
NEW AMERICA ENERGY CORP.
Form 424B8
November 21, 2012

Filed Pursuant to Rule 424(b)(4) and Rule 424(b)(8)
Registration No. 333-182827

PROSPECTUS

9,500,000 SHARES OF
NEW AMERICA ENERGY CORP.

COMMON STOCK

This Prospectus relates to the resale of up to 9,500,000 shares of common stock, par value $0.001 per share (the
“Shares”), issuable to Deer Valley Management, LLC, a Delaware limited liability company (“Deer Valley”).  The Shares
were originally issuable to Fairhills Capital Offshore Ltd., a Cayman Islands exempted company (“Fairhills”), a selling
stockholder pursuant to a “put right” under an investment agreement (the “Investment Agreement”) that we entered into
with Fairhills.  The Investment Agreement and other associated agreements were assigned by Fairhills to Deer Valley
on November 6, 2012 (the “Assignment”), and New America Energy Corp. (the “Company”) consented to the
Assignment.  Fairhills and Deer Valley share the same ownership and management and there will not be any
substantial change to our arrangement under the Investment Agreement as a result of the Assignment.

The Investment Agreement permits us to “put” shares of our common stock to Deer Valley over a period of up to
thirty-six (36) months from the effective date of the Company’s Registration Statement on Form S-1 that this
Prospectus a part of, which was August 30, 2012. We will not receive any proceeds from the resale of these shares of
common stock. However, we will receive proceeds from the sale of securities pursuant to our exercise of this put right
offered by Deer Valley.  Until the Assignment, Fairhills was responsible for all costs associated with this registration,
except for accounting fees and expenses, and Deer Valley will be responsible for such costs after the Assignment.
Fairhills and Deer Valley are deemed to be underwriters for our common stock.

The selling stockholder may offer all or part of the Shares for resale from time to time through public or private
transactions, at either prevailing market prices or at privately negotiated prices. Fairhills paid all of the registration
expenses incurred in connection with the registration of the Shares except for accounting fees and expenses and we
will not pay any of the selling commissions, brokerage fees and related expenses, and Deer Valley will be responsible
for any future expenses.

On October 1, 2012, before the Assignment, the Company drew down $15,000 in funds under the Investment
Agreement and issued 620,000 Shares to Fairhills.

Our Common Stock is quoted on the Over-the-Counter Bulletin Board (“OTCBB”) under the ticker symbol “NECA”. On
November 19, 2012, the closing price of our common stock was $0.025 per share.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS” TO
READ ABOUT FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN SHARES OF OUR COMMON
STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
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COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The Date of This Prospectus is: November 21, 2012
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this Prospectus. This summary does not contain
all the information that you should consider before investing in the common stock of New America Energy
Corp.  (referred to herein as the “Company,” “NECA”, “we,” “our,” and “us”). You should carefully read the entire Prospectus,
including “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
the financial statements before making an investment decision.

Business Overview

New America Energy Corp. (formerly “Atheron, Inc.”) was incorporated in Nevada on May 8, 2006, as a development
stage company, initially developing a technology for ethanol-methanol gasoline. The Company did not progress the
development of this technology.

On November 5, 2010, we underwent a change of control and the Company’s newly appointed sole director and
majority shareholder approved a name change to New America Energy Corp. and a twenty-five (25) new for one (1)
old forward stock split of the Company’s issued and outstanding shares of common stock, such that its issued and
outstanding shares of common stock increased from 2,150,000 to 53,750,000.  On June 26, 2012, the Company
received the approval of the Board of Directors and the Majority Shareholders to increase the Company’s authorized
share capital to 800,000,000.   On November 14, 2012, the Company filed the amendment with the State of Nevada
increasing the authorized share capital to 800,000,000.

On November 16, 2010, the Nevada Secretary of State accepted for filing the Certificate of Amendment to the
Company’s Articles of Incorporation to change our name from Atheron, Inc. to New America Energy Corp. The
forward stock split and name change became effective with the Over-the-Counter Bulletin Board at the opening of
trading on December 1, 2010, under the Company’s trading symbol “NECA”.

On February 3, 2011 we entered into property acquisition agreements with First Liberty Power Corp. (“FLPC”) and
GeoXplor Inc. (“GeoXplor”). Pursuant to the terms of the agreements, we acquired an option, as well as exploration
rights, in certain unpatented mining claims located in Southern Utah known as the “Uravan Property”. On May 31,
2011, we amended the agreement to extend the payment date for an additional 120 days.  The Company did not pay
the required option payments under the agreements and the property was lost on September 30, 2011.

On May 31, 2011, we entered into a property acquisition agreement with GeoXplor Corp. to acquire an option, as well
as exploration rights, in certain unpatented mining claims located in Clayton Valley, Nye County, Nevada.
Subsequently on October 27, 2011, we entered into an amended property acquisition agreement whereby we acquired
additional claims. Further on June 20, 2012, we entered into an amended property acquisition agreement which
amended and replaced the May 31, 2011 agreement and the October 27, 2011 agreement. Under the amended
agreement we amended and extended the terms for payments to GeoXplor Corp. in exchange for the issuance of
additional shares:

The Company is currently focused exclusively on the acquisition and development of mineral resource properties.

We are considered to be an exploration stage company, as we have not generated any revenues from operations.

Our common stock is traded over-the-counter on the OTCBB under the ticker symbol “NECA.”
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On March 28, 2012, we entered into an investment agreement (the “Investment Agreement”) with Fairhills Capital
Offshore Ltd., a Cayman Islands exempted company (“Fairhills”). Pursuant to the terms of the Investment Agreement,
Fairhills has committed to purchase up to Three Million Dollars ($3,000,000) of our common stock over a period of
up to thirty-six (36) months.

On May 1, 2012, we entered into an amendment to the Investment Agreement (the “Amendment”). Pursuant to the
Amendment, the purchase price of the shares shall be equal to a discount of Twenty-Five percent (25%) percent from
the lowest volume weighted average price during the ten (10) trading days immediately prior to receipt by Fairhills of
a put notice (as defined in the Investment Agreement.)

In connection with the Investment Agreement, we also entered into a registration rights agreement (the “Registration
Rights Agreement”) with Fairhills. Pursuant to the Registration Rights Agreement, we are obligated to file a
registration statement with the Securities and Exchange Commission (“SEC”) covering Eighteen Million (18,000,000)
shares of the common stock underlying the Investment Agreement within 21 days after the closing of the Investment
Agreement.  The Company was required to reduce the number of Shares registered under the registration statement to
9,500,000 because of Rule 415 of the Securities Act of 1933, as amended, and will file an additional registration
statement to register the remaining 8,500,000 in the future, if necessary.  We were obligated to use all commercially
reasonable efforts to have the registration statement declared effective by the SEC within 120 days after the closing of
the Investment Agreement and maintain the effectiveness of such registration statement until termination in
accordance with the Investment Agreement.  The registration statement was declared effective by the SEC on August
30, 2012.

3
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At an assumed purchase price under the Investment Agreement of $0.01875 (equal to 75% of the closing price of our
common stock of $0.025 on November 19, 2012), we will be able to receive up to $178,125 in gross proceeds,
assuming the sale of the entire 9,500,000 Shares being registered hereunder pursuant to the Investment Agreement.
 At an assumed purchase price of $0.01875 under the Investment Agreement, we would be required to register
150,500,000 additional shares to obtain the balance of $2,821,875 under the Investment Agreement.  We are currently
authorized to issue 800,000,000 shares of our common stock. Fairhills agreed to refrain from holding an amount of
shares which would result in Fairhills from owning more than 4.99% of the then-outstanding shares of our common
stock at any one time.

On November 6, 2012, Fairhills assigned all of its rights, duties, and obligations under the Investment Agreement, the
Registration Rights Agreement, and other associated documents (the “Assignment”), to Deer Valley Management, LLC,
a Delaware limited liability company (“Deer Valley”), and the Company consented to the Assignment.  Fairhills and
Deer Valley share the same ownership and management and there will not be any substantial change to our
arrangement under the Investment Agreement as a result of the Assignment.

There are substantial risks to investors as a result of the issuance of shares of our common stock under the Investment
Agreement. These risks include dilution of stockholders, significant decline in our stock price and our inability to
draw sufficient funds when needed.

Deer Valley will periodically purchase our common stock under the Investment Agreement and will, in turn, sell such
shares to investors in the market at the market price.  This may cause our stock price to decline, which will require us
to issue increasing numbers of common shares to Fairhills to raise the same amount of funds, as our stock price
declines.

On March 28, 2012, we entered into a debt instrument with Fairhills whereby Fairhills provided us with a $200,000
loan which was due by September 28, 2012, and carries a 2% annual rate of interest.  As of the date hereof, we have
not repaid the balance due on this loan, so we are in default.  The note was not convertible into our common stock and
we have agreed that we will not use the funds raised in the Fairhills/Deer Valley financing to repay this note.  The
note is secured by 3,333,333 shares of our restricted common stock owned by our director and officer, Rick Walchuk,
which are being held in escrow by Fairhills’s counsel.  As we are in default of this loan, Fairhills has the right to the
shares held in escrow.  However, as of the date hereof, Fairhills has not exercised its right to claim such shares held in
escrow.

On October 1, 2012, the Company drew down $15,000 in funds under the Investment Agreement and issued 620,000
Shares to Fairhills.

Midsouth Capital Inc. (“Midsouth”) who brokered the agreement with Fairhills will receive certain commissions for the
financings with Fairhills pursuant to an agreement whereby Midsouth is the Company’s non-exclusive financial
advisor, investment banker and placement agent for the purpose of assisting the Company to raise capital.  The
Company agreed to: (i) issue 80,000 Shares; (ii) a success fee of 10% of the amount for any capital raised; (iii)
150,000 restricted Shares, with piggy back registration rights, per $1,000,000 of capital raised for a period of two
years. Pursuant to our agreement with MidSouth we have issued Midsouth 80,000 Shares, and paid them a stock fee of
30,000 additional Shares and a cash fee of $20,000 based on 10% of the initial $200,000 funded by Fairhills and a
further payment of $1,500 in relation to the Financing Agreement as commission on the drawndown of $15,000 from
Fairhills under the Investment Agreement.

Where You Can Find Us

Our principal executive office location and mailing address is 3651 Lindell Road, Ste. D#138, Las Vegas, Nevada.
Our telephone number is 800-508-6149.
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THE OFFERING

Common stock offered by Selling Stockholder 9,500,000 shares of common stock.

Common stock outstanding before the offering 53,312,133 shares of common stock as of the date hereof.

Common stock outstanding after the offering 62,812,133 shares of common stock.

Use of proceeds We will not receive any proceeds from the sale of Shares
by the selling stockholder. However, we will receive
proceeds from the sale of securities pursuant to the
Investment Agreement. The proceeds received under the
Investment Agreement will be used for payment of
general corporate and operating expenses.

OTCBB Trading Symbol NECA.OB

Risk Factors The common stock offered hereby involves a high degree
of risk and should not be purchased by investors who
cannot afford the loss of their entire investment. See “Risk
Factors”.
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RISK FACTORS

You should carefully consider the risks described below together with all of the other information included in this
Prospectus before making an investment decision with regard to our securities. The statements contained in or
incorporated into this Prospectus that are not historic facts are forward-looking statements that are subject to risks and
uncertainties that could cause actual results to differ materially from those set forth in or implied by forward-looking
statements. If any of the following risks actually occurs, our business, financial condition or results of operations
could be harmed. In that case, the trading price of our common stock could decline, and you may lose all or part of
your investment.

Much of the information included in this Prospectus includes or is based upon estimates, projections or other
"forward-looking statements". Such forward-looking statements include any projections or estimates made by us and
our management in connection with our business operations. While these forward-looking statements, and any
assumptions upon which they are based, are made in good faith and reflect our current judgment regarding the
direction of our business, actual results will almost always vary, sometimes materially, from any estimates,
predictions, projections, assumptions or other future performance suggested herein.

Such estimates, projections or other "forward-looking statements" involve various risks and uncertainties as outlined
below. We caution the reader that important factors in some cases have affected and, in the future, could materially
affect actual results and cause actual results to differ materially from the results expressed in any such estimates,
projections or other "forward-looking statements".

RISKS RELATING TO OUR COMPANY

We currently have no source of operating cash flow and we have a history of operating losses.

We have no revenues from operations, our mineral property interests are in the exploration stage and we have a
history of operating losses. We will not receive revenues from operations at any time in the near future, and we have
no prior year’s history of earnings or cash flow. We have incurred losses. There can be no assurance that our operations
will ever generate sufficient revenues to fund our continuing operations or that we will ever generate positive cash
flow from our operations. Further, we can give no assurance that we will attain or sustain profitability in any future
period.

We are currently a mining exploration stage company. See “Item 2 Properties” of this Report for more information
regarding our mining claims.

According to SEC definitions, our mining claims do not have any proven or probable reserves. A “reserve,” as defined
by the SEC, is that part of a mineral deposit which could be economically and legally extracted or produced at the
time of the reserve determination. A reserve requires a feasibility study demonstrating with reasonable certainty that
the deposit can be economically extracted and produced. We have not carried out any feasibility study with regard to
our mining claims. As a result, we currently have no reserves and there are no assurances that we will be able to prove
that there are reserves on our mining concessions.

Mineral exploration is highly speculative in nature and there can be no certainty of our successful development of
profitable commercial mining operations.

The exploration and development of mineral properties involve significant risks that even a combination of careful
evaluation, experience and knowledge may not eliminate. While the discovery of an ore body may result in substantial
rewards, few explored properties develop into producing mines. Substantial expenses may be incurred to locate and
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establish mineral reserves, develop metallurgical processes, and construct mining and processing facilities at a
particular site. Whether a mineral deposit will be commercially viable depends on a number of factors, some of which
are: the particular attributes of the deposit, such as size, grade, and proximity to infrastructure; metals prices which are
highly cyclical; drilling and other related costs that appear to be rising; and government regulations, including those
related to prices, taxes, royalties, land tenure, land use, importing and exporting of minerals, and environmental
protection. 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.

There is no certainty that the expenditures made by us towards the exploration and evaluation of mineral deposits will
result in discoveries of commercial quantities of ore.

5
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The Company may be unable to obtain the funds necessary to finalize our property option agreement.

Under the terms of our amended option agreement, executed June 20, 2012, for our mining claims, we are required to
expend a total of $1,000,000 within four years on exploration and make property payments of $375,000.  Exploration
payments of $100,000 are required to be expended prior one year of the effective date,with a further $200,000 to be
expended during the second year, $300,000 to be expended during the third year and the remaining $400,000 to be
expended during the fourth year.  Property payments have been amended to pay $100,000 by May 31, 2012, $25,000
on March 4, 2013, $150,000 on May 31, 2012 and $100,000 on May 31, 2014.   Further, we are required to make
property payment  of $100,000 by May 31, 2012, which have been paid, $25,000 on March 4, 2013, $150,000 on May
31, 2013 and $100,000 on May 31, 2014. While we are current in our requirements under this agreement, currently we
do not have sufficient funds to expend the ongoing exploration funds and property payments required under the option
agreement.  We have been successful in obtaining financing for operations by way of loans and financings and we
currently have a financing agreement for up to $3,800,000 but as an exploration company it is often difficult to obtain
adequate financing when required, and it is not necessarily the case that the terms of such financings will be favorable.
If we fail to obtain additional financing on a timely basis, we could forfeit our mineral property interests and/or reduce
or terminate operations.

Because our business involves numerous operating hazards, we may be subject to claims of a significant size, which
would cost a significant amount of funds and resources to rectify. This could force us to cease our operations.

Our operations are subject to the usual hazards inherent in exploring for minerals, such as general accidents,
explosions, chemical exposure and cratering. The occurrence of these or similar events could result in the suspension
of operations, damage to or destruction of the equipment involved and injury or death to personnel. Operations also
may be suspended because of machinery breakdowns, abnormal climatic conditions, failure of subcontractors to
perform or supply goods or services or personnel shortages. The occurrence of any such contingency would require us
to incur additional costs, which would   adversely affect our business.

Damage to the environment could also result from our operations. If our business is involved in one or more of these
hazards, we may be subject to claims of a significant size that could force us to cease our operations.

Mineral resource exploration, production and related operations are subject to extensive rules and regulations of
federal, provincial, state and local agencies. Failure to comply with these rules and regulations can result in substantial
penalties. Our cost of doing business may be affected by the regulatory burden on the mineral industry. Although we
intend to substantially comply with all applicable laws and regulations, because these rules and regulations frequently
are amended or interpreted, we cannot predict the future cost or impact of complying with these laws.

Environmental enforcement efforts with respect to mineral operations have increased over the years, and it is possible
that regulations could expand and have a greater impact on future mineral exploration operations. Although our
management intends to comply with all legislation and/or actions of local, provincial, state and federal governments,
non-compliance with applicable regulatory requirements could subject us to penalties, fines and regulatory actions, the
costs of which could harm our results of operations. We cannot be sure that our proposed business operations will not
violate environmental laws in the future.

Our operations and properties are subject to extensive laws and regulations relating to environmental protection,
including the generation, storage, handling, emission, transportation and discharge of materials into the environment,
and relating to health and safety. These laws and regulations may do any of the following: (i) require the acquisition of
a permit or other authorization before exploration commences; (ii) restrict the types, quantities and concentration of
various substances that can be released in the environment in connection with exploration activities; (iii) limit or
prohibit mineral exploration on certain lands lying within wilderness, wetlands and other protected areas; (iv) require
remedial measures to mitigate pollution from former operations; and (v) impose substantial liabilities for pollution
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resulting from our proposed operations.

The exploration of mineral reserves are subject to all of the usual hazards and risks associated with mineral
exploration, which could result in damage to life or property, environmental damage, and possible legal liability for
any or all damages. Difficulties, such as unusual or unexpected rock formations encountered by workers but not
indicated on a map, or other conditions may be encountered in the gathering of samples and information, and could
delay our exploration program. Even though we are at liberty to obtain insurance against certain risks in such amounts
we deem adequate, the nature of those risks is such that liabilities could exceed policy limits or be excluded from
coverage. We do not currently carry insurance to protect against these risks and there is no assurance that we will
obtain such insurance in the future. There are also risks against that we cannot, or may not elect to insure. The costs,
which could be associated with any liabilities, not covered by insurance or in excess of insurance coverage or
compliance with applicable laws and regulations may cause substantial delays and require significant capital outlays,
adversely affecting our financial position, future earnings, and/or competitive positions.

6
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The prices of metals are highly volatile and a decrease in metal prices can have a material adverse effect on our
business.

The profitability of natural resource operations are directly related to the market prices of the underlying commodities.
The market prices of metals fluctuate significantly and are affected by a number of factors beyond our control,
including, but not limited to, the rate of inflation, the exchange rate of the dollar to other currencies, interest rates, and
global economic and political conditions. Price fluctuations in the metals market from the time exploration for a mine
is undertaken and the time production can commence can significantly affect the profitability of a mine. Accordingly,
we may begin to develop a minerals property at a time when the price of the underlying metals make such exploration
economically feasible and, subsequently, incur losses because metal prices have decreased. Adverse fluctuations of
metals market prices may force us to curtail or cease our business operations.

Mining operations generally involve a high degree of risk.

Mining operations are subject to all the hazards and risks normally encountered in the exploration, development and
production of base or precious metals, including unusual and unexpected geological formations, seismic activity, rock
bursts, cave-ins, flooding and other conditions involved in the drilling and removal of material, any of which could
result in damage to, or destruction of, mines and other producing facilities, damage to life or property, environmental
damage and possible legal liability. Mining operations could also experience periodic interruptions due to bad or
hazardous weather conditions and other acts of God. Milling operations are subject to hazards such as equipment
failure or failure of retaining dams around tailing disposal areas, which may result in environmental pollution and
consequent liability.

If any of these risks and hazards adversely affect our mining operations or our exploration activities, they may: (i)
increase the cost of exploration to a point where it is no longer economically feasible to continue operations; (ii)
require us to write down the carrying value of one or more mines or a property; (iii) cause delays or a stoppage in the
exploration of minerals; (iv) result in damage to or destruction of mineral properties or processing facilities; and (v)
result in personal injury, death or legal liability. Any or all of these adverse consequences may have a material adverse
effect on our financial condition, results of operations, and future cash flows.

We may not be able to compete with current and potential exploration companies, some of whom have greater
resources and experience than we do in developing mineral reserves.

The natural resource market is intensely competitive, highly fragmented and subject to rapid change. We may be
unable to compete successfully with our existing competitors or with any new competitors. We will be competing
with many exploration companies that have significantly greater personnel, financial, managerial and technical
resources than we do. This competition from other companies with greater resources and reputations may result in our
failure to maintain or expand our business.

We may not have access to all of the supplies and materials we need to begin exploration, which could cause us to
delay or suspend operations.

Competition and unforeseen limited sources of supplies in the industry could result in occasional spot shortages of
supplies and certain equipment such as bulldozers and excavators that we might need to conduct exploration. We have
not attempted to locate or negotiate with any suppliers of products, equipment or materials. We will attempt to locate
products, equipment and materials prior to undertaking exploration programs. If we cannot find the products,
equipment and materials we need, we will have to suspend our exploration plans until we do find the products,
equipment and materials.
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We are an exploration stage company, and there is no assurance that a commercially viable deposit or “reserve” exists in
the property in which we have claim.

We are an exploration stage company and cannot assure you that a commercially viable deposit, or “reserve,” exists on
our mineral properties. Therefore, determination of the existence of a reserve will depend on appropriate and sufficient
exploration work and the evaluation of legal, economic and environmental factors. If we fail to find commercially
viable deposits, our financial condition and results of operations will be materially adversely affected.

We depend on our officers and directors and the loss of these individuals could adversely affect our business.

Our Company is completely dependent on our two officers and directors, Rick Walchuk and Alexander Tsingos.  We
currently have no employees and the loss of either or both of these individuals could significantly and adversely affect
our business.  We do not carry any life insurance on our directors and officers.

7
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RISKS RELATING TO AN INVESTMENT IN OUR SECURITIES

Our Common Stock Price May be Volatile

The trading price of our common stock may fluctuate substantially. The price of our common stock, at any given time,
may be higher or lower than the price you pay for your shares, depending on many factors, some of which are beyond
our control and may not be directly related to our operating performance. These factors include the following: (i) price
and volume fluctuations in the overall stock market from time to time; (ii) volatility resulting from trading in
derivative securities related to our common stock including puts, calls, long-term equity anticipation securities, or
leaps, or short trading positions; (iii)actual or anticipated changes in our earnings or fluctuations in our operating
results or changes in the expectations of securities analysts; (iv) general economic conditions and trends; (v) loss of a
major funding source; or (vi) departures of key personnel.

Because of the early stage of development and the nature of our business, our securities are considered highly
speculative.

Our securities must be considered highly speculative, generally because of the nature of our business and the early
stage of its development. We are engaged in the business of exploring and, if warranted and feasible, developing
natural resource properties. Our mining claims are in the exploration stage only and are without proven reserves of
natural resources. Accordingly, we have not generated any revenues nor have we realized a profit from our -operations
to date and there is little likelihood that we will generate any revenues or realize any profits in the short term. Any
profitability in the future from our business will be dependent upon locating and developing economic reserves of
natural resources, which itself is subject to numerous risk factors as set forth herein. Since we have not generated any
revenues, we will have to raise additional monies through the sale of our equity securities or debt in order to continue
our business operations.

We may, in the future, issue additional common shares that would reduce investors’ percent of ownership and may
dilute our share value.

The future issuance of common shares may result in substantial dilution in the percentage of our common shares held
by our then existing stockholders. We may value any common shares issued in the future on an arbitrary basis. The
issuance of common shares for future services or acquisitions or other corporate actions may have the effect of
diluting the value of the common shares held by our investors, and might have an adverse effect on any trading market
for our common shares.

Market for Penny Stock has suffered in recent years from patterns of fraud and abuse.

Stockholders should be aware that, according to SEC 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 salespersons; (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 consequential investor losses.

Our common shares are subject to the “Penny Stock” Rules of the SEC, which makes transactions in our stock
cumbersome and may reduce the value of an investment in our stock.
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The SEC has adopted regulations that generally define a "penny stock" to be any equity security other than a security
excluded from such definition by Rule 3a51-1 under the Securities Exchange Act of 1934, as amended. For the
purposes relevant to our Company, it is any equity security that has a market price of less than $5.00 per share, subject
to certain exceptions.

Our common shares are currently regarded as a “penny stock”, since our shares are not listed on a national stock
exchange or quoted on the NASDAQ Market within the United States, to the extent the market price for its shares is
less than $5.00 per share. The penny stock rules require a broker-dealer to deliver a standardized risk disclosure
document prepared by the SEC, to provide a customer with additional information including current bid and offer
quotations for the penny stock, the compensation of the broker-dealer and its salesperson in the transaction, monthly
account statements showing the market value of each penny stock held in the customer's account, and to make a
special written determination that the penny stock is a suitable investment for the purchaser, and receive the
purchaser's written agreement to the transaction.

To the extent these requirements may be applicable; they will reduce the level of trading activity in the secondary
market for the common shares and may severely and adversely affect the ability of broker-dealers to sell the common
shares.

FINRA sales practice requirements may also limit a stockholders ability to buy and sell our stock.

In addition to the penny stock rules promulgated by the SEC, which are discussed in the immediately preceding risk
factor, FINRA rules require that in recommending an investment to a customer, a broker-dealer must have reasonable
grounds for believing that the investment is suitable for that customer. Prior to recommending speculative low priced
securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain information
about the customer’s financial status, tax status, investment objectives and other information. Under interpretations of
these rules, FINRA believes that there is a high probability that speculative low priced securities will not be suitable
for at least some customers. FINRA requirements make it more difficult for broker-dealers to recommend that their
customers buy our common stock, which may limit the ability to buy and sell our stock and have an adverse effect on
the market value for our shares.

8
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Our common stock may experience extreme rises or declines in price, and you may not be able to sell your shares at or
above the price paid.

Our common stock may be highly volatile and could be subject to extreme fluctuations in response to various factors,
many of which are beyond our control, including (but not necessarily limited to): (i) the trading volume of our shares;
(ii) the number of securities analysts, market-makers and brokers following our common stock; (iii) changes in, or
failure to achieve, financial estimates by securities analysts; (iv) actual or anticipated variations in quarterly operating
results; (v) conditions or trends in our business industries; (vi) announcements by us of significant contracts,
acquisitions, strategic partnerships, joint ventures or capital commitments; (vii) additions or departures of key
personnel; (viii) sales of our common stock; and (ix) general stock market price and volume fluctuations of
publicly-trading and particularly , microcap companies.

Investors may have difficulty reselling shares of our common stock, either at or above the price they paid for our
stock, or even at fair market value. The stock markets often experience significant price and volume changes that are
not related to the operating performance of individual companies, and because our common stock is thinly traded it is
particularly susceptible to such changes. These broad market changes may cause the market price of our common
stock to decline regardless of how well we perform as a company. In addition, there is a history of securities class
action litigation following periods of volatility in the market price of a company’s securities. Although there is no such
shareholder litigation currently pending or threatened against the Company, such a suit against us could result in the
incursion of substantial legal fees, potential liabilities and the diversion of management’s attention and resources from
our business. Moreover, and as noted below, our shares are currently traded on the OTCBB and, further, are subject to
the penny stock regulations. Price fluctuations in such shares are particularly volatile and subject to manipulation by
market-makers, short-sellers and option traders.

We have not and do not intend to pay any cash dividends on our common shares and, consequently, our stockholders
will not be able to receive a return on their shares unless they sell them.

We intend to retain any future earnings to finance the development and expansion of our business. We have not, and
do not, anticipate paying any cash dividends on our common shares in the foreseeable future. Unless we pay
dividends, our stockholders will not be able to receive a return on their shares unless they sell them.

A decline in the price of our common stock could affect our ability to raise further working capital, it may adversely
impact our ability to continue operations and we may go out of business.

A prolonged decline in the price of our common stock could result in a reduction in the liquidity of our common stock
and a reduction in our ability to raise capital. Because we may attempt to acquire a significant portion of the funds we
need in order to conduct our planned operations through the sale of equity securities, or convertible debt instruments,
a decline in the price of our common stock could be detrimental to our liquidity and our operations because the
decline may cause investors to not choose to invest in our stock. If we are unable to raise the funds we require for all
our planned operations, we may be forced to reallocate funds from other planned uses and may suffer a significant
negative effect on our business plan and operations, including our ability to develop new products and continue our
current operations. a result, our business may suffer, and not be successful and we may go out of business. We also
might not be able to meet our financial obligations if we cannot raise enough funds through the sale of our common
stock and we may be forced to go out of business.

Deer Valley will pay less than the then-prevailing market price for our common stock.

The common stock to be issued to Deer Valley pursuant to the Investment Agreement will be purchased at a 25%
discount from the lowest volume weighted average price during the ten (10) trading days immediately prior to receipt
by the Investor of the Put Notice.  Deer Valley has a financial incentive to sell our common stock immediately upon
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receiving the shares to realize the profit equal to the difference between the discounted price and the market price.  If
Deer Valley sells the shares, the price of our common stock could decrease.  If our stock price decreases, Deer Valley
may have a further incentive to sell the shares of our common stock that it holds. These sales may have a further
impact on our stock price.

Your ownership interest may be diluted and the value of our common stock may decline, if and when, we exercise our
put rights pursuant to the Investment Agreement with Deer Valley.

Effective April 30 2012, and as amended May 1, 2012, we entered into a $3,000,000 Investment Agreement with
Fairhills, which was assigned to Deer Valley on November 6, 2012.  Pursuant to the Investment Agreement, when we
deem it necessary, we may raise capital through the private sale of our common stock to Deer Valley at a price equal
to a 25% discount from the lowest volume weighted average price during the ten (10) trading days immediately prior
to receipt by the Investor of the Put Notice. Because the put price is lower than the prevailing market price of our
common stock, to the extent that the put right is exercised, your ownership interest may be diluted.

9
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We are registering an aggregate of 18,000,000 shares of common stock to be issued under the Investment Agreement.
The sale of such shares could depress the market price of our common stock.

We are registering an aggregate of 18,000,000 Shares of common stock under the registration statement of which this
prospectus forms a part for issuance pursuant to the Investment Agreement.  Notwithstanding Deer Valley’s ownership
limitation, the 18,000,000 Shares would represent approximately 25.2% of our shares of common stock outstanding
immediately after our exercise of the put right under the Investment Agreement. The sale of these Shares into the
public market by Deer Valley could depress the market price of our common stock.  

At an assumed purchase price under the Investment Agreement of $0.01875 (equal to 75% of the closing price of our
common stock of $0.025 on November 19, 2012), we will be able to receive up to $178,125 in gross proceeds,
assuming the sale of the entire 9,500,000 Shares being registered hereunder pursuant to the Investment Agreement.
 At an assumed purchase price of $0.01875 under the Investment Agreement, we would be required to register
150,500,000 additional shares to obtain the balance of $2,821,875 under the Investment Agreement.  We are currently
authorized to issue 800,000,000 shares of our common stock. Deer Valley agreed to refrain from holding an amount of
shares which would result in Deer Valley from owning more than 4.99% of the then-outstanding shares of our
common stock at any one time.  Due to the floating offering price, we are not able to determine the exact number of
shares that we will issue under the Investment Agreement.

We may not have access to the full amount available under the Investment Agreement.

On October 1, 2012, the Company drew down $15,000 in funds under the Investment Agreement and issued 620,000
Shares to Fairhills.

Our ability to continue to draw down funds and sell shares under the Investment Agreement requires that the
registration statement continue to be effective.  In addition, the registration statement of which this prospectus is a part
registers 9,500,000 Shares issuable under the Investment Agreement, and our ability to access the Investment
Agreement to sell any remaining shares issuable under the Investment Agreement is subject to our ability to prepare
and file one or more additional registration statements registering the resale of these shares.  These subsequent
registration statements may be subject to review and comment by the staff of the SEC, and will require the consent of
our independent registered public accounting firm.  Therefore, the timing of effectiveness of these subsequent
registration statements cannot be assured.  The effectiveness of these subsequent registration statements is a condition
precedent to our ability to sell the shares of common stock subject to these subsequent registration statements to Deer
Valley under the Investment Agreement.  

Certain Restrictions on the extent of puts and the delivery of advance notices may have little, if any, effect on the
adverse impact of our issuance of shares in connection with the Investment Agreement, and as such, Deer Valley may
sell a large number of shares, resulting in substantial dilution to the value of the shares held by existing shareholders.

Deer Valley has agreed, subject to certain exceptions listed in the Investment Agreement, to refrain from holding an
amount of shares which would result in Deer Valley or its affiliates owning more than 4.99% of the then-outstanding
shares of our common stock at any one time.  These restrictions, however, do not prevent Deer Valley from selling
shares of common stock received in connection with a put, and then receiving additional shares of common stock in
connection with a subsequent put.  In this way, Deer Valley could sell more than 4.99% of the outstanding common
stock in a relatively short time frame while never holding more than 4.99% at one time.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-looking statements. When used in this Prospectus or in any other
presentation, statements which are not historical in nature, including the words “anticipate,” “estimate,” “should,” “expect,”
“believe,” “intend,” “may,” “project,” “plan” or “continue,” and similar expressions are intended to identify forward-looking
statements. They also include statements containing a projection of revenues, earnings or losses, capital expenditures,
dividends, capital structure or other financial terms.

The forward-looking statements in this Prospectus are based upon our management’s beliefs, assumptions and
expectations of our future operations and economic performance, taking into account the information currently
available to them. These statements are not statements of historical fact. Forward-looking statements involve risks and
uncertainties, some of which are not currently known to us that may cause our actual results, performance or financial
condition to be materially different from the expectations of future results, performance or financial condition we
express or imply in any forward-looking statements. These forward-looking statements are based on our current plans
and expectations and are subject to a number of uncertainties and risks that could significantly affect current plans and
expectations and our future financial condition and results.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in this Prospectus might not occur. We qualify any and all of our forward-looking statements entirely
by these cautionary factors. As a consequence, current plans, anticipated actions and future financial conditions and
results may differ from those expressed in any forward-looking statements made by or on our behalf. You are
cautioned not to unduly rely on such forward-looking statements when evaluating the information presented herein.

USE OF PROCEEDS

We will not receive any proceeds from the sale of Shares by the selling stockholder. However, we will receive
proceeds from the sale of securities pursuant to the Investment Agreement. The proceeds received from any “Puts”
tendered to Deer Valley under the Investment Agreement will be used for payment of general corporate and operating
expenses.

DILUTION

The sale of our common stock to Deer Valley in accordance with the Investment Agreement will have a dilutive
impact on our shareholders. As a result, our net loss per share could increase in future periods and the market price of
our common stock could decline. In addition, the lower our stock price is at the time we exercise our put option, the
more shares of our common stock we will have to issue to Deer Valley in order to drawdown pursuant to the
Investment Agreement. If our stock price decreases during the Pricing Period, then our existing shareholders would
experience greater dilution.

SELLING SECURITY HOLDER

We are registering for resale shares of our common stock that will be issued and outstanding held by the selling
stockholder identified below. We are registering the Shares to permit the selling stockholder to resell the shares when
and as they deem appropriate in the manner described in the “Plan of Distribution.” The selling stockholder may not
transfer its obligations under the Investment Agreement. As of November 13, 2012, there are 53,312,133 shares of
common stock issued and outstanding.

The following table sets forth:
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•  the name of the selling stockholder,

•  the number of shares of our common stock that the selling stockholder beneficially owned prior to the offering for
resale of the shares under this Prospectus,

•  the maximum number of shares of our common stock that may be offered for resale for the account of the selling
stockholder under this Prospectus, and

•  the number and percentage of sha
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