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Fax: (212) 930-9725

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
registration statement, as determined by market conditions and other factors.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

(Check one):

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company x
(Do not check if a smaller reporting
company)

CALCULATION OF REGISTRATION FEE

TITLE OF EACH
CLASS OF SECURITIES

TO BE REGISTERED

AMOUNT TO
BE

REGISTERED
(1)

PROPOSED
MAXIMUM
OFFERING
PRICE PER
SECURITY

(2)

PROPOSED
MAXIMUM

AGGREGATE
OFFERING
PRICE (2)

AMOUNT OF
REGISTRATION

FEE
Common Stock, $0.0001 per value (3)(4) (3) (3)(5) (3)
Preferred Stock, $0.0001 per value (3)(4) (3) (3)(5) (3)
Convertible Debentures (3)(4) (3) (3)(5) (3)
Warrants (3)(4) (3) (3)(5) (3)
Units (3)(4) (3) (3)(5) (3)
Total $10,000,000 (5) $10,000,000 $1,161*

(1)  There are being registered hereunder such indeterminate number of shares of common
stock and preferred stock, such indeterminate number of convertible debentures
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convertible into shares of common stock and/or shares of preferred stock,  such
indeterminate number of warrants to purchase common stock and/or  preferred stock,
and such indeterminate number of units as may be sold by the registrant from time to
time, which together shall have an aggregate initial offering price not to exceed
$10,000,000. Any securities registered hereunder may be sold separately or as units with
the other securities registered hereunder. The proposed maximum offering price per unit
will be determined, from time to time, by the registrant in connection with the issuance
by the registrant of the securities registered hereunder. Separate consideration may or
may not be received for securities that are issuable on exercise, conversion, or exchange
of other securities or that are issued in units. Pursuant to Rule 416 under the Securities
Act of 1933, as amended (the “Securities Act”), the securities offered hereby also include
an indeterminate number of additional securities as may from time to time become
issuable by reason of stock splits, stock dividends, recapitalizations or other similar
transactions.

(2)  The proposed maximum aggregate offering price has been estimated solely for the
purpose of calculating the amount of the registration fee pursuant to Rule 457(o) under
the Securities Act.  The proposed maximum aggregate offering price per security will be
determined, from time to time, by the registrant in connection with the sale by the
registrant of the securities registered under this registration statement and is not
specified as to each class of security.

(3) Estimated solely for the purpose of calculating the amount of the registration fee
pursuant to Rule 457(o) of the Securities Act of 1933, as amended.

* $1,741.73 previously paid in connection with the filing of the Registrant’s Registration Statement on Form S-1 on
July 22, 2011.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 23, 2011

PRELIMINARY PROSPECTUS

SILVER HORN MINING LTD.

Common Stock
Preferred Stock

Convertible Debentures
Warrants

Units
_________________

We may offer and sell, from time to time in one or more offerings, any combination of securities that we describe in
this prospectus having an aggregate initial offering price of up to $10,000,000.  We may also offer common stock or
preferred stock upon exercise of warrants, common stock or preferred stock upon conversion of convertible
debentures, and common stock upon conversion of preferred stock.  We may amend or supplement this prospectus
from time to time by filing amendments or supplements as required. You should read the entire prospectus and any
amendments or supplements carefully before you make your investment decision.

We will bear all costs relating to the registration of these securities.

Our common stock is quoted on the regulated quotation service of the OTC Bulletin Board under the symbol
“SILV.OB”. On September 22, 2011, the last reported sale price of our common stock as reported on the OTC Bulletin
Board was $0.11 per share.

Investing in our securities is highly speculative and involves a high degree of risk. You should carefully consider the
risks and uncertainties in the section entitled “Risk Factors” beginning on page 2 of this prospectus before making a
decision to purchase our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is                          , 2011
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You should rely only on the information contained in this prospectus. We have not authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. We are not making an offer to sell these securities in any jurisdiction where offer or sale is not
permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on the
front cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed
since that date.
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus.
It may not contain all the information that may be important to you. You should read
this entire prospectus carefully, including the sections entitled “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of
Operation,” and our historical financial statements and related notes included elsewhere
in this prospectus.

Overview

We are primarily engaged in the acquisition and exploration of properties that may
contain silver deposits.   Our target properties are those that have been the subject of
historical exploration.   We have filed Federal unpatented lode mining claims in
Yavapai County, Arizona and Mohave County, Arizona for the purpose of exploration
and potential development of silver deposits on a total of approximately 1,000
acres.  We plan to review opportunities to acquire additional mineral properties with
current or historic silver deposits with meaningful exploration potential.

Our properties do not have any reserves. We plan to conduct exploration programs on
these properties with the objective of ascertaining whether any of our properties contain
economic concentrations of uranium that are prospective for mining.  We have not
generated any revenues from our mining exploration to date.

Our independent auditor has issued an audit opinion which includes a statement
describing a doubt as to whether we will continue as a going concern.  As described in
Note 2 of our accompanying financial statements, our lack of operations and any
guaranteed sources of future capital create substantial doubt as to our ability to
continue as a going concern. If our business plan does not work, we could remain as a
start-up company with limited operations and revenues.  The accompanying
consolidated financial statements are prepared assuming that we will continue as a
going concern.  At June 30, 2011, we had an accumulated deficit of approximately
$50.6 million, and a working capital deficiency of $15,267,544.  For the six months
ended June 30, 2011, we incurred net losses of $14,501,285 and had negative cash
flows from operations in the amount of $298,613.

Corporate History

We were incorporated under the name “Swifty Carwash & Quick-Lube, Inc.” in the state
of Florida on September 25, 1997.  On October 22, 1999, we changed our name from
“Swifty Carwash & Quick-Lube, Inc.” to “SwiftyNet.com, Inc.”  On January 29, 2001, we
changed our name from “SwiftyNet.com, Inc.” to “Yseek, Inc.”  On June 10, 2003, we
changed our name from “Yseek, Inc.” to “Advanced 3-D Ultrasound Services, Inc.”   We
merged with World Energy Solutions, Inc., a private Florida corporation, on August 17,
2005.   Advanced 3D Ultrasound Services, Inc. remained as the surviving entity and
legal acquirer, and World Energy Solutions, Inc. was the accounting acquirer.  On
November 7, 2005, we changed our name to “World Energy Solutions, Inc.” and merged
with Professional Technical Systems, Inc.  We remained as the surviving entity and
legal acquirer, while Professional Technical Systems, Inc. was the accounting
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acquirer.  On February 26, 2009, we changed our name to “EClips Energy Technologies,
Inc.”  For the purpose of changing our state of incorporation to Delaware, we merged
with and into our newly-formed wholly-owned subsidiary, EClips Media Technologies,
Inc. on April 21, 2010, with EClips Media Technologies, Inc. continuing as the
surviving corporation.   Effective April 25, 2011, we changed our name to “Silver Horn
Mining Ltd.” from “EClips Media Technologies, Inc.” pursuant to a parent-subsidiary
merger under Section 253 of the Delaware General Corporation Law.

Our principal executive offices are located at 3266 W. Galveston Drive, Apache
Junction, Arizona 85120, and our telephone number is (480) 288-6566.

1
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The Offering

Securities offered by us: [______________]

Common stock outstanding before the offering: 211,833,555 (1)

Common stock outstanding after  the offering: [______________]

Use of proceeds: We intend to use the proceeds from the sale
of our securities as described in “Use of
Proceeds”.

OTC Bulletin Board symbol: SILV.OB

Risk factors: You should carefully consider the
information set forth in this prospectus and,
in particular, the specific factors set forth in
the “Risk Factors” section beginning on page
2 of this prospectus before deciding whether
or not to invest in our securities.

___________________
 (1)      The number of outstanding shares before the offering is based upon 211,833,555 shares outstanding as
of September 22, 2011.

The number of shares of common stock outstanding before this offering excludes:
●  19,200,000 shares of common stock issuable upon the conversion of outstanding
debentures;

●  36,000,000 shares of common stock issuable upon the exercise of outstanding
warrants; and

●  30,000,000 shares of common stock issuable upon the exercise of currently
outstanding options with a weighted average exercise price of $0.05 per share.

RISK FACTORS

Investing in our common stock involves a high degree of risk. Before investing in our common stock you should
carefully consider the following risks, together with the financial and other information contained in this prospectus. If
any of the following risks actually occurs, our business, prospects, financial condition and results of operations could
be adversely affected. In that case, the trading price of our common stock would likely decline and you may lose all or
a part of your investment.

Risks Relating to Our Business

WE ARE AN EXPLORATION STAGE COMPANY AND HAVE ONLY RECENTLY COMMENCED
EXPLORATION ACTIVITIES ON OUR CLAIMS. WE EXPECT TO INCUR OPERATING LOSSES FOR THE
FORESEEABLE FUTURE.

Our evaluation of the 36 federal unpatented lode mining claims located in Yavapai County, Arizona and of the 14
federal unpatented lode mining claims located in Mohave County, Arizona is primarily a result of historical
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exploration data.  Although we have made field observations, our exploration program is just getting under
way.  Accordingly, we are not yet in a position to evaluate the likelihood that our business will be successful.  We
have not earned any revenues as of the date of this report. Potential investors should be aware of the difficulties
normally encountered by new mineral exploration companies and the high rate of failure of such enterprises. The
likelihood of success must be considered in light of the problems, expenses, difficulties, complications and delays
encountered in connection with the exploration of the mineral properties that we plan to undertake. These potential
problems include, but are not limited to, unanticipated problems relating to exploration, and additional costs and
expenses that may exceed current estimates. Prior to completion of our exploration stage, we anticipate that we will
incur increased operating expenses without realizing any revenues. We expect to incur significant losses into the
foreseeable future. We recognize that if we are unable to generate significant revenues from development and
production of minerals from the claims, we will not be able to earn profits or continue operations. There is no history
upon which to base any assumption as to the likelihood that we will prove successful, and it is doubtful that we will
generate any operating revenues or ever achieve profitable operations. If we are unsuccessful in addressing these risks,
our business will most likely fail.

2
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BECAUSE WE HAVE NOT SURVEYED OUR MINING CLAIMS, WE MAY DISCOVER MINERALIZATION
ON THE CLAIMS THAT IS NOT WITHIN OUR CLAIMS BOUNDARIES.

While we have conducted mineral claim title searches, this should not be construed as a guarantee of claims
boundaries. Until the claims are surveyed, the precise location of the boundaries of the claims may be in doubt. If we
discover mineralization that is close to the claims boundaries, it is possible that some or all of the mineralization may
occur outside the boundaries. In such a case we would not have the right to extract those minerals.

IF WE DISCOVER COMMERCIAL RESERVES OF PRECIOUS METALS ON OUR MINERAL PROPERTY, WE
CAN PROVIDE NO ASSURANCE THAT WE WILL BE ABLE TO OBTAIN FINANCING TO SUCCESSFULLY
ADVANCE THE MINERAL CLAIMS INTO COMMERCIAL PRODUCTION.

If our exploration program is successful in establishing ore of commercial tonnage and grade, we will require
additional funds in order to advance the claims into commercial production. Obtaining additional financing would be
subject to a number of factors, including the market price for the minerals, investor acceptance of our claims and
general market conditions.   These factors may make the timing, amount, terms or conditions of additional financing
unavailable to us. The most likely source of future funds is through the sale of equity capital. Any sale of share capital
will result in dilution to existing shareholders. We may be unable to obtain any such funds, or to obtain such funds on
terms that we consider economically feasible and an investor may lose any investment he makes in our shares.

OUR INDEPENDENT AUDITOR HAS ISSUED AN AUDIT OPINION WHICH INCLUDES A STATEMENT
DESCRIBING A DOUBT WHETHER WE WILL CONTINUE AS A GOING CONCERN.

As described in Note 2 of our accompanying financial statements, our lack of operations and any guaranteed sources
of future capital create substantial doubt as to our ability to continue as a going concern. If our business plan does not
work, we could remain as a start-up company with limited operations and revenues.

GOVERNMENT REGULATION OR OTHER LEGAL UNCERTAINTIES MAY INCREASE COSTS AND OUR
BUSINESS WILL BE NEGATIVELY AFFECTED.

Laws and regulations govern the exploration, development, mining, production, importing and exporting of minerals;
taxes; labor standards; occupational health; waste disposal; protection of the environment; mine safety; toxic
substances; and other matters. In many cases, licenses and permits are required to conduct mining operations.
Amendments to current laws and regulations governing operations and activities of mining companies or more
stringent implementation thereof could have a substantial adverse impact on us. Applicable laws and regulations will
require us to make certain capital and operating expenditures to initiate new operations. Under certain circumstances,
we may be required to stop exploration activities, once started, until a particular problem is remedied or to undertake
other remedial actions.

BASED ON CONSUMER DEMAND, THE GROWTH AND DEMAND FOR ANY SILVER WE MAY RECOVER
FROM OUR CLAIMS MAY BE SLOWED, RESULTING IN REDUCED REVENUES.

Our continued success will be dependent on the growth of demand for silver. If consumer demand slows our revenues
may be significantly affected. This could limit our ability to generate revenues and our financial condition and
operating results may be harmed.

3
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THE GLOBAL ECONOMIC CRISIS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR LIQUIDITY
AND CAPITAL RESOURCES.

The recent distress in the financial markets has resulted in extreme volatility in security prices and diminished
liquidity and credit availability, and there can be no assurance that our liquidity will not be affected by changes in the
financial markets and the global economy or that our capital resources will at all times be sufficient to satisfy our
liquidity needs. In addition, the tightening of the credit markets could make it more difficult for us to access funds,
enter into agreements for new debt or obtain funding through the issuance of our securities.

OUR BUSINESS MAY REQUIRE ADDITIONAL CAPITAL FOR CONTINUED GROWTH, AND OUR
GROWTH MAY BE SLOWED IF WE DO NOT HAVE SUFFICIENT CAPITAL.

The continued growth and operation of our business may require additional funding for working capital.  We may be
unable to secure such funding when needed in adequate amounts or on acceptable terms, if at all. To execute our
business strategy, we may issue additional equity securities in public or private offerings, potentially at a price lower
than the market price at the time of such issuance. Similarly, we may seek debt financing and may be forced to incur
significant interest expense. If we cannot secure sufficient funding, we may be forced to forego strategic opportunities
or delay, scale back or eliminate operations, acquisitions, and other investments.

Our ability to obtain needed financing may be impaired by such factors as the condition of the economy and capital
markets, both generally and specifically in our industry, and the fact that we are not profitable, which could impact the
availability or cost of future financings. If the amount of capital we are able to raise from financing activities, together
with our revenues from operations, is not sufficient to satisfy our capital needs, even to the extent that we reduce our
operations accordingly, we may be required to cease operations.

OUR INABILITY TO USE SHARES OF OUR COMMON STOCK TO FINANCE FUTURE ACQUISITIONS
COULD IMPAIR THE GROWTH AND EXPANSION OF OUR BUSINESS.

The extent to which we will be able or willing to use shares of our common stock to consummate acquisitions will
depend on (i) the market value of our securities which will vary, (ii) liquidity, which is presently limited, and (iii) the
willingness of potential sellers to accept shares of our common stock as full or partial payment for their business.
Using shares of our common stock for this purpose may result in significant dilution to existing stockholders. To the
extent that we are unable to use common stock to make future acquisitions, our ability to grow through acquisitions
may be limited by the extent to which we are able to raise capital through debt or equity financings. We may not be
able to obtain the necessary capital to finance any acquisitions. If we are unable to obtain additional capital on
acceptable terms, we may be required to reduce the scope of expansion or redirect resources committed to internal
purposes. Our failure to use shares of our common stock to make future acquisitions may hinder our ability to actively
pursue our acquisition program.

Risks Relating to Our Organization

COMPLIANCE WITH THE REPORTING REQUIREMENTS OF FEDERAL SECURITIES LAWS CAN BE
EXPENSIVE AND MAY DIVERT RESOURCES FROM OTHER PROJECTS, THUS IMPAIRING OUR ABILITY
GROW.

We are subject to the information and reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and other federal securities laws, including compliance with the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”). The costs of preparing and filing annual and quarterly reports, proxy statements and other
information with the SEC and furnishing audited reports to stockholders will cause our expenses to be higher than
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they would have been if we were a privately owned company.

 It may be time consuming, difficult and costly for us to develop and implement the internal controls and reporting
procedures required by the Sarbanes-Oxley Act. We may need to hire additional financial reporting, internal controls
and other finance personnel in order to develop and implement appropriate internal controls and reporting procedures.
If we are unable to comply with the internal controls requirements of the Sarbanes-Oxley Act, then we may not be
able to obtain the independent accountant certifications required by such act, which may preclude us from keeping our
filings with the Securities and Exchange Commission current and interfere with the ability of investors to trade our
securities and for our shares to continue to be quoted on the OTC Bulletin Board  or to list on any national securities
exchange.

4

Edgar Filing: SILVER HORN MINING LTD. - Form S-1/A

12



OUR CERTIFICATE OF INCORPORATION ALLOWS FOR OUR BOARD TO CREATE NEW SERIES OF
PREFERRED STOCK WITHOUT FURTHER APPROVAL BY OUR STOCKHOLDERS WHICH COULD
ADVERSELY AFFECT THE RIGHTS OF THE HOLDERS OF OUR COMMON STOCK.

Our board of directors has the authority to fix and determine the relative rights and preferences of preferred stock. Our
board of directors also has the authority to issue preferred stock without further stockholder approval. As a result, our
board of directors could authorize the issuance of a series of preferred stock that would grant to such holders (i) the
preferred right to our assets upon liquidation, (ii) the right to receive dividend payments before dividends are
distributed to the holders of common stock and (iii) the right to the redemption of the shares, together with a premium,
prior to the redemption of our common stock. In addition, our board of directors could authorize the issuance of a
series of preferred stock that has greater voting power than our common stock or that is convertible into our common
stock, which could decrease the relative voting power of our common stock or result in dilution to our existing
common stockholders.

IF WE FAIL TO ESTABLISH AND MAINTAIN AN EFFECTIVE SYSTEM OF INTERNAL CONTROL, WE
MAY NOT BE ABLE TO REPORT OUR FINANCIAL RESULTS ACCURATELY OR TO PREVENT FRAUD.
ANY INABILITY TO REPORT AND FILE OUR FINANCIAL RESULTS ACCURATELY AND TIMELY
COULD HARM OUR REPUTATION AND ADVERSELY IMPACT THE TRADING PRICE OF OUR COMMON
STOCK.

Effective internal control is necessary for us to provide reliable financial reports and prevent fraud. If we cannot
provide reliable financial reports or prevent fraud, we may not be able to manage our business as effectively as we
would if an effective control environment existed, and our business and reputation with investors may be harmed. As
a result, our small size and any current internal control deficiencies may adversely affect our financial condition,
results of operation and access to capital.   Management has determined that our internal audit function is significantly
deficient due to insufficient qualified resources to perform internal audit functions.  During our assessment of the
effectiveness of internal control over financial reporting as of December 31, 2010, management identified significant
deficiency related to (i) our internal audit functions, and (ii) a lack of segregation of duties within accounting
functions. Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may
become inadequate because of changes in conditions, or that the degree of compliance with any policies and
procedures may deteriorate.

PUBLIC COMPANY COMPLIANCE MAY MAKE IT MORE DIFFICULT TO ATTRACT AND RETAIN
OFFICERS AND DIRECTORS.

The Sarbanes-Oxley Act and rules implemented by the Securities and Exchange Commission have required changes
in corporate governance practices of public companies. As a public company, we expect these rules and regulations to
increase our compliance costs in 2011 and beyond and to make certain activities more time consuming and costly. As
a public company, we also expect that these rules and regulations may make it more difficult and expensive for us to
obtain director and officer liability insurance and we may be required to accept reduced policy limits and coverage or
incur substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to
attract and retain qualified persons to serve on our board of directors or as executive officers, and to maintain
insurance at reasonable rates, or at all.

OUR MANAGEMENT’S AND BOARD OF DIRECTORS’ RELATIVE LACK OF PUBLIC COMPANY
EXPERIENCE COULD PUT US AT GREATER RISK OF INCURRING FINES OR REGULATORY ACTIONS
FOR FAILURE TO COMPLY WITH FEDERAL SECURITIES LAWS AND COULD PUT US AT A
COMPETITIVE DISADVANTAGE.
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Daniel Bleak, our Chief Executive Officer, Chairman and Chief Financial Officer, and John Eckersley, a director,
each have less than one year of experience managing and operating a public company and Joseph Wilkins, Jr., our
other director, has no prior experience managing and operating a public company. As our management and board of
directors have minimal public company experience, we may have to spend more time and money to comply with
legally mandated corporate governance policies than our competitors whose management teams and boards have more
public company experience. Any failure to comply or adequately comply with federal securities laws, rules or
regulations could subject us to fines or regulatory actions, which may materially adversely affect our business,
prospects, results of operations and financial condition.

5
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Risks Relating to Our Common Stock

WE MAY FAIL TO QUALIFY FOR CONTINUED LISTING ON THE OTC BULLETIN BOARD WHICH
COULD MAKE IT MORE DIFFICULT FOR INVESTORS TO SELL THEIR SHARES.

Our common stock is listed on the OTC Bulletin Board. There can be no assurance that trading of our common stock
on such market will be sustained or that we can meet OTC Bulletin Board’s continued listing standards. In the event
that our common stock fails to qualify for continued inclusion, our common stock could thereafter only be quoted on
the “pink sheets.” Under such circumstances, shareholders may find it more difficult to dispose of, or to obtain accurate
quotations, for our common stock, and our common stock would become substantially less attractive to certain
purchasers such as financial institutions, hedge funds and other similar investors.

OUR COMMON STOCK MAY BE AFFECTED BY LIMITED TRADING VOLUME AND PRICE
FLUCTUATIONS WHICH COULD ADVERSELY IMPACT THE VALUE OF OUR COMMON STOCK.

There has been limited trading in our common stock and there can be no assurance that an active trading market in our
common stock will either develop or be maintained. Our common stock has experienced, and is likely to experience in
the future, significant price and volume fluctuations which could adversely affect the market price of our common
stock without regard to our operating performance. In addition, we believe that factors such as quarterly fluctuations
in our financial results and changes in the overall economy or the condition of the financial markets could cause the
price of our common stock to fluctuate substantially. These fluctuations may also cause short sellers to periodically
enter the market in the belief that we will have poor results in the future. We cannot predict the actions of market
participants and, therefore, can offer no assurances that the market for our common stock will be stable or appreciate
over time.

OUR STOCK PRICE MAY BE VOLATILE.

The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to
various factors, many of which are beyond our control, including the following:

• changes in our industry;
• competitive pricing pressures;
• our ability to obtain working capital financing;
• additions or departures of key personnel;
• sales of our common stock;
• our ability to execute our business plan;
• operating results that fall below expectations;
• loss of any strategic relationship;
• regulatory developments; and
• economic and other external factors.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are unrelated to the opera
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