
DISCLAIMERS AND FORWARD LOOKING STATEMENTS 

RISK FACTORS, DISCLAIMERS & CAUTIONARY: In the interests of providing our 
stockholders or any prospective Investors which complete transparency, our Company’s 
Management discloses as follows:  
 
An investment in our common stock involves a number of risks. These risks include those 
described in this page and others we have not anticipated or discussed. Before you purchase 
the Securities you should carefully consider the information about risks identified below, as 
well as the information about risks stated in other parts of this Disclosure Document. Any of 
the risks discussed below or elsewhere in this Disclosure Document and other risks we have 
not anticipated or discussed, could have a material impact on our business, results of 
operations, and financial condition. As a result, they could have an impact on our ability to 
pay any amounts due with respect to the Securities, or our stock price. 
 
Prior to investing in the shares, an investor should consider carefully the following risks and 
highly speculative factors, which may affect our business. In analyzing this disclosure, 
prospective investors should carefully read and consider, among other factors, the following: 
 
FORWARD LOOKING STATEMENTS  
 
These unaudited annual financial statements contain "forward-looking statements" within the 
meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking 
statements concern the Company's anticipated results and developments in the Company's 
operations in future periods, planned exploration and development of its properties, plans related 
to its business and other matters that may occur in the future. These statements relate to analyses 
and other information that are based on forecasts of future results, estimates of amounts not yet 
determinable and assumptions of management. 
 
Any statements that express or involve discussions with respect to predictions, expectations, 
beliefs, plans, projections, objectives, assumptions or future events or performance (often, but 
not always, using words or phrases such as “believes” or “does not believe”, "expects" or "does 
not expect", "is expected", "anticipates" or "does not anticipate", "plans", "estimates" or 
"intends", or stating that certain actions, events or results "may", "could", "would", "might" or 
"will" be taken, occur or be achieved) are not statements of historical fact and may be forward-
looking statements. 
 
Forward-looking statements are subject to a variety of known and unknown risks, uncertainties 
and other factors which could cause actual events or results to differ from those expressed or 
implied by the forward-looking statements. 
 
NOTE 3. RISK FACTORS 
 
We are subject to various risks, which may materially harm our business, financial condition and 
results of operations. You should carefully consider the risks and uncertainties described below 
and the other information in this filing before deciding to purchase our common stock. If any of 



these risks or uncertainties actually occurs, our business, financial condition or operating results 
could be materially harmed. In that case, the trading price of our common stock could decline 
and you could lose all or part of your investment. 

 
We are a relatively young company with no operating history 
 
Since we are a young company, it is difficult to evaluate our business and prospects. At this stage 
of our business operations, even with our good faith efforts, potential investors have a high 
probability of losing their investment. Our future operating results will depend on many factors, 
including the ability to generate sustained and increased demand and acceptance of our products, 
the level of our competition, and our ability to attract and maintain key management and 
employees. While management believes their estimates of projected occurrences and events are 
within the timetable of their business plan, there can be no guarantees or assurances that the 
results anticipated will occur. 
 
We expect to incur net losses in future quarters. 
 
If we do not achieve profitability, our business may not grow or operate. We may not achieve 
sufficient revenues or profitability in any future period. We will need to generate revenues from 
the sales of our products or take steps to reduce operating costs to achieve and maintain 
profitability. Even if we are able to generate revenues, we may experience price competition that 
will lower our gross margins and our profitability. If we do achieve profitability, we cannot be 
certain that we can sustain or increase profitability on a quarterly or annual basis. 
 
We may require additional funds to operate in accordance with our business plan. 
 
We may not be able to obtain additional funds that we may require. We do not presently have 
adequate cash from operations or financing activities to meet our long-term needs. If 
unanticipated expenses, problems, and unforeseen business difficulties occur, which result in 
material delays, we will not be able to operate within our budget. 

 
If we do not achieve our internally projected sales revenues and earnings, we will not be able to 
operate within our budget. If we do not operate within our budget, we will require additional 
funds to continue our business. If we are unsuccessful in obtaining those funds, we cannot assure 
you of our ability to generate positive returns to the Company. 
 
Further, we may not be able to obtain the additional funds that we require on terms acceptable to 
us, if at all. We do not currently have any established third-party bank credit arrangements. If the 
additional funds that we may require are not available to us, we may be required to curtail 
significantly or to eliminate some or all of our development, manufacturing, or sales and 
marketing programs. 
 
We are highly dependent on several individuals to carry out our business plan. 
 
We are largely dependent on several individuals, for specific proprietary technical knowledge 
and the Company's market knowledge. Our ability to successfully carry out our business plan 



may be at risk from an unanticipated termination, accident, injury, illness, incapacitation, or 
death of either of these individuals. Upon such occurrence, unforeseen expenses, delays, losses 
and/or difficulties may be encountered. Our success may also depend on our ability to attract and 
retain other qualified management and sales and marketing personnel.  

 
We compete for such persons with other companies and other organizations, some of which have 
substantially greater capital resources than we do. We cannot give you any assurance that we will 
be successful in recruiting or retaining personnel of the requisite caliber or in adequate numbers 
to enable us to conduct our business. 

 
There is currently a limited market for our common stock. Therefore, investor’s holdings in 
our common stock may be illiquid. 

 
Our shares of common stock are traded on the OTC Markets. 

 
Our directors and executive officers beneficially own a substantial amount of our common 
stock. 
 
Accordingly, these persons will be able to exert significant influence over the direction of our 
affairs and business, including any determination with respect to our acquisition or disposition of 
assets, future issuances of common stock or other securities, and the election or removal of 
directors. Such a concentration of ownership may also have the effect of delaying, deferring, or 
preventing a change in control of the Company or cause the market price of our stock to decline. 
Notwithstanding the exercise of their fiduciary duties by the directors and executive officers and 
any duties that such other stockholder may have to us or our other stockholders in general, these 
persons may have interests different than yours. 
 
We do not expect to pay dividends for the foreseeable future. 
 
For the foreseeable future, it is anticipated that earnings, if any, that may be generated from our 
operations will be used to finance our operations and that cash dividends will not be paid to 
holders of our common stock. 
 
We expect to be subject to SEC regulations and changing laws, regulations and standards 
relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act of 
2002, new SEC regulations and other trading market rules, are creating uncertainty for public 
companies. 
 
We are committed to maintaining high standards of corporate governance and public disclosure. 
As a result, we intend to invest appropriate resources to comply with evolving standards, and this 
investment may result in increased general and administrative expenses and a diversion of 
management time and attention from revenue-generating activities to compliance activities. 

 
There is Substantial Doubt About Our Ability to Continue as a Going Concern, which Means 
that We May Not Be Able to Continue Operations Unless We Obtain Additional Funding  
 



The report in these financial statements included an explanatory paragraph indicating that there 
is substantial doubt about our ability to continue as a going concern due to recurring losses and 
working capital shortages. Our ability to continue as a going concern will be determined by our 
ability to obtain additional funding. Our financial statements do not include any adjustments that 
might result from the outcome of this uncertainty. 

 
Our Common Stock May Be Affected By Limited Trading Volume and May Fluctuate 
Significantly 
 
There has been no market for our common stock and there can be no assurance that an active 
trading market for our common stock will develop. As a result, this could adversely affect our 
shareholders' ability to sell our common stock in short time periods, or possibly at all. Our 
common stock has experienced, and is likely to experience in the future, significant price and 
volume fluctuations, which could adversely affect the market price of our common stock without 
regard to our operating performance. In addition, we believe that factors such as quarterly 
fluctuations in our financial results and changes in the overall economy or the condition of the 
financial markets could cause the price of our common stock to fluctuate substantially. 
Substantial fluctuations in our stock price could significantly reduce the price of our stock. 
 
Our Officers and Directors Have the Ability to Exercise Significant Influence Over Matters 
Submitted for Stockholder Approval and Their Interests May Differ From Other Stockholders 
 
Our executive officers and directors have significant influence in determining the outcome of 
any corporate transaction or other matter submitted to our stockholders for approval, including 
mergers, acquisitions, consolidations and the sale of all or substantially all of our assets, and also 
the power to prevent or cause a change in control. The interests of these executive officers and 
directors may differ from the interests of the other stockholders. 
 
Prior to investing in the shares, an investor should consider carefully the following risks 
and highly speculative factors, which may affect our business. In analyzing this disclosure, 
prospective investors should carefully read and consider, among other factors, the 
following: 
 
Risks Related to Our Business: 
 
Investment in our common stock involves very significant risks. 
 
An investment in our common stock involves a number of very significant risks. You should 
carefully consider the following known material risks and uncertainties in addition to other 
information in this disclosure in evaluating our company and its business before purchasing 
shares of the Company's common stock. Our business, operating results and financial condition 
could be seriously harmed due to any of the following known material risks. The risks described 
below are not the only ones facing our company. Additional risks not presently known to us may 
also impair our business operations. You could lose all or part of your investment due to any of 
these risks. 
  



We will require additional financing in order to commence and sustain exploration. 
 
We will require significant additional financing in order to maintain an exploration program and 
an assessment of any commercial viability of our mineral property. We may not discover 
commercially exploitable quantities of ore on our mineral property that would enable us to enter 
into commercial production, achieve revenues, and recover the money we spend on exploration. 
Exploration activities on our mineral property may not be commercially successful, which could 
lead us to abandon our plans to develop the property and its investments in exploration. 
Additionally, future cash flows and the availability of financing will be subject to a number of 
variables, including potential production and the market prices of both gold and silver. Further, 
debt financing could lead to a diversion of cash flow to satisfy debt-servicing obligations and 
create restrictions on business operations. 
  
We have not begun the initial stages of exploration of our claims, and thus have no way to 
evaluate the likelihood whether we will be able to operate our business successfully. 
 
We are a new entrant into the silver and gold exploration and development industry without a 
profitable operating history. We were incorporated on September 23, 2008, entered into the 
Delaware Section 251(g) reorganization on December 1, 2008 and, to date, have been involved 
primarily in organizational activities and obtaining our rights to our mining claims. As a result, 
there is only limited historical financial and operating information available on which to base 
your evaluation of our performance. We have not earned any revenues and we have never 
achieved profitability as of the date of this disclosure. Potential investors should be aware of the 
difficulties normally encountered by new mineral exploration companies and the high rate of 
failure of such enterprises. The likelihood of success must be considered in the light of problems, 
expenses, difficulties, complications and delays encountered in connection with the exploration 
of the mineral property that we plan to undertake. These potential problems include, but are not 
limited to, unanticipated problems relating to exploration and additional costs and expenses that 
may exceed current estimates. We have no history upon which to base any assumption as to the 
likelihood that our business will prove successful, and we can provide no assurance to investors 
that we will generate any operating revenues or ever achieve profitable operations. If we are 
unsuccessful in addressing these risks our business will likely fail and you will lose your entire 
investment in this Company. 
  
We plan to acquire additional mineral exploration properties, which may create substantial 
risks. 
 
As part of our growth strategy, we intend to acquire additional minerals exploration properties. 
Such acquisitions may pose substantial risks to our business, financial condition, and results of 
operations. In pursuing acquisitions, we will compete with other companies, many of which have 
greater financial and other resources to acquire attractive properties. Even if we are successful in 
acquiring additional properties, some of the properties may not produce revenues at anticipated 
levels, or failure to develop such prospects within specified time periods may cause the forfeiture 
of the lease in that prospect. There can be no assurance that we will be able to successfully 
integrate acquired properties, which could result in substantial costs and delays or other 
operational, technical, or financial problems. Further, acquisitions could disrupt ongoing 



business operations. If any of these events occur, it would have a material adverse effect upon 
our operations and results from operations. 
 
If we do not find a joint venture partner for the continued development of our claims, we 
may not be able to advance exploration work. 
 
If the initial results of an exploration program are successful, we may try to enter a joint venture 
agreement with a partner for further exploration and possible production of our claims. We 
would face competition from other junior mineral resource exploration companies who have 
properties that they deem to be the most attractive in terms of potential return and investment 
cost. In addition, if we enter into a joint venture agreement, we would likely assign a percentage 
of our interest in the claims to the joint venture partner. If we are unable to enter into a joint 
venture agreement with a partner, we may fail and you will lose your entire investment in this 
Company. 
 
Because of the speculative nature of mineral property exploration, there is substantial risk 
that no commercially exploitable minerals will be found and our business will fail. 
 
Exploration for minerals is a speculative venture necessarily involving substantial risk. We can 
provide investors with no assurance that our claims contain commercially exploitable reserves. 
The exploration work that we intend to conduct on the claims may not result in the discovery of 
commercial quantities of gold, silver or other minerals. Problems such as unusual and 
unexpected rock formations and other conditions are involved in mineral exploration and often 
result in unsuccessful exploration efforts. In such a case, we would be unable to complete our 
business plan and you would lose your entire investment in this Company. 
  
Because of the inherent dangers involved in mineral exploration, there is a risk that we 
may incur liability or damages as we conduct our business. 
 
The search for valuable minerals involves numerous hazards. As a result, we may become 
subject to liability for such hazards, including pollution, cave-ins and other hazards against 
which we cannot insure or against which we may elect not to insure. If a hazard were to occur, 
the costs of rectifying the hazard may exceed our asset value and cause us to liquidate all our 
assets resulting in the loss of your entire investment in this offering. 
  
The potential profitability of mining gold and silver properties if economic quantities of 
gold and silver are found is dependent upon many factors and risks beyond our control, 
including, but not limited to: 
 

• unanticipated ground and water conditions and adverse claims to water rights; 
• geological problems; 
• metallurgical and other processing problems; 
• the occurrence of unusual weather or operating conditions and other force majeure events; 
• lower than expected ore grades; 
• accidents; 
• delays in the receipt of or failure to receive necessary government permits; 



• delays in transportation; 
• labor disputes; 
• government permit restrictions and regulation restrictions; 
• unavailability of materials and equipment; and 
• the failure of equipment or processes to operate in accordance with specifications or 

expectations. 
  
The risks associated with exploration and development and, if applicable, mining as described 
above could cause personal injury or death, environmental damage, delays in mining, monetary 
losses and possible legal liability. We are not currently engaged in mining operations because we 
are in the exploration phase and have not yet any proved gold or silver reserves. We do not 
presently carry property or liability insurance nor do we expect to get such insurance for the 
foreseeable future. Cost effective insurance contains exclusions and limitations on coverage and 
may be unavailable in some circumstances. 
  
Because access to our claims is sometimes restricted by inclement weather, we may be 
delayed in our exploration and any future mining efforts. 
 
Access to the claims may be restricted during the summer period as a result of closure of public 
lands due to forest fires. Access to the claims during the winter may be restricted due to 
snowfall. As a result, any attempts to visit, test, or explore the property may be limited to those 
months of the year when weather permits such activities. These limitations can result in delays in 
exploration efforts, as well as mining and production in the event that commercial amounts of 
minerals are found. Such delays can result in our inability to meet deadlines for exploration 
expenditures. This could cause our business venture to fail and the loss of your entire investment 
in this offering unless we can meet deadlines. 
 
The gold and silver exploration and mining industry is highly competitive and there is no 
assurance that we will be successful in acquiring additional claims or leases. 
 
The silver exploration and mining industry is intensely competitive and we compete with other 
companies that have greater resources. Many of these companies not only explore for and 
produce gold and silver, but also market gold and silver and other products on a regional, 
national or worldwide basis. These companies may be able to pay more for productive gold and 
silver properties and exploratory prospects or define, evaluate, bid for and purchase a greater 
number of properties and prospects than our financial or human resources permit. In addition, 
these companies may have a greater ability to continue exploration activities during periods of 
low gold or silver market prices. Our larger competitors may be able to absorb the burden of 
present and future federal, state, local and other laws and regulations more easily than we can, 
which would adversely affect our competitive position. Our ability to acquire additional 
properties and to discover productive prospects in the future will be dependent upon our ability 
to evaluate and select suitable properties and to consummate transactions in a highly competitive 
environment. In addition, because we have fewer financial and human resources than many 
companies in our industry, we may be at a disadvantage in bidding for exploratory prospects and 
producing gold and silver properties. 
  



The marketability of natural resources will be affected by numerous factors beyond our 
control. 
 
The marketability of natural resources which may be acquired or discovered by us will be 
affected by numerous factors beyond our control. These factors include market fluctuations in 
commodity pricing and demand, the proximity and capacity of natural resource markets and 
processing equipment, governmental regulations, land tenure, land use, regulation concerning the 
importing and exporting of gold and silver and environmental protection regulations. The exact 
effect of these factors cannot be accurately predicted, but the combination of these factors may 
result in us not receiving an adequate return on invested capital to be profitable or viable. 
  
Gold and Silver mining operations are subject to comprehensive regulation, which may 
cause substantial delays or require capital outlays in excess of those anticipated. 
 
Gold and Silver minerals exploration and development and mining activities are subject to 
certain environmental regulations, which may prevent or delay the commencement or 
continuance of our operations. If economic quantities of gold and silver are found on any mining 
claims or mining leases owned by the Company in sufficient quantities to warrant silver gold and 
mining operations, such mining operations are subject to federal, state, and local laws relating to 
the protection of the environment, including laws regulating removal of natural resources from 
the ground and the discharge of materials into the environment. Gold and Silver mining 
operations are also subject to federal, state, and local laws and regulations which seek to 
maintain health and safety standards by regulating the design and use of mining methods and 
equipment. Various permits from government bodies are required for mining operations to be 
conducted; no assurance can be given that such permits will be received. Environmental 
standards imposed by federal, state or local authorities may be changed and any such changes 
may have material adverse effects on our activities. Moreover, compliance with such laws may 
cause substantial delays or require capital outlays in excess of those anticipated, thus resulting in 
an adverse effect on us. Additionally, we may be subject to liability for pollution or other 
environmental damages which we may elect not to insure against due to prohibitive premium 
costs and other reasons. To date, we have not been required to spend material amounts on 
compliance with environmental regulations. However, we may be required to do so in future and 
this may affect our ability to expand or maintain our operations. 
  
Our ability to function as an operating mining company is dependent on our ability to mine 
our properties at a profit. 
 
Our ability to operate on a positive cash flow basis is dependent on mining sufficient quantities 
of gold and silver at a profit sufficient to finance our operations and for the acquisition and 
development of additional mining properties. 
  
We may not have good title to our unpatented mining claims. 
 
The validity of unpatented mining claims is often uncertain, and such validity is always subject 
to contest. Unpatented mining claims are unique property interests and are generally considered 



subject to greater title risk than patented mining claims, or real property interests that are owned 
in fee simple. 
  
Although the Company has attempted to acquire satisfactory title to its unpatented mining 
claims, the Company does not generally obtain title opinions until financing is sought to develop 
a property, with the attendant risk that title to some properties, particularly title to undeveloped 
properties, may be defective. We will need State of Arizona Consent and a Mining Lease to 
Mine on State Lands. 
  
Because we have limited capital, inherent mining risks pose a significant threat to us. 
 
Because we are small company with limited capital, we are unable to withstand significant losses 
that can result from inherent risks associated with mining, including environmental hazards, 
industrial accidents, flooding, interruptions due to weather conditions and other acts of nature. 
Such risks could result in damage to or destruction of any infrastructure or production facilities 
we may develop, as well as to adjacent properties, personal injury, environmental damage and 
delays, causing monetary losses and possible legal liability. 
  
More stringent federal, provincial or state regulations could adversely affect our business. 
 
If we are unable to obtain or maintain permits or water rights for development of our properties 
or otherwise fail to manage adequately future environmental issues, our operations could be 
materially and adversely affected. We may be required to expend significant resources, both 
financial and managerial, to comply with environmental protection laws, regulations and 
permitting requirements. Although we believe our mineral property complies in all material 
respects with all relevant permits, licenses, and regulations pertaining to worker health and 
safety, as well as those pertaining to the environment, the historical trend toward stricter 
environmental regulation may continue. 
 
The volatility of gold and silver prices makes our business uncertain. 
 
The volatility of gold and silver prices makes long-range planning uncertain and raising capital 
difficult. The price of silver is affected by numerous factors beyond our control, including the 
investment and industrial demand for silver, political and economic conditions, and legislation 
and production and costs of production of our competitors. 
 
Our inability to obtain insurance would threaten our ability to continue in business. 
 
We currently do not have liability and property damage insurance. It should be noted that if we 
decide to obtain such insurance, the insurance industry is undergoing change and premiums are 
being increased. If premiums should increase to a level we cannot afford, we could be forced to 
discontinue business. 
  
If we cannot add reserves to replace future production, we would not be able to remain in 
business. 
 



Our future gold and silver production, cash flow and income are dependent upon our ability to 
mine our mineral property and acquire and develop gold and silver reserves. There can be no 
assurance that our property will be placed into production or that we will be able to continue to 
find and develop or acquire additional reserves. 
  
Competition from better-capitalized companies affects prices and our ability to acquire 
properties and personnel. 
 
There is global competition for gold and silver properties, capital, customers and the 
employment and retention or qualified personnel. In the production and marketing of gold and 
silver, there are a limited number of major producing entities, all of which are significantly larger 
and better capitalized than we are. 
  
Gold and Silver mineral exploration, development and mining are subject to environmental 
regulations which may prevent or delay the commencement or continuance of our 
operations. 
 
Gold and Silver minerals exploration and development and future potential gold and silver 
mining operations are or will be subject to stringent federal, state, provincial, and local laws and 
regulations relating to improving or maintaining environmental quality. Our operations are also 
subject to many environmental protection laws. Environmental laws often require parties to pay 
for remedial action or to pay damages regardless of fault. Environmental laws also often impose 
liability with respect to divested or terminated operations, even if the operations were terminated 
or divested of many years ago. 
  
Future potential gold and silver mining operations and current exploration activities are or will 
be subject to extensive laws and regulations governing prospecting, development, production, 
exports, taxes, labor standards, occupational health, waste disposal, protection and remediation 
of the environment, protection of endangered and protected species, mine safety, toxic 
substances and other matters. Gold and Silver mining is also subject to risks and liabilities 
associated with pollution of the environment and disposal of waste products occurring as a result 
of mineral exploration and production. Compliance with these laws and regulations will impose 
substantial costs on us and will subject us to significant potential liabilities. 
  
Costs associated with environmental liabilities and compliance is expected to increase with 
the increasing scale and scope of operations and we expect these costs may increase in the 
future. 
 
While we believe that our operations comply, in all material respects, with all applicable 
environmental regulations, we are not currently fully insured against possible environmental 
risks. 
  
Any change to government regulation or administrative practices may have a negative 
impact on our ability to operate and potential profitability. 
 



The laws, regulations, policies or current administrative practices of any government body, 
organization or regulatory agency in the United States or any other applicable jurisdiction, may 
be changed, applied or interpreted in a manner which will fundamentally alter our ability to carry 
on business. The actions, policies or regulations, or changes thereto, of any government body or 
regulatory agency, or other special interest groups, may have a detrimental effect on us. Any or 
all of these situations may have a negative impact on our ability to operate and/or our profitably. 
  
We may be unable to retain key employees or consultants or recruit additional qualified 
personnel. 
 
Our extremely limited personnel means that we would be required to spend significant sums of 
money to locate and train new employees in the event any of our employees resign or terminate 
their employment with us for any reason. Further, we do not have key man life insurance on any 
of our employees. We may not have the financial resources to hire a replacement if any of our 
officers were to die. The loss of service of any of these employees could therefore significantly 
and adversely affect our operations. 
 
Our officers and directors may be subject to conflicts of interest.  
 
Each of our executive officers and directors devotes part of his working time to other business 
endeavors, including consulting relationships with other corporate entities, and has 
responsibilities to these other entities. Such conflicts could include deciding how much time to 
devote to our affairs, as well as what business opportunities should be presented to the Company. 
Because of these relationships, our officers and directors may be subject to conflicts of interest. 
Delaware law, our articles of incorporation and our Bylaws permit us broad indemnification 
powers to all persons against all damages incurred in connection with our business to the fullest 
extent provided or allowed by law. The exculpation provisions may have the effect of preventing 
stockholders from recovering damages against our officers and directors caused by their 
negligence, poor judgment or other circumstances. The indemnification provisions may require 
us to use our limited assets to defend our officers and directors against claims, including claims 
arising out of their negligence, poor judgment, or other circumstances. 
  
We may lose our rights to our mining claims. 
 
Under our gold and silver Project Acquisition Agreements there are minimum work expenditure 
requirement of $100,000 per year per project. Also, we are required to pay the United States 
Bureau of Land Management (BLM) annual claim maintenance fees for our claims. If the claim 
vendors pay the BLM claim maintenance fees on our behalf (and they are not required to do so), 
we are required to reimburse them on demand. If we fail to pay any amounts due to the claim 
vendors within the requisite cure periods, the claim vendors may terminate our rights to our 
claims on three (3) days’ notice. 
  
Risks Related to Our Common Stock: 
  
We are not listed or quoted on any exchange and we may never obtain such a listing or 
quotation. 



 
Therefore, there may never be a market for stock and stock held by our shareholders may have 
little or no value. There is presently only an extremely limited public market in our shares as we 
are quoted on the “Pink Sheets.” Even if we obtain a listing on an exchange and a more active 
market for our shares develops, sales of a substantial number of shares of our common stock into 
the public market by certain stockholders may result in significant downward pressure on the 
price of our common stock and could affect your ability to realize the current trading price of our 
common stock. 
  
The trading price of our common stock in a public market may fluctuate significantly and 
stockholders may have difficulty reselling their shares. 
 
Additional issuances of equity securities may result in dilution to our existing stockholders. Our 
Articles of Incorporation authorize the issuance of 500,000,000 shares of common stock. 
  
Our common stock is subject to the "penny stock" rules of the SEC. 
 
Our common stock is subject to the "penny stock" rules of the SEC and the trading market in our 
securities is limited, which makes transactions in our stock cumbersome and may reduce the 
value of an investment in our stock. 
  
Because our stock is not traded on a stock exchange or on the NASDAQ National Market or the 
NASDAQ Small Cap Market and because there is no current established market price, the 
common stock is classified as a "penny stock.” The Securities and Exchange Commission has 
adopted Rule 15g-9 which establishes the definition of a "penny stock," for purposes relevant to 
us, as any equity security that has a market price of less than $5.00 per share or with an exercise 
price of less than $5.00 per share, subject to certain exceptions. For any transaction involving a 
penny stock, unless exempt, the rules require: 
  
1. That a broker or dealer approve a person's account for transactions in penny stocks; and 

 
 
2. The broker or dealer receives, from the investor, a written agreement to the transaction, setting 

forth the identity and quantity of the penny stock to be purchased. 
 

 
3. In order to approve a person's account for transactions in penny stocks, the broker or dealer 

must: 
 

 

  
Obtain financial information and investment experience objectives of the person; and 
 

  

Make a reasonable determination that the transactions in penny stocks are suitable for that 
person and the person has sufficient knowledge and experience in financial matters to be 
capable of evaluating the risks of transactions in penny stocks. 
 



 

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure 
schedule prepared by the Commission relating to the penny stock market, which: 
 

• Sets forth the basis on which the broker or dealer made the suitability determination; and 
•  
• That the broker or dealer received a signed, written agreement from the investor prior to the 

transaction. 
     
Generally, brokers may be less willing to execute transactions in securities subject to the "penny 
stock" rules. This may make it more difficult for investors to dispose of our common stock and 
cause a decline in the market value of our stock. 
 
Disclosure also has to be made about the risks of investing in penny stocks in both public 
offerings and in secondary trading and about the commissions payable to both the broker-dealer 
and the registered representative, current quotations for the securities and the rights and remedies 
available to an investor in cases of fraud in penny stock transactions. Finally, monthly statements 
disclosing recent price information for the penny stock held in the account and information on 
the limited market in penny stocks must be sent. 
  
Investing in our Common Stock will provide you with an equity ownership in a gold resource 
company. As one of our stockholders, you will be subject to risks inherent in our business. The 
trading price of your shares will be affected by the performance of our business relative to, 
among other things, competition, market conditions and general economic and industry 
conditions. The value of your investment may decrease, resulting in a loss. You should carefully 
consider the following factors as well as other information contained in this disclosure before 
deciding to invest in shares of our Common Stock. 
  
The factors identified below are important factors (but not necessarily all of the important 
factors) that could cause actual results to differ materially from those expressed in any forward-
looking statement made by, or on behalf of, the Company. Where any such forward-looking 
statement includes a statement of the assumptions or bases underlying such forward-looking 
statement, we caution that while we believe such assumptions or bases to be reasonable and 
make them in good faith, assumed facts or bases almost always vary from actual results, and the 
differences between assumed facts or bases and actual results can be material, depending upon 
the circumstances. Where, in any forward-looking statement, the Company, or its management, 
expresses an expectation or belief as to the future results, such expectation or belief is expressed 
in good faith and believed to have a reasonable basis, but there can be no assurance that the 
statement of expectation or belief will result, achieved, or accomplished. Taking into account the 
foregoing, the following are identified as important risk factors that could cause actual results to 
differ materially from those expressed in any forward-looking statement made by, or on behalf of 
the Company. 
  
98% of our shares of Common Stock are controlled by a Limited Number of Stockholders 
and Management. 
 



96% of our Common Stock is controlled by 27 stockholders of record. Such ownership by the 
Company's principal shareholders may have the effect of delaying, deferring, preventing or 
facilitating a sale of the Company or a business combination with a third party. 
 
Even taking into account the limitations of Rule 144, the future sales of restricted shares 
could have a depressive effect on the market price of the Company’s securities in any 
market, which may develop. 
 
132,190,587 of the shares of Common Stock presently issued and outstanding, as of the date 
hereof, are “restricted securities” as that term is defined under the Securities Act of 1933, as 
amended, (the “Securities Act”) and in the future may be sold in compliance with Rule 144 of 
the Securities Act, or pursuant to a Registration Statement filed under the Securities Act. Rule 
144 provides, in essence, that a person, who has not been an affiliate of the issuer for the past 90 
days and has held restricted securities for twelve months of an issuer that has been reporting for a 
period of at least 90 days, may sell those securities so long as the Company is current in its 
reporting obligations. After one year, non-affiliates are permitted to sell their restricted securities 
freely without being subject to any other Rule 144 condition. Sales of restricted shares by our 
affiliates who have held the shares for six months are limited to an amount equal to one percent 
(1%) of the Company’s outstanding Common stock that may be sold in any three-month period. 
Additionally, Rule 144 requires that an issuer of securities make available adequate current 
public information with respect to the issuer. Such information is deemed available if the issuer 
satisfies the reporting requirements of Rule 15c2-11 of the Securities Exchange Act of 1934 (the 
“Securities Exchange Act”) or, in the event that we become subject to the reporting requirements 
of the Securities Exchange Act, under sections 13 or 15(d) thereunder. Sales under Rule 144 or 
pursuant to a Registration Statement may have a depressive effect on the market price of our 
securities in any market, which may develop for such shares. 
  
If the selling shareholders sell a large number of shares all at once or in blocks, the value of 
our shares would most likely decline. 
 
The Company has 203,133,470 shares of Common Stock outstanding as of September 13, 2012. 
The availability for sale of such a large number of shares may depress the market price for our 
Common Stock and impair our ability to raise additional capital through the public sale of 
Common Stock. The Company has no arrangement with any of the holders of the foregoing 
shares to address the possible effect on the price of the Company's Common Stock of the sale by 
them of their shares. A decline in the future price of our common stock could affect our ability to 
raise further working capital and adversely impact our operations 
 
 
 
 


