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The aggregate market value of voting and non-voting common equity held by non-affiliates as of February 22, 2010
was approximately $10,038 based upon 71,700 shares held by non-affiliates and a closing market price of $0.14 per
share on February 22, 2010, as reported at www.bigcharts.com.
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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.

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 not to place undue reliance on such
forward-looking statements. The Company disclaims any obligation to update any such factors or to publicly
announce the result of any revisions to any of the forward-looking statements contained herein to reflect future events
or developments.

PART I

Item 1 - Business

General

Eight Dragons Company (Company), formerly known as Tahoe Pacific Corporation, Pacific Holdings, Inc. and
Ameri-First Financial Group, respectively, was incorporated in the State of Nevada on September 27, 1996.

On March 22, 2000, a change in control of Itronics Communications Corporation  occurred in conjunction with
closing under an Agreement and Plan of Reorganization (Reorganization Agreement) between Itronics
Communications Corporation and the Company.  Upon effectiveness of the Reorganization Agreement, pursuant to
Rule 12g-3(a) of the General Rules and Regulations of the Securities and Exchange Commission, the Company
became the successor issuer to Itronics Communications Corporation, Inc. for reporting purposes under the Securities
Exchange Act of 1934 (Exchange Act) and elected to report under the Act effective March 22, 2000.

The closing under the Reorganization Agreement consisted of a stock for stock exchange in which Itronics
Communications Corporation acquired all of the then issued and outstanding common stock of the Company in
exchange for the issuance of 9,386,116 pre-reverse split shares of its common stock.  As a result of this transaction,
Itronics Communications Corporation  became a wholly-owned subsidiary of the Company.  This reorganization was
approved by the unanimous consent of the Company’s Board of Directors and qualified as a reorganization within the
meaning of Section 368(a)(1)(B) of the Internal Revenue Code of 1986, as amended.

On October 24, 2007, the Company changed its state of incorporation from Delaware to Nevada by means of a merger
with and into Eight Dragons Company, a Nevada corporation formed on September 26, 2007 solely for the purpose of
effecting the reincorporation.  The merger was consummated through an exchange of 100 shares in the Nevada
corporation for each share then issued and outstanding in the Delaware corporation.  The Articles of Incorporation and
Bylaws of the Nevada corporation are the Articles of Incorporation and Bylaws of the surviving corporation.  Such
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Articles of Incorporation modified the Company’s capital structure to allow for the issuance of up to 50,000,000 shares
of $0.0001 par value common stock and up to 10,000,000 shares of $0.0001 par value preferred stock.

For periods prior to 2000, the Company participated in numerous unsuccessful ventures and corporate name changes,
as have been disclosed and discussed in greater detail in previous Annual Report(s) on Form 10-K and/or  Form
10-KSB which were filed with the U. S. Securities and Exchange Commission.

Since 2000, the Company has had no operations, significant assets or liabilities.

Currently, the Company has no known exposures to any current or proposed climate change legislation which could
negatively impact the Company’s operations or require capital expenditures to become compliant.

3
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Current Status

The Company’s current business plan is to locate and combine with an existing, privately-held company which is
profitable or, in management's view, has growth potential, irrespective of the industry in which it is
engaged.  However, the Company does not intend to combine with a private company which may be deemed to be an
investment company subject to the Investment Company Act of 1940.  A combination may be structured as a merger,
consolidation, exchange of the Company's common stock for stock or assets or any other form which will result in the
combined enterprise's becoming a publicly-held corporation.

The Company’s equity securities are currently traded on either the Bulletin Board or the Pink Sheets under the ticker
symbol “EDRG”.

Since the disposition of all operating assets and operations in 2000, the Company may be referred to as a reporting
shell corporation.  Shell corporations have zero or nominal assets and typically no stated or contingent
liabilities.  Private companies wishing to become publicly trading may wish to merge with a shell (a reverse merger or
reverse acquisition) whereby the shareholders of the private company become the majority of the shareholders of the
combined company.  The private company may purchase for cash all or a portion of the common shares of the shell
corporation from its major stockholders.  Typically, the Board and officers of the private company become the new
Board and officers of the combined Company and often the name of the private company becomes the name of the
combined entity.

The Company has very limited capital, and it is unlikely that the Company will be able to take advantage of more than
one such business opportunity.  The Company intends to seek opportunities demonstrating the potential of long-term
growth as opposed to short-term earnings. However, at the present time, the Company has not identified any business
opportunity that it plans to pursue, nor has the Company reached any agreement or definitive understanding with any
person concerning an acquisition.

It is anticipated that the Company’s officers and directors will contact broker-dealers and other persons with whom
they are acquainted who are involved with corporate finance matters to advise them of the Company’s existence and to
determine if any companies or businesses that they represent have a general interest in considering a merger or
acquisition with a blind pool or blank check or shell entity.  No direct discussions regarding the possibility of merger
are expected to occur until after the effective date of this registration statement.  No assurance can be given that the
Company will be successful in finding or acquiring a desirable business opportunity, given the limited funds that are
expected to be available for acquisitions.  Furthermore, no assurance can be given that any acquisition, which does
occur, will be on terms that are favorable to the Company or its current stockholders.

The Company’s search will be directed toward small and medium-sized enterprises, which have a desire to become
public corporations.  In addition these enterprises may wish to satisfy, either currently or in the reasonably near future,
the minimum tangible asset requirement in order to qualify shares for trading on NASDAQ or on an exchange such as
the American Stock Exchange.  The Company anticipates that the business opportunities presented to it will (i) either
be in the process of formation, or be recently organized with limited operating history or a history of losses
attributable to under-capitalization or other factors; (ii) experiencing financial or operating difficulties; (iii) be in need
of funds to develop new products or services or to expand into a new market, or have plans for rapid expansion
through acquisition of competing businesses; (iv) or other similar characteristics.  The Company intends to
concentrate its acquisition efforts on properties or businesses that it believes to be undervalued or that it believes may
realize a substantial benefit from being publicly owned.  Given the above factors, investors should expect that any
acquisition candidate may have little or no operating history, or a history of losses or low profitability.
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The Company does not propose to restrict its search for investment opportunities to any particular geographical area
or industry, and may, therefore, engage in essentially any business, to the extent of its limited resources.  This include
industries such as service, finance, natural resources, manufacturing, high technology, product development, medical,
communications and others.  The Company’s discretion in the selection of business opportunities is unrestricted,
subject to the availability of such opportunities, economic conditions, and other factors.

As a consequence of this registration of its securities, any entity, which has an interest in being acquired by, or
merging into the Company, is expected to be an entity that desires to become a public Company and establish a public
trading market for its securities.  In connection with such a merger or acquisition, it is highly likely that an amount of
stock constituting control of the Company would either be issued by the Company or be purchased from the current
principal stockholders of the Company by the acquiring entity or its affiliates.  If stock is purchased from the current
principal stockholders, the transaction is likely to result in substantial gains to the current principal stockholders
relative to their purchase price for such stock.  In the Company’s judgment, none of the officers and directors would
thereby become an underwriter within the meaning of the Section 2(11) of the Securities Act of 1933, as amended
(Securities Act) as long as the transaction is a private transaction rather than a public distribution of securities.  The
sale of a controlling interest by certain principal shareholders of the Company would occur at a time when minority
stockholders are unable to sell their shares because of the lack of a public market for such shares.

4
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Depending upon the nature of the transaction, the current officers and directors of the Company may resign their
management and board positions with the Company in connection with a change of control or acquisition of a
business opportunity.  In the event of such a resignation, the Company’s current management would thereafter have no
control over the conduct of the Company’s business.

It is anticipated that business opportunities will come to the Company’s attention from various sources, including its
officers and directors, its other stockholders, professional advisors such as attorneys and accountants, securities
broker-dealers, venture capitalists, members of the financial community, and others who may present unsolicited
proposals. The Company has no plan, understandings, agreements, or commitments with any individual for such
person to act as a finder of opportunities for the Company.

The Company does not foresee that it will enter into a merger or acquisition transaction with any business with which
its officers or directors are currently affiliated.  Should the Company determine in the future, contrary to the forgoing
expectations, that a transaction with an affiliate would be in the best interests of the Company and its stockholders, the
Company is, in general, permitted by Nevada law to enter into a transaction if: The material facts as to the relationship
or interest of the affiliate and as to the contract or transaction are disclosed or are known to the Board of Directors,
and the Board in good faith authorizes, approves or ratifies the contract or transaction by the affirmative vote of a
majority of the disinterested directors, even though the disinterested directors constitute less than a quorum; or the
material facts as to the relationship or interest of the affiliate and as to the contract or transaction are disclosed or are
known to the stockholders entitled to vote thereon, and the contract or transaction is specifically authorized, approved
or ratified in good faith by vote of the stockholders; or the contract or transaction is fair as to the Company as of the
time it is authorized, approved or ratified, by the Board of Directors or the stockholders.

Investigation and Selection of Business Opportunities

To a large extent, a decision to participate in a specific business opportunity may be made upon management’s analysis
of the quality of the other Company’s management and personnel, the anticipated acceptability of new products or
marketing concepts, the merit of technological changes, the perceived benefit the business opportunity will derive
from becoming a publicly held entity, and numerous other factors which are difficult, if not impossible, to analyze
through the application of any objective criteria.  In many instances, it is anticipated that the historical operations of a
specific business opportunity may not necessarily be indicative of the potential for the future because of a variety of
factors, including, but not limited to, the possible need to expand substantially, shift marketing approaches, change
product emphasis, change or substantially augment management, raise capital and the like.

It is anticipated that the Company will not be able to diversify, but will essentially be limited to the acquisition of one
business opportunity because of the Company’s limited financing.  This lack of diversification will not permit the
Company to offset potential losses from one business opportunity against profits from another, and should be
considered an adverse factor affecting any decision to purchase the Company’s securities.

Certain types of business acquisition transactions may be completed without any requirement that the Company first
submit the transaction to the stockholders for their approval.  In the event the proposed transaction is structured in
such a fashion that stockholder approval is not required, holders of the Company’s securities (other than principal
stockholders holding a controlling interest) should not anticipate that they will be provided with financial statements
or any other documentation prior to the completion of the transaction.  Other types of transactions require prior
approval of the stockholders.

In the event a proposed business combination or business acquisition transaction is structured in such a fashion that
prior stockholder approval is necessary, the Company will be required to prepare a Proxy or Information Statement
describing the proposed transaction, file it with the Securities and Exchange Commission for review and approval, and
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mail a copy of it to all Company stockholders prior to holding a stockholders meeting for purposes of voting on the
proposal.  Minority shareholders that do not vote in favor of a proposed transaction will then have the right, in the
event the transaction is approved by the required number of stockholders, to exercise statutory dissenter’s rights and
elect to be paid the fair value of their shares.

The analysis of business opportunities will be undertaken by or under the supervision of the Company’s officers and
directors, none of whom are professional business analysts.  Although there are no current plans to do so, Company
management might hire an outside consultant to assist in the investigation and selection of business opportunities, and
might pay a finder’s fee.  Since Company management has no current plans to use any outside consultants or advisors
to assist in the investigation and selection of business opportunities, no policies have been adopted regarding use of
such consultants or advisors, the criteria to be used in selecting such consultants or advisors, the services to be
provided, the term of service, or the total amount of fees that may be paid.  However, because of the limited resources
of the Company, it is likely that any such fee the Company agrees to pay would be paid in stock and not in cash.

5
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Otherwise, in analyzing potential business opportunities, Company management anticipates that it will consider,
among other things, the following factors:

•  Potential for growth and profitability indicated by new technology, anticipated market expansion, or new products;
•  The Company’s perception of how any particular business opportunity will be received by the investment
community and by the Company’s stockholders;

•  Whether, following the business combination, the financial condition of the business opportunity would be, or
would have a significant prospect in the foreseeable future of becoming, sufficient to enable the securities of the
Company to qualify for listing on an exchange or on a national automated securities quotation system, such as
NASDAQ, so as to permit the trading of such securities to be exempt from the requirements of Rule 15g-9 adopted
by the Securities and Exchange Commission.

•  Capital requirements and anticipated availability of required funds, to be provided by the Company or from
operations, through the sale of additional securities, through joint ventures or similar arrangements, or from other
sources;

•  The extent to which the business opportunity can be advanced;
•  Competitive position as compared to other companies of similar size and experience within the industry segment as
well as within the industry as a whole;
•  Strength and diversity of existing management or management prospects that are scheduled for recruitment;

•  The cost of participation by the Company as compared to the perceived tangible and intangible values and
potential; and

•  The accessibility of required management expertise, personnel, raw materials, services, professional assistance, and
other required items.

In regard to the possibility that the shares of the Company would qualify for listing on NASDAQ, the current
standards for initial listing include, among other requirements, that the Company (1) have net tangible assets of at
least $4.0 million, or a market capitalization of $50.0 million, or net income of not less that $0.75 million in its latest
fiscal year or in two of the last three fiscal years; (2) have a public float (i.e., shares that are not held by any officer,
director or 10% stockholder) of at least 1.0 million shares; (3) have a minimum bid price of at least $4.00; (4) have at
least 300 round lot stockholders (i.e., stockholders who own not less than 100 shares); and (5) have an operating
history of at least one year or have a market capitalization of at least $50.0 million.  Many, and perhaps most, of the
business opportunities that might be potential candidates for a combination with the Company would not satisfy the
NASDAQ listing criteria.

No one of the factors described above will be controlling in the selection of a business opportunity, and management
will attempt to analyze all factors appropriate to each opportunity and make a determination based upon reasonable
investigative measures and available data.  Potentially available business opportunities may occur in many different
industries and at various stages of development, all of which will make the task of comparative investigation and
analysis of such business opportunities extremely difficult and complex.  Potential investors must recognize that,
because of the Company’s limited capital available for investigation and management’s limited experience in business
analysis, the Company may not discover or adequately evaluate adverse facts about the opportunity to be acquired.

The Company is unable to predict when it may participate in a business opportunity.  It expects, however, that the
analysis of specific proposals and the selection of a business opportunity may take several months or more.

Prior to making a decision to participate in a business opportunity, the Company will generally request that it be
provided with written materials regarding the business opportunity containing as much relevant information as
possible, including, but not limited to, such items as a description of products, services and Company history;
management resumes; financial information; available projections, with related assumptions upon which they are
based; an explanation of proprietary products and services; evidence of existing patents, trademarks, or service marks,
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or rights thereto; present and proposed forms of compensation to management; a description of transactions between
such Company and its affiliates during the relevant periods; a description of present and required facilities; an analysis
of risks and competitive conditions; a financial plan of operation and estimated capital requirements; audited financial
statements, or if they are not available, unaudited financial statements, together with reasonable assurance that audited
financial statements would be able to be produced within a reasonable period of time not to exceed 60 days following
completion of a merger or acquisition transaction; and the like.

As part of the Company’s investigation, the Company’s executive officers and directors may meet personally with
management and key personnel, may visit and inspect material facilities, obtain independent analysis or verification of
certain information provided, check references of management and key personnel, and take other reasonable
investigative measures, to the extent of the Company’s limited financial resources and management expertise.

6
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It is possible that the range of business opportunities that might be available for consideration by the Company could
be limited by the impact of Securities and Exchange Commission regulations regarding purchase and sale of penny
stocks.  The regulations would affect, and possibly impair, any market that might develop in the Company’s securities
until such time as they qualify for listing on NASDAQ or on an exchange which would make them exempt from
applicability of the penny stock regulations.

Company management believes that various types of potential merger or acquisition candidates might find a business
combination with the Company to be attractive.  These include acquisition candidates desiring to create a public
market for their shares in order to enhance liquidity for current stockholders, acquisition candidates which have
long-term plans for raising capital through public sale of securities and believe that the possible prior existence of a
public market for their securities would be beneficial, and acquisition candidates which plan to acquire additional
assets through issuance of securities rather than for cash, and believe that the possibility of development of a public
market for their securities will be of assistance in that process.  Acquisition candidates, which have a need for an
immediate cash infusion, are not likely to find a potential business combination with the Company to be an attractive
alternative.

Form of Acquisition

It is impossible to predict the manner in which the Company may participate in a business opportunity.  Specific
business opportunities will be reviewed as well as the respective needs and desires of the Company and the promoters
of the opportunity and, upon the basis of the review and the relative negotiating strength of the Company and such
promoters, the legal structure or method deemed by management to be suitable will be selected.  Such structure may
include, but is not limited to leases, purchase and sale agreements, licenses, joint ventures and other contractual
arrangements.  The Company may act directly or indirectly through an interest in a partnership, corporation or other
form of organization.  Implementing such structure may require the merger, consolidation or reorganization of the
Company with other corporations or forms of business organization.  In addition, the present management and
stockholders of the Company most likely will not have control of a majority of the voting stock of the Company
following a merger or reorganization transaction.  As part of such a transaction, the Company’s existing directors may
resign and new directors may be appointed without any vote by stockholders.

It is likely that the Company will acquire its participation in a business opportunity through the issuance of Common
Stock or other securities of the Company.  Although the terms of any such transaction cannot be predicted, it should
be noted that in certain circumstances the criteria for determining whether or not an acquisition is a so-called “B” tax
free reorganization under the Internal Revenue Code of 1986 as amended, depends upon the issuance to the
stockholders of the acquired Company of a controlling interest (i.e., 80% or more) of the common stock of the
combined entities immediately following the reorganization.  If a transaction were structured to take advantage of
these provisions rather than other a tax free provisions provided under the Internal Revenue Code, the Company’s
current stockholders would retain in the aggregate 20% or less of the total issued and outstanding shares.  This could
result in substantial additional dilution in the equity of those who were stockholders of the Company prior to such
reorganization.  Any such issuance of additional shares might also be done simultaneously with a sale or transfer of
shares representing a controlling interest in the Company by the current officers, directors and principal stockholders.

It is anticipated that any new securities issued in any reorganization would be issued in reliance upon one or more
exemptions from registration under applicable federal and state securities laws to the extent that such exemptions are
available.  In some circumstances, however, as a negotiated element of the transaction, the Company may agree to
register such securities either at the time the transaction is consummated or under certain conditions at specified times
thereafter.  The issuance of substantial additional securities and their potential sale into any trading market that might
develop in the Company’s securities may have a depressive effect upon such market.
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The Company will participate in a business opportunity only after the negotiation and execution of a written
agreement.  Although the terms of such agreement cannot be predicted, generally such an agreement would require
specific representations and warranties by all of the parties thereto, specify certain events of default, detail the terms of
closing and the conditions which must be satisfied by each of the parties thereto prior to such closing, outline the
manner of bearing costs if the transaction is not closed, set forth remedies upon default, and include miscellaneous
other terms.

As a general matter, the Company anticipates that it, and/or its principal stockholders will enter into a letter of intent
with the management, principals or owners of a prospective business opportunity prior to signing a binding
agreement.  Such a letter of intent will set forth the terms of the proposed acquisition but will not bind any of the
parties to consummate the transaction.  Execution of a letter of intent will by no means indicate that consummation of
an acquisition is probable.  Neither the Company nor any of the other parties to the letter of intent will be bound to
consummate the acquisition unless and until a definitive agreement is executed.  Even after a definitive agreement is
executed, it is possible that the acquisition would not be consummated should any party elect to exercise any right
provided in the agreement to terminate it on specific grounds.

7
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It is anticipated that the investigation of specific business opportunities and the negotiation, drafting and execution of
relevant agreements, disclosure documents and other instruments will require substantial management time and
attention and substantial costs for accountants, attorneys and others.  If a decision is made not to participate in a
specific business opportunity, the costs incurred in the related investigation would not be recoverable.  Moreover,
because many providers of goods and services require compensation at the time or soon after the goods and services
are provided, the inability of the Company to pay until an indeterminate future time may make it impossible to
produce goods and services.

Investment Company Act and Other Regulation

The Company may participate in a business opportunity by purchasing, trading or selling the securities of such
business.  The Company does not, however, intend to engage primarily in such activities.  Specifically, the Company
intends to conduct its activities so as to avoid being classified as an investment Company under the Investment
Company Act of 1940 (the Investment Act), and therefore to avoid application of the costly and restrictive registration
and other provisions of the Investment Act, and the regulations promulgated thereunder.

The Company’s plan of business may involve changes in its capital structure, management, control and business,
especially if it consummates the reorganization as discussed above.  Each of these areas is regulated by the Investment
Act, in order to protect purchasers of investment Company securities. Since the Company will not register as an
investment Company, stockholders will not be afforded these protections.

Competition

The Company expects to encounter substantial competition in its efforts to locate attractive business combination
opportunities.  The competition may in part come from business development companies, venture capital partnerships
and corporations, small investment companies, brokerage firms, and the like.  Some of these types of organizations are
likely to be in a better position than the Company to obtain access to attractive business acquisition candidates either
because they have greater experience, resources and managerial capabilities than the Company, because they are able
to offer immediate access to limited amounts of cash, or for a variety of other reasons.  The Company also will
experience competition from other public companies with similar business purposes, some of which may also have
funds available for use by an acquisition candidate.

Employees

The Company currently has no employees.  Management of the Company expects to use consultants, attorneys and
accountants as necessary, and does not anticipate a need to engage any full-time employees so long as it is seeking and
evaluating business opportunities.  The need for employees and their availability will be addressed in connection with
the decision whether or not to acquire or participate in specific business opportunities.

Item 1A - Risk Factors

The Company’s business and plan of operation is subject to numerous risk factors, including, but not limited to, the
following:

Limited Operating History Makes Potential Difficult to Assess

The Company has limited financial resources and no operating activities.  The Company will, in all likelihood,
continue to sustain operating expenses without corresponding revenues, at least until the consummation of a business
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combination.  This will most likely result in the Company incurring a net operating loss which will increase
continuously until the Company can consummate a business combination with a target company.  There is no
assurance that the Company can identify such a target company and consummate such a business combination.

There Is No Agreement for a Business Combination and No Minimum Requirements for a Business Combination

The Company has no current arrangement, agreement or understanding with respect to engaging in a business
combination with a specific entity.  There can be no assurance that the Company will be successful in identifying and
evaluating suitable business opportunities or in concluding a business combination.  No particular industry or specific
business within an industry has been selected for a target company.  The Company has not established a specific
length of operating history or a specified level of earnings, assets, net worth or other criteria which it will require a
target company to have achieved, or without which the Company would not consider a business combination with
such business entity. Accordingly, the Company may enter into a business combination with a business entity having
no significant operating history, losses, limited or no potential for immediate earnings, limited assets, negative net
worth or other negative characteristics. There is no assurance that the Company will be able to negotiate a business
combination on terms favorable to the Company.

8

Edgar Filing: Eight Dragons Co. - Form 10-K

15



No Assurance of Success or Profitability

There is no assurance that the Company will acquire a favorable business opportunity. Even if the Company should
become involved in a business opportunity, there is no assurance that it will generate revenues or profits, or that the
market price of the Company’s outstanding shares will be increased thereby.

Type of Business Acquired

The business to be acquired may wish to avoid effecting its own public offering and the accompanying expense,
delays, and uncertainties. Because of the Company’s limited capital, it is more likely than not that any acquisition by
the Company will involve other parties whose primary interest is the acquisition of control of a publicly traded
Company. Moreover, any business opportunity acquired may be currently unprofitable or present other negative
factors.

Effect of Climate Change Legislation

Any currently proposed or to-be-proposed-in-the-future legislation concerning climate change activities, business
operations related thereto or a publicly perceived risk associated with climate change could, potentially, negatively
impact the Company’s efforts to identify an appropriate target company which may wish to enter into a business
combination transaction with the Company.

Lack of Diversification

Because of the limited financial resources that the Company has, it is unlikely that the Company will be able to
diversify its acquisitions or operations. The Company’s probable inability to diversify its activities into more than one
area will subject the Company to economic fluctuations within a particular business or industry and therefore increase
the risks associated with the Company’s operations.

Dependence upon Management; Limited Participation of Management

Because management consists of only one person, while seeking a business combination, Glenn A. Little, the
President of the Company, will be the only person responsible in conducting the day-to-day operations of the
Company. The Company does not benefit from multiple judgments that a greater number of directors or officers
would provide, and the Company will rely completely on the judgment of its one officer and director when selecting a
target company. Mr. Little anticipates devoting only a limited amount of time per month to the business of the
Company. Mr. Little has not entered into a written employment agreement with the Company and he is not expected
to do so. The Company does not anticipate obtaining key man life insurance on Mr. Little. The loss of the services of
Mr. Little would adversely affect development of the Company’s business and its likelihood of continuing operations.

Conflicts of Interest

The Company’s sole officer and director has other business interests to which he currently devotes attention, and is
expected to continue to do so. As a result, conflicts of interest may arise that can be resolved only through their
exercise of judgment in a manner which is consistent with his fiduciary duties to the Company.

It is anticipated that the Company’s principal stockholder may actively negotiate or otherwise consent to the purchase
of a portion of their common stock as a condition to, or in connection with, a proposed merger or acquisition
transaction. In this process, the Company’s principal stockholder may consider his own personal pecuniary benefit
rather than the best interest of other Company stockholders. Depending upon the nature of a proposed transaction,
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Company stockholders other than the principal stockholder may not be afforded the opportunity to approve or consent
to a particular transaction.
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Possible Need for Additional Financing

The Company has very limited funds, and such funds, may not be adequate to take advantage of any available
business opportunities. Even if the Company’s currently available funds prove to be sufficient to pay for its operations
until it is able to acquire an interest in, or complete a transaction with, a business opportunity, such funds will clearly
not be sufficient to enable it to exploit the opportunity. Thus, the ultimate success of the Company will depend, in
part, upon its availability to raise additional capital. In the event that the Company requires modest amounts of
additional capital to fund its operations until it is able to complete a business acquisition or transaction, such funds, are
expected to be provided by the principal stockholder. The Company has not investigated the availability, source, or
terms that might govern the acquisition of the additional capital which is expected to be required in order to exploit a
business opportunity, and will not do so until it has determined the level of need for such additional financing. There
is no assurance that additional capital will be available from any source or, if available, that it can be obtained on
terms acceptable to the Company. If not available, the Company’s operations will be limited to those that can be
financed with its modest capital.

Dependence Upon Outside Advisors

To supplement the business experience of its officer and director, the Company may be required to employ
accountants, technical experts, appraisers, attorneys, or other consultants or advisors. The selection of any such
advisors will be made by the Company’s officer, without any input by stockholders. Furthermore, it is anticipated that
such persons may be engaged on an as needed basis without a continuing fiduciary or other obligation to the
Company. In the event the officer of the Company considers it necessary to hire outside advisors, he may elect to hire
persons who are affiliates, if those affiliates are able to provide the required services.

Regulation of Penny Stocks

The Commission has adopted a number of rules to regulate “penny stocks.”  Such rules include Rule 3a51-1 and Rules
15g-1 through 15g-9 under the Exchange Act.  Because the securities of the Company may constitute “penny stocks”
within the meaning of the rules (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, largely traded on the OTC Bulletin Board or the “Pink Sheets”, the rules
would apply to the Company and to its securities.  The Commission has adopted Rule 15g-9 which established sales
practice requirements for certain low price securities.  Unless the transaction is exempt, it shall be unlawful for a
broker or dealer to sell a penny stock to, or to effect the purchase of a penny stock by, any person unless prior to the
transaction: (i) the broker or dealer has approved the person’s account for transactions in penny stock pursuant to this
rule and (ii) the broker or dealer has received from the person a written agreement to the transaction setting forth the
identity and quantity of the penny stock to be purchased.  In order to approve a person’s account for transactions in
penny stock, the broker or dealer must: (a) obtain from the person information concerning the person’s financial
situation, investment experience, and investment objectives; (b) reasonably determine that transactions in penny stock
are suitable for that person, and that the person has sufficient knowledge and experience in financial matters that the
person reasonably may be expected to be capable of evaluating the risks of transactions in penny stock; (c) deliver to
the person a written statement setting forth the basis on which the broker or dealer made the determination (i) stating
in a highlighted format that it is unlawful for the broker or dealer to affect a transaction in penny stock unless the
broker or dealer has received, prior to the transaction, a written agreement to the transaction from the person; and (ii)
stating in a highlighted format immediately preceding the customer signature line that (iii) the broker or dealer is
required to provide the person with the written statement; and (iv) the person should not sign and return the written
statement to the broker or dealer if it does not accurately reflect the person’s financial situation, investment experience,
and investment objectives; and (d) receive from the person a manually signed and dated copy of the written statement.
It is also required that disclosure be made as to the risks of investing in penny stock and the commissions payable to
the broker-dealer, as well as current price quotations and the remedies and rights available in cases of fraud in penny
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stock transactions.  Statements, on a monthly basis, must be sent to the investor listing recent prices for the Penny
Stock and information on the limited market. Stockholders should be aware that, according to Commission Release
No. 34-29093, the market for penny stocks has suffered in recent years from patterns of fraud and abuse.  Such
patterns include (i) control of the market for the security by one or a few broker-dealers that are often related to the
promoter or issuer; (ii) manipulation of prices through prearranged matching of purchases and sales and false and
misleading press releases; (iii) “boiler room” practices involving high-pressure sales tactics and unrealistic price
projections by inexperienced sales persons; (iv) excessive and undisclosed bid-ask differential and markups by selling
broker-dealers; and (v) the wholesale dumping of the same securities by promoters and broker dealers after prices
have been manipulated to a desired level, along with the resulting inevitable collapse of those prices and with
consequent investor losses.  The Company’s management is aware of the abuses that have occurred historically in the
penny stock market.  Although the Company does not expect to be in a position to dictate the behavior of the market
or of broker-dealers who participate in the market, management will strive within the confines of practical limitations
to prevent the described patterns from being established with respect to the Company’s securities.
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There May Be a Scarcity of and/or Significant Competition for Business Opportunities and Combinations

The Company is and will continue to be an insignificant participant in the business of seeking mergers with and
acquisitions of business entities. A large number of established and well-financed entities, including venture capital
firms, are active in mergers and acquisitions of companies which may be merger or acquisition target candidates for
the Company. Nearly all such entities have significantly greater financial resources, technical expertise and
managerial capabilities than the Company and, consequently, the Company will be at a competitive disadvantage in
identifying possible business opportunities and successfully completing a business combination. Moreover, the
Company will also compete in seeking merger or acquisition candidates with other public shell companies, some of
which may also have funds available for use by an acquisition candidate.

Reporting Requirements May Delay or Preclude Acquisition

Pursuant to the requirements of Section 13 of the Exchange Act, the Company is required to provide certain
information about significant acquisitions including audited financial statements of the acquired company.  Obtaining
audited financial statements are the economic responsibility of the target company. The additional time and costs that
may be incurred by some potential target companies to prepare such financial statements may significantly delay or
essentially preclude consummation of an otherwise desirable acquisition by the Company. Acquisition prospects that
do not have or are unable to obtain the required audited statements may not be appropriate for acquisition so long as
the reporting requirements of the Exchange Act are applicable. Notwithstanding a target company’s agreement to
obtain audited financial statements within the required time frame, such audited financials may not be available to the
Company at the time of effecting a business combination. In cases where audited financials are unavailable, the
Company will have to rely upon unaudited information that has not been verified by outside auditors in making its
decision to engage in a transaction with the business entity. This risk increases the prospect that a business
combination with such a business entity might prove to be an unfavorable one for the Company.

Lack of Market Research or Marketing Organization

The Company has neither conducted, nor have others made available to it, market research indicating that demand
exists for the transactions contemplated by the Company. In the event demand exists for a transaction of the type
contemplated by the Company, there is no assurance the Company will be successful in completing any such business
combination.

Probable Change in Control of the Company and/or Management

In conjunction with completion of a business acquisition, it is anticipated that the Company will issue an amount of
the Company’s authorized but unissued common stock that represents the greater majority of the voting power and
equity of the Company, which will, in all likelihood, result in stockholders of a target company obtaining a controlling
interest in the Company.  The resulting change in control of the Company will likely result in removal of the present
officer and director of the Company and a corresponding reduction in or elimination of his participation in the future
affairs of the Company.

Possible Dilution of Value of Shares upon Business Combination

A business combination normally will involve the issuance of a significant number of additional shares. Depending
upon the value of the assets acquired in such business combination, the per share value of the Company’s common
stock may increase or decrease, perhaps significantly.

Additional Risks—Doing Business in a Foreign Country
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The Company may effectuate a business combination with a merger target whose business operations or even
headquarters, place of formation or primary place of business are located outside the United States of America. In
such event, the Company may face the significant additional risks associated with doing business in that country. In
addition to the language barriers, different presentations of financial information, different business practices, and
other cultural differences and barriers that may make it difficult to evaluate such a merger target, ongoing business
risks result from the international political situation, uncertain legal systems and applications of law, prejudice against
foreigners, corrupt practices, uncertain economic policies and potential political and economic instability that may be
exacerbated in various foreign countries.
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Taxation

Federal and state tax consequences will, in all likelihood, be major considerations in any business combination that the
Company may undertake. Currently, such transactions may be structured so as to result in tax-free treatment to both
companies, pursuant to various federal and state tax provisions. The Company intends to structure any business
combination so as to minimize the federal and state tax consequences to both the Company and the target entity;
however, there can be no assurance that such business combination will meet the statutory requirements of a tax-free
reorganization or that the parties will obtain the intended tax-free treatment upon a transfer of stock or assets. A
non-qualifying reorganization could result in the imposition of both federal and state taxes, which may have an
adverse effect on both parties to the transaction.

Exhibit 2 to this Amendment No. 5, and the Powers of Attorney granted by Messrs Donoghue and Murphy with
respect to reports under Section 13 of the Securities Exchange Act of 1934, as amended, which Powers of Attorney
are included as Exhibit 3 and Exhibit 4, respectively, to this Amendment No. 5.

Item 7. Material to Be Filed as Exhibits

Exhibit 1:               List of transactions effected by the Reporting Persons in the Company’s Common
Stock since the date of the most recent filing on Schedule 13D.

Exhibit 2:               Joint Filing Agreement dated as of January 12, 2011, by and among Discovery Equity
Partners; Discovery Group; Daniel J. Donoghue; and Michael R. Murphy.

Exhibit 3:               Power of Attorney of Daniel J. Donoghue, dated as of April 28, 2008.

Exhibit 4:               Power of Attorney of Michael R. Murphy, dated as of April 28, 2008.
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Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

January 12, 2011
Date

DISCOVERY GROUP I, LLC,
for itself and as general partner of 
DISCOVERY EQUITY PARTNERS,
L.P.

By:  Michael R. Murphy*
Signature

Michael R. Murphy, Managing Member
Name/Title

Daniel J. Donoghue*
Signature

Daniel J. Donoghue
Name/Title

Michael R. Murphy*
Signature

Michael R. Murphy
Name/Title

*By: /s/ Mark Buckley
Mark Buckley
Attorney-in-Fact for Daniel J. Donoghue
Attorney-in-Fact for Michael R. Murphy
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Exhibit Index

Exhibit
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List of transactions effected by the Reporting Persons in the Company’s Common Stock since the
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Exhibit
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Joint Filing Agreement dated as of January 12, 2011, by and among Discovery Equity Partners;
Discovery Group; Daniel J. Donoghue; and Michael R. Murphy.

Exhibit
3

Power of Attorney of Daniel J. Donoghue, dated as of April 28, 2008.
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Power of Attorney of Michael R. Murphy, dated as of April 28, 2008.
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