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PART I

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report on Form 10-K, press releases and certain information provided periodically in writing or verbally
by our officers or our agents contain statements which constitute forward-looking statements. The words “may”, “would”,
“could”, “will”, “expect”, “estimate”, “anticipate”, “believe”, “intend”, “plan”, “goal”, and similar expressions and variations thereof are
intended to specifically identify forward-looking statements.  These statements appear in a number of places in this
Form 10-K and include all statements that are not statements of historical fact regarding the intent, belief or current
expectations of us, our directors or our officers, with respect to, among other things: (i) our liquidity and capital
resources, (ii) our financing opportunities and plans, (iii) our ability to attract customers to generate revenues, (iv)
competition in our business segment, (v) market and other trends affecting our future financial condition or results of
operations, (vi) our growth strategy and operating strategy, and (vii) the declaration and/or payment of dividends.

Investors and prospective investors are cautioned that any such forward-looking statements are not guarantees of
future performance and involve risks and uncertainties, and that actual results may differ materially from those
projected in the forward-looking statements as a result of various factors. Factors that might cause such differences
include, among others, those set forth in Part II, Item 7 of this annual report on Form 10-K, entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”, and including without limitation the “Risk
Factors” section contained in Part I, Item 1A.  Except as required by law, we undertake no obligation to update any of
the forward-looking statements in this annual report on Form 10-K after the date hereof.

ITEM 1. BUSINESS.

OVERVIEW

Since 1999, our business has been developing, publishing, marketing, distributing and direct-selling off-the-shelf
consumer and organizational software products for the Windows platform.  Following divestitures of two software
titles which had consistently accounted for the overwhelming majority of our revenues while owned by us, including
our Membership Plus® product line, which we sold in late 2007, and our flagship QuickVerse® product line, which
we sold during 2011, and title acquisitions during the same period that, in the aggregate, have been relatively
insignificant in offsetting the loss of revenues associated with those divestitures, our continuing operations, while not
nominal, are currently very limited and insubstantial in terms of revenue, both relative to what they had been prior
thereto and by any appropriate standalone measure.  Specifically, our current operations consist exclusively of those
relating to FormTool.com and its related line of products which we acquired in February 2008, as well as two
language tutorial products, which were retained after the sale of the QuickVerse® product line.

Beyond our current software business, a current principal focus of ours surrounds, and has increasingly surrounded
during the period since we began for some time, the identification and evaluation of what we perceive as our best
broader-range strategic options for realizing the most favorable economic outcome for our shareholders, and
ultimately the selection and pursuit of one or more of those options.  With very different though similarly
difficult-to-meaningfully-forecast capital allocation considerations, the options under consideration in this regard have
been included the pursuit of a business combination transaction involving a potential merger or acquisition aimed at
revenue re-development and long-term growth, on the one hand, and liquidation and/or winding-down, aimed in the
very different direction of business cessation, on the other.  Unless and until we determine to liquidate and/or wind
down, we will continue to be largely focused on acquiring or merging with another operating company.

CORPORATE FORMATION, LEGACY & SUBSIDIARIES
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We were incorporated in the State of Nevada on November 7, 1997 as EJH Entertainment, Inc. On December 4, 1997,
a predecessor corporation with the same name as our own but domiciled in Idaho was merged with and into us.
Although the predecessor Idaho corporation was without material assets or operations as of the time of the merger,
since being organized in 1968, it had historically been involved in mining and entertainment businesses unrelated to
our current business.

-1-
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Beginning in 1997, and although we were not then a reporting company under the Securities Exchange Act, our
common stock was quoted on the OTC Bulletin Board (originally under the symbol “TIXX”, which was later changed to
“TIXXD”).  On May 13, 1999, we changed our name to FINdex.com, Inc.  On March 7, 2000, in an effort to satisfy a
newly imposed NASD Rule eligibility requirement that companies quoted on the OTC Bulletin Board be fully
reporting under the Securities Exchange Act (thereby requiring recently audited financial statements) and current in
their filing obligations, we acquired, as part of a share exchange in which we issued 150,000 shares of our common
stock, all of the outstanding capital stock of Reagan Holdings, Inc., a Delaware corporation.  At the time of this
transaction, Reagan Holdings was subject to the requirements of having to file reports pursuant to Section 13 of the
Securities Exchange Act, had recently audited financial statements and was current in its reporting
obligations.  Having no operations, employees, revenues or other business plan at the time, however, it was a public
shell company.  As a result of this transaction, Reagan Holdings, Inc. became our wholly owned subsidiary and we
became the successor issuer to Reagan Holdings for reporting purposes pursuant to Rule 12g-3 of the Securities
Exchange Act.  Shortly thereafter, we changed our stock symbol to “FIND”.  Though it does not currently have any
operations, employees, or revenues, Reagan Holdings remains our wholly owned subsidiary.

In addition to Reagan Holdings, we also have one other wholly owned subsidiary, Findex.com, Inc. (i.e. the same
name as our own), a Delaware corporation.  Like Reagan Holdings, this entity, too, does not currently have any
operations, employees, or revenues.  This subsidiary resulted from an acquisition on April 30, 1999 pursuant to which
we acquired all of the issued and outstanding capital stock of FINdex Acquisition Corp., a Delaware corporation, from
its then stockholders in exchange for 4,700,000 shares of our common stock, which, immediately following the
transaction, represented 55% of our total outstanding common stock.  Our purpose for this acquisition was to broaden
our then-existing stockholder base, an important factor in our effort to develop a strong market for our common
stock.  On May 12, 1999, in exchange for the issuance of 457,625 shares of FINdex Acquisition Corp. common stock,
FINdex.com, Inc., another Delaware corporation (originally incorporated in December 1995 as FinSource, Ltd.), was
merged with and into FINdex Acquisition Corp., with FINdex Acquisition Corp. remaining as the surviving
entity.  Our purpose for this merger was to acquire a proprietary financial information search engine for the Internet
which was to serve as the cornerstone for a Web-based development-stage business, but which has since been
abandoned.  As part of the certificate of merger relating to this transaction, FINdex Acquisition Corp. changed its
name to FINdex.com, Inc.  We currently own 4,700,000 shares of FINdex.com, Inc. (the Delaware corporation),
representing 100% of its total outstanding common stock.

BUSINESS AND CONSUMER SOFTWARE

FormTool

We acquired FormTool.com and the FormTool® line of products in February 2008.  The product line offers quality,
professionally designed forms for business, accounting, construction, sales, real estate, human resources and personal
organization needs.

Since acquiring FormTool®, we have re-launched the FormTool.com website as an online marketplace for purchasing
the FormTool® product line, as well as a “one-stop” shop for finding, purchasing and downloading customizable forms
for a wide range of business and consumer needs.  In addition, we released an upgrade of the FormTool® product line,
FormTool® 7.0.  FormTool.com now offers the FormTool® product line in three downloadable editions that range in
retail price from $29.99 to $199.99 as well as downloadable forms on an individual basis or in bulk groups that range
in retail price from $3.95 to $29.95.

For the fiscal year ended December 31, 2011, approximately 7% or our revenues were derived from sales of these
products, although that percentage would have been 59% if arrived at on the basis of financial statements excluding
our discontinued operations.
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Our Tutorial Titles

Since 1999, when we acquired the rights to produce and market them as part of a much larger acquisition, we have
been selling two language-learning software titles, Greek Tutor™ and Hebrew Tutor™.  These titles currently retail for
$49.95 to $69.95.

-2-
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For the fiscal year ended December 31, 2011, approximately 3% or our revenues were derived from sales of these
products, although that percentage would have been 27% if arrived at on the basis of financial statements excluding
our discontinued operations.

MARKETING AND ADVERTISING

We market our software through a combination of the following:

▪our Website (www.formtool.com) and the Internet sites of others;
▪print advertising;
▪opt-in e-mail campaigns;
▪fax campaigns;
▪affiliate merchants; and
▪product sampling through trial and limited content software versions.

SALES

Generally

Our approach to sales methodology depends in all cases on the specific products and/or product lines involved, and is
dictated to a significant degree by historical results obtained.  In general, we seek to adopt the lowest-cost sales
methodologies that enable us to achieve satisfactory unit volume and corresponding revenue levels.  We also seek to
become increasingly less reliant over time on retail distribution and increasingly more reliant upon direct sales,
including most notably those realized through online channels.

Direct Marketing / Online Sales

Direct sales for our continued operations accounted for approximately 49% of our 2011 fiscal year revenue and
approximately 30% of our 2010 fiscal year revenue. Over the past nine years, we have devoted significant and
increasing resources to the development of our direct-marketing program. Through this program, we market our
products directly to consumers through a combination of opt-in e-mailings and direct-mailings of our product title
catalogs and brochures. An important aspect of this initiative is our online sales. We maintain a full-service online
store with many of the kinds of features and capabilities that online shoppers have come to expect from cutting-edge
Internet retailers. Furthermore, we have made technological advancements to our Website in order to provide more
downloadable products and/or content.  We are currently marketing our products online through multiple sources
including our own www.formtool.com Internet Website, other Internet Websites such as www.amazon.com, as well as
several widely used search engines such as Google® and Yahoo®.

Retail Sales

Retail sales for our continued operations accounted for approximately 51% of our 2011 fiscal year revenue and
approximately 70% of our 2010 fiscal year revenue. Our domestic retail sales involve retail stores across the United
States through which our products are sold. These stores include Office Max™, Office Depot™ and Staples™. We have also
partnered with Encore Software, Inc., a subsidiary of Navarre Corporation who is a large publisher and distributor of
physical and digital home entertainment and multimedia products, including PC software, DVD video, video games
and accessories, to distribute our products.

Returns and Price Concessions
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At the time we ship our products we establish reserves, including reserves that estimate the potential for future product
returns and price concessions. Management makes these estimates and assumptions based on actual historical
experience regarding allowances for estimated price concessions and product returns. In determining the percentage of
sales for product return reserves, management considers a number of different statistical factors.  First, it reviews the
rate of actual product returns (in total) for the period.  Second, it reviews return rates for the same period(s) of prior
years.  Third, it reviews its sales by individual retail customers to assess any unusual return exposure.  Fourth, it
reviews actual return rates of specific title and title versions to determine if there are any unusual trends taking
place.  Fifth, the potential for an increase in actual returns resulting from upcoming new title or title version releases is
reassessed.  Sixth, management reviews the actual returns from the balance sheet date to the date of calculation to
determine if anything unexpected has taken place. Seventh, and finally, management reviews outside factors such as
general economic conditions that could potentially cause an increase in returns.

-3-
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We give all of our distributors and retail customers a written product return policy providing for returns, upon written
request, within nine months of the invoice date for credit only.  If a new title or title version release falls within that
nine month time span, a distributor has 60 days from the announced release date to return the old title or title version
in exchange for the new title or title version only.  We provide our end-user consumers with a 30 day satisfaction
guarantee, allowing them to return a title or title version within that time frame if for any reason unsatisfied. Our
warranty policy for defective software is to provide replacement or repair for a period of 30 days from the invoice
date. We believe that these measurement dates provide a consistent period for assessment and the opportunity to
adequately estimate channel inventory levels for appropriately estimating our return reserves.

We generally grant price concessions to our wholesale retail customers when we deem those concessions necessary to
maintain our relationships with those retailers and maintain continued access to their retail channel customers. Further,
if consumer demand for a specific title falls below expectations or significantly declines below previous rates of
wholesale retail sell-through, then a price concession or credit may be requested by our retail customers to spur further
retail channel sell-through.

MANUFACTURING AND FULFILLMENT

We prepare a set of master program copies, documentation and packaging materials for each software title and version
which is available.   A small number of our software products are manufactured through third-party subcontractors
while a majority is produced in-house.  Orders for master program copies and documentation for our PC based titles
and title versions generally take seven to ten days, and reorders take three to five days. Orders for packaging materials
for similar titles and title versions generally take fourteen to twenty-one days, and reorders take seven to fourteen
days.  To date, we have not experienced any material returns due to product defects.

We currently fulfill all of our direct-to-consumer sales and all of our retail sales out of our corporate office located in
Elkhorn, Nebraska.

SIGNIFICANT CUSTOMERS AND SUPPLIERS

For our continued operations during the year ended December 31, 2011, we had one customer, Encore Software, Inc.,
that individually accounted for 10% or more of our annual sales.  Comparatively for the year ended December 31,
2010, we had two customers, Office Works Software and Christian Book Distributors, which individually accounted
for 10% or more of our annual sales. In the future we expect that no more than two individual customers will exceed
10% of our annual sales.

Also for our continued operations for the fiscal years ended December 31, 2011 and 2010, significant product and
material purchases were as follows:

% to
Total

Product
20112010

Mail
Marketing,
Inc.
(perforated
paper/flash
cards)

72% 23%

13% 7%
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AlphaGraphics
(perforated
paper/flash
cards)
VSA, Inc. (cd’s
& ink
cartridges)

11% 3%

Midlands
Packaging
Corporation
(retail boxes)

0% 24%

TurnKey
Solutions (cd’s)

0% 20%

IsoDisc (cd’s) 0% 14%

We currently have no long-term written agreements with any of these suppliers. The payment terms are generally net
30 days, and we are not substantially dependent upon any one or more of them; all are easily replaceable with any
locally available supplier.

-4-
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REGULATION

We are not currently subject to direct regulation by any government agency, other than regulations applicable to
businesses generally.

COMPETITION

The market for our products is rapidly evolving and intensely competitive as new software products and platforms are
regularly introduced. Competition in the software industry is based primarily upon:

▪brand name recognition;
▪availability of financial resources;
▪the quality of titles;
▪reviews received for a title from independent reviewers who publish reviews in magazines, Websites,
newspapers and other industry publications;

▪publisher’s access to retail shelf space;
▪the price of each title; and
▪the number of titles then available.

In relation to our FormTool® products, we currently compete with the following companies and comparable products,
among many others:

▪FormDocs, LLC – FormDocs for Windows
▪Nuance Communications, Inc.  – OmniPage 18

While FormDocs publishes software packages in several different variations, generally in a range that includes a basic
edition, a deluxe edition, and a professional edition package, (as is true with our FormTool®), in each of these
respective categories we believe that FormTool® offers the best value in that it is relatively inexpensive but more
comprehensive in terms of the number of form templates it includes.  Additionally, FormDocs does not have an “on the
shelf” presence in the retail market place.

While in the general category as our FormTool®, we believe that the OmniPage product line is more focused on
document conversion from paper to electronic format than form creation and editing.  OmniPage also sells at a
considerably higher price point than the FormTool® product line.

Our general approach to competition as it relates to our FormTool® products is to offer competitive products at lower
price points.

In relation to our tutorial products, we face competition from secular original language software learning publishers
such as Berlitz and Rosetta Stone.  However, our products focus on teaching the Greek and Hebrew languages as they
appeared in the Bible rather than the strictly secular approach taken by our competitors.

INTELLECTUAL PROPERTY

Overview

We rely for our business on a combination of copyrights, trademarks, and trade secrets to protect our intellectual
property.  Our copyrighted software content and the brand recognition associated with our related product trademarks
are among the most important assets that we possess in our present ability to generate revenues and profits, and we
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rely very significantly on these intellectual property assets in being able to effectively compete in our market.  Our
intellectual property rights derive from a combination of licenses from third parties, internal development and
confidentiality and non-disclosure agreements.

We cannot be certain that the precautions we have taken will provide meaningful protection from unauthorized use by
others.  If we must pursue litigation in the future to enforce or otherwise protect our intellectual property rights, or to
determine the validity and scope of the proprietary rights of others, we may not prevail and will likely have to make
substantial expenditures and divert valuable resources in the process.  Finally, we may not have adequate remedies if
our proprietary content is appropriated, our proprietary rights are violated or our trade secrets are disclosed.

-5-
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Copyrights

Our copyrights, some of which have been registered and others of which remain unregistered, derive from a
combination of program and source code embodied in software titles that we license from third parties, as well as
program and source code embodied in software titles that we have internally developed on our own.

We entered into a license agreement in June 1999 with Parsons Technology, Inc. which forms the basis of our
copyright protection for products that accounted for approximately 27% of our revenues from continued operations in
2011, including those generated from sales of our tutorial products.  A copy of the license that we obtained from
Parsons Technology, which has since been assigned to Houghton Mifflin Harcourt Publishing Company, the latest
licensor-assignee in a succession of assignments by Parsons Technology that have occurred since June 1999, is
incorporated by reference into this annual report on Form 10-K for the year ended December 31, 2010 as Exhibit
10.3.  At the time, it was acquired as part of a combination of related transactions involving ourselves, Parsons
Technology, then a wholly owned subsidiary of Mattel, Inc.®, and TLC Multimedia Inc., then also a wholly owned
subsidiary of Mattel, Inc.® Aside from the license, the transactions involved an asset sale, a product distribution
agreement, and a related services agreement.  Taken as a whole, and essentially, we had acquired from TLC
Multimedia a software publishing and sales division (known and referred to by many then as the “Parsons Church
Group”).  In accordance with its terms, we agreed to pay a one-time non-recurring fee of $5 million to obtain the
license, which fee was payable over a subsequent approximate one year period.  The related asset sale involved
separate consideration.

The license that we acquired in 1999 provided us with the right, originally for a term of ten years, to publish, use,
distribute, sublicense and sell, exclusively worldwide in non-secular channels and non-exclusively (with the
continuing right retained by Houghton Mifflin Harcourt Publishing Company, successor to Parsons Technology) on an
unrestricted basis in secular channels, a collection of 65 individual top-selling Christian-related software titles owned
by Parsons Technology, including QuickVerse®, among others.  The license covered a variety of other add-on content
titles (e.g., various Bible translations, study guides and sermon preparation tools), including our tutorial products.  The
license also included the right for us to modify the programs (including the source code) in order to prepare derivative
works and future versions of the programs, and stated that we would exclusively own all rights associated with any
such modifications.

Beginning in 2000, we became involved in a series of mediations arising out of or otherwise in connection with the
1999 license.  The first of these involved the payment terms of the $5 million licensing fee.  Rather than making
payments in accordance with the fee schedule as originally set forth in the agreement, we entered into an arrangement
with Parsons Technology’s direct sales group whereby we provided resale products and in turn received an offset credit
against the balance due under the fee provision in the license.  The dispute centered on the amount of product actually
resold, and, therefore, the amount of offset credit to which we were entitled.  Prior to the resolution of this contest, a
second dispute arose, naming Parsons Technology and ourselves, among others, as parties thereto.  The first mediation
was set aside, and ultimately resolved in conjunction with the latter proceeding as described in the following
paragraph.

In October 2001, due to being in arrears with respect to certain royalty payments owed to The Zondervan Corporation,
then a content provider to QuickVerse®, we became party to a second mediation ultimately resulting in a multi-party
settlement agreement, on October 20, 2003, the terms of which provided for our payment to Zondervan of $500,000
plus 5% simple interest in installments, as well as for our destruction of all inventory containing Zondervan-owned
content, all of which we satisfied within months thereafter. As part of the settlement agreement, we received a
covenant in perpetuity with respect to our rights under the 1999 license, effectively extending it indefinitely with no
continuing financial obligations owed by us. A copy of the settlement agreement which resulted in the effective
extension is incorporated by reference into this annual report on Form 10-K for the fiscal year ended December 31,
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Since 1999, the developments, including modifications and improvements, that we have made to the originally
acquired copyrighted programs covered by the license have been extensive.  We have used both in-house developers
and third-party contractors in these modifications and improvements over which we retain the exclusive ownership.
Given these developments, which have been made through nine subsequent versions, eight different editions and three
new platforms of QuickVerse®, and various subsequent versions of some of the other titles to which we acquired
rights under the license (including those in each of the print and graphics, pastoral, children’s, and language tutorial
product categories), we believe that the real value of the copyrights associated with these titles lay almost exclusively
at this point in the improvements that we own rather than the base copyrights that we were originally granted and that
continue to be owned by Houghton Mifflin Harcourt Publishing Company.  Moreover, it is our belief that the original
source code covered by the license has been effectively rendered valueless by virtue of these subsequent modifications
and improvements.  Although we do not believe that any third parties have been granted any rights to date in addition
to our own to publish or sell these titles into secular channels, and do believe that, even if this has occurred or should
occur in the future, the barriers to entry created by the extensive developments that we have made and now own to
these otherwise licensed titles would make it practically infeasible for any third party to effectively compete with us in
relation to these products in any market, there can be no assurance that one or more competitors will not emerge at
some point or that they will not impact on our sales and revenues.

While some of our copyrighted software programs are registered with the U.S. Copyright Office, others remain
unregistered, including all of the works included in the enhancements that we have made to titles from which we
originally derived our rights under the 1999 license.  In the U.S., works afforded the benefit of copyright protection
can either be registered with the U.S. Copyright Office or remain unregistered, and, although registration offers certain
advantages to the holder in being able to assert its rights (including a rebuttable presumption of ownership and
entitlement to statutory damages and attorney’s fees), the fact remains that an original work in the U.S. becomes
protected by the copyright laws from the moment it is “fixed in a tangible medium,” which, as it relates to software, has
long been interpreted to mean when it is stored on a hard drive or removable disk.

Trademarks

As part of the 1999 license, we acquired the unlimited right to use the registered trademarks associated with the
various titles licensed thereunder exclusively worldwide in non-secular channels and non-exclusively in secular
channels.

Following our acquisition of FormTool®, we filed a trademark application for the FormTool® name with the United
States Patent and Trademark Office.  On September 30, 2008, this trademark was approved and registered in the name
of the Company.

Trade Secrets

Whenever we deem it important for purposes of maintaining competitive advantages, our policy requires parties with
whom we share, or who otherwise are likely to become privy to, our trade secrets or other confidential information,
including source code, to execute and deliver to us confidentiality and/or non-disclosure agreements prior to their
exposure to any such information.  Among others, this includes employees, consultants and other advisors, including
our in-house and outsourced software developers and collaborators, each of whom we require to execute such an
agreement upon commencement of their employment, consulting or advisory relationships.  These agreements
generally provide that all confidential information developed or made known to the individual by us during the course
of the individual’s relationship with us is to be kept confidential and not to be disclosed to third parties except in
specific circumstances. In the case of employees and consultants, the agreements provide that all inventions conceived
by the individual in the course of their employment or consulting relationship shall be our exclusive property.
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EMPLOYEES

As of April 16, 2012, we had two full-time employees.  Of those two, one was part of the senior-level executive team,
and one was part of the financial management and administration team.  For the fiscal year ended December 31, 2011,
our annual employee costs (including gross wages, related payroll taxes and benefits) totaled approximately $520,000,
equivalent to 70% of gross revenues. In addition, we have engaged the services of a consulting firm who is working
part-time for us in the area of business development.

-7-
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We rely heavily on our current officers and directors in operating the business. We are not subject to any collective
bargaining agreements and believe that our relationships with our employees are good.

SEASONALITY

Historically, our business has been highly seasonal. More than 50% of our annual sales have generally occurred in the
five months of September through January; the five months of April through August have generally been our weakest,
historically accounting for less than 30% of annual sales.  Although we believe that a shifting strategy toward more
business-oriented products over time is likely to reduce the seasonality of our business generally, we expect that
operating results will continue to fluctuate seasonally to some degree for the foreseeable future.

PURSUIT OF POTENTIAL BUSINESS COMBINATION

Beyond our current software business, we are largely focused on the strategic goal of identifying a target company
with which to combine, either through acquisition or merger.  Though we are seeking out opportunities in our core
competency of software production and sales and would prefer to find one in this area, in pursuing this objective, we
have not been, and are not currently, restricting our potential candidate target companies to any specific business or
industry, including software, or any particular geographic region or location.  The opportunities we have considered to
date in this regard have included target companies interested in us for different reasons, but more than anything else,
and increasingly, the interest of these companies in us has principally been a function of our status as an SEC
reporting company whose common shares are publicly traded.

To date, the analysis of new business opportunities has been undertaken by or under the supervision of Steven
Malone, our President, Chief Executive Officer, Chief Financial Officer and Secretary, together with members of our
board of directors.  Until such time as we enter into a definitive agreement for any such contemplated business
combination, for which there can be no assurance, we have unrestricted flexibility in seeking, analyzing and pursuing
potential business opportunities, subject to our obtaining the approval of our shareholders as may be necessary to
authorize a particular transaction.  In our efforts to analyze potential business combination targets, we have considered
and expect to continue to consider the following kinds of factors, among others:

▪potential for growth, indicated by new technology, anticipated market expansion or new products;
▪competitive position as compared to other firms of similar size and experience within the industry segment as
well as within the industry as a whole;

▪strength and diversity of management, either in place or available for recruitment;
▪capital intensity and requirements and anticipated availability of required funds, to be provided by us or from
operations, through the sale of additional securities, through joint ventures or similar arrangements, or from
other sources;

▪the cost of participation by us as compared to the perceived tangible and intangible values and potentials;
▪the likelihood that a business combination transaction could be consummated if pursued and the anticipated
timeframe within which that might reasonably occur; and

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

In applying the foregoing criteria, no one of which is controlling, our management has and will continue to attempt to
analyze all factors and circumstances and make a determination based upon reasonable investigative measures and
available data.  We are being presented with potentially available business opportunities in a variety of industries and
at varying stages of development, which makes the task of comparative investigation and analysis between and among
them complex and challenging.  Due to our limited financial and human resources available for investigation and
pursuit of these opportunities, and despite the conducting of our due diligence to the best of our reasonable ability, we
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may not discover or adequately evaluate adverse facts about a target company with which we pursue a business
combination.
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