securities 

None. 

Reports to Stockholders 

The Company plans to fum ish its stockholders wi th an annual report for each fiscal year ending December 31 containing financial statements audited by itS 
registered independent public accounting firm . In the event the Company enters into a business combination with another Company, it is the present intention 
ofmanagement to continue furuishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or 
other interim reports to its stockholders when it deems appropriate. The Company intends to maintain compl iance with the periodic reporting requirements of 
the Exchange Act. 

Item 6 - Selected Financia l Data 

Not applicable 

Item 7- Management 's Discussion and Analysis of Financial Condition and R esults of Operations 

(l) Caution R cga •·ding Forward-Looking Information 

Certain statements contained in this rumual fi ling, including, without limitation, statements containing the words " believes", " anticipates", " expects" and 
words ofsimjlar import, constinnc forward-looking statements. Such forward· lookjng statements involve known and unknown risks, uncertainties and other 
factors that may cause the actual resull~. pe1fonnance or achievements of the Company. or industry results, to be materially different from any future results, 
performance or achievements expressed or impl ied by such forward -looking statements. 

Such factors include, among others, the following: intcmational, national and local general economic and market conditions : demographic changes; the ability 
of the Company to sustain, manage or forecast its growth; the ability of the Compru1y to successfully make and integrate acquisitions; existing govemment 
regulations and changes in, or the failure to comply with, govemment regulations; adverse pu blicity; competition; flu ctuations and difficulty in forecasting 
operating results; changes in business strategy or deve lopment plans; business d isruptions; the ability to attract and retain qualified personnel; and other 
factors referenced in this and previous filings. 

Given these uncertainties, readers of this Form I 0-K and investors are cautioned not to place undue reliance on such forward-looking statemems. The 
Company disclaims any obl igation to update a ny such facto rs or to publicly announce the result ofany revisions to any of the forward-looking statements 
contained herein to reflect future events or developments. 

(2) Genenll 

Eight Dragons Company (Company), fonnerly known as Tahoe Pacific Corporation, Pacific Holdings, Inc. and Ameri-First Financial Group, respecti vely, 
was incorporated in the State ofNevada on Septembe r 27, 1996. On October 24, 2007, the Company changed its state ofinco1po•-ation from Delaware to 
Nevada by means ofa merger with and into Eight Dragons Company, a Nevada corporation formed on September 26, 2007 solely for the purpose ofeffecting 
the reincorporation. 

For periods prior to 2000, the Company participated in numerous unsuccessful ventures and corporate name changes, as discussed in greater detail in 
previous filings with the U.S. Securities and Exchange Commission. Since 2000, the Company has had no operations, significant assets or liabilities . 

The Company 's current principal business activi ty is tO seek a suitable reverse acquisition candidate through acquisition, merger or other suitable business 
combination method. 
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EIGHT DRAGONS COMPANY 

STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY 


Years ended December 31 , 20II and 20I 0 


Addit·ional 
Common Stock paid-in Accumulated 

Shares 

Net loss for the year 
·~~~f~'f~{~_~grt+.~1i$~~w~~~~~\~r~1~g~~f·~~:.. 
Balan ces at December 31, 2011 

The accompanying notes arc ~n in tegral pan or these iinancial statements. 
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FORM10-K 
HPC Acquisitions, Inc. - HPCQ 
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Annual report with a comprehensive overview of the company 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user 

assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 

limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Item lA - Risk F a cto rs 

Not applicable. 

Item 1 B - Unreso lved Staff C omm en ts 

None 

Item 2 - Properties 

The Company currently maintai ns a mailing address at l 0935 57 tb Avenue North, Plymouth , Minnesota 55442. The Company's telephone number there is 
(952) 541-1155. Other than this mailing address, the Company does not cwTently maintain any other office facilities, and does not anticipate the need for 
maintai ning office faci lities at any time in the foreseeable fururc. The Company pays no rent or other fees for the usc of the mailing address as these offices arc 
used virtually full -time by other businesses of the Company's sole officer and director. 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible to predict what 
arrangements will actually be made with respect to future office facilities. 

Item 3 - L egal P roceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings arc !01own to be contemplated. 

Item 4 - M ine Safety Disclos ures 

Not applicable to the Company. 

P ART 11 

It em 5 - Ma r ket. for the R egistra n t's Common Equity, Related Stockholde r Matter s and Issuer Purchases of Eq uity Securities 

M a r ket fo r T r ading and E ligibility for Future Sale 

Pursuant to a letter from the Financial Industry Regulatory Authority (FIN!~) dated October 14,2008, the Company' s common smck was cleared for trading 
on the OTC Bulletin Board and Pink Sheets. The Company's equity securities trade under the symb ol "HPCQ". Information obtained from market activity 
reports available on the nasdaq.com website shows that there was active trading ofthe Company's common stock on only two (2) days (through March 14, 
2012), 19 days in 20!1 , seven (7) days in 2010, six (6) days in 2009 and one ( I) day in 2008. TI1e latest trade in proximity to this filing was on January 
25, 2012 consisting of200 shares at $0.05 per share. As of the da te hereot~ there is no Bid or Ask quoted for the Company's common stock. 

At March 14, 2012, there were approximately 114 holders of record, exclusive of shares held in s treet name, of the Company's Common Stock. 

Divide nd s 

Si nce its inception, no dividends have been paid on the Company's common stock . Future d ividends, ifany, w ill be contingent upon the Company's 
revenues and eamings, if any, and capital requirements and financial conditions. The payment of dividends, ifany, will be within the discretion of the 
Compru1y's Board of Directors. The Com pany presently intends to retain all eamings, ifany, and accordingly the Board of Directors does not anticipate 
declaring any d ividends prior to a business combination. 
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HPC ACQUISITIONS, INC. 

STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY 


Ycars ended December 31 , 20 11 and 20I 0 


Additional 
Common Stock paid-in Accwnulatcd 

Shares Amount !tal deficit Total 

Balances at Januar-y I 201.0 
-~~~~~~-5:·.:;:~~~;r·- . 
Net loss for the year 

-~5~¥i~,;~~?~1.!-~>.· ~;:i~f~~ . 
Bal ances at December 31, 2010 
l'-~fl~~11~ft~f;.:._;;·~~if;{ ·!; 

Net loss for the year 
~~~~1~~~?~~}:~;¥_~~~:.~:,>~:; :;~, , 
Balances at December 31, 2011 

The accompanying notes a rc an integral part o f these financial statements. 
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HPC ACQUISITIONS, INC. 

NOTES TO FINANCIAL STATEM ENTS- CONTINUED 


December 3 1,2011 and 2010 


NOTE G - INCOME TAXES- Continued 

Temporary differences, consisting primari ly of the prospective usage ofnet operating loss canyforwards g ive rise to deterred tax assets and liabilities as of 
December 31,2011 and 2010, respectively: 

December 31, December 31, 
201 1 2010 

f§~r~ij£a;t~~··p~~~~~:g;~J:~-~~f;:·.~~f'~~;r;,:~;;t~.'~~-:~:~~~~::.- :-:~:~-A~~~};f:t:f~}~~i.~·.:::~::~:~ff//£;~;~r~]~~i~~~\~r~:;:~t:J1~l1~:~~Th~~~t~~f~'1a~~~~,~~~I;rT 
Net operating loss carryforwards . . . .. . $ 18,400 . $ 16,400 

ii~~g~1~e~~ !9~~~.:~f~r~~J~::ii~~;~~!.~~-~~~~~~~~~~&~~l~~~~;1t~~it~rcfst~t~~t¥~:11~· ~~~ .~- ; ~~~~~tJ~f~?&t~iW~~m~litit t~~o~£ 

During each of the years ended December 31 , 2011 and 2010, respectively, the valuation allowance against the deferred tax asset increased by approximately 
$2,000 and $3,200. · 

NOTE H- COMMON STOCK T RANSACTIO NS 

On August II , 2008, the Company's Board ofDirectors adopted resolutions approving a pro rata distribution ofcommon stock to the. stockholders o f record 
of the Company as ofthe close ofbusiness on August 15, 2008. On August 19, 2008, the Company distributed, without consideration, two shares of 
common stock for each issued and outstanding share ofcommon stOck on August 15, 2008. As a result of this action, the Company issued a total of 
4,656,000 new shares, increasing the total number o f issued and O\ltstanding shares ofcommon stock to 6,984,000 shares. The effect of this act ion is 
presented in the accompanying financial statements as of the first day of the first period presented. 

NOTE I - CONTJNGENCY 

On November I8, 2010, the Company reached an understand ing for pursuing negotiations on a business combination transaction with Quest Water 
Solutions, Inc. (Quest) (a Canadian corporation) to consummate a business acquisition transaction. Consummation of the contemplated transacti on with 
Quest was subject to the satisfactory completion ofall appropriate due diligence on the part of both parties and negotiation of the final terms ofa definitive 
agreement. Quest paid the Company non-refundable fees to reserve the exclusive rights to negotiate with the Company and allow both parties to complete the 
necessary due diligence totaling approximately $19,500 and $5,000 during each of the years ended December 31, 20II and 20 I 0, respectively. 

On February 7 , 2011 , the Company' s sole officer and director, Craig Laughli n, entered into an option agreement with an unrelated third-parry purchaser, 
pursuant to which the purchaser acquired, for $100,000, a right to purchase 3,000,000 shares of the Company's common stock owned by Mr. Laughlin for 
$50,000. TI1e p urchaser also acquired the right to purchase the note payable by the Company to Mr. Laughlin ($47 ,853 at December 31, 2010), which was 
required to be exercised concurrently with the right to purchase the common shares from Mr. Laughlin. The ability ofthe purchaser to exercise these rights was 
subject to a material condition, which was the consununation ofa business reorganization between the Company and Quest prior to July 15, 2011. The 
Agreement provided that if the business reorganization was not completed, the rights would expire, and Mr. Laughlin would be entitled to retain d1c $100,000 
paid to acquire the rights. 

D.uring the quarter ended September 30, 20II, the Company's agreement with Quest and the option agreement between Mr. Laughlin and the unrelated th ird
party both expired. The proposed transaction is no longer under consideration, and the Company has no fitrther obligations related to eitlte.r agreement. 
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HPC ACQUISITIO NS, INC. 

NOTES T O FINA.NCIAL STATEMENTS- CONTINUED 


December 3 1,2011 and 2010 


NOT E J - SUBSEQUENT EVENTS 

Management has evaluated a ll activity of the Company through March 14,2012 (the issue date of the financial statements) and concluded that no other 
subsequent events have occurred tl1at would require recognition in the consolidated financial statements or disclosure in the notes to financial statements. 
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Morningstar® Document ResearchsM 

FORM10-K 
JD International Ltd - N/A 

Filed: November 07, 2011 (period: September 30, 2011) 

Annual report with a comprehensive overview of the company 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user 

assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 

limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



I tem I B- Unresolved Staff Comments 

None 

Item 2 - P roperties 

The Company cun·ently maintains a mailing address at - . The Company's telephone number there is •••• 
- Other than this mailing address, the Company does not currently maintain any physical or other office facilities, and does not anticipate the need for 
maintaining office facilities at any time in the foreseeable future . The Company pays no rent or other fees for the usc of the mailing address as these address is 
used virtually full-time by activities of Company's President. 

It is likely that the Company will not establish an physical office until it has completed a business acquisition transaction, but it is not possible to predict 
what an-angements wil l actually be made with respect to future office faci lities. 

Item 3 - Legal Proceedings 

TI1e Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4 - )Removed and Reserved) 

PART II 

Item 5 - M a r ket for R egistr ant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securides 

Market for T rading 

The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule 15c2-ll, Subsection (a)(5). The Company's trading symbol 
is "'ffiWS" As of the date of this report, the Company 's securities have cxperience.d itTegu lar and infrequent trading volumes and pricing. 

The table below sets forth the high and low bid prices for t he Company's common stock as obtained from http: //financc.yahoo.com/q/hp? 
s=TRWS.OB+Historicai+Prices website. Bids represent intet-dealer prices, without retail mark-up, markdown or conunissions, and may not represent 
actual transactions. We specifica lly note that the last three documented trades of the Company's securities, dated June 2, 2011 , June 8, 20II and September 
9, 2011 were for 100, 200 and 600 shares each, respectively, as reported on http:/lfinancc.yahoo.comlqfhp?s=TRWS.OB+Historicai+Prices, with the last 
repott cd trade being dated September I, 2010 at $0.20 per share. 

The following table sets forth the high and low clos ing bid prices for the periods indicated: 

~aitetl~:S·CbWmtf~~~Oifitil;i·~ ~~*};L~:~:~~~j};~.;~i~Y~ ~·:;~;~--~~iK::.. . .-·~ ,~.\;,.;;·\~~i~~:~~~~~t~~::•-:t::·~}~:-~_-__;·::;~~@~c~-~-~~~~~{$~8~~~ 
$ 0.20 $ 0.10., .~~:..~~~c~J.2~~,b ..•3.?, . 0~&~~c-~;ker. ~ ~~ ! ~.0}0) "". , 

~~~~{.Q@:;ter.XJJ!nu~. ~O 1: l~af.~.lt@hJ:) · ':\.':-,:. ··· .. .·I~~~l·$i~~ .::;~~~~~09?~!~1~t~g~:~itQj~~;~ 
3rd Quarter (Aprii2011-June 2011) $ 11.00 $ 3.00 

:;~~1,{Q~~!!t~(i~!¥&_9llf,,$.~lft~~~~OJJ)f''f8H:,..,· ···'~-" ~;~<-~·:;c~~:~,·.'·~i,l_<F/;~~: j·-: · ;!~-:~::·:·i~i~~.J~:k:\i:·t~\\~~JJ.if:, :"'~~i~[~~~~;~9}~ 

These quotations were sourced from http://finance.yahoo.com/q/hp?s=TRWS.OB+Historicai+Prices. Accordingly, these quotations may or may not 
necessarily represent actual transactions. 

As ofOctober 24, 20II, there were approximately 296 shareholders of record of the Company's common stock 
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Common Stock 

The Company's Anicles ofIncorporation authorize the issuance of 100,000,000 shares of$0.00 I par value Common Stock. Each record holder ofCommon 
Stock is enti tled to one vote for each share held on all matters properly submitted to the stockholders for their vote. The Company's Atticles oflncorporation 
do not permit for cumulative voting for the election ofdirectors. 

Holders ofoutstanding shares ofConunon Stock arc entitled to sucb dividends as may be declared from time to time by the Board of Directors out oflcgally 
available funds; and, in the event of liquidation, dissolution or winding up of the affairs of the Company, holders are entitled to receive, ratably, the net assets 
of the Company available to stockholders after distribution is made to the preferred stockholders, if any, who are given preferred rights upon 
liquidation. Holders of outstanding shares ofCommon Stock have no preemptive, conversion or redemptive rights. All of the issued and outstanding shares 
of Common Stock are, and all unissued ·shares when offered and sold will be, duly authorized, validly issued, fully paid, and non-assessable. To the extent 
that additional shares of rhe Company's Common Stock are issued, the relative interests of then existing stockholders may be diluted. 

PrefctTed Stock 

The Company's Articles of Incorporation allow for the issuance ofup to 50,000,000 shares of$0.001 par value Preferred Stock. 

As of the date of this tiling, there are no shares ofPreferred Stock issued and ouiStanding. 

Stock Option Plan 

The Company currently has no stock option plan. 

Dividend policv 

No dividends have been paid to date and the Company's Board ofDirectors does not anticipate paying divide11ds in the foreseeable furore. It is the cu.rrent 
policy to retain a ll earnings, ifany, to support future growth and expansion. 

Recent Issuances ofUnregistered Securities 

None 

Recent Acquisition ofSecurities 

None 

Restricted Securities 

We currently have approximately 384,875 shares o f issued and outstanding common stock that qualify as "restricted securities" as defined by Rule 144 of the 
Securities Exchange Act of 1933, as amended. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation . Thei r address is 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034. Their 
contact numbers are (469) 633-0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is located at www.stctransfer.com. 

Repons to Stockholders 

The Company imends to remain compliant with its obligations under the Securities Exchange Act of 1934, as amended, and, therefore, plans to furnish its 
stockholders with an annual report for each fiscal year ending September 30 conta ining financ ial statements audited by its registered independent public 
accounting firm. In the event the Company enters into a business combination with another Company, it is the present intention of management to continue 
fumishing annual repons to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other interim reports to its 
stockholders when it deems appropriate. The Company intends to maintain compliance with the periodic reporting requirements of the Securities Exchange 
Act of 1934. 
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T R UEWEST CORPORATION 
(a development stage company) 

Stat em ent of Changes in Stockholders' Equity 
For the years ended September 30, 2011 and 2010 

Common Stock 
Additional 

pa id-in 
Common 

s tock 

Deficit 
accumulated 

during the 
development 

The accompanying notes are an integral patt of these fi nancial statements. 
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TRUEWEST CORPORA TJON 
(a development stage company) 


Notes to Financia l Statements - Continued 

September 30,2011 and 20 10 


Note I -Stock Warrants 

On September 18, 2006, the Company entered into a unit purchase agreement (Unit Purchase Agreement) to sell I ,000 Units to Glenn A. Little (Little) for 
$125,000 cash. Each Unit consisted of II ,I 00 shares ofcommon stock and 500 common stock purchase warrants or an aggregate of II ,I00,000 shares of 
common stock and 500,000 common stock purchase warrants. There were no commissions or underwriting discounts paid in conjunction with this 
transaction and the Company believes that the shares and warrants were exempt from registration under Section 4(2) of the Securities Act of 1933 as amended. 

On May I, 2008, a total of 398,800 warrants, including 367,075 warrants held by Glenn A. Little, were exercised at a price of$0.1 0 per share which J'esulted 
in the issuance of398,800 shares of restricted, unregistered common stoc k for a gross proceeds of$39,880. There were no commissions or underwriting 
discounts paid in conjunction with this transaction and the Company believes that the shares issued upon the exercise of the corresponding warrants were 
e.xempt from registration under Section 4(2) of the Securities Act of 1933, as amended. 

The common stock purchase wa.tTants can be exercised at any time from their issuance on September 18, 2006 through September 18, 20 II at an exercise 
price of$0.10 per share. The Company assigned a value of$5,000 to these warrants. 

Number of \Veigh1ed 
Warrant shares Average Price 

> ·.·':.~~~'~ 

0.10 

~· 

....~... 

101,200 $ 0.10 

Note J- Subsequent Events 

Management has evaluated all activity of the Company through October 26,2011 (the issue date ofd1e financial statements) and concluded that no 
subsequent events have occurred that would require recognition in the financial statements or disclosu.re in the notes to financial statementS. 

(Remainder of this page left blank intentionally) 

(Signatures follow o n next page) 

F-13 



Morningstar® Document ResearchsM 

FORM10-K 
Endocan Corporation. - ENDO 

Filed: May 07, 2012 (period: December 31, 2011) 

Annual report with a comprehensive overview of the company 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user 

assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 

limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



ITEl'1 5 - t"lARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS 
AND ISSUER PURCHASES OF EQUITY SECURITIES 

Our common stock is currently quoted on the NASDAQ OTC Bulletin Board, under the 
trading symbol "XCHC." As of January 12, 2011, there were approximately 142 
registered holders of record of the common stock. The following table sets forth 
the range of the high and low bid prices per share of our common stock as 
reported on www.bigcharts.com during the last two calendar years for the period 
indicated. 

High Low 

Year ended December 31, 2010 
Quarter ended March 31 $ 0.184 $ 0.78 
Quarter ended June 30 $ 0.32 $ l. 58 
Quarter ended September 30 $ 0.05 $ 1. 00 
Quarter ended December 31 $ 0.441 $ 1. 00 

Year ended December 31, 2011 
Quarter ended March 31 $ 0.74 $ 0.27 
Quarter ended June 30 $ 0.40 $ 0.15 
Quarter ended September 30 $ 0.20 $ 0.05 
Quarter ended December 31 $ 0.30 $ 0.04 

Year ending December 31, 2012 
Quarter ended March 31 $ 0.30 $ 0.04 

Dividends 

We have never paid any cash dividends on our common stock. We intend to retain 
and use any future earnings for the development and expansion of business and do 
not anticipate paying any cash dividends in the foreseeable future. 

Recent Sales of Unregistered Securities 

We believe that all of the following offerings and sales were exempt from the 
registration requirements of the Securities Act of 1933 under Section 4(2) 
thereunder. 

On March 26, 2010, LJII issued a Debenture Conversion Notice to the Company for 
the conversion of $32,000 of the outstanding debenture balance into 3,902,439 
shares (approximately 195,122 post-reverse split shares) of the Company's common 
stock. This conversion was completed on April 12, 2010 with the delivery of the 
shares to LJII. As the conversion price was below the "fair value" of the 
securities issued, the Company experienced a non-cash charge to operations of 
approximately $57,760 which was classified as "interest expense" in the 
accompanying financial statements. 

In September 2010 and December 2010, the Company issued an aggregate 9,797,416 
restricted, unregistered post-reverse split shares to Melissa CR 364 LTD. to 
retire a combination of approximately $50,000 on the aforementioned line of 
credit and approximately $146,000 in accumulated accrued interest on both the 
AirGATE and line of credit notes. As the valuation of the conversion as stated 
in the separate note agreements was below the "fair value" of the securities 
issued, the Company experienced a non-cash charge to operations of approximately 
$4,950,000 which was classified as "interest expense" in the accompanying 
financial statements. 

On October 7, 2010, the Company issued 1,000,000 shares of restricted, 
unregistered post-reverse split shares, valued at approximately $530,000 which 
was equal to the closing quotation of the Company's securities on the 
transaction date, to 21-Century Silicon, Inc. (a Texas corporation) to license 
the use of 21-Century's technology and to secure an exclusive right to negotiate 
to acquire certain intellectual property from 21-Century. On January 28, 2011, 
concurrent with the abandonment of the 21-Century transaction, the Company 
rescinded the October 2010 transaction where 1,000,000 shares of restricted, 
unregistered common stock was issued to license the use of 21-Century's 



technology and to secure an exclusive right to negotiate to acquire certain 
intellectual property from 21-Century. Further, concurrent with this action, the 
Company executed its lien on the assets pledged by 21-Century in satisfaction of 
a note receivable and accrued interest totaling approximately $41,200. Upon 
foreclosure on said assets, the Company's management elected to take a 100% 
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impairment against the foreclosed value resulting in a charge to operations in 
Lhe first quarter of 2011 of approximately $41,200. Any gain, if any, upon the 
ultimate disposition of said assets will be recognized at the point of future 
sale. 

On January 3, 2011, LJII issued a Debenture Conversion Notice to the Company for 
the conversion of $1,000 of the outstanding debenture balance into 21,375 shares 
of the Company's common stock. Additionally, LJII exercised 10,000 outstanding 
warrants to obtain 10,000 shares of the Company's common stock for $10,000 cash. 
This conversion was completed on January 5, 2011 with the delivery of the shares 
to LJII. As the aggregate conversion and exercise price was below the "fair 
value" of the securities issued, the Company experienced a non-cash charge to 
operations of approximately $10,962 which was classified as "interest expense" 
in the accompanying financial statements. 

In May 2011, the Company issued an aggregate 575,000 restricted, unregistered 
post-reverse split shares to Melissa CR 364 LTD. to retire a combination of 
approximately $75,000 on the aforementioned notes and approximately $40,000 in 
accumulated accrued interest. As the valuation of the conversion as stated in 
the separate note agreements was below the "fair value" of the securities 
issued, the Company experienced a non-cash charge to operations of approximately 
$115,000 which was classified as "interest expense" in the accompanying 
financial statements. 

In July 2011, in connection with the execution of a Letter of Intent ("LOI") 
with George J. Akmon and Jerry Monday & Associates, LLC (collectively referred 
to as "Operators") to operate "The Texas Star Casino" outside the nine mile 
territorial waters of Texas, in international waters, as a casino ship, the 
Company issued 100,000 shares of restricted, unregistered common stock as an 
inducement to execute the LOI. This transaction was valued at approximately 
525,000 which approximated "fair value" of the Company's securities on the date 
of issuance. 

In August 2011, the Company issued an aggregate 12,252,136 shares of restricted, 
unregistered common stock to Old West, Molina and the Bogat Trust, as previously 
discussed. Concurrent with the rescission of this transaction, the Company 
recovered 11,000,000 shares of the 12,252,136 shares originally issued. 
Approximately 1,252,136 shares remained in the possession of Old West, Molina 
and/or the Bogat Trust. These net 1,252,136 shares remaining outstanding were 
initially valued at an agreed-upon value of approximately $25,042. As the 
agreed-upon transaction valuation was below the "fair value" of the shares 
issued, the Company experienced an additional non-cash charge to operations of 
approximately $475,812. The aggregate approximately $500,854 was charged to 
operations as "Loss on rescinded acquisition of Old West Entertainment Corp." in 
the accompanying financial statements to reflect the net economic event related 
to these transactions. 

In October and November 2011, the Company issued an aggregate 6,800,000 shares 
of free-trading common stock in settlement of approximately $13,600 of debt on 
the books of Old West Entertainment Corp. while Old West was an operating 
component of the Company and prior to the March 2012 rescission of the entire 
transaction. As the debt reduction was less than the "fair value" of the shares 
issued, the Company recognized an additional non-cash charge to operations of 
approximately $1,091,000 was recognized as "Loss on rescinded acquisition of Old 
West Entertainment Corp." during the 4th quarter. 

Common Stock Warrants 

In conjunction with, and as a component of, certain debt issuances, the Company 
has issued an aggregate 607,016 warrants issued and outstanding as of December 



---------- --------------

---------- -----------

-------

31, 2011 with exercise prices between $0.70 and $20.00 per share. 

Number of Weighted 
\~arrant Average 
Shares Price 

Balance at January 1, 2010 	 15,819,352 $0.63 

Exercised (320, 000) 
Cancelled pursuant to 2009 debt cancellation (2, 591, 500) 
Effect of reverse split (11, 533, 096) 
Cancellation of 2007 A & B warrants (372,500) 
Issue of replacement 2007 A & B warrants 372,510 

Balance at December 31, 2010 	 607,016 $5.72 

Issued 
Exercised (10, 000) 
Surrendered at debt cancellation 
Expired 

Balance at December 31, 2011 	 597,016 $5.72 
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As of December 31, 2011, the warrants break down as follows: 

v1arrants exercise price1r " 

372,510 $ 0.70 
58,825 $ 1. 4 0 
13,300 $ 4.00 
10,000 $ 8.00 

6,768 $ 12.00 
13,613 $ 20.00 

597,016 $ 5.72 

" v1arrants expiring in1r 

135, 613 2010 ( *) 

424,278 2012 
37,125 2018 

597,016 
======:= 

(*) 	 The warrants which expired in 2010 are an integral component of the LJII 
financing as previously discussed. See Item 3 - Legal Proceedings. 

Repurchases of Equity Securities 

We did not purchase any of our equity securities during 2011 and 2010. 

Equity Compensation 

During 2011 and 2010, respectively, we did not issue any shares of our common 
stock to consultants. We may from time to time issue additional shares to our 
consultants, employees or directors at the discretion of our board of directors. 

During 2007, the Board of Directors approved and adopted the 2007 Stock 
Incentive Plan allowing for stock options to be issued to employees, directors 
and consultants of up to 6,000,000 shares in the aggregate. The Plan was not 
presented to nor approved by a vote of the Company's stockholders and provides 



.,< 

for the issuance of incentive stock options and non-statutory options for common 
stock to the Company's employees, directors and consultants. The exercise price 
of each option may not be less than the trading price of the Company's stock on 
the date of the option grant. The options generally vest over a four year period 
and have a maximum term of ten years. Upon the 2008 foreclosure on our operating 
subsidiary, AirGATE, all outstanding stock options were cancelled. No options 
were exercised from their initial issuance through the December 31, 2008 
effective disposition of this subsidiary. Additionally, no options have been 
granted subsequent to December 31, 2008. 

Common Stock 

Our authorized capital stock consists of 37,500,000 shares of $0.001 par value 
common stock and 3,750,000 shares of $0.001 par value preferred stock. Each 
share of common stock entitles a stockholder to one vote on all matters upon 
which stockholders are permitted to vote. No stockholder has any preemptive 
right or other similar right to purchase or subscribe for any additional 
securities issued by us, and no stockholder has any right to convert the common 
stock into other securities. No shares of common stock are subject to redemption 
or any sinking fund provisions. All the outstanding shares of our common stock 
are fully paid and non-assessable. Subject to the rights of the holders of the 
preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available 
therefore and, upon liquidation, to a pro-rata share in any distribution to 
stockholders. We do not anticipate declaring or paying any cash dividends on our 
common stock in the foreseeable future. 

Pursuant to our Articles of Incorporation, our board has the authority, without 
further stockholder approval, to provide for the issuance of up to 3,750,000 
shares of our preferred stock in one or more series and to determine the 
dividend rights, conversion rights, voting rights, rights in terms of 
redemption, liquidation preferences, the number of shares constituting any such 
series and the designation of such series. Our board has the power to afford 
preferences, powers and rights (including voting rights) to the holders of any 
preferred stock preferences, such rights and preferences being senior to the 
rights of holders of common stock. No shares of our preferred stock are 
currently outstanding. Although we have no present intention to issue any shares 
of preferred stock, the issuance of shares of preferred stock, or the issuance 
of rights to purchase such shares, may have the effect of delaying, deferring or 
preventing a change in control of our company. 
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Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are 
intended to enhance the likelihood of continuity and stability in the 
composition of our board and in the policies formulated by our board and to 
discourage certain types of transactions which may involve an actual or 
threatened change of our control. Our board is authorized to adopt, alter, amend 
and repeal our Bylaws or to adopt new Bylaws. In addition, our board has the 
authority, without further action by our stockholders, to issue up to 3,750,000 
shares of our preferred stock in one or more series and to fix the rights, 
preferences, privileges and restrictions thereof. The issuance of our preferred 
stock or additional shares of common stock could adversely affect the voting 
power of the holders of common stock and could have the effect of delaying, 
deferring or preventing a change in our control. 

Preferred Stock 

The Company is authorized to issue up to a total of 3,750,000 shares of $0.001 
par value Preferred Stock. The Company's Board of Directors has designated 
250,000 shares as "Series A Convertible Preferred Stock''

The Company is under no obligation to pay dividends or to redeem the Series A 
Convertible Preferred Stock. This series of stock is convertible into 10 shares 
of Common Stock at the option of the shareholder or upon automatic conversion. 
In the event of any liquidation, dissolution or winding-up of the Company, the 



holders of outstanding shares of Series A Preferred shall be entitled to be paid 
out of the assets of the Corporation available for distribution to shareholders, 
before any payment shall be made to or set aside for holders of the Common 
Stock, at an amount of $1 per share. 

As of December 31, 2011 and 2010, respectively, there were no shares of 
preferred stock issued and outstanding. 

Restricted Securities 

As of December 31, 2011, per our stock transfer agent, we had approximately 
17,545,728 shares of common stock which may be considered to meet the definition 
and requirements of "restricted securities" as defined in Rule 144. Generally, 
restricted securities can be resold under Rule 144 once they have been held for 
the required statutory period, provided that the securities satisfies the 
current public information requirements of the Rule. 

Transfer Agent 

Our independent stock transfer agent is Signature Stock Transfer, Inc. Their 
address is 2220 Coit Road, Suite 480, PMB 317, Plano, Texas 75075. Their contact 
numbers are (972) 612-4120 for voice calls and (972) 612-4122 for fax 
transmissions. 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange 
Act and, therefore, plans to furnish its stockholders with an annual report for 
each fiscal year ending December 31 containing financial statements audited by 
its registered independent public accounting firm. In the event the Company 
enters into a business combination with another company, it is the present 
intention of management to continue furnishing annual reports to stockholders. 
Additionally, the Company may, in its sole discretion, issue unaudited quarterly 
or other interim reports to its stockholders when it deems appropriate. The 
Company intends to maintain compliance with the periodic reporting requirements 
of the Exchange Act. 

ITEM 6 - SELECTED FINANCIAL DATA 

Not applicable 

ITEM 7 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS 
OF OPERATIONS 

(l) CAUTION REGARDING FORWARD-LOOKING INFORMATION 

Certain statements contained in this annual filing, including, without 
limitation, statements containing the words "believes", "anticipates", "expects" 
and words of similar import, constitute forward-looking statements. Such 
forward-looking statements involve known and unknown risks, uncertainties and 
other factors that may cause the actual results, performance or achievements of 
the Company, or industry results, to be materially different from any future 
results, performance or achievements expressed or implied by such 
forward-looking statements. 
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Such factors include, among others, the following: international, national and 
local general economic and market conditions: demographic changes; the ability 
of the Company to sustain, manage or forecast its growth; the ability of the 
Company to successfully make and integrate acquisitions; existing government 
regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in 
forecasting operating results; changes in business strategy or development 
plans; business disruptions; the ability to attract and retain qualified 
personnel; and other factors referenced in this and previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned 



Acco~n~s payable 
Accrued interest 

- trade 
payable 

13,704 
106,632 

4,570 
50,072 

TOTAL CURRENT I.lABILITTES 1,235,159 2,178,357 

TOTAL LIABILITIES 1, 235,159 ~ 1178,357 

COHHI'H--iSN'l'S AND COI\ITl!\GENC!ES 

STOCKHOLDERS' DEFICIT 
Preferred stock- $0.001 par value. 3,750,000 shares authorized 

none ~ssucd and outstanding 
Common stock - $0.001 par value. 37,500,000 shares authorized 

24,068,427 and 16,309,916 shares issued and outstanding 241068 16, 310 
Additional poid-ir. capital 24/924,147 23,579,289 
Accumulated deficit <26, 183,374 I (24, 202' 696) 

TOTAL STOCKHOLDERS' DEFICIT (1,235,159) {607,097) 

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT 571,260 571,260 

The accompanying notes are an integral part of these financial statements. 
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THE X-CHANGE CORPORATION AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS 

Years ended December 31, 2011 and 2010 

Yea!" ended Year: ended 
December 31, December 31, 

2011 2010 

REVENUES - net of returns and allowances 
COST OF Si~LES 

GROss: PROF l T 

OPERATING EXPENSES 
General and administrative expenses dl,242 127, 417 

TOT~.L O?ERATING EXPENSES lll, 242 127, 4 17 

LGSS FROM OPE~ATIONS <ll1, 2 42 I 

OTHER INCOME (EXPENSE) 
Intere~t income 54 6 
Interest expense (222,5221 (5, 100,4"78) 
Amortization of financing fees and note discounts (76, 6941 
Loss on rescinded acquisition of Old Wes~ Entertainment Corp. (1,605,654) 
Impairment of non-operating assets acquired in note foreclosure (-11, 2601 

TOTAL OTHER INCOME (EXPENSE) (1,869,436) (5, 176,6261 

LOSS FROM OPE;{JI.'l'IONS BEFORE PROVISION FOR INCOME TAXES (1,980,6781 {5,304,043) 

PROVISION FOR INCOHE TAXES 

LOSS FROM OPE?..ATIONS (1, 980,6781 (5, 304, 043} 

OTHER COMPREHSNSIVE INCOME 

COMPREHENSIVE LOSS $ (1,980,6781 $ (5,304,001 

Net loss per ·..:eighted-average share of commc.n st.ock outstanding, 
calcula~cd on Net Loss - basic and fully diluted (0 .11 I <0. 83 I 

Weighted-average number of shares o~ common stock outstanding 17,541,720 6, 403,235 

The accompanying notes are an integral part of these financial statements. 
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THE X-CHANGE CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' DEFICIT 


Years ended December 31, 2011 and 2010 




Common 

Shares 

Stock 

r,mount 

Ad it:..onal 
aid-in 
api.ta1 

.l\ccu~nu} a ted 
Def~cit Total 

BALANCES AT JANUARY 1, 2010 5,317,378 5, 317 $1~/,830,580 $118,898,653) $(1,062,7~6) 

Common stock issued for 
Debenture conversion 
Effect of issuance at less than 
''fair valee" 

Payment of note prin~i?al and 
accrued interest 

Effect of issuance at less than 
"fair value" 

Acquisition of License Agreement 

195,122 

9,797,416 

1,000,000 

195 

9,798 

1,000 

31,805 

57,756 

186, 150 

4,943,998 
529,000 

32,000 

1 95, 94 6 

4., 9•i3, 998 
530,000 

Replacement and reprici~g of 2007 
A & B stock warrants issued in 

conjunction with a private placement 
sale of common stock 

Less cost of raising capital 
298,000 

(298,000) 
298,GOO 

{298,CJ0) 

Net loss for the yea~ {5, 30·1' 043) (5,304,C43) 

BALl\NCE:S AT DSCEHBER 31, 2011 16,609,916 16,310 23,579,289 124,202, 696) {607,097) 

Rescission of L1cense Agreement (l, 000, OOC) (l, 000) 1529, 000) 1530, COO) 

Conmon stock issued for 
Debenture conversion and 
exercise of warrant 

Effect of issuance at 
less ~han ''fAir value'' 

Debt conversion 
Effect of issu~nce at 
less ~han "fair value'' 

Consul:ing fees 

31, 375 

575,000 

100,000 

J] 

57 

100 

10, 969 

10,963 
114,943 

115,000 
24,900 

ll,COO 

10, 96.3 
115,000 

115,000 
?5,000 

Acquisition of Old West 
Entertainment Corp. 
Recovery of shares upon 
rescission of transaction 

Effect of issuance at 
less ~han "fair valu~·· 

Settlement of Old West 
Enter:ainrnent Corp. debt 

Effect of issuance at 
less ~han "fair valu~·· 

12,252,136 

111,000,000) 

12,252 

I 11, 000) 

42,7 91 

(19,000) 

475,812 

6,800 

1,091,000 

55, OS 3 

(30,000) 

13, 600 

1,0Sl,OOO 

Net loss tor the ye<,:; <L980,678) (1,980,678) 

BALANCES AT DECEMBER 31, 2010 16,309,916 $ 16,310 $23,579,289 $ <26, 183, 374) $(1,235,139) 

The accompanying notes are an integral part of these financial statements. 
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THE X-CHANGE CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 


Years ended December 31, 2011 and 2010 


CASH tLm1S fROH OPERATING ACTIVITIES 
Net loss fo~ the year 
Adjustments to reconc1le net loss to net cash 

provided by operating activities 
Depreciation ar.d amortization 
Effect of issuance of common stock at less than ''fair value'' 
Loss on :escinded acquisition of Old West Entertainment Corp. 
Impairment of r.on-operating assets acquired in note foreclosure 
Expenses paid with common stock 
I~terest expense capitalized as principal 
I~terest expense paid ~ith common stock 

(Increase) Decrease in 

I~terest receivable 


Increase (Decrease) 1n 

Accounts payable - trade 

Accrued interest payable 


NET CASH PROVIDED B~ (USED IN) OPERATING ACTIVIT:ES 

CASH FLOWS FROM INVESTillG ACTIVITIES 
Cash advanced on ~ole receivable 

NET CASH USED IN INVESTING ACTIVITIES 

CASH FLOWS FROM fiNANC!tiG ACTIVITIES 

Year ended 
December 31, 

2011 

$ i1,98C,678) 

1, 692,775 
38,841 
41,260 
25,000 

9, 1 34 
96,560 

177' 108) 

Year ended 
December 31, 

2010 

(5, 3C4, 043) 

76,694 
5, 001,754 

{ 5'16) 

3' 32 s 
98,724 

I124, 092) 

140,714) 

( 4 0' 714) 

568 



THE X-CHANGE CORPORATION AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED 

December 31, 2011 and 2010 

NOTE H - INCOME TAXES - CONTINUED 

Temporary differences due to statutory requirements in the recognition of assets 
and liabilities for tax and financial reporting purposes, generally including 
such items as organizational costs, accumulated depreciation and amortization, 
allowance for doubtful accounts, organizational and start-up costs and vacation 
accruals. These differences give rise to the financial statement carrying 
amounts and tax bases of assets and liabilities causing either deferred tax 
assets or liabilities, as necessary, as of December 31, 2011 and 2010, 
respectively: 

December 31, December 31, 
2011 2010 

Deferred tax assets 
Net operating loss carryforwards $ 1,354,000 $ 1,360,000 
Stock based compensation 
Debt discount amortization 657,000 657,000 
Other 

2,011,000 2,017,000 

Less valuation allowance (2, Oll, 000) (2,017,000) 

Net Deferred Tax Asset $ $ 

During the years ended December 31, 2011 and 2010, respectively, the valuation 
allowance for the deferred tax asset increased (decreased) by approximately 
4 (6, 000) and $111,000, respectively. 

NOTE I - PREFERRED STOCK 

The Company is authorized to issue up to a total of 75,000,000 shares of $0.001 
par value Preferred Stock. The Company's Board of Directors has designated 
250,000 shares as "Series A Convertible Preferred Stock". 

The Company is under no obligation to pay dividends or to redeem the Series A 
Convertible Preferred Stock. This series of stock is convertible into 10 shares 
of Common Stock at the option of the shareholder or upon automatic conversion. 
In the event of any liquidation, dissolution or winding-up of the Company, the 
holders of outstanding shares of Series A Preferred shall be entitled to be paid 
out of the assets of the Corporation available for distribution to shareholders, 
before any payment shall be made to or set aside for holders of the Common 
Stock, at an amount of $1 per share. 

As of December 31, 2011 and 2010, respectively, there were no shares of 
preferred stock issued and outstanding. 

NOTE J - COMMON STOCK TRANSACTIONS 

Amendment to the Articles of Incorporation 

On January 31, 2011, the Board of Directors of the Company and its majority 
shareholder approved an amendment to its Articles of Incorporation increasing 
the authorized capital of the Company from 37,500,000 shares of common stock, 
par value $.001 and 3,750,000 shares of preferred stock, par value $.001, to 
750,000,000 shares of common stock and 75,000,000 share of preferred stock. The 
Amended Articles were filed with the Nevada Secretary of State on March 22, 
2011, the effective date of the amendment. 

Reverse Stock split 



Effective August 9, 2010, Company's Board of Directors declared a l-for-20 
reverse split of the issued and outstanding shares of common stock. The reverse 
stock split was implemented by adjusting the stockholders' book entry accounts 
to reflect the number of shares held by each stockholder following the split. No 
fractional shares were issued in connection with the reverse stock split and any 
fractional shares resulting from the reverse split were rounded up to the 
nearest whole share. The reverse stock split reduced the number of the Company's 
issued and outstanding shares of common stock on this date from 136,089,746 to 
approximately 5,513,000. 
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December 31, 2011 and 2010 

NOTE J - COMNON STOCK TRANSACTIONS - CONTINUED 

Reverse Stock split - continued 

On January 31, 2011, the Company's Board of Directors and its majority 
shareholder approved an amendment to its Articles of Incorporation increasing 
the authorized capital of. the Company from 37,500,000 shares of $0.001 par value 
common stock and 3,750,000 shares of $0.001 par value preferred stock to 
750,000,000 shares of $0.001 par value common stock and 75,000,000 shares of 
$0.001 par value preferred stock. The Amended Articles were filed with the 
Nevada Secretary of State on t'1arch 22, 2011, the effective date of the 
amendment. 

The effects of these actions are reflected in the accompanying financial 
statements as of the first day of the first period presented. 

Stock issuances 

On March 26, 2010, LJII issued a Debenture Conversion Notice to the Company for 
the conversion of $32,000 of the outstanding debenture balance into 3,902,439 
shares (approximately 195,122 post-reverse split shares) of the Company's common 
stock. This conversion was completed on April 12, 2010 with the delivery of the 
shares to LJII. As the conversion price was below the "fair value" of the 
securities issued, the Company experienced a non-cash charge to operations of 
approximately $57,760 which was classified as "interest expense" in the 
accompanying financial statements. 

In December 2010 and December 2010, the Company issued an aggregate 9,797,416 
restricted, unregistered post-reverse split shares to Melissa CR 364 LTD. to 
retire a combination of approximately $50,000 on the aforementioned line of 
credit and approximately $146,000 in accumulated accrued interest on both the 
AirGATE and line of credit notes. As the valuation of the conversion as stated 
in the separate note agreements was below the "fair value" of the securities 
issued, the Company experienced a non-cash charge to operations of approximately 
$4,950,000 which was classified as "interest expense" in the accompanying 
financial statements. 

On October 7, 2010, the Company issued 1,000,000 shares of restricted, 
unregistered post-reverse split shares, valued at approximately $530,000 which 
was equal to the closing quotation of the Company's securities on the 
transaction date, to 21-Century Silicon, Inc. (a Texas corporation) to license 
the use of 21-Century's technology and to secure an exclusive right to negotiate 
to acquire certain intellectual property from 21-Century. On January 28, 2011, 
concurrent with the abandonment of the 21-Century transaction, the Company 
rescinded the October 2010 transaction where 1,000,000 shares of restricted, 
unregistered common stock was issued to license the use of 21-Century's 
technology and to secure an exclusive right to negotiate to acquire certain 
intellectual property from 21-Century. Further, concurrent with this action, the 
Company executed its lien on the assets pledged by 21-Century in satisfaction of 
a note receivable and accrued interest totaling approximately $41,200. Upon 



foreclosure on said assets, the Company's management elected to take a 100% 
impairment againsL the foreclosed value resulting in a charge to operations in 
the first quarter of 2011 of approximately $41,200. Any gain, if any, upon the 
ultimate disposition of said assets will be recognized at the point of future 
sale. 

On January 3, 2011, LJII issued a Debenture Conversion Notice to the Company for 
the conversion of $1,000 of the outstanding debenture balance into 21,375 shares 
of the Company's common stock. Additionally, LJII exercised 10,000 outstanding 
warrants to obtain 10,000 shares of the Company's common stock for $10,000 cash. 
This conversion was completed on January 5, 2011 with the delivery of the shares 
to LJII. As the aggregate conversion and exercise price was below the "fair 
value" of the securities issued, the Company experienced a non-cash charge to 
operations of approximately $10,962 which was classified as "interest expense" 
in the accompanying financial statements. 

In May 2011, the Company issued an aggregate 575,000 restricted, unregistered 
post-reverse split shares to Melissa CR 364 LTD. to retire a combination of 
approximately $75,000 on the aforementioned notes and approximately $40,000 in 
accumulated accrued interest. As the valuation of the conversion as stated in 
the separate note agreements was below the "fair value" of the securities 
issued, the Company experienced a non-cash charge to operations of approximately 
$115,000 which was classified as "interest expense" in the accompanying 
financial statements. 
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NOTE J COMMON STOCK TRANSACTIONS - CONTINUED 

Stock issuances - continued 

In July 2011, in connection with the execution of a Letter of Intent ("LOI") 
with George J. Akmon and Jerry Monday & Associates, LLC (collectively referred 
LO as "Operators") to operate "The Texas Star Casino" outside the nine mile 
territorial waters of Texas, in international waters, as a casino ship, the 
Company issued 100,000 shares of restricted, unregistered common stock as an 
inducement to execute the LOI. This transaction was valued at approximately 
$25,000 which approximated "fair value" of the Company's securities on the date 
of issuance. 

In Augusl 2011, the Company issued an aggregate 12,252,136 shares of restricted, 
unregistered common stock to Old West, Molina and the Bogat Trust, as previously 
discussed. Concurrent with the rescission of this transaction, the Company 
recovered 11,000,000 shares of the 12,252,136 shares originally issued. 
Approximately 1,252,136 shares remained in the possession of Old West, Molina 
and/or the Bogat Trust. These net 1,252,136 shares remaining outstanding were 
initially valued at an agreed-upon value of approximately $25,042. As the 
agreed-upon transaction valuation was below the "fair value" of the shares 
issued, the Company experienced an additional non-cash charge to operations of 
approximately $475,812. The aggregate approximately $500,854 was charged to 
operations as "Loss on rescinded acquisition of Old West Entertainment Corp." in 
the accompanying financial statements to reflect the net economic event related 
to these transactions. 

In October and November 2011, the Company issued an aggregate 6,800,000 shares 
of free-trading common stock in settlement of approximately $13,600 of debt on 
the books of Old West Entertainment Corp. while Old West was an operating 
component of the Company and prior to the March 2012 rescission of the entire 
transaction. As the debt reduction was less than the "fair value" of the shares 
issued, the Company recognized an additional non-cash charge to operations of 
approximately $1,091,000 was recognized as "Loss on rescinded acquisition of Old 
West Entertainment Corp." during the 4th quarter. 



---------- --------------

NOTE K - COMMON STOCK WARRANTS 

In conjunction with, and as a component of, certain debt issuances, the Company 
has issued an aggregate 607,016 warrants to purchase an equivalent number of 
shares of common stock at prices between $0.70 and $20.00 per share, as adjusted 
by the Company's reverse stock split. 

Number of Weighted 
Warrant Average 
Shares Price 

Balance at January 1, 2010 	 15,819,352 $0.63 

Exercised (320,000) 
Cancelled pursuant to 2009 debt cancellation (2, 591, 500) 
Effect of reverse split (11, 533, 096) 
Cancellation of 2007 A & B warrants (372, 500) 
Issue of replacement 2007 A & B warrants 372,510 

Balance at December 31, 2010 	 607,016 $5.72 

Issued 
Exercised (10, 000) 
Expired 

Balance at December 31, 2011 	 597,016 $5.72 

As of December 31, 2011, the warrants break down as follows: 

# v1arrants exercise price 

372,510 $ 0.70 
58,825 s 1.10 
13,300 $ 4.00 
10,000 s 8.00 

6,768 $ 12.00 
13,613 $ 20.00 

597,016 s 5.72 

THE X-CHANGE CORPORATION AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED 

December 31, 2011 and 2010 

NOTE 	 K - COMMON STOCK WARRANTS - CONTINUED 

# \-Jarrants expiring in 

135,613 2010 (*) 

2011 
424,278 2012 

2017 
37,125 2018 

597,016 

(*) 	 The warrants expiring in 2010 are an integral component of the LJII 
financing as previously discussed. As the debenture remains unpaid and LJII 
is continuing, with the Company's approval, to convert the debenture into 
common stock and exercise warrants, they are considered to remain 
outstanding at and subsequent to December 31, 2011. 



NOTE L - LITIGATION CONTINGENCY 

"La Jolla Cove Investors, Inc. v. The X-Change Corporation and Does 1-10", 
Superior Court of California, County of San Diego, filed December 8, 2011, Case 
37-2011-00102204-CU-CO-CTL. 

Plaintiff "La Jolla Cove Investors, Inc." (LJII) filed a Complaint for Breach of 
Contract against the Company alleging that the Company failed to comply with the 
terms and conditions of the 6-1/4% Convertible Note dated August 29, 2007 and 
the 6-1/4% convertible Note dated October 9, 2007 and has refused to honor 
conversion Notices tendered on and subsequent to July 6, 2011. LJII is 
requesting an acceleration of the cumulative debt totaling approximately 
$400,838 and additional interest of approximately $48 per day after October 1, 
2011, plus fees, costs, expenses and disbursements associated with this action. 

On April 19, 2012, the Company filed a Cross Complaint against LJII alleging a 
default by LJII due to LJII's failure to exercise and fund the contractually 
linked proportionate number of warrants accompanying Conversion Notices 
exercised between October 2008 and January 2011 despite the Company's tender of 
demand letters for payment. The Company is requesting approximately $475,000 for 
the unfunded contractually linked mandatory warrant exercise; prejudgment 
interest at 10%, commencing March 26, 2010; various injunctive releases and 
associated costs and fees. 

The Company is unable to ascertain the potential outcome of these actions and is 
of the opinion that no material impact on the Company's financial position will 
occur. 

NOTE M - SUBSEQUENT EVENTS 

On March 20, 2012, the Company issued 8,747,864 shares of restricted, 
unregistered shares to Melissa CR 364, Ltd. in partial repayment of 
approximately $17,496 in notes payable principal. As the valuation of the 
conversion as stated in the respective note agreements was below the "fair 
value" of the securities issued, the Company will experience a non-cash charge 
to operations of approximately $1,494,684 which will be classified as "interest 
expense" in the Company's financial statements. 

During March and April 2012, the Company has placed approximately 100,000 acres 
in eastern Montana and western North Dakota under lease for oil and gas 
exploration, subject to the completion of due diligence and the acquisition of 
capital necessary to perform under the terms of the arrangement. 

Management has evaluated all activity of the Company through April 30, 2012 (the 
issue date of the restated financial statements) and concluded that no 
subsequent events, other than as disclosed above, have occurred that would 
require recognition in the financial statements or disclosure in the notes to 
financial statements. 

(Signatures follow on next page) 

F-17 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange 
Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned, thereunto duly authorized. 

THE X-CHANGE CORPORATION 

Dated: May 4, 2012 Is/ R. Wayne Duke 

R. Wayne Duke 
President, Chief Executive Officer 
Acting Chief Financial Officer 
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Business P lan · 

The Company 's current business plan is to develop the Chinese restaurant concept currently being undcr1akcn by Legend Rcstawant Management, a Samoa 
CO!pOr.lti.on in which Mr. Yongjie owns an interest. 

We bave no capital and must depend on Mr. Yongj ie to provide us with the necessary funds to implement our business plan. We intend to seek opportu nities 
demonstrating the potential of long-term gro""th as opposed to short-tem1 earnings. However, at the present time, we are in the prelimina~y stages of 
implementi ng our business p lan. 

Employees 

The Company currently has no emp loyees. Management o f the Company expects to use consultants, attorneys and accountants as necessary, and does not 
anticipate a need to eJtgage any full-time employees so long as it is seeking and evaluating business opportunities. The need for employees and their availab ility 
will be addressed in connection wiU1 the decision whether or not to acquire or participate in specific business opportunities. 

Item lA- Risk Factors 

Not Required 

Item lB - Uncleared S taff Comments 

None 

Item 2 - Proper ties 

The Compally'sThe Company currently maintains an address at································· 

telephone number there is······· 
Item 3- Legal Proceedings 


The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 


PART II 

Item 4 - Mat·ket for the Registrant's Common Equity, Related Stockholder Matters and Issue•· Purchases of Equity Securities 

Market fo r T radin g and Eligibility fo r Future Sale 

The Company's securities are currently eligible for trading o n the OTC Bulle tin Board under the symbol "SMPN". As o f the date of this report, there has 
been no trading in the Company's common stock. 


We relied, based o n the conft.rmation order we received from the Bankruptcy Court, on Section 1145(a)(J) of the Bankruptcy Code to exempt trom the 

re&>istration requirements of the Securities Act of 1933, as amended, both the offer o f the Plan Shares which may have been deemed to have occurred through 

the solicitation o f acceptances of the Plan ofReorganization and the issuance of the Plan Shares pursuant to the Plan of Reorganization. In general, offers and 

sale ofsecurities made in reliance on the exemption afforded under Section 1145(a)( I ) of the Bankruptcy Code are deemed to be made in a public offering, so 

that the recipients thereof, are free 10 resell such securities without registration under the Securities Act. 


Holders 


As ofDecember 3 1, 2009, there were a total of5,000,004 shares ofour common sto ck outstanding, held by approximately 482 stockholders of record. 
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Comm on Stock 

Our authorized capital stock consists of I00,000,000 shares of$0.00 I par value common stock and I0,000,000 shares of$0.00I par value preferred 
stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are pennitted to vote. No stockholder has any 
preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder has any right to convert the 
common stock into other securities. No shares ofcommon stock are subject to redemption or any sinking fund provisions. All the outstanding shares of our 
conunon stock are fully paid and non-assessable. Subject to the righL~ of the holders of the preferred stock, ifany, our stockholders ofcommon stock are 
entitled to dividends when, as and ifdeclared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any distribution 
to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable future. 

Pursuant to our Articles oflncorporation, our board has the authority, without further stockholder approval, to provide for the issuance ofup to I0,000,000 
shares ofour preferred stock in one or more series and to dete:mine the dividend rights, conversion rights, voting rights, rights in tenns of redemption, 
liquidation preferences, the number of shares constituting any such series and the designation ofsuch series. Our board has tl1e power to afford preferences, 
powers and rights (including voting •ights) to the holders ofany prcfcn·ed stOck preferences, such rightS and preferences being senior to the rights ofholders of 
common stock. No shares ofour preferred.stock arc current ly outstanding. Although we have no present intention to issue any shares of preferred stock, the 
issuance of shares ofpreferred stock, or the issuance of rights to purchase such shares, may have the effect ofdelaying, deferring or preventing a change in 
control ofour company. 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles ofincorporation and Bylaws contain certain provisions that are intended to enhance the likelihood ofcontinuity and stability in the composition 
ofour board and in the policies fonnulated by our board and to discourage certain types oftransac.tions which may involve an actual or threatened change of 
our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws or to adopt new Bylaws. In addition, our board has the authority, without 
further action by our stockholders, to issue up to I 0,000,000 shares of our preferred stock in one or more series and to fix the rights, preferences, privileges 

and resuictions thereo( The issuance ofour prefe•Ted stock or additional shares ofcommon stock could adversely affect the voting power ofthe ho lders of 
common stock and could have the effect ofdelaying, deferring or preventing a change in our control. 

Preferred Stock 

The Company is authorized to issue up to I0,000,000 shares of$0.00 I par value Preferred Stock and no shares are issued and outstanding as of the date of 
tl1is Report. 

Pursuant to our Articles of Incorporation, our board has the authority, wi thout further Stockholder approval, to provide for the issuance ofup to 10,000,000 
shares ofour $0.001 par value preferred stock in one or more series and to deterrnine the divideod rights, conversion rights, voting rights, rights in terms of 
redemption, liquidation preferences, the number ofshares constituting any such series and the designation ofsuch series. Our Board has the power to afford 
preferences, powers and rightS (including voting rights) to the holders ofany preferred stock preferences, such rights and preferences being senior to the rights 
ofholders ofcommon stock. No shares ofour preferred stock are currently outstanding. Although we have no present intelltion to issue any shares of 
prefen·ed stock, the issuance ofshares ofprefcm!d stock, or the issuance of rights to purchase S\lch shares, may have the effect ofdelaying, defeiTing or 
preventing a change in conirol ofour company. 

Restricted Securities 

We cUJTently have approximately 4,500,000 shares of$0.001 par value common stock which may be considered outstanding restricted securities as dctlned in 
Rule 144. 

Generally, resnicted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the securities satisfies the 
current public infom1ation requirements of the Rule. 

Dividends 

Dividends, ifany, will be contingent upon the Company 's revenues and earnings, if any, and capital requirements and financial conditions . TI1c paymeni of 
dividends, if any, will be within tile discretion of the Company's Board ofDirectors. The Company presently intends to retain all eamings, ifaoy, and 
accordingly the Board ofDircctors docs not anticipate declarir.g any dividends prior to a business combination. 

S:,·:i ·:~ t:::i3 Gte~n /~tJ!Kl!ltur;; C:::;:::. 1f.: ~ ,· . ft./,!u,;!-- '30. 20 ·!) P~w~: ! f:~ bv ;\1::r, ~ici:' ~iJI.: ~:·.~.;:<)'f::·.~ J ~~~· ·~~·1 r~.!: :~ 

~i~;~{;t~~~~~~(~~r~~~~/~:;;~-rlc~1~:rs~:rf!~~;P~~;·~~:£:.':!i~'::r:;-;;/~!~~;~~~~7,~;!1~~~~7:~51;;;;/p~i~~·;;~~t~~~!/}~~~~~·!~~~;~~;;.~;;J~~;:;;,;?~~~;~:~r::~:;{~:::;;_:1nmJ.f~$ ct loe.ws ;:ns;11r.tmm ~jayu.-;n ct !t tt
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Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite I 02, Frisco, Texas 75034. 1l1eir 
contact numbers are (469) 633-0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is located at www.stctransfcr.com. 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, plans to furnish its stockholder$ with an annual report 
for each fiscal year ending December 31 containi ng financial statements a\ldited by its registered independent public accounting firm. In the event the 
Company enters into a business combination with another Company, it is the present intention ofmanagement to continue fumishing annual reports to 
stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other interim reports to its stockholders when it deems 
appropriate. The Company intends to maintain compliance with the periodic reporting requirements of the Exchange Act. 

Item 5 - Selected F in ancial Data 

Not appl icable 

Item 6- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking I nfom1ation 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", "anticipates", "expects" and 
words ofsimilar import, constirute forward-looking statements. Such forward-looking statement~ involve known and unknown risks, uncertainties and o tber 
factors that may cause the actual results, performance or achievements of the Company, or industry results, to be materially different fi·orn any future results, 
perfonnance or achievements expressed or implied by such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: demographic changes; the ability 
of the Company to s ustain, manage or forecast its growth; the ability of the Company to successfully make and integrate acquisitions; existing government 
regulations and changes in, or the failure to comply with, government regulations; adverse publicity; competition; fluctuations and difticulty in forecasting 
operating results; changes in business strategy or d evelopment plans; business disruptions; the ability to a ttract and retain qualified personnel; a nd other 
factors referenced in this and previous filings. 

Given these uncertainties, readers of this Fonn I 0-K and investors are cautioned not to place undue reliance on such fo1w;ud-looking s tatements. The 
Company disclaims any obligation to update any such factors or to publicly announce the result ofany revisions to any of the forward-looking statements 
contained herein to reflect furore events or developments. 

(2) Gener al 

SMSA Palestine Acquisition Corp. was organized on May 21, 2008 as a Nevada corporation to e!Teet the reincorporation ofSenior Management Services of 
Palestine, lnc., a Texas corporation, mandated by the plan ofreorganization discussed below. 

On November 4, 2009, the Company entered into a share purchase agreement with Yang Yongjie, a resident of the Peoples Republic ofChina, pursuant to 
which he acquired 4 .5 million shares ofour common stock for $4,500 cash or $0.001 per share. As a result of this transaction, 5,()00,004 shares ofour 
common stock are currently issued and outstanding. 

Our current business plan is to develop the Chinese restaurant concept currently undertaken by Legend Restaurant Management, a Samoa cotporation in 
which our sole officer, director and controlling stockholder, Mr. Yang Yongjie, owns an interest. 

We are a development stage company a.nd a shell company as defined in Rule 405 under the Securities Act of 1933, or the Securities Act, and Rule 12b-2 
under the Securities Exchange Act of 1934, or the Exchange Act. 
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S MSA Palestine Acquisi tion Corp. 

(a development stage company) 


Statement of Changes in Stockho lders' Equity (Deficit) 

Period from August 1, 2007 (date of bankruptcy settlement) through December 31, 2009 


Deficit 
accumulated 

Additional Stock duringihe 
Commo n Stock paid-in subscription development 

Shares Amount caeital receivable stage Total 

The accompanyin g notes are an integral part of these financial statements. 
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SMSA P alestine Acquisition Corp. 

(a development s tage company) 


Notes to Financial Statements -Continued 

December 3 I, 2009 and 2008 


Note G - In come T a xes - Continue d 

The Co mpany's only temporaty difference due to statutory requirements in the recognition ofassets and liabilities for tax and financial reporting purposes, as 
ofDecember 31, 2009 and 2008, respectively, relate solely to the Company's net operating loss carryforward(s). Th is difference gives rise to the financial 
s tatement carrying ·amounts and tax bases ofassets and li abilities causing either deferred tax assets or lia bilities, as necessary, as of December 31 , 2009 and 
2008, resj>ectively: 

December 
31 , December 3 1 , 

2009 2008 
~- ::c·:d,,.::~~ii.f~~~~~~~~W;~~J¥.~:~'9.£-~.~,,;ilfl~~~,,\,,_ ;:~~ . · 

$ 18,000 $ 4,000 

':10~~;~~!1?~~~~-•'~•~~~m~~~i~toiln)fi~·""':ff?.""'-..;.;:"· -'i""-!1""-oo__.o),ts:·, . _

During the each of the years ended December 31, 2009 ;md 2008, respectively, the valuation allowance for the deferred tax asset increased by approximately 
$14,000 and $4,000. 

Note H - Capital Stock To·ansactions 

Pursuant to the Plan affinned by the U.S. Bankruptcy Coun- Northern District ofTexas - Dallas Division, the Company will issue a sufficient number of 
Plan shares to meet the requirements of the Plan. Such number was estimated in the Plan to be approximately 500,000 Plan Shares relative to each Post 
Confinnation Debtor. 

As provided in the Plan, 80.0% of the Plan Shares of the Con1pany were issued to Halter financial Group, Inc. (HFG). In exchange for the release of its 
Allowed Administrative Claims and for the pcrfonnance ofcertain services and the payrneot ofcertain fees related to th e anticipated reverse merger or 
acquisition transactions described in the Pla n. 'll1e remai ni ng 20.0% of the Plan Shares of the Company were issued to other holders ofvarious claims as 
defined in the Plan. 

Based upon the ca lculations provided by the Creditor's Trustee, the Company issued an aggregate 500,004 shares of the Company's "new" common stock to 
all unsecured c reditors and the controlling stockholder in settlement ofall unpaid pre-co nfirmation obligations of the Company and! or the bankruptcy tntst. 

Effective May 21, 2008, HFG transfetTed its 400,000 Plan Shares to Halter Financial Investments, L.P. (HFI), a Texas limited partnership controlled by 
Timothy P. Halter, who is also the controlling officer ofHFG. 

On November 4, 2009, the Company entered into a share purchase agreement with Yang Yongjie, a resident ofthe Peoples Republic of China, pursuant to 
which he acquired 4.5 million s hares ofo ur common stock for $4,500 cash or $0.001 per share. As a result of this transac-tion, 5,000,004 shares ofour 
common stock arc CUtTently issued and outstanding. As ofDecember 31, 2009, the $4,500 had not been received and was scheduled to be paid by the end of 
the first quarter of2010. The Company relied upon Sectio n 4(2) of the Securities Act of 1933, as amended, for an exemption from registration on these shares 
and no underwtiter was used in this transaction. 

Note l -Subsequent Events 

Management has evaluated all activity of the Company throug h March 29,2010 (the issue date of the financial statements) and concluded that no subsequent 
events have occurred that would require recog11ition in the financial statements or disclosure in the notes to financial statements. 
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limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



Item 3- Legal P1·occedings 


The Company is not a party to any pending legal proceedings, and no such proceedings arc known to be_ contemplated . 


Item 4 -(Removed and Reserved) 


PART II 

Item 5 - Market for the R egistrant' s Co mmon Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

The Company' s securities are eligible for trading on the OTC Bulletin Board under the Commission's Rule J 5c2-1 I, Subsection (a)(S). The Company's 
· trading symbol is MAQC. As of the date of this report, there have been limited and sporadic trades of the Company's securities. The last reported trade and 
posted closing price of the Company's common stock, per www.otcmarkets.com, was on March 18, 2011 for I 00 shares at approximately $0.30 per share. 


As ofFcbtUary 2, 20 II, tl1ere were a total o f I,&53,207 shares of our common stock held by approximately 363 stockholders of record. There are no shares 

ofour preferred stock outstanding at the date of this report. 


· ·:,F:!s~a(y~!!i1~fid.e(I,D~cel)lb~f~};h9.9!l·;. ;;~, • · 
Quarter ended March 31 , 2009 

,;:.:f*1:l:t6~~1tYJ~4~a~i~C~3.9~··(~~Q9i~:\~t1~~F· 

!ti~l:@~'i~~f~;~W~~~i~~ifg:~- .:,~~:r.~:1,~t':.· . ~;,_ ,~~t;··~-, 
..·.i; .	 · ~· ipt·o;; : ,~.;;/~ ·~..~~,!~cat~Y~#i~~k~rQ]'t~mb~r31 .~: :~;~:~~~~~~i~~~~J*t~~~~t:'· 

Quarter ended March 31 , 20I0 	 $ LO I $ 0.25 
·.:·.:~:~~fQ\iari¥r:fnite.Cn~m~.3o,'io·iJ:ii .-·: ··'·· ·\;' 	$ ...,,,_ ~: c:',¥,gg$~$~:~~~<~{\·i~ o.:Q7'$-' 

$ 0.025 $ O.Q25rc·..9,u2~~!J~~ed_~J'i~~be;_,~~-· 20 '·~ , ·.. .~· :{'s?' 'Qirli)te[;.~Jil\led. Dec~mber S.l, 201p : ·, · .. ·~ ; . . 	 . $ . . .)~\',~~~p-[~~~~?;~1;:~;~@fqf8'". 

Fjs~il yeai'. en(ied:Qec~l)lber ~i~ 2o)) 
Quarter ended March 3I, 20II (through March 2 1, 20 II) 	 2.75 $ o.on: 

The source for the high and low closing bids quotations was www.otcmarkets.com . 

Common Stock 

Our authorized capital stock consists of 100,000,000 shares of$0.00 I par value common stock and 50,000,000 shares of$0.001 par value preferred stock. 
Each share ofcommon stock entitles a stockholder to one vote on all matters upon which stockholders are pennitted to vote. No stockholder bas any 
preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder has any right to convert the 
common stock into other secUtities. No shares ofcommon sto ck are subject to redemption or any sinking fund provisions. All the outstanding shares ofour 
common stock are fully paid and non-assessable. Subject to the rights of the holders of the preferred stock, ifany, our stockholders ofcommon stock are 
entitled to dividends when, as and ifdeclared by our board from funds legally available therefore and, upon liquidation , to a pro-rata share in any distribution 
to stoc kholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable future . 

Preferred Stock 

The Company is also authorized to issue up to 50,000,000 shares of$0.001 par value Preferred Stock and no shares are issued and outstanding as of the date 
of this Report. 

Pursuant to our AJticles o f Incorporation, our board has the authority, without further s tockholder approval, to provide for the issuance ofup to 50 million 
shares ofour preferred stock in one or more series and to detennine the dividend rights, conversion rights, voting rights, rights in terms ofredemption, 
liquidation p references, the number ofshares constituting any such series and the designation ofsuch series. Our Board has the power to afford preferences, 
powers and righ ts (including voting rights) to the holders ofany preferred stock preferences, such rights and preferences being senior to the rights ofholders of 
common s tock. No shares ofour preferred stock are currently outstanding. Although we have no present intention to issue any shares ofpreferred stock, the 
issuance ofshares of preferred stock, or the issuance of rights to purchase such shares, may have the effect ofdelay ing, defen·ing o•· preventing a change in 
control ofour company. 

Sl.":~i~:~i: US~\ Zh:n::n;d•: k:rO!!:·.:·~ ~t; ::;!l G~:: ~p :;.:;;:·. ~~-K A~~~:·. ! : ~~~ . 20 : . 	 r· ..·. •: ":•r•~~ t•-: :·:·1M:.ir:g~' :'! ~ :~ o~:..~~!tl ~i;.tl! B:;-~!:: ::~~~'1 

r~~:;;~~:~t;~~~J;r:;.i~~;~.;~~~:r;:;;~ ;~;~~i~~~~;;~~:t~%~~t!/:;}rr~;~"J;~:?;:;1~~·~~7r:;:~~~~;~:;~;:~;:-:;:~~t',;;;~~·~;;::r.;~)~:A·~~:::~~::~:~~;.;~~~~7~~~~~/:.~·~~~~'/ ri;U:}-39~,~ Cl '0$~ ;~~;s.~~$ !rom fl;~y v.~(! v! ! hi$ 
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R estricted Securities 

We cun·ently have 1,666,668 outstanding shares which may be deemed restricted securities as defined in Rule 144. We do not intend to issue any securities 
prior to consummating a reverse merger transaction. The securit ies we issue in a me•·ger transaction will most likely be restricted securities. 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the securities satisfies the 
current public information requirements of the Rule. 

Dividends 

Dividends, ifany, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial conditions. The payment of 
dividends, ifany, will be w ithin the discretion of the Company's Boa rd of D irectors. The Company presently intends to retain all earnings, if a ny, and 
accordingly the Board of Directors does not anticipate declaring any dividends prior to a business combination . 

Transfer Agent 

Our independent stock transfer agent is Securities T ransfer Corporation, located in Frisco, Texas. The mailing address and telephone num!>cr are: 259 1 
Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to S tockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing financial statements audited by its 
registered independent public accounting finn. fn the event the Company enters into a business combination with another Company, it is tl1c present intention 
of ma11agement to continue furnish ing annual reports to stockholders. Additionally, tJ1e Company may, in its sole discretion, issue unaudited quarterl y o r 
other interim reportS to its stockholders when it deems appropriate. The Company intends to maintain compliance with the periodic rcpo1t ing requirements of 
the Exchange Act. 

Item 6 - Selected F inancial Data 

Not applicable 

I tem 7- M anageme nt 's Discussion and Analysis of F inancial Condition and Resulls of O per ations (l) Caution Regarding Fonvard
Looking I nfo rmation 

Certain statements contained in this annual· fil ing, including, without limitation, statements containing the words "believes", "anticipates", "expects" and 
words ofsimilar import, constitute forward-looking statements. Such forward-looking statements involve known and unknown risks, uncenainties and other 
factors tl1at may cause the actual results, performance or achievements of the Company, or industry results, to be materially different from any future results, 
performance or achicvcmc'llts expressed or implied by such forward-looking statements. • 

Such factors include, among others, the following: international, national and local general economic and market conditions: demographic changes; the ability 
of the Company to sustain, manage or forecast ils growth; the ability ofthe Company to successfully make and inte.grate acquisitions; existing govemment 
regu lations and changes in, or the failure to comply with, government regulations; adverse publicity; competition; fluctuations and d ifticulty in forecasting 
operating results; changes in business strategy or development p la ns: business disruptions; the ability to attract and retain qualified personnel; and o ther 
factors referenced in this and previous filings. 

Given these uncertainties, readers of this Form I0-K and investors are cautioned not to place undue reliance on such forward- looking s tatements. Tile 
Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to any of the forward-looki ng sta tements 
contained herein to reflect future events or developments. 
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Marketing Acquisition Corporation 
Sta tement of Changes in Stockholders' Equity 

Years ended December 31 , 20 l 0 and 2009 

Common Stock 

Shares Amount 

Additional 
paid-in 
capital 

Accwnu latcd 

deficit Total 

(6.524) .(6~524); 

·.; . ~! ... ~ :~ . ) . 
/ 5 42,1 n (5 15,!\37)' 

. (27,981, (-:4.7:981)' 

s 

The accompanying notes are an imegral pan ofthese financ ial statements. 
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I'ART II 

Item 5- Market for Company's Common E quity, Related Stockholder Matters and Small Business Issuer Purchases of Equity Securities 

We filed a request for clearance of quotations on the OTC Bulletin Board under SEC Rule 15c2-ll, Subsection (a)(5) with NASD Regulation Inc. On March 
7, 2007, we were issued a clearance lener and the trading symbol "SIGN" was issued on our conm1on stock. 

W e have a limited trading market exists for our equity secutities. As such, the market price of our common stock is subject to significant fluctuations in 
response to variations in our quarterly operating results, general trends in the market, and other factors, over many of which we have little or no control. In 
addition, broad market fluctuations, as well as general economic, business and political conditions, may adversely affect the market for our common stock, 
regardless ofour acnral or projected performance. 

The ask/high and bid/low information for each. calendar quarter in the previous two (2) years, as obtained from www.bigchar'ts.com, m·e as foll ows: 

Dividends 

Holders ofou r common stock are entitled to receive dividends if, as and when declared by the Board of Directors out of funds legally available therefore. We 
have never declared o r paid any dividends on our common stock. We intend to retain any fut\tre camings for use in the operation and expansion ofour 
b usiness. Consequently, we do not a nticipate paying any cash dividends on our common stock to our stockholders for the foreseeable firlure. 

Equity Compensation Plan Jnfonnation 

We do not have any plans, formal or infonnal, to provide compensation under which our equity securities are authorized for issuance: 

Equity compensation plans approved by security holders- None 
Equity compensation plans oot approved by security holders - None 
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Transfer Agent 

Our independen t stock transfer agent is O lde Monmouth Stock Transfer Co. , Inc . Their address is 200 Memorial Parkway, Atlantic Highlands, 
N.J. 07716. Their contact numbers are (732) 872-2727 for voice calls and (732) 872-2728 for fax transmissions. 

Recent Sales ofUnregistered Securities 

On April 16, 2007, we issued 270,000 shares ofunregistered, restricted common stock for the acquisition ofcertain broadcast and other production rights. 
These shares were sold pursuant to an exemption from registration llllder Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used 
in this transaction. 

On May 2, 2007, we sold, in a private transaction, 6,800 shares o f unregistered, restricte<l common stock at a price o f $1 .00 per share for cash. These 
shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this 
transaction . 

On May 22, 2007, we issued 113,662 shares of unregistered, restricted common stock for the acquisition of intellectual prope11ies related to literary works. 
These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securi ties Act of 1933, as amended, and no underwtiter was used 
in this u·ansaction . 

On August 30 , 2007, we sold, in a private transact.ion, 12,500 shares ofunregistered, restricted common s tock at a price of$1.00 per share for cash. These 
shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this 
transaction. 

On June 5, 2008, we sold, in a private transaction, 3,000 shares ofunregistered, restricted common stock for cash proceeds of$800, which approximated the 
fair value and closing quoted price of the Company s common stock on th e transaction date. These shares were sold pursuant to an exemption from 
registration under Section 4(2) of the SccUJities Act of 1933, as amended, and no underwriter was used in this transaction. 

On July 24, 2008, we issued 20,000 shares of unregistered, restricted common stock as a deposit on and in consideration for a Purchase Option Agreement 
executed on July 23 , 2008 with a TV disttibut ion and syndication company. The deposit/option fee will be deducted from the total I 00,000 shares of 
unregistered, restricted common stock to be issued upon closing of tbe transaction upon exercise of the option. 1l1e total s hares issued and to be issued are 
part oftbe rerms of the Purchase Option Agreement that specifies a total purchase price of$3.0 million plus a management contract to be in place shortly after 
closing. The tenns of the management contract require a payment of $20,000 per month to the present manager/owner. The te1m ofPurchase Option 
Agreement is one year from date ofexecution. 

On August 19, 2008, we sold, in a p rivate transaction, 5,000 shares of unregistered, restricted common s tock for cash proceeds of$3,000, which 
approximated the fair value and closing quoted price ofour common stock on the transaction date. These shares were sold pursuant to an exemption from 
registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwrite r was used in this transaction. 
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On August 22, 2008, we sold , in a private transaction, 174,000 shares of unregistered , restricted common stock for cash proceeds of$55,000, which 
approx imated the fair value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pursuant to an 
exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriterwas used in this transaction. 

On May 5, 2009, we sold, in a private transaction, 25,000 shares of utuegistered, restricted common stock fo r cash proceeds of $25,000, which 
a pproximated the fair value and closing quoted price of the Company's common s tock on the transaction date. These shares were s o ld pursuant to an 
exemption from registration under Sectio n 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On August4, 2009. we issued 1,000 shares ofunregistered, restricted common stock in payment ofconsulting fees valued at $1,000, which approximated the 
fair value and closing quoted price of the Company's common stock on the uansaction date, to an unrelated individual. These shares were sold pursuant to 
an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no und erwriter was used in this transaction. 

On September I&, 2009, in connection with an Asset Purchase Agreement, we issued 100,000 shares of common stock valued at $5.00 per share as a down 
payment against the Agreement. T hese shares were issued pursuant to an exemption from regis tra tion under Section 4(2) ofthe Securities Act of 1933, as 
amended , and no undeJWriter was used in this transaction. 

On October 26. 2009, pursuant to an Investment Agreement execu ted on October 23, 2007, we sold 89,260 shares of the Company 's common stock for cash 
proceeds of a pproximately $31,241 or $0.35 per s hare, which approximated the "fa ir value" of the Company's common stock on the date of the 
transaction. This transaction was in accordance with a Registration Rights Agreement executed on November S, 2007 with a Private Equity Fund whereby the 
Company agreed to sell an indeterminate amoun t of its s hares to the Fund a nd provided for the registration ofsaid shares p ursuant to a Registration Statement 
on Form SB-2 w1der the Securi ties Act of 1933 as amended. The Company incurred costs o f raising capital ofapproximately $5,300 on this transaction. 

On April 7 and 14, 2010 the Company issued in private transactions 447,050 o f unregistered, restricted common stock for services with proceeds of 
$28,860.00 cash which includes 325,000 common shares issued to the company's new Chief Operating O fficer and 50,000 shares issued to the company ' s 
Corporate Cou nsel in lieu ofsalary and professional service fees. The issue ofcommon stock reflects the company's par value of its common stock . These 
shares were issued in consideration for services performed tor the company and issued pw·suantto tan exemption for registration unde r Section 4(2) of the 
sect.uities Act of 1933, as amended. 

On May 25, 201.0 the Company, pursuant to an executed Bi nding Letter of Intent dated May 25,201 0 issued 100 shares of the Company's Common Stock to 
PHx3, Inc. a Cal iforn ia corporation i11 consideration for the acquisition ofPilx3. Inc. the closing to be on or before December 31, 2010. 
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On August 2, 2010 the Company, pursuant to an Investment Agreement executed on October 23,2007, issued 14,000 shares of the Company's Common 
Stock. This transaction was in accordance with a Registration Rights Agreement executed on November 5, 2007 with a Private Equity Ftmd whereby the 
Company agreed to sdl an indetenninate amount of its shares to the Ftmd and to provide registration rights under the Securities Act of 1933 as amended. 

On September I, 20I 0 the Company sold, in a private transaction, 14,285 shares ofunregis tered, restricted common stock for cash which approximated the 
fai r value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pw·suant to an exemption from 
registration under Section 4(2) ofd1e Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On September 2, 2010 the Company sold, in a private transaction, 2,000 shares ofwuegistered, restricted common stock for cash which approximated the 
fair value and closing quoted price o f the Company's common stock on the transaction date. These shares were sold pursuant to an exemption fi·o m 
registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On Septembe r 9, and 24, 2010 the Company sold, in a private transaction, 73,745 shares of unregistered , restricted common stock for cash which 
approximated the fair value and closing quoted price of the Company's common stock on the transactio n date. These shares were sold pursuant to an 
exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

Pursuant to the Company's registration tiling, Sb-2 effective February 2, 2007, the Company issued restricted common stock to its founders who conu·ibuted 
their efforts in the fotmation of the company. By July 2007, the company learned that one founder had unscrupulously attempted to conspire with odters to 
sell all or pa rt of his restricted 151 ,000 shares. It became apparent that the shareholder had no intentions of assisting the company as 
promised. Consequently, the Company issued a demand for the retum of issued shares. On September 17 , 2007, the Company filed a brief with the Dallas 
County Comt, Texas petitioning for the return of the Company's remain ing shares ofstock. On October I, 2007 as a result ofa court ordered mediation, the 
Company was granted rescission ofall the remaining 146,000 shares and imposed other constraints upon the defendant. On January 18,2008, the defendant 
filed a Motion for a New Trial in Dallas, Texas. On September 29, 2010 the Federal Court for the Northern District ofTexas denied the defendant's appeal 
and ordered the return of the Company's stock. 

On October 15, 20 I 0 The Company issued 50,000 shares of unregistered, restricted common stock in consideration for the obtaining legal filings to recover 
the Federal Court for the Northern District ofTexas awarded rerum of the Company's stock. The issued stock value approxin1ated the fair value and closing 
quoted price of the Company's 
common stock on the issue date. These shares were issued pursuant to an exemption from registration under Section4(2) of the Securities Act o f 1933, as 
amended, and no underwriter was used in this transaction. 

O n December 29,201 0 The Company sold in a private transaction, 6,000 shares ofunregistered. restticted common stock for cash which approximated the 
fai r value and closing quoted p1ice of the Company's common stock on the transaction date. These shares were sold pursuant to an exemption from 
registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction . 

Reports to Stockholders 

We intend to remain compliant with its obligations under the SecUJities Exchange Act of 1934, as amended, and, therefore, plan to furnish our stockJ1olders 
with an annual report for each fiscal year ending December 31 containing financial statements audited by its registered independent public accounting firm. In 
the event we enter into a business combination wi th another Company, it is the present intention of management to c<~ntinue furnishing annual repo11s to 
stockholders. Additionally, we may, in its sole discretion, issue unaudited quarterly or other interim reports to its s tockholders when it deems 
appropriate. We intend to maintain compliance with the periodic reporting requirements o f the Securities Exchange Act of 1934. 
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Signet I nternational Holdings, I nc. and S ubsidiary 

(a development stage company) 


Consolidated Statement of Ch anges in Shareholders' Equity (Deficit) 

Period from October l7, 2003 (date of inception) through December 3 1, 20 l0 


Preferred Stock 

Shares Amount 

Common Stock 

Shares Amount 

Additional 
paid-in 

capital 

Deficit 
acctunulated 
during the 

development 

stage 

Stock 
subscription 

receivable Total 

Stock issued at formatio n of 

'"·,~;··~z~~~'l;{;~:j~y~~:.· ·l~1~'> Y,(~~~q~V~~%\~~i:~~~li&9~9;;~$f'~1i:1o.O. .•:~ 
Effect of re\•ersc m erger 

Et~J!i~1!~&~i1~M~i[~Jg~~1~:t~i~:;}~~tli.~~..~~~~~1~~1l~~·-;. 
Entertainment 
Corporation 4,000,000 4,000 3,294,000 3,294 33,416 

~""" ·,;;,,.,.,..,. 1,,,.,. ,,.,,~~1'''>f30!".J:.<4\l<•)¥r.·o~~,;;;gM\,..'"-~fM!ali!~~'i!!k~'M4>~<~:·.;.4~''· .• .·. ·~.
~p!.(l).\J<:Q.\l.\!il?\!t~,t;Q,;n"::;;:!f~~;·,ii:~'>:~~!W~~~~AW'~Th\~~*'"%~i\l~y."'-''<~··:.~,,~. · ···; ,,. 

~'*J:~~t;f;':~;~~~f~'.:t(?ijhi'~~?,!.J'0:"~~~ru~~~~'»iil'fm\~~~-;;~>,~~,~~1!:cc£;. ;;f;~ 4 ~ 
~~~ - o~.~~.-9M~~l~~y~ ~~'*-\1,.;.~~~~'1!v.-:Jfr~~'W&~~1%""W~~..%~~%%~~~"''"'~"'-''·::..· -'''-- 

$ 

Bli~h~~~$?!t~~~t~~~~---&~{~~;i:;-':,J_~-~-;::-.•: 
December 3 1,2003 4,000,000 4,000 3,394,000 3,394 36,860 
~*f?ff{*lt~-~;~~W*f~~~~~¥l&--T~~~~~~~ti~~f\ .::·:: 
Common stock sol~ursuant 

~~tM11~~~~j~~~m~;r~~\ff!:th1t~~~~l~l\t~D~iQ;®'»:~~{jg~~~ti "'·':34:!i3o·· 
Capital contli buted to 
r'%i'r-¢l[p"'io~l'()~1"1l;!.S''•<····· ·liill'~~;;;·~,;:z;;~~,.~<·:~~~?f~~"ii11.#>~;.'%'i~;;\!i;-W~~;;-;.,6 ,;,·,·\• •:,·'20'492 ,..m;.:::l~. P.,. ..:~ P -~ 1 . !·J . ~~-~~ ..~~~~'-:tf'~-.~·lf~~i:i~~;~~tJ#.'S~~~~.!.~~~~mus~1.;11?~~t*'tJ.$.~~~~~..~...{:,... , 
Net loss for the year 

:~ ·~~~.;·;.,:~ /;.: · §: •.•?.f.~...):i;1~~tt~f*1*t~~WJ\·i~~~~~~kr.¥Z~?:ei~tt~rc'fj~~·;·~:· 
Balances at 

ti~~~tf~~':J.t ,:?Q$l~}·i'Y\~~>::i:~!~~~m~;g~Q~gQQlf~H~~9P~J~~:~~~~~~~~~i+.3:;4.~~ · ~2,282 

(111,492) 

(170,916) 

.-'1-t+~~&~W:~~~~~.PW:~i.~ 
(111 ,492) 

,~~l~~-03~\f.f~~?~~~\~[~1$~~~ 

fffiiilh~c¥ff~i:~1!ilr.1'iftti*ic:t~~.rt$t~~~~r~\i~1~if~~-~~~,r<:~~: 
for setvices 1,000,000 1,000 • . 

e6~,op~~:~t&k sQ:taJ>Uf11r~.Qtlft~~~~J~~1~~~~~t~t?f.$}~~[~~~~~i]~~~~.:;~~~··{f-~· 
to an August 2005 private 

· \x~i~ i?i~cdW~~'f~~~?~;t;1{hl~1•l~t~~~~~Q;Q:Q~~.»~~~k~I:t)':~~rt 
Adjustment for stock sold 
at 

8,519 

..513 

'.t!•m~:ffi!':iil'i~frl!~l)W~~~~VB~~-~~~~~~f:trr~~/t~~ ·~;· ·,,·'s6;430. 

365,634 
(1'0,446) 

- Continued 

The accompanying notes are an integral part of these iinancial smtements. 
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Signet International Holdings, Inc. and Subsidiar y 
(a development stage company) 

Consolidated Statement ofC hanges in Shar eholders' Equity (Deficit)- Continued 
Period from October 17, 2003 (date of inception) through December 31, 2010 

Preferred Stock 

Shares Amount 

Comm on Stock 

Shares Amount 

Additional 
paid-in 

capital 

Deficit 
accumulated 
dming the 

development 

stage 

Stock 
subscription 

receivable Total 

~it®~~:W.9~wrc~t{~~AAi'~~~.~~~~----~~~~~~f.';~wrt?::-. 
to a September 2005 
private 

'i;·'J~l.\t!~r;,f:~~~~'e~ n.l'ai{'~p;t~'~-'';!';;,"!~'$~~~~1:'"· '¥~ti?.,::.''i'T'i!;;dJ ,, :;, .,,.~,-~.,~· '«tt,;;:..,~"'·:r..#-:U':?,Jh>'lF\, .:: ''~J;1'->.~ ~o· m'f':ff' "' o;r.n ...-..ng ·"!C>I'~iit:'~'-z;;'Ro· "'~ 
·~~~,._J! V£r::t.-•~,":~~~~~~\ ..•J:'..tt):~ ~-~~"'~':i»c~ft'!.\<\\~'ta-~~~~~~:l5...:.YJ;«ti';.~.;,;:~:·~:~-:;:"".·-~- -r ~ ~1~~:·.:_~·~i"d.~:J,7..~,~;:~'1.~~~'S-,.~%~~· :l!:..~~~,~ . -··;:··~ 'c:•- · - ·,-~--~~f)· ,r:~~":'~:R.~X~,~t!J 

.~~~iif~'ii~li~~w:•~li;£~~·~r~~~~,,J~8~~[i?'~,.;;;ik~ir*~~1~~;.\'?f'~}'~JA~;.,;'f :)Jf4'~'·1~E~l,,~Jlli.:•i 
consultin$ services . . - - 250,000 . 250 . 249,750 - 250,000 

Jiet1q~~9'F~~~~~£~'t~\~JJ-&\1'~!§i!:rg--~~~tfi''\8l~'.~'~'··;.;;:~tt-~:-j>:\;t~l~:}'~\t~~:(Jfl:i.;:.zsz) .: · ''' ''~'i. ·. ·iiiW1):~i·~'J($Jimw)i 

-~~~a~-c:~~1itr~~;t~~~~-~{J~~;~f~1i~~~}~~~1t~~-~~~~~~A~i~%~:~r.~~::':~~,.~W~-D-·;:· ·~--;~---.: 
December 3 1, 2006 5,000,000 5,000 4, I02.000 4, I02 
::~·:.~-~·?~\».~;~nl~~-;;~l~~t~t~.:~:~<~~,1~~~~1~~~~fi~~~1~;~:::: .:-;;:~~~~~· = 

Common sold 

737,592 (923,935) 
·);::··:!>~.·--~- . ::·,~~J~~~~~;~$ 

placement memorandum - - I 9 300 I9 19,303 
'- :~·.-··;: ;:.-,;;· ~~-·~~. ' ;:;.;.--..::• ..~.~:-;~ --<~*,}.~:.::~·..:~~f;W~_-~i~,J~<t_~~~\~~~~:frit::~--":ili·~·- ~ ..-~._)...}0' '·~ ___ ~~-' •.. 
lssuan_~~teo.!lUU9U&JOCJ}~~rf~;;;i.;"f,~t};~h\:;~~.Wm%'l~.l'fi4i~;.J;-:,>'>~'~f)\;'t)cli;h:, - . :'· ?: ~;:. ~,:~~::·~·,i.,'~f1~~~~~~1l1 

for broadcast and 
intellectual 

.· ,~~HW~ii.1~~;~~~~~r.~-mt~~~&'~~~~~ff:f~~Ji3.*4f1;,;{s~i~3;i~8lt$~~~'~.:t¥Er+·:}~i%J: ·; ' ··f''':,.(~'/,i;::t;1~i~~1?i~ 
Netlossfortheyear - - (307,051) . (307,0S l ) 

.di~~~~ti~~{;%~f~f.-~J";.\~;~&~~%~~-~~~~i)r~~t~~~~~,~··':~· . '9J:~)¥: :;~p;~t~·\jtJ~\q~~-.;~~;.~~~H~~t~·~·:·z~; . -~::~(~;.<.:;~~·~·~:~~~~~1~~);~£~~~~~ 
Balances at 

Pe~~Wl~t.~x;7:~M~i'.{?;~:&~Y9cK§9:~.&17m~~riftilt.¥~~v;@,{~~)'p_s~~·;,;~:~;(li~;<z1'~~§{$·0n:3o;Qsro . ,<il·'~"'t:~~'<?;i~~~~'7~1ol 

-Continued-

The accompanyi11g notes are an integral part of these financial statements. 
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Signet I nternation al Holdings, Inc. and Subsidiary 
(a development stage company) 

Consolidated Statement of Changes in Shareholders' Equity (Deficit) - Continued 
Period from October 17, 2003 (date of inception) through December 31, 2010 

Preferred Stock 

Shares Amount 
Common Stock 

Shares Amount 

Additional 
paid-in 
capital 

Deficit 
accumulated 

during the 
development 

stage 

Stock 
subscription 

receivable Total 

~~~~~~~X~l<~··Jj;:;i"~)~::· 
for services 

(31 0,630) (310,630) 

·,~;r;~·.~·;;.~ ··-·:r~::f&~:,~~r.~llli~~-~~~*·$.t~t~~:~!.~-~:~~;Y~~;~~~?~~~t:· 

to a private placement 
_.A.$§g.B;B:~~~~Sii·0;·~t~<;_;d;~.... ·;-J; 

issued for 

to a Registration 
Statement 

!lAffl'®:.~W.t~~:...}$~>...· .~t~~~~:'\ .~.-~' :. ·.~:~~; ":1f ·~~;':~~t ~-v~. ~ :!;;'~·--.: ~·:~:W~!:,~z· ~~~ .~·:!·, ~~v.: ,.. ...-;.. 
December 31,2009 5,000,000 $ 5,000 $3,571 ,058 

The accompanying notes are an integral part of these financial statemems. 
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(a development stage company) 
Consolidated Statement of Ch anges in Shareholders' Equity (Defici t)- Continued 

Period from October 17, 2003 (date of inception) through December 31,2010 

Shares Amount 
Common Stock 

Shares Amoum 

Additional 
paid-in 
capital 

Deficit 
accumulated 
during the 

development 

Staee 

Stock 
subscription 

receivable Total 

private transactions 
Jl~!}l!f£e)}~~~~~~~~~{{~;~.·v:::.;~~;:t:~~~~~£~~t~:~~~{~~f#~~f~~.:;: .· . 

consulting 

~t~"fr~9<.®~~;~#~¥'1-:<J~~{ill:•~~~.~~'M?{o5.g($>M}~:;~4;t4A.~.i~i\1i1'1im~~-t'ii,il?,,~,J.it.{'": 
Common stock issued in 

~f~inding . 
~ ··. i.~,J~&~~[i·:~~~;~~-~~~~~~~~~~tJ~j~x~~~tt~~~«•~1foJ£~~1¥{t~rf:fi:.;~5~~~~~·:g~~:~WJr:ft~~·~~~)~~Jt.~f~·,t,~ 

2010 42 42 

.·,;tt.~ftt~:~~qL~~l:~-~rt~~m"t:t~:1:r~.t~i;;· ,it~~~~~~~~l~f~~~~~I~tt;·:·t~:'}f:~·Jt~~~:. ;.':·;'·~1~~§.;·rtt1~;~~·~~~1~;~X~~·~~t~.·~·; . 
November 5, 2007 

. ~]~~)!~j~1Q~~1-r~fJ~~~~:~~£~8~~1f~?ff{~~~l~~~~-!~!QQO)~~~;~!i~t~ ., B.<f9ltf~[J:S~t~1ti;·:·.;,·;:: i-i:t~~;t'(1&&~~)~~~~;i~~],3p·~ ~~f~w ·
Common stock sold pursuant 
~:~ · -ammt~nrR~~~~~:~~~~~t~~r~J~vr~t&i?ri·;~~~~~···~~.~~~:'~~:·~~-f?~;~~%1~:~t~·~~:~~~.Yf~r:£t~f~~~~~~-l~~~~~~~~.:·...:.i~~~·~·~!f1~::11~:·::~~;:~~~.:r~~f:i.?.~~~+-~rt~¥~'~~~8~t~i?~-! 

placement 
~~$&6~~1P'ttM';\;!?•:: 1~{~E*il~~~~i~$:~~,~~~~>JJ(~<1-~?,~o;o:51);':,~#,t~~~1.94~~11J~~o1]}';~i'·''~i!.-ii~:}:;:Nr'~~:ff.,,''#.i~Y.:;¥A#J''~f6.1.?2;:I'ii.:;· 
Common stock rescission 

-~~llf~~~':.-f#,i,~1· ..,,{::'' l>'~r.i4:}}~;;{'t;,(l~i;,;:~.il; :.:.,-~:2:itV~.~oJ!):~'<~~M~~tiJ16)~~+,z~~J.J;4:6,~t&ti: · , 
~in1i~~m1&.aifi>i~~~f~~r,~ti~~i~'l?t~#iJ~~*~~fi}1·~ilftt:.~i;~~~t~~\tt-£ii~~J,t~'*"·i.,,f.~g;:;:.~~t9.'-;~~~~~~~~~iillf~1i

payment of legal 

~~!it~~~~g~~~;;:~->~:~~~{: . :(~::~~~::~~~l:t~1R~t$~f.:~f.~>~i~~;~~;:~. ~~~=~:~~%:. ~tJ~S~1~~?~;~~m~~~~~~tl.l~·~~··~~.~·~'i·h~.:~ ·· 
October 20!0 50,000 50 12,450 12,500 

~~~ft:q~tatP~rl9:~~6~t;;~f~i~~~~~~~~~~~~~~~1t!~\f~~rtr&~~i?.~litl}f~~~fJiJ;.~~l~~~~\~i~~~~t~~K~4i~l~~~~~ts~;:&1 
~~~~~·~'\1$t''-'~l'Wil~--f¥~!1%<~~".r«*'i<"~·'''Wl'L~~~a~~I*"'-Wi~~*PJ3\-ili~~~«"<1'·'~-2~<-...."'<::->;;~~~'-'"'~~li@i~;~:4li~:!..~""" .~~~t:-o~,%i.~IJ.:.~.~!·.~~~~~G<';~t~~'i!{~~?-~~~~:%~~~~~~~1~~'Mi~~:i~';.~J%~~3.'!1,~!~%~)~"f.~~~~~:..--.... ....~.::.~~~-~~W;; 

December 2010 6,000 6 2 494 2,500
~~'+~ ·.· ,~~.;,~.'~.~-~·.i~ : i"'"~:r.'~ • ':.:.~~:.·~;--,.. ;''st'""~~<,:;;~;<..~~~1f:~g-..:-.~•·>ii_{..._~~- ·.~~~~~us.w.:tY."'!')f'~~'lt~~;.~~~-tf;~~~·."~' '' ~!.~;.---;t.,"i;0':""-:~'>:r~i>'(:.g;s·:::\:.:',,•;:':;:.;·?.~·~·:.~~;;;aJi_~~·~ 
g,_~~~Q~l§~tsrog~<;:aPl~Jiw~:¥.f.i~~r.~t~~~~~~~f;V&.~~~~~~..r~~~~~t~rf~S~f·•~~~i~~~r.:t.~~JStS~~~i~A~~·~·\f:Z 
Net loss for the · · 
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Signet In ternational Holdi ngs, I nc. a nd Subsidiary 

{a development stage company) 


Notes to Consolidated Financial Statements- Continued 

December 31, 20I 0 and 2009 


Note I - Income Taxes- Continued 

Temporary differences, consisting primarily of the prospective usage of net operating loss carry forwards give rise to deferred tax assets and liabilities as of 
December 31,2010 and 2009, respectively: 

December 31, December 31, 
2010 2009 

Deferred tax assets 
$ ·. ·· . : 27g;Qqo_,#~~$:L~i~~,M~ 

·..:. :v,;.;:,~~Qgo ~~\;~1?~~1:~:9'®':til 
{692,000) (563,000) 

:. -~·~;·qL.~\~\1i(~~Jj;;~~~~~~1f.f~~~ 
$ =$======= 

Outing each of the years ended December 31, 20I 0 and 2009, respectively, the valuation allowance for the deferred tax asset increased by approximately 
$129,000 and $100,000. 

Note J- P refer red Stock 

On March 14,2007, the Company fonnally designated a series of Super Preferred Stock of the Company's 50,000,000 authotized shares of the capital 
preferred stock of the Corporation. The designated Series A Convertible Super Preferred Stock (the "Set·ies A Super Preferred Stock"), to consist of5,000,00 
shares, par value $.00 I per share, which shall have the following preferences, powers, designations and other special rights: 

Voting: Holders of the Series A Super Prefen·ed Stock shall have ten votes per share held on all matters submitted to the shareholders of the 
Company for a vote thereon. Each holder of these shares shall have the option to appoint two additional members to the Board of 
Directors. Each share shall be convertible into ten (I 0) shares ofcommon stock. 

Dividends : The holders ofSeries A Super Preferred Stock shall be entitled to recei ve dividends or disllibutions on a pro rata basis with the holders of 
common stock when and ifdeclared by d1e Board ofDirectors of the Company. Dividends shall not be cumulative. No dividends or 
distributions shall be declared orpaid or set apart for payment on U1c Corrunon Stock in any calendar year unless dividends or distributions 
on the Series A Preferred Stock for such calendar year are likewise declared and paid or set apart for payment. No declared and unpaid 
dividends shall bear or accrue interest 

Liquidation 
Preference: 

Upon the liquidation, dissolution and winding up of the Company, whether voluntary or involuntary, the holders ·ofthe Series A Super 
Preferred Stock then outstanding shall be entitled to, on a pro-rata basis with the holders ofcommon stock, distributions of the assets of the 
Corporation, whether from capital or from earnings available for distribution to its stockholders. 

The Board ofDirectors bas the authority, without further action by the shareholders, to issue, from time to time, preferred stock in one or more series for such 
consideration and with such relative rights, privileges, preferences and restrictions that the Board may detemtine. The preferences, powers, rights and 
restrictions ofdifferent series ofpreferred stock may differ with respect to dividend rates, amounts payable on liquidation , voting rights, conversion rights, 
redemption provisions, sinking fund provisions and purchase funds and other matters. The issuance of prefetTed stock could adversely affect the voting 
power or other rig hiS of the holders ofcommon stock. 

On October 20, 2003, in conjunction with the formation and incorporation ofSig net Entertainment Corporation, SIG issued 4,000,000 shares of preferred 
stock to the incorporating persons. This transaction was valued at approximately $40,000, which approximates the value of the services provided. 
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Signet Internation al Holdings, I nc. and Subsidiary 

(a development stage company) 


Notes to Consolidated Financial Statements- Co ntinued 

December 31, 20 I 0 and 2009 


Note J - Preferred Stock- Continued 

On July 19,2005, tl1e Company issued 1,000,000 shares ofpreferred stock to an existing shareholder and Company officer for services related to the 
organization and structuring of the Company and its proposed bus iness plan. This transaction was valued at approximately $10,000, which approximates 
the value of the services provided. 

Concurrent with the reverse merger tra nsac tion, these shareholders exchanged their Signet Enterta inment Corporation preferred stock for equiva lent shares of 
Signet International Holdings. Inc. Series A Super Prefened stock, as described above. 

No te K- Co mmon Stock Transactions 

On October 17, 2003 and November I, 2003, in connection with the incorporation and fom1ation of the Company, an aggregate of approximately 3,294,000 
shares ofrestricted, wtrcgistered shares ofcommon stock and were issued to various founding individuals. This combined prefetTed stock and common 
stock issuances were collectively valued at approx imately $40,810, which approximated the fair value of the time provided by the individuals and the related 
out-of-pocket expenses. 

On June 16, 2004 and December 3, 2004, the Company sold, in three separate transactions to three unrelated individuals, an aggregate 70,000 shares of 
restricted, unregistered common stock for $35,000 cash. These shares were sold pursuant to an exemption from registration under Section4(2) of the 
Securities Act of 1933, as amended, and no underwriter was used any of the three transactions. 

Between July 20, 2005 and August 26, 2005, Signet Entertainment Corporation sold an aggregate 57,000 shares ofcommon stock to existing and new 
shareholders at a ptice of$0.01 per share for gross proceeds of approximately $570. As this selling price was su bstantially below the "fair value" of 
comparable transactions, the Company recognized a charge to operations for consulting expense equivalent to the difference between the est.<1blished "fair value" 
of$1.00 per share (as dctennined by the pricing in the September 2005 Private Placement Memorandum) and the selling price of$0.01 per share. 

On September 9, 2005, the Company commenced the sale ofcommon stock pursuant to a Private Placement Memorandum in a self-underwritten 
offering. This Memorandum is offering for sale to persons who quality as accredited investors and to a limited number ofsoph isticated investors, on a besr 
efforts basis, up to 2,000,000 of our common shares at $1.00 per share, for anticipated gross proceeds of$2,000,000. The common shares will be offered 
through the Company ' s officers and directors on a best-efforts basis . The minimum investment is $1,000, however, the Company might, at its sole 
discretion, accept subscript ions for lesser amounts. Funds received from all subscribers will be released to the Co mp any upon acceptance of the 
subscriptions by the Company's management. Through December 31 , 2006, the Company has sold an aggregate 381,000 shares for gross proceeds of 
$381 ,000 under this Memorandum. 

On March 31, 2006, the Company repurchased 50,000 shares ofcommon stock from the esta te ofa deceased shareholder which purchased said shares for 
$50,000 cash pursuant to the aforementioned September 2005 Private Placement Memorandum for $50,000 cash. In June 2006, the Company's Board of 
Directors cancelled these shares and retumed them to unissued status. 

On June 22, 2006, the Company issued 250,000 shares ofunregistered, restricted common stock , valued at $0.50 per share or $125,000, in paymen t of 
consulting fees. As the agreed-upon value of the services provided was less than the "fair value" ofcomparable transactions, the Company has recognized an 
additional charge to Consulting Fees equivalent to the difference between tl1e established "fair value" of$1.00 per share (as determin ed by the pricing in the 
September 2005 Private Placement Memorandum) and the agreed-upon value of$0.50 per share in the corresponding line item in the Company's Statement of 
Operations. 
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Signet International Holdings, Inc. and Subsidiary 

(a development stage company) 


Notes to Consolidated Financial Statements- Continued 

December 31, 20 I 0 and 2009 


Note K- Common Stock Transactions- Continued 

On April I 6, 2007, the Company issued 270,000 shares ofunregistered, reslricted common stock for the acquisition ofcertain broadcast and other production 
rights. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter 
was used in this transaction . 

On May 2, 2007, the Company sold, in aprivate transaction, 6,800 shares ofunregistered, restricted common stock at a price of$1.00 per s hare for 
cash. These shares were sold pursuant to an exemption from registration under Section 4(2) of tbe Secw·ities Act of 1933, as amended, and no underwriter 
was used in this transaction. 

On May 22, 2007, the Company issued 113,662 shares ofunregistered, restricted common stock for the acquisition of intellectual properties related to 
literary works. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Sec urities Act of 1933, as amended, and no 
underwriter was used in this transaction. 

On August 30, 2007, the Company sold, in a private transaction, 12,500 shares of unregistered, restricted common stock at a price of l)1.00 per share for 
cash. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter 
was used in this transaction. 

On June 5, 2008, the Company sold, in a private transaction, 3,000 shares of unregistered, restricted common stock for cash proceeds of$800, which 
approximated the fair value and closing quoted price of the Company's common stock on the transaction date. T hese shares were sold pw-suant to an 
exemption ti·om registrati on under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On July 24, 2008 the Company issued 20,000 shares o f unregistered, restricted common stock as a deposit on and in consideration for a Purchase Option 
Agreement executed on July 23, 2008 with a TV distribution and syndication company. The deposit/option fee will be deducted from the total I 00,000 shares 
ofunregistered, restricted common stock to be issued upon c losing of the transaction upon exercise of the option. The total shares issued and to be issued are 
part of the tenns oftbe Purchase Option Agreement that speciftcs a total purchase price of$3.0 million plus a management contract to be in place shortly after 
closing. Terms of the managemcnl contract rcquire.s a payment of$20,000 per month to the present manager/owner. The te1m of Purchase Option Agreement 
is one yeao· from date ofexecution. 

On August 19, 2008, the Company sold, in a private transaction, 5,000 shares ofunregistered, restricted common stock for cash proceeds of$3,000, which 
approximated the fair v alue and closing quoted price oftbe Company's common stock on the transaction date. These shares were sold pursuant to an 
exemption rrom registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this trdnsaction. 

On August 22,2008, the Company sold, in a private transaction, 174,000 shares ofunregistered, restricted common stock for cash proceeds of$55,000, 
which approximated the fair value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pursuant to an 
exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and·no underwriter was usc.d in this transaction . 
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Signet l nt crnat:iona l Holdings, Inc. and Subsidiary 

(a development Siage company) 


Notes to Consolidated Financial Statements- Continued 

December 3 1,2010 and 2009 


Note K- Common Stock Transactions- Continued 

On May 5, 2009, the Company sold, in a private transaction, 25,000 shares ofunregistered, restricted common stock for cash proceeds of$25,000, which 
approximated the fair value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pursuant to an 
exemption from registration under Section 4(2) of t11e Securities Act of 1933, as amended, and no underwriter was used in t11is transaction. 

On August 4, 2009, the Company issued I ,000 shares of unregistered, restricted common stock in payment ofconsulting fees valued at $1,000, which 
approximated the fair value and closing quoted price of the Company's common stock on the transaction date, to an unrelated individual . These shares were 
sold pursuant to an exemption from registration illlder Section 4(2) of the Securities Act of 1933, as amended, and no w1derwriter was used in this transaction. 

On September 18, 2009, in connection with an Asset Purchase Agreement, the Company issued I00,000 shares ofcommon stock valued at $5.00 per share as 
a down payment against the Agreement. These shares were issued pursuant to an exemption rrom registration under Section 4(2) of the Securities Act of 1933, 
as amended, and no underwriter was used in this transaction. 

On October 26, 2009, the Company, pursuant to an Investment Agreement executed on October 23, 2007, sold 89,260 shares of the Company's common 
stock for cash proceeds ofapproximately $31 ,241 or $0.35 per share, which approximated the "fair value" of the Company's conunon stock on the date of 
the transaction. This transaction was in accordance with a Registration Rights Agreement executed on November 5, 2007 with a Private Equity Fund whereby 
the Company agreed to sell an indeterminate amount of irs shares to the Fund and provided for t11e registration ofsaid shares pursuant 10 a Registration 
Statement on Form SB-2 under the Securities Act of 1933 as amended. The Company incurred costs of raising capital ofapproximately $5,300 on this 
transaction. 
On April? and 14,2010 the Company issued in private transactions, 447,050 of unregistered, restricted common stock for and services proceeds of 
$28,860.00 cash which includes 325,000 common shares issued to the company's new ChiefOperating Officer and 50,000 shares issued to the company's 
Corporate Counsel in lieu salary and professional service fees. The issue ofcommon stock reflects the company's par value of its common stock. These 
shares were issued in consideration for services perfonned for the company and issued pursuant to an exemption from registration under Section 4(2) of the 
Securities Act of 1933, as amended. 

On May 25,2010 the Company, pursuant to an exe<:uted Binding Letter of Intent dated May 25,2010 issued 100 shares ofrhe Company's Common Stock to 
Pllx3, Inc. a Ca lifornia corporation in consideration for the acquisit ion of Pllx3, Inc. the closing to be on or before December 31 , 2010. 

On August 2, 2010 the Company, pursuant to an Investment Agreement executed on October 23,2007, issued 14,000 shares of the Company's Common 
Stock. This transaction was in accordance. with a Registration Rights Agreement executed on November 5, 2007 with a Private Equity Fund whereby the 
Company agreed to sell an indeterminate amount of its shares to the Fund and to provide regiStration tights under the Securities Act of 1933 as amended . 

On September I, 20 I 0 the Company sold, in a private transaction, 14,285 shares or unregistered, restricted common stock for cash which approximated the 
fair value and closing quoted price of the Company's conunon stock on the transaction date. These shares were sold pursuant to an exemption from 
registration \Ulder Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On September 2, 2010 the Company sold, in a private transaction, 2,000 shares ofwtregistcred, restricted common stock for cash which approximated the 
fair value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pursuant to an exemption from 
registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On September 9, and 24, 2010 the Company sold, in a private transaction , 73,745 shares of unregistered, restricted common stock for cash which 
approximated the fair value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pursuant to an 
exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 
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Signet I n te rnational Holdings, In c. a nd Subsidiary 

(a development stage company) 


Notes to Consolida ted F ina ncia l Statements- Con t inued 

December 3I, 20 I 0 and 2009 


No te K - Com mon Stock Transactions - Contin ued 

On September 29, 2010 the Federal Court for the Northern D istrict ofTexas ordered the return of 146,000 shares ofcommon stock. Pursuant to the 
Company's registration filing, Sb-2 effective February 2, 2007, the Compa ny issued restricted common stock to its founders who contributed their efforts in 
the formation of the company. By July 2007, the company learned that one founder had unscrupulously attempted ro conspire with others to sell a ll or part of 
his restricted I 51,000 shares. It became apparent that the shareholder bad no intentions of assisting the company as promised Consequently, tbe Company 
issued a demand for the rerum ofissued shares. On September 17,2007, the Company filed a brief with the Dallas County Coutt, Texas petitioning for the 
ret\lm of the Company's remaining shares ofstock . On October 1, 2007 as a result of a court ordered mediation, the Company was granted rescission ofall 
the remaining 146,000 shares and imposed other constraints upon the defendant. On January 18, 2008, the defendant filed a Motion for a New Trial in 
Dallas, Texas. On September 29, 2010 the Federal Court for t11e Northem Disllict ofTexas denied the defendant's appeal and ordered the return of the 
Company 's stock. 

On October 15,2010 The Company issued 50.000 shares ofunrcgistercd, restricted common stock in consideration for the obtaining legal fili ngs to recover 
the Federal Court for tl1e Northern District ofTexas awarded remm of the Company's stock. The issued stock value approximated the fair value and closing 
quoted price of the Company's common stock on the issue date. These shares were issued puJsuant to an exemption from registration under Section 4(2) of the 
Securities Act of 1933, as amended, and no underwtiter was used in this transaction. 

On December 29, 2010 1l1e Company sold in a private transaction, 6,000 shares ofunre.gistered, restricted common stock for cash which approximated the 
fair value and closing quoted price of the Company's common stock on the transaction date. These shares were sold pursuant to an exemption from 
registration under Section 4(2) of the Securities Act of I933, as amended, and no underwriter was used in d1is transaction. 

Note L- Commitm ents 

Leased offi ce space 

The Company operates from leased office facilities at 205 Worth Avenue, Sui te 3 16 Pa lm Beach, FL 33480 under an operating lease. The lease agreement was 
originally expired to expire in Ju ly 2009 and has been subsequently amended to a month-to-month basis. The lease currently requires monthly payments of 
approximately $1,000. The Company is not responsible for any additional charges for common area maintenance. 

The Company also reimburses two non-executive personnel for the use of their personal home offices. which are not exclusive to the Company's business, at 
approximately $250 per month. These agreements are on a month-to-month basis. 

For tlle respective years ended December 31, 20 I0 and 2009, respectively, the Company paid or accrued an aggregate ofapproximately $32,020 and $21,068 
for rent under all of these agreements. 

Triple P lay Management Agreement 

On October 23, 2003, Signet Entertainment Corporation, the wholly-owned subsidiary of the Company, entered into a Management Agreement with Triple Play 
Media Management (Triple Play) ofPeoria, Arizona. Triple Play is engaged to be the management company to manage and operate any acquired S ignet facility 
in the TV and od1er Media operations market on a permanent basis for Signet for a period often years (the initial period) with an automatic extension ofan 
additional ten years unless the dissenting party gives proper notice. 

Upon S ignet's successfully raising the necessary required funding through a secondary offering, Signet will begin fundi ng the working capital requirements o f 
Triple Play for a s hare ofTriplc Play's profit. The working capital commitment wi ll be based on mutually agreed budgets and, a t the p resent time, the 
company has no requirements for these services. 
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Employees 

We have no employees. Ow· president and sole d irector, Paul Interrante, will be responsible for managing our administrative affairs, including our reporting 
obligations pursuant to the requirements of the Exchange Act. It is ant ic ipated th at Mr. lnteoTarl!e may engage consultants, a ttom<!ys and accountants as 
necessary for us to conduct our business operations and to implement and successfully complete our business plan. We do not anticipate employing any full
time employees unti l we have achieved our business purpose. 

Item I A - Wsk Fact or·s 

S maller repoo1ing companies are not required to provide th~ infonnation required by tl1is item. 

I tem IB- Unresolved Stan Comments 

None 

Item 2- Proper1ies 

The Company currently ma intains a mailing address at The C ompany's telephone number there is 
Other than this mailing address, the Company does not currently maintain any other oflice faci lities, and docs not anticipate the need for 

mai ntaining office faci lities at any time in the foreseeab le future . 1l1e Company pays no ren t or other fees for the usc of the mailing address. 

Item 3- L egal Pr·oceedings 

The Comp any is not a pao1y to any pending legal proceedings, and no such proceedings arc known to be contemplated. 

Item 4- [Removed and Rcseo·vcd] 

PART II 

Item 5- Ma r·ket for Registra nt's C ommon Equity, Related Stockholder M atter s and Issuer Purchases of Equil)· Secu rities 

Market for T nlding and Eligibiliry for Future Sale 

There is no public trading market for our securities . Our s hares arc e ligible for quotation on the OTC Bulletin Board under the symbol "SACQ' ' . As of th e 
date of this fili ng, there has been no known trading in the Company ' s common stock. 

H olders 

As of February 17, 201 2, there were a total of 10,000,005 shares of our common stock held by approximately 483 stockholders of record. There are no s hares 
ofour preferred swck outstanding at the date of this re pon . 

Capital Stock 

Our authorized capital stock consists of I00,000,000 shares ofcommon stock and I 0,000,000 sh:ues ofpreferred stock. Each share ofcommon stock entitles 
a stockholder to o ne vote on all maners upon which stockholders are permitted to vote. No stockholder has any preemptive right or other similar right to 
purc hase or subscribe for any additional securities issued by us, and no stockholder has any oight to convet1the common stock into other secuoitics. No 
shares ofcommon stock are subj ect to redemption or any sinking fund provisions. All the o utstanding s hares ofour common s toc k arc fully paid and non
assessable. Subject to the rights of the holders of the prefetTed s tock, ifany, our stockholders ofcommon stock arc entitled to dividends w hen, as and if 
declared by our board fi·om fund.~ legally available therefore and, upon liquidation, to" pro-rata share in ru1y d istribution to stockholders. We do not anticip:~tc 

declaring or paying any cash dividends on our common stock in the foreseeable fumre . 
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Pursuant to our A11icles of Incorporati on, our board has the amhority, without funher s tockholder approva l, to pro vide for the issuance ofup to I 0,000,000 
s hares of our preferred stock in one or more series and to dctcnnine the d ividend rights, conversion rights, voting rights, rights in term s of redemption, 
liquidation preferences, the number ofshares constiruting any such series and the designa tion ofs uch series. Our board has the power to afford preferences, 
powers and rights (including voting rights) to the holders ofany preferred stock preferences. such rig hts and preferences being senior to the rights of holders of 
common stock. No shares ofour preferred stock arc currently outstanding. Although we have no present intention to issue any shares ofpreferred s tock. the 
issuance ofshares ofpreferred stock, or the issuance of rights to purc hase such shares. may have the et!ect ofdelaying, deferring or preventing a change in 
control o f our Company. · 

P rovisions Having A Possible Anti-T akeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that arc intended to enhance the likel ihood ofcontinuity and stability in the composition 
ofour board and in the policies fom1ulated by our board and to discourage ce1ta in types of transactions which may involve an actual or threate ned change of 
our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws o r to adopt new Bylaws. In addition, our board has the authority, w ithout 
further action by_our stockholders, to issue up to I 0 million s hares ofour prefciTeu stock in o ne or more series and to fix the rights, prefere nces, privileges and 
restrictions thereo f. The issuance ofour preferred stock or add itional shares o f common stock could adversely affect the voting power of the holders of 
.common stock and could have d1e effect ofdelaying, deferring or preventing a change in our control. 

Securities E ligi ble for Future Sale 

We relied, based on the con firmat ion order we received from the Bankruptcy' Coun , on Section I I '15(a) ( I) of the Bankruptcy C ode to exempt from the 
registl'ation requirements of the Securities Act of 1933, as amended , both the offer of the 500,005 plan shares. which may have been deemed to have occun·ed 
through the solicitation ofacceptances of the plan of reorganization, and the issuance o f the plan shares pursuant to the plan of reorganization. In general, 
o tTers and sales ofsecurities made in reliance on the exemption afforded under Section I 145(a)( I) of the Bankntptcy Code are deemed.to be made in a public 
offering, so that the recipients thereofare free to resell such securities without registration under ~tc Securi ties Act. 

Restricted Secu r itit'S 

W e currently have 9 ,500,000 outstanding shares which may be deemed restricted securities as defined in Rule 144. Generally, restricted securities can be 
resold under Rule 144 once they have been held for the required s tatutory pe riod , provided that the securities satisfy the cutTent publ ic information 
requirements of the ru le . 

Ru le 144 

On February 15, 2008, amendmentS to Rule 144 became eflective and wi ll a pply to securities :tcquircd both befo re and a fter that date. Under these 
amendments, a person who has beneficially owned restricted shares ofour common s tock for at least six months wou ld be entitled to sell their securities 
provided that (i) such person is not deemed to have been one ofour affiliates at the time ot: o r at any tim e during the three months preceding a sale, (ii) we are 
subject to the Exchange Act periodic reponing re qu irements for atleast90 days b elore the sa le and ( ii i) if the sale occurs prior to satisfaction ofa o ne-year 
holding period, we provide current information at the time of sa le. 

Persons who have beneficially owned restricted shares of our common s tock for at least six months but who are our aftiliatcs at th e ti me of, or at any time 
during the three months preceding a sale, would be subject to additional restrictions, by whic h such person wou ld be eniitled to s ell within any three-month 
period only a number ofsecurities that does not exceed the grca<cr ofeither of the following : 

• 1% of the total number ofsecUii tics of the same class then outstanding; or. 
• the average weekly tnding volume ofsuch securities during the four calendar weeks preceding the fi ling ofa notice on Fom1 144 with respect to the. sale; 

T!<..~ ··-· ····l · r~(J."!•' ~:;rt::: ·---.-:Ji~(; · ~':l: r,·~? ;m; <i·· <' ••t;!e;r... <!~t<M<.·:-: :;; . f•$!f!~:,;-..;c! tot:d •t :~H ;;n;:.,:;<e~: t:} •,•. !: • {ir,~:,:f<t Yf-;; •;'>,:• .'!SSt:W~ ·; .tif { i<-!t$ :(>{ ~~·~'! :im!r..."t<f<:•i (': !0$.5::-s :J?ftfro{l {;!;;:-} ~::.~ ~·~.")::(If t'li~ 
:;:;, , •• ;:-;:.. r, :.'"•~•:>;.:~ i<· •u: ~,;tr,;·: ,,._,.~;., <fa:: ·.)"i•h· ,;; tu.;:;("-Y c :..;/"'.J~It~ !:•mlc:.< u..- ~~,..;!t,; .. ;:J<.I;· .,1;;,J;;.<:~ :~ :.; .~. ;:.;ff..: :•t'fl;,.:'~:·. , ·•. : ~;?:<f<i!J) ! ~.~ .,, ;' ll::J.i:o) ":,t:;!.'.~ . 
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• pmvided. in each case, which we are subject to the Exchange Act pc1iodic repo11ing requirements for at least three months before the sale. 

Such sales by affiliates must a lso comply with the manner ofsale, cwTent public information and no rice provisions of Rule 144. 

Restrictions on t he Rd iancc of R u le 144 by Shell Companies o r Former Shell Companies 

H is torically, the SEC staffhas taken the position that Rule 144 is not available tor the resale ofsecurities initially issued by companies that arc, or previously 
were, blank check co111panies, like us. The SEC has codified and expanded th is position in the amendments discussed above by prohibiting the use of Ru le 
144 for resale ofsecurities issued by any shell companies (other than business combi nation related shell companies) or any issuer that has been at any time 
previously a shell company. TI1c SEC has provided an importam exception to this prohibition, however, if the following conditions arc met: 

• The issuer of the securities that was fonncrly a shell company has ceased to be a shell company; 
• The issuer of the securities is subject to the reporting requircmenL~ of Section I4 or 15(d) of the Exchange Act; 
• 	The issuer of the sccUJities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 12 months (or such 

sho11e1· period that the issuer was required to fi le such reports and materials), other than CuoTent Repoo1s on Fom1 8-K; and 
• At least one year has elapsed from the time that the issuer fi led c urrent comprehensive disclosw·c with the SEC retlecting its status as an entity that is not a 

shell company. 

Recent Sa les o f Um·egistcred Securities 

Pursuant to the Plan of Reorganization, we issued an aggregate of500,005 shares ofour common stock to 482 ofour holders of unsecured debr a nd 
admin istrative claims. Such s hares were issued in accordance with Section 1145 under the United States Bankruptcy Code and the transaction was thus 
exempt from the registration requirements ofSection 5 o f the Securities Au of 1933. 

On August 4. 2010, the Company entered into the Share Purc hase Agreement with lnten·antc pursuant to wh ich he acquired 9,500,000 shares of our common 
stock for approximately $9,500 cash or $0.00 I per share. ;\s a result of this transaction, I 0.000,005 shares ofour common stock are curremly issued and 
outstanding. The Company relied upon Section 4(2) of the Securities Act of 1933, as amended. for an exemption from registration on these shares and no 
underwrite•· was used in this transaction. 

Dividends 

Dividends, if any, wi ll be contingent upon the Company's revenues·and earnings, ifany, and ca1>ital requirements and financial cond itions. The puymem of 
dividends, if any, will be within the d iscretion of the Company's Board of D irectors. The Company presently intends to retain a ll earnings, if any, and 
accordingly the Board of Director; does not anticipate declaring any dividends prior to a busine.ss combination. 

T r ans fct· Agent 

Our independent stock transfer agent is Securities T ransfer Corporation, located in Frisco. Texas. The mailing address and telephone number arc: 259 1 
Dallas Parkway, Sui te 102, Frisco, Texas 75034; (469) 633-0 I 01. 

Rcpons to Stockholders 

The Company plans to fumish its stockholders with an annual report for each fiscal year ending December 31 containing financ ial statements audited by its 
registered independent public accounting lirm. It is the prescm intention of management to continue fumishing annua!rep011S to stockholders. Additionally, 
the Company may. in its sole discretion, issue unaudited quatterly or o ther interim repo11s to its stockholders when it deems appropriate. The Company 
intends to maintain compliance with the periodic reporting requirements of the Exchange Act. 
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SMSA Gainesville Acquisition Corp. 
(a development s tage company) 

Statement ofChanges in Stockholders'. E11u ity (Deficit) 
Period lrom August I, 2007 (date o f bankruptcy settlement) through December 31 , 20 I I 

Stock issued pursuant 
to plan ofreorganization 
at bankntptc y settlement 
date on August 1. 2007 

Common Stock 

Shares Amount 

500,005 500 

Additional 
paid-in 

capital 

500 

Deficit 
accumulated 
during the 

development 

stage Total 

1,000 

Net loss for the period (5,000) (5,000) 

Balances at December 31, 2007 500,005 500 500 (5.000) (4,000) 

Net loss for the year (841) (84 1) 

Balances at Decemb er 31,2008 500,005 500 500 (5 ,841) (4 ,84 1) 

Net loss for the year -· (9, 530) (9,530) 

Balance.s at December 31, 2009 500,005 500 500 (15,371) (14 ,371) 

Sale orcommon stock 9,500,000 9,500 9 ,500 

Capital contributed to supp011 Ol>crations 74,640 74,640 

Net loss for the year (60,269) (60 ,269) 

Balances at December J I , 2010 10.000,005 10,000 75,140 (75,640) 9,500 

Capital contributed to suppo11 opcr.:ttions 15.530 I 5,530 

Net loss for the ye~r !12,309) t12,309) 

Balances at D ecember 3 1, 2011 10,000,005 $ 10,000 $ 9 0,670 $ (87,949) $ 12,721 

The accompany ing nolCs ar..: an integral p:u1 of these financial statemcnl<;. 

F-5 

.::·. 
IN. . · · ,·• .1,11)·· -v." ·<;;,: 't![~pt.,.·-. ~-' r~'t"-l":!'··::.,·:i ,): )tf itt ; ;~,-;;;;: :,....: • .-:: <(\. ;}'.•; :e<ur:··~- ~:~•••::-:•:, ~~ ,• :·~:. 1\S:::!'~·-; _,;; ~;.....,... ' ('>: :· ; •J ,-;:J•"l.'!Y.<.':: ;o: '•'·(:.;:,;-. ::!!.-=: 5:: :,· .__"'f ;.: ·~· 
:::J<··· : , -. <i: ;• .. ,~,.::;, ·. ·,-...>~'lo C;,.~!;';;.~? ;;.--: ;j;;,,~~~; t:~· fh(i; :JJ\:! i.y ;..;>!1!.::••!!.;.';• r•.<;l', ~~::;J {·; : ~;l.•n.:li ;.1!;!/,~t: · ...: :l ;;< " \.' ;~(•.,'· <:H;~.,.· <' !V~!;:':l :~'.'.Ji•: • · 



SMSA Gainesville Acquisition Cor·p. 

(a development stage company) 


Notes to Financial Sratcments- Contin ued 

December 3 1,2011 and 20 10 


Note H - Income Taxes- Continued 

The Company's income tax expense (benefit) fo r each of rhc years ended December 3 I, 20 I I and 20 I 0 and for the period from August I, 2 007 (date of 
bankruptcy sett.lemcnt) through Dccembef 3 1. 20 11 varied from the statutory rate of 34% as follows: 

Period from 
August l , 2007 

(date of 
bankruptcy 
settlement) 

Yea r ended Year ended through 
December 31, December 31, December 31 . 

201 1 201 0 201 1 

Sramtory ra te appl ied to 
income before income taxes s (4.300) $ (20,500) s (30,000) 

Increase (decrease) in income 
taxes resu16ng from : 

State iocomc taxes 
Other1 includin g reserve for defc: tTed tax a:\:\et 
and application of net operating loss carryforward _ __..;.:4,"-'300;.;. 20,500 30,000 

1ncomc 1ax expense 
$ $ =$======= 

The Com pany's only temporary diffe rence as ofDccernbcr 3 1, 2011 and 20 I 0, respec tively, re lates to the Company's net operating loss pursuant to the 
applicable Federa l Tax Law. As of December 3 1, 20 I I and 20 I 0, respectively, the d efe rred tax asset is as follows: 

December 31 . December 31, 
2011 2010 

Deferred tax assets 
Net operating loss canyforwards $ 30,000 $ 25 ,700 
Less valuation allowance t30,000) t25,700) 

Net Defcn-ed Tax Asset $ $ 

During the years ended December 31 , 20 II and 1010, rc:;pcctivcly, th e valuation allowance against the deferrc~ ta~ asset increased by approximately $4,300 
and $20,500. 

Note I -Capital S tock Transactions 

Pursuant to the P lan affim1ed by the U.S. Bankruptcy Cout1 - Northcm District of Texas- Dallas Division, the Company issued 500,005 plan shares !o 
mee t th e requirements of the Plan. The 500,005 s hares of the Company's "new" c ommon St(>Ck were issued to holders of various claims, as defined in the 
Plan, in settlement ofall unpaid pre-confirmation obligations of th e Company and/or the bankntptcy U1.tst. 

On August 4, 2010 . the Company entered into a Share Exchange Agreement with lntemmte pursuant to which he acquired 9,500,000 shares of our common 
Stock for approx imately $9,500 cash or SO.OOI per share. As a resu lt of this transac tio n, 10,000,005 shar~s o f our common stock are currently issued and 
outs tanding . The Company relied upon Section 4 (2) of the Secu rities Act o f 1933, as amended. for an exemption from registration on rhese s hares and no 
undenvriter was used in this transaction. 

Note J- Subsequent Events 

Management has evaluated all acti vi ty of the C ompany through February 17,2012 (the issue date of the financia l statements) and co ncl uded that no 
subsequent cvcnrs have occurred that would requ ire recognit ion in the tinancial s tatements or disclosure in the notes 10 financial Statements . 
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Employees 

We have no employees. Our p resident and sole director, Carolyn C. Shel ton, will be responsible for managing our administrative affa irs, including ou r 
reporti ng obligations pursuant to the requi rements of the Exchange Act. It is anticipated that Ms. Shelton may engage consultants, attorneys and accountants 
as necessary for us to conduct our business operations and ro implement and s uccessfully complete our business plan. We do not anticipate employing any 
full-time employee s until we ha"e achieved our business purpose. 

Item I A - Risk Factors 

Smaller reporting companies arc not required to provide the infom1ation required by this item. 

Item IB- U nresolved Staff Commen t~~ 

None 

Item 2- Properties 

The Company curremly maintains a mailing address at The Company's telephone number there is 
Other than this mailing address, the Company does not currently maintain any other office facilities, and docs not anticipate the need fo r 

maintaining oftice t:1cilitics at any time in the foreseeable fun1rc. The Company pays no rent or other fees for the usc of the mailing address as these offices arc 
used virtually fu ll-time by Olher b us inesses of 1he Company's sole officer and directOr. 

Item 3 - Lega l f' t·ocecdings 

The Company is no1a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Hem 4 - )Removed and Hesen•ed) 

PART II 

Item 5- Marke t for R~1ristrant's Common Equity, Related S tockho ldet· Mattet·s and lssuct· Purchases of Eq uity Seculitics 

Market for Trading and Eligibility for Fulu t·c Sale 

There is oo public 1rading market for our sectnities. Our shares are el igible for q uotation on the OTC Bulletin Board under the symbol ' 'SSCR". As of1he 
date of this llling, there has been no known rrading in the Company ' s common stock . 

H olders 

As ofJanuary 27, 201 2, there were a total of I 0,000,005 shares ofour common stock held by a pprox imately 483 stockholders of record. There are no shares 
o f our prcfcn·cd stock outstand ing at the date of this rcpott. 

Capital Stock 

O ur authorized capital stock consists of I 00,000,000 shares ofcommon stock a nd I 0,000,000 shares of preferred stock. Each share o f common stock entitles 
a stockholde r to one vole on all matters u pon w hich stockho lders are pennitted to vote. No stockholder has any preemptive rig ht o r o ther si milar right 10 
purchase o r subscribe for any addi tional sec urities issued by us, and no stockholder has any right to convet1 the commo n stock into other securi ties. No 
shares ofcommon stock a re subject to redemption o r any sinking fund provisions . All the outstanding s hares ofour common stock a re fu lly paid and non
assessable . Subj ect to the righ ts of the holders of the preferred stock, ifany, our stockholders ofcommon stock are entitled to dividends when, a s and if 
declared by our board from funds legally available therefore and, upon liquidation, to a pro-r.lta share in any distribut ion to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable futu re. 
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Pursuant to our .A.Jticles of Incorporation, our board has the authority, w ithout fu11her stockho lder approval. to p rovide for the issuance ofup to I 0,000,000 
shares ofour preferred stock in one or more series and to determine the dividend righ ts, conv.::rsion rights, voting righ ts, righ ts in tctms ofredemption, 
liquidation p references, the number of shares constituting any such series and the designation of such series. Our board has the power to afTord preferences, 
powers and rights (including voting rights) to the holders ofany p referred stock preferences. such rights and preferences being senior to the rights of holders of 
common stock. No shares ofour preferred s tock arc currently outstanding. Although we have no present in tention to issue a ny shares ofpreferred stock, the 
issuance of shares ofpreferred stock, or the issuance of rigl11s to purchase such shares, may have the eiTect of delaying, deferring or preventi ng a change in 
contro l ofour Company. 

P r ovisio ns H aving A Possible Anti-Takeo\•er Effect 

Our Aniclcs oflncorporation and Bylaws contain certain provisions that arc intended to enhance the like lihood of continuity and s tabil ity in the composition 
of our board and in the policies formulated by our board and to discourage certain types of trans ac tions which may involve an a ental or threatened change of 
our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws or to adopt new Bylaws. In addit ion, our board has the authority, w ithout 
nn1her action by our stockholders. to issue up to I0 mi llion shares of our preferred stock in one or more series and to iix the rights, pre ferences, privileges and 
restrictions thereof. The issuance o f our preferred stock or additional shares ofcommon stock could adversely affect the vo ting power of the holders of 
common stock and could have the effect ofdelaying, deferring or preventing a change in our contro l. 

S ec u r ities E ligibl e for Future Sale 

We relied, based on the con firmation order we received from the Bankruptcy Court, on Section 1! 45(a) (I) of !he Bank.ntptcy Code to exempt from the 
registration requirements of the Securities Act of 1933, as amended, both the offer of the 500,005 plan shares, which rnay have been deemed to have occun·cd 
through the solicitation ofacceptances of the plan ofreorganization, and the issuance o f the plan shares pursuant to the plan of reorganization. In general, 
offers and sales ofsecurities made in re liance on the exemption afforded under Section 11 45(a)( I) ofthe Bankruptcy Code arc deemed to be made in a public 
offering, so that the rec ipients thereof are free to resell such securi ties without registration under the Securities Act. 

R estricted Secu rities 

We currently have 9,500,000 outstanding s hares which may be deemed restricted secu rities as dellncd in Rule 144. Generally, restricted securities can be 
resold under Rule 144 once they have been held for the require d statutOry period, p rovided that the securi ti es satisfy the cunent publ ic informatio n 
rcquircmcms of the ru le. 

R ule 144 

O n February IS, 2008, amendments to Rule 144 became effective and wi ll app ly to securities acquired both before and after that date . Under these 
amendments, a person who has benefic ially owned restricted shares of our common stock for at least six months would b e entitled to sell their securities 
provided that (i) such person is not deemed to have been one ofour affiliates a t the time o f, o r at any ti me duri ng the th ree months preceding a sale, (ii ) we arc 
subject to the Exchange Act periodic reponing requirements for a t least 90 days before the sa le and (i ii) il'thc sale occurs prior to satisfaction of a one-year 
hol d ing period, we provide current intom1ation at the time ofsale. 

Persons who have beneficially owned restricted shares ofo ur common s tock fo r a t least six months but who are O\rr a ffiliates at the ti me o( or at any rime 
during the three months preceding a sale, would b e subject to ad ditional restrictions, by which such person would be entitled to sell wi thin any rhree-month 
period only a number ofsecurities tha t does not exceed the greater of e ithe r of the following: 

• I% o f the total number ofsecurities of the same class then llutsranding; or, 
• the average weekly trading volume ofsuch securities during the four calendar weeks preceding the til ing ofa notice on Fonn 144 with respect to the sale; 
• provided, in each case, \Yhich we are subject to the Exchange Act periodic reporting requirements for at least three months before the sale. 

. ·t' ,. co;l:,.·~· -.,xf h~ ..,·:h ~ · ti'i .o:,;r ;,.t ('"!lf' 'f;d ~":j."lf' t·rl ~·· .'·-::! '1t.:,f.:"i lU>! •~ :dt{.,. .,,·• tor;t•.' .:t rc :~; • .1 :~;,,; r:<o: ,;(;-'·'·" ''•:,~ til' ;Jr.•';· ri: r; 1; ··''·' ,:,\:.;~ ·:-r:-.• ·J ,,. tqiokt· t<-~ a:~~· ,i,:• ···.::c.<> f;'• ~---~;;>·. • ~ ;;•..•·.~{< '.•., ,, Jo.>1· ,: .....! ::;;,¢ 
' '-;.cp: t.~ :• H..: ~ t:rf ..t:.t;tt (l,;_~;}$.:s;r.r. ,_;( ;,, ·,;;fh; ~·.w1:;, . ! ;;.,1 f];':lik· · · ~,;,,, P;;:r,J !.n 1/l~·,;;: ~-~-d.~J · ~··, · ·. $>lo 11.:: • ,,, ,-,,,~;:.,.,. ! ' :, i ....,~ :,··,:t;.:~r.~ ~' ..o:..;iJ.J;J.:.J :;y :ti~J;lit;;,;!:h 
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Such sales by affiliates must also comply with the manner ofsale, current public in fotmation and notice provisions of Rule I 44. 

Restrictions on the Reliance of Rule 144 by S h ell Companies or Former Shell Companies 

Historically, the SEC staffhas taken the position that Rule 144 is not available lor the resa le ofsecmities initially issued by compan ies that arc, or previously 
were, blank check companies, like us. The SEC has codi fied and expanded this position in the amendments discussed above by prohibiti ng the use o f Ru le 
144 for resale ofsecurities issued by any s hell companies (other than business combination related shell companies) or any issuer that has been at any time 
previously a shell company. The SEC has provided an important exception to this prohibition, however, ifthc follo wing conditions arc met: 

• T he issuer o f the securities that was fonnerly a shell company has ceased to be a s hell company; 
• T he issuer o f the secu•itics is subject to the reponing requirements ofSection 14 or I S(d) o f the Exchange Act; 
• 	The issuer of the secUiitics has filed all Exchange Act reports and material requi1-ed to be filed, as applicable, dUJi ng the preceding 12 months (or such 

shorter period that the issuer was required to file such reports and materials), other than Cun·ent Reports on Form 8-K ; and 
• At least one year has elapsed from the time that the issuer filed current comp•·ehcnsive disclosure with the S EC reflec ting its status as <tn entity that is nor a 

shell company. 

Recent Sales of Unregistered Secu.-ities 

Pursuant to the Plan o f Reorganization, we issued an aggregate of500,005 s hares ofour common stock to 482 of our holders of unsecured debt and 
administrative claims. Suc h shares were issued in accordance w ith Section 1145 under the United States Bankruptcy Code a nd the transaction was thus 

exempt from the registration requirements o f Section 5 of the Securities Act of 1933. 

On November 5, 2010, the Company e ntered into the Share P urchase Agreement with Shelton pursuant to which s he acqu ired 9,500,000 shares o f our 
common stock for approximately $9,500 cash or $0.001 per share. As a result of th is transaction, I 0,000,005 shares ofour common stock arc currently 
issued and outsta nding. The Company relied upon Section 4(2) of the Securities Act of 1933, as amended, for an exemption fi·om registration on these shares 
and no u nderwriter was used in this transaction . 

Dividends 

Dividends, ifany, will be contingent upon the Company 's revenues and eamings, if any, and capital requirements and financia l conditions. The payment of 
d ividends, ifany. will be within the d iscretion of the Company ' s Board ofDirectors. T he Company p resently intends to retain <111 eamings, ifany, a nd 
accordingly the Board o fDirecwrs does not anticipate declaring <my dividends prior to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Tra nsfer Corporation, located in Frisco, Texas. The mailing address and telephone number a rc: 2591 
Dallas Parkway, Su ite 102, Frisco. Texas 75034; (469) 633-0101. 

Reports to Stockholders 

The Company plans to fum ish its stockholders with an annual report for each fiscal year ending December 31 contain ing financial statements audited by its 
registered independent publ ic accounting firm. It is the present intent ion ofmanagement to continue fumishi11g annual reports to srockholders. Addi tio na lly, 
the Company may, in its sole discretion, issue unaudited quarterly o r other interim reports to its stockholders when it deems appropri ate. The Company 
i111ends to maintain compliance with the periodic repo11ing requirements of the Exchange Act. 

Hem 6 - Selected F inancial Data 

Not applicable 

:~.: , •.''.-:.Jrs:i•!;;:;.: .;.r:!;::·· •; 1.}! ::-•: -: ~• ~<H' ,··,;~ 'A' ~..7.-:;;a . ~(1,,,:!• ·t o• ri•;..:~:&:<:cfJ ~ ·}"f' •; •)Ul ; ;;;;.r;r.~!;,:d 'l: !)!; :l·:<..<J: t,t~·. o-(;.::'lp·,-.,;<· :. ;:S~ ;: ;:r. T!!{: 1•~,;; ,;,.., M;;f>t.--:1 .~!i :•\k>: hl: t>l:\.• Q,;,·:.;;?._..., :;v '(•::·:.··::::. ,.,;~··-J{,t JJ.,,.~. ,,.W ; .-;;: < .:.~,,. 
' :r_,,·. -: ;J;~>I:, ~-...,;·•;•~ b' : ·"" 4~\.':; , • S!/t:!> ~-,~. : ••;,;·.;:; ,-,.; f<Mt.;.r; - ;;,;•M~I.!; ~;~~ >;;:--._t,(! ,;;•.; • • ·':1tl::. ! J; y.:t,•};;.•:_.: •~ ;;:;·, P,:•;: l?l!/.Jt !l:i!li ~(·,i.-::(Jf,:t;;:,; :';;. r:i> !;u.;,.::!~· ('f :~:;~;,·~ n:.~ :;-1!:.•. 
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SMSA C r ane Acquisition Corp. 

(a development stage company) 


Statement o f Changes in Stockholdct·s' Equity (Deficit) 

Period from August I, 2007 (date ofbankruptcy senlement) through December 31 , 2011 


Deficit 
accumulated 

Additional during the 
Common Stock paid-i n development 

Shares Amount caeital stage Total 

Stock issued pursuant 
to plan of reorgan ization 
at bankruptcy sett lement 
dare on August I, 2007 500,005 $ 500 s 500 $ $ 1,000 

Net loss for the period from 
August I, 2007 (date ofbanktUptcy 
settlement) to December 31, 2007 (5,000) (5,000) 

Balances a t December 31, 2007 500,005 500 500 (5,000) (4,000) 

Net loss for the year (84 1) (!;4 1) 

Balances a t December 31, 2008 500,005 500 500 (5.841) (4,R4!) 

Net loss for the year (4,058) (4,058) 

B:llances at December 31, 2009 500,005 500 500 (9,899) (8,899) 

Sale ofcommon stock 9,500,000 9,500 9 ,500 

C~>pital Contributed to SUpport Operations 19,985 19,985 

Net loss for the year (I I ,086) (1 1,086) 

Balances at December 31,20 10 10,000,005 10.000 20,985 (20,985) 9 ,500 

Capital comributed to support operations 10,500 10,500 

Net loss for the year !19,312) (19,312) 

Balances a t Oeccmbc•· 31, 2011 10,000,005 $ 10,000 $ 30,985 (40,297) $ 688 

The accompanying notes are an integral part o f these financial statements. 

F-5 
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SMSA C.-anc Acquisition Cot·p. 

(a development stage company) 


Notes to Financia l Statements- Continued 

Decemb~r 31,2011 and 201 0 


Note H - Income Taxes- Continued 

The Company's only temporary difference due to statutoty requirements in the recognition ofassets and liabilities for tax and financial reponing purposes, as 
of December 31,201 1 and 2010, respectively, relate solely to the Company's net operating loss canyforward(s). This difference gives rise to the financial 
statement canying amoWlg and tax bases ofasset~ and liabil ities causing either deferred tax assets or liabil ities, as necessary, as ofDecember 31, 201 1 and 
2010, respectively: 

Deferred tax assets 
Net operating loss canyforwards 
Less valuation allowance 

December 3 I, 
2011 

$ 13,700 
( 13,700) 

December 31, 
2010 

$ 7,100 
(7, I 00) 

Net Deferred Tax Asset $ 

During the each of the years ended December 31, 201 1 and 2010, respectively, the va luation allowonce for the dcfen·ed tax asset increased by approximately 
$6,600 and $3,700. 

Note I -Capital Stock Transactions 

Pursuant to the Plan affinncd by the U.S. Bankruptcy Court- Northem Distric t ofTexas - Dallas Division, the Company issued 500,005 plan shares to 
meet the requirements o f the Plan. The 500,005 shares of the Company's "new'' common stock was issued to holders of various cla ims, as defined in the 
Plan, in senlemcnt. of all unpaid pre-confirmation obligations of the Company and/or the bank ruptcy trust. 

On November 5, 20 10. the Company entered into a Share Purchase Agreement with Shelton pursuam to which she acquired 9,500,000 shares ofour c.ommon 
stock for approximately $9,500 cash or $0.00I per share. As a result of this transaction. I 0,000,005 shares ofour common stock are cun·cmly issued and 
outstanding. The Company rel ied upon Section 4 (2) of the Securities Act o f 1933. as amended , fo r a n exemption from registration on these shares and no 
underwriter was used in this transaction. 

Note J - Subse~ruent Events 

Management has evaluated all activity of the Company through February 9 , 2012 (lhe issue date of the financial statcmems) and concluded that no 
~ubscquent events have o ccurred that wou ld require recognition in the financial statements or disclosure in the norcs to financial statements. 

(Remainder of this page left blank intentionally) 
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Division's Supplemental 


Exhibit F 




Audit Reports Issued by S. W. Hatfield, CPA while License Expired 
January 31, 2010 to May 19, 2011 
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4 

5 
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7 
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Issuer CIK Code Ticker Filing Type Filing Date 
Period 
Ended No. 

Report 
Date 

Consent 
Date 

Purchases 
or Sales 

Identified? 

Followed 
by 

Purchases 
and Sales 

Not 
Followed 

by 
Purchases 
and Sales 

8888 Acquisition 
Corp. (S. W. Hatfield 
dismissed 10119/2010; 
Form 15 Filed 
8117111) 

1376866 EGHA 10-K 10/15/2010 8/3112010 I 1017/2010 N/A Yes $ 6,100 $ -

Alliance Health, Inc. 
(Form 15 Filed 
618/JJ) 

822434 ALNH 10-K 11/26/2010 9/30/2010 2 11/2/2010 NIA $ - $ 5,750 

Asia Green 
Agriculture Corp. 
f/k/a SMSA Palestine 
Acquisition Corp. (S. 
W. Hatfield dismissed 
8120110) 

1440476 AGAC 

10-K 
S-1/AI 
8-K/A 
S-I/A2 
8-K/A 
8-KIA 
8-KIA 
8-K/A 
8-K!A 

3/30/2010 
I 1/5/2010 
11/5/2010 
12110/2010 
1/18/201 I 
2/22/2011 
3/22/2011 
4119/2011 
5/9/201 I 

12/3112009 
12/31/2009 
8/20/2010 
12/31/2009 
8/20/2010 
8/20/2010 
8/20/2010 
8/20/2010 
8/20/2010 

3 3115/20 I 0 
3/15/2010 
3/15/20 I 0 
3/15/20 I 0 
3115/2010 
3/15/20 I 0 
3115/2010 
3/15/2010 
3/15/2010 

N/A 
11/4/2010 
11/4/2010 

12/10/2010 
N/A 
N/A 
N/A 
N/A 
N/A 

Yes $ 7,200 $ -

BTHC X, Inc.(S.W. 
Hatfield, CPA 
resigned 312912010) 1375685 BTXI* 

10-K 

10-K 

3/30/2010 

3/29/201 I 

3/31/2009 

12/31/2010 

4 3/23/20 I 0 

3/23/20 I 0 

N/A 

N/A 

$ -

$ -

$ 4,100 

$ 8,100 

BTHC XIV, Inc. 

1405646 BXII* 

10-K 

10-K 

3110/2010 

1118/2011 

12/31/2009 

12/31/2010 

5 

6 

3/4/2010 

l/11/2011 

N/A 

N/A 

$ -

$ -

$ 4,300 

$ 5,200 

BTHC XV, Inc. (SW 
Hatfield, CPA 
dismissed I 0/18/20 I 0) 1412090 BTXV* 

10-K 

10-K 

3110/2010 

4115/2011 

12/31/2009 

12/31/2010 

7 3/5/2010 

N/A 

N/A 

N/A 

$ -

$ -

$ 4,300 

$ 7,375 

Chile Mining 
Technologies, Inc. 
f/k/a Latin America 
Ventures, Inc. (SWH 

dismissed 511212010) 
1427714 LVEN* 10-K 2/9/2010 12/31/2009 8 2/3/2010 N/A $ - $ 6,450 

Eight Dragons Co. 

1100778 EDRG 

10-K 

10-K 

3/9/2010 

1128/2011 

12/31/2009 

12/31/2010 

9 

10 

2/23/2010 

1/26/2011 

N/A 

N/A 

Yes 

Yes 

$ 6,950 

$ 5,713 

$ -

$ -

HPC Acquisitions, 
Inc. 

1435224 HPCQ 

10-K 

10-K 

3117/2010 

3/1/2011 

12/31/2009 

12/31/2010 

II 

12 

2/1112010 

1/6/2011 

N/A 

N/A 

Yes 

Yes 

$ 6,275 

$ 5,750 

$ -

$ -

Marketing 
Acquisition Corp. 

(S. W. Hatfield, CPA 
resigned 514120 I 0) 

1363343 MAQC 10-K 

10-K 

3/28/201 I 

3/5/2010 

12/31/2009 

12/31/2009 

13 3/2/20 I 0 

3/2/20 I 0 

N/A 

N/A 

Yes 

Yes 

$ 2,250 

$ 4,500 

$ -

s -
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11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

Issuer CIKCode Ticker Filing Type Filing Date 
Period 
Ended No. 

Report 
Date 

Consent 
.. Date 

Purchases 
or Sales 

Identified? 

Followed 
by 

Purchases 
and Sales 

Not 
Followed 

by 
Purchases 
and Sales 

Renewable Energy 
Acquisition Corp. 1418302 

lOG 

10-K 

3/3/2010 

3/9/2011 

12/31/2009 

12/31/2010 

14 

15 

2/12/2010 

2/25/2011 

N/A 

N/A $ - $ 4,918 

Signet International 
Holdings, Inc. 

( S. W. Hatfield, CPA 
resigned 41912010) 

1317833 SIGN 10-K 4/12/2010 12/31/2009 

16 

4/7/2010 N/A Yes $ 18,365 $ -

SMSA Crane 
Acquisition Corp. 1473287 SSCR* 

IO-l2G/A 

10-K 

2/22/2010 

3/7/2011 

12/31/2009 

12/31/2010 

17 

18 

2/17/2010 

2/7/2011 

N/A 

N/A 

Yes 

Yes 

$ 2,900 

$ 4,300 

$ -

$ -
SMSA Gainesville 
Acquisition Corp. 

1474266 SACQ* 

10-K 

10-K 

3/16/2010 

3/8/2011 

12/31/2009 

12/31/2010 

19 

20 

3/11/2010 

2/8/2011 

N/A 

N/A 

Yes 

Yes 

$ 3,000 

$ 4,975 

$ -

$ -

SMSA Humble 
Acquisition Corp. 

1495900 SMHQ* 

I0-12G 
IO-l2G 

I0-12G/A 
10-K 

8/27/2010 
10/29/2010 
12/10/2010 
3114/20 II 

6/30/2010 
9/30/2010 
9/30/2010 
12/31/2010 

21 
22 
23 
24 

8/25/2010 
10/26/2010 
12/8/2010 
2/I0/20ll 

N/A 
N/A 
N/A 
N/A $ - $ 4,225 

SMSA Katy 
Acquisition Corp. 

1495899 SCQO* 

I0-12G 
10-l2G 

I0-12G/A 
I0-12G/A 

10-K 

8/25/2010 
I 0/27/2010 
11/30/2010 
12/20/2010 
3/14/2011 

6/30/2010 
9/30/2010 
9/30/2010 
9/30/2010 
12/31/2010 

25 
26 

27 
28 

8/24/2010 
10/25/2010 
10/25/2010 
12/17/2010 

2/9/2011 

N/A 
N/A 
N/A 
N/A 
N/A $ - $ 4,225 

SMSA Kerrville 
Acquisition Corp. 1512693 

10-12G 
I0-12G/A 
I0-12G/A 

2/15/20 II 
3/23/2011 
4/5/2011 

12/31/2010 
12/31/2010 
12/31/2010 

29 1/28/2011 
1/28/2011 
1/28/2011 

N/A 
N/A 
N/A 

$ - $ 

SMSA Shreveport 
(Form 15 Filed 
818111) 

1501643 

IO-l2G 

10-12G 

10-12G/A 

11/1/2010 

1/27/2011 

3/7/2011 

9/20/2010 

12/3l/2010 

12/31/2010 

30 

31 

10/27/2010 

1/25/2011 

1125/2011 

N/A 

N/A 

N/A 

$ $ 

SMSA Trcemont 
Acquisition Corp. 
(S. W. Hatfield, CPA 
dismissed 5/13120 II) 

1495898 SAQU 

I0-12G 
10-12G 

I0-12G/A 

10-K 

8/27/2010 
10/29/2010 
12/10/2010 

3114/2011 

6/30/2010 
913012010 
9/30/2010 

12/31/2010 

32 
33 
34 

35 

8/25/2010 
10/26/2010 
12/8/2010 

2/10/2011 

N/A 

$ - $ 4,225 

Truewest Corp. 
895650 TRWS 10-K 11/15/2010 9/30/20 I 0 36 11/9/2010 N/A Yes $ 6,138 $ -

X-Change Corp. 

54424 XCHC 

10-K 

10-K 

412112010 

1/18/20 II 

12/3112009 

12/31/2010 

37 

38 

3/3l/2010 

l/14/2011 

N/A 

N/A 

Yes 

Yes 

$ 12,500 

$ 27,138 

$ -

$ -

Total disclosed SW Hatfield, CPA audit fees $ 124,054 $ 63,168 

Total Fees $ 187,222 


