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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 2)*

AMCON Distributing Company
(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

02341Q205
(CUSIP Number)

Andrew Plummer
7405 Irvington Road
Omaha, NE 68122

(Name, Address and Telephone Number of Person Authorized to
Receive Notices and Communications)

April 29, 2010
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box o.

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits.  See Rule 240.13d-7 for other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No.   02341Q205  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (entities only)

Christopher H. Atayan
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a) [__]
(b) [__]

3 SEC USE ONLY

4 SOURCE OF FUNDS (See Instructions)

Not applicable
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or

2(e) [__]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

USA

NUMBER OF SHARES
BENEFICIALLY OWNED

BY EACH
REPORTING PERSON

WITH

7 SOLE VOTING POWER

247,538*
8 SHARED VOTING POWER

0
9 SOLE DISPOSITIVE POWER

233,613*
10 SHARED DISPOSITIVE POWER

0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

247,538*
12 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See

Instructions) [ X ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

35.8%**
14 TYPE OF REPORTING PERSON (See Instructions)

IN
*As more fully described in Item 5 below, the number of shares reported includes (i) 25,000 shares of Common Stock

that may be issued upon the exercise of stock options granted to the Reporting Person, (ii) 82,481 shares of Common
Stock issuable upon conversion of shares of the Series A Convertible Preferred Stock, $0.01 par value, of AMCON
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Distributing Company at the option of the holder of such shares of Preferred Stock, (iii) 8,113 shares of Common
Stock issuable upon conversion of shares of the Series B Convertible Preferred Stock, $0.01 par value, of AMCON
Distributing Company at the option of the holder of such shares of Preferred Stock, and (iv) solely with respect to
voting power, 13,925 shares of Common Stock that are held by third parties and which are covered by an irrevocable
proxy under which the Reporting Person is entitled to vote all of such shares at any and all meetings of the
stockholders of AMCON Distributing Company upon any matter brought before the stockholders.  In each case, the
indicated voting and dispositive power with respect to the shares in clauses (i), (ii) and (iii) is premised on the
assumption of such shares actually being issued.  The number of shares reported excludes 37,849 shares of Common
Stock owned by The Lifeboat Foundation, of which the Reporting Person is a director.  The Reporting Person
disclaims beneficial ownership of the 37,849 shares of Common Stock owned by The Lifeboat Foundation and
nothing herein shall be construed as an admission that the Reporting Person is the beneficial owner  of such shares.

**The percentage reported in row (13) is calculated based upon 575,508 shares of Common Stock of AMCON
Distributing Company issued and outstanding on April 12, 2010 (as reflected in its Quarterly Report on Form 10-Q
for the quarterly period ended March 31, 2010).
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Item 1. Security and Issuer

This Amendment No. 2 to Schedule 13D (this "Amendment") amends and restates the Amendment No. 1 to Schedule
13D filed on July 22, 2009 and relates to the common stock, $0.01 par value ("Common Stock"), of AMCON
Distributing Company, a Delaware corporation (the "Issuer").  The address of the Issuer's principal executive offices is
7405 Irvington Road, Omaha, NE 68122.

Item 2. Identity and Background

This Amendment is being filed by Christopher H. Atayan.

(a)           Christopher H. Atayan

(b)           The business address of Mr. Atayan is c/o AMCON Distributing Company, 321 North Clark Street, Fifth
Floor, Chicago IL 60654.

(c)           Mr. Atayan is the chairman and chief executive officer of the Issuer, whose principal executive offices are
located at 7405 Irvington Road, Omaha, NE 68122.

(d)-(e)     During the last five years, Mr. Atayan (i) has not been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors), and (ii) has not been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or
finding any violation with respect to such laws.

(f)           Mr. Atayan is a United States citizen.

Item 3. Source and Amount of Funds or Other Consideration

Not applicable.  See item 3 below.

Item 4. Purpose of Transaction

This Amendment is being filed out of an abundance of caution to disclose Christopher H. Atayan's authority with
respect to the voting and disposition of the shares of Common Stock owned by The Lifeboat Foundation, an Illinois
not-for-profit corporation.  Mr. Atayan is a member of the Board of Directors of The Lifeboat Foundation, which
owns 37,849 shares of Common Stock.  On April 29, 2010, the Board of Directors of The Lifeboat Foundation
designated Mr. Atayan as one of the two persons authorized to act on behalf of The Lifeboat Foundation with respect
to its assets, including 37,849 shares of Common Stock owned by The Lifeboat Foundation.  This authorization
includes the voting and dispositive power with respect to such shares.  As a result of this authorization, Mr. Atayan
potentially may be deemed to be the beneficial owner of the 37,849 shares of Common Stock owned by The Lifeboat
Foundation.  Mr. Atayan disclaims beneficial ownership of the 37,849 shares of Common Stock held by The Lifeboat
Foundation, however, and nothing herein shall be construed as an admission that Mr. Atayan is the beneficial owner
of such shares.  No consideration was provided by Mr. Atayan in connection with his designation by The Lifeboat
Foundation to act with respect to its 37,849 shares of Common Stock.

Mr. Atayan has acquired and continues to hold the other securities reported herein or investment purposes; provided,
however, that Mr. Atayan will continue to be engaged in the management of the Issuer pursuant to his roles as a
director of the Issuer and as an officer of the Issuer.
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Depending on market conditions and other factors that Mr. Atayan may deem material to his investment decisions,
Mr. Atayan may purchase additional shares of Common Stock or other securities in the open market, in privately
negotiated transactions, or pursuant to the exercise of options or other rights granted to him under employee benefit
plan awards. Depending on these same factors, Mr. Atayan may sell all or a portion of his shares of Common Stock or
other securities on the open market in privately negotiated transactions.
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In his capacity as a director and officer of the Issuer, Mr. Atayan will have a certain degree of control over the
management and policies of the Issuer and may, from time to time, initiate, consider and vote upon plans or proposals
relating to those events described below in clauses (a) - (j) of this Item 4.

Except as set forth in this Amendment, Mr. Atayan has no plans or proposals which relate to or which would result in
the occurrence of:

(a)           The acquisition by any person of additional securities of the Issuer, or the disposition of securities of the
Issuer;

(b)           An extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the Issuer
or any of its subsidiaries;

(c)           A sale or transfer of a material amount of assets of the Issuer or any of its subsidiaries;

(d)           Any change in the present board of directors or management of the Issuer, including any plans or proposals
to change the number or term of directors or to fill any existing vacancies on the board;

(e)           Any material change in the present capitalization or dividend policy of the Issuer;

(f)           Any other material change in the Issuer's business or corporate structure;

(g)           Changes in the Issuer's charter, bylaws or instruments corresponding thereto or other actions which may
impede the acquisition of control of the Issuer by any person;

(h)           Causing a class of securities of the Issuer to be delisted from a national securities exchange or to cease to be
authorized to be quoted in an inter-dealer quotation system of a registered national securities association;

(i)           A class of equity securities of the Issuer becoming eligible for termination of registration pursuant to Section
12(g)(4) of the Act; or

(j)           Any action similar to any of those enumerated above.

The possible activities of Mr. Atayan are subject to change at any time.

Item 5. Interest in Securities of the Issuer

(a)           Christopher H. Atayan may be deemed the beneficial owner of 247,538 shares of Common Stock, including:

(i)           25,000 shares of Common Stock that may be issued upon the exercise of stock options that are exercisable
within 60 days of the date of this Amendment;

(ii)           82,481 shares of Common Stock issuable upon conversion of shares of the Issuer's Series A Convertible
Preferred Stock, $0.01 par value, at the option of Mr. Atayan;

(iii)           8,113 shares of Common Stock issuable upon conversion of shares of the Issuer's Series B Convertible
Preferred Stock, $0.01 par value, at the option of Spencer Street Investments, Inc., the holder of such shares; and

(iv)           13,925 shares of Common Stock that are held by William F. Wright, Sally Wright, Aristide Investments,
L.P. and Amcon Corporation, which shares are covered by an Irrevocable Proxy under which Mr. Atayan is entitled to
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vote all of such shares at any and all meetings of the stockholders of the Issuer upon any matter brought before the
stockholders.
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In addition, Mr. Atayan potentially may be deemed to be the beneficial owner of the 37,849 shares of Common Stock
owned by The Lifeboat Foundation, an Illinois not-for-profit corporation.  Mr. Atayan is a member of the Board of
Directors of The Lifeboat Foundation and was designated as one of the two persons authorized to act on behalf of The
Lifeboat Foundation with respect to its assets, including the 37,849 shares of Common Stock owned by The Lifeboat
Foundation.  This authorization includes the voting and dispositive power with respect to such shares.  Mr. Atayan
disclaims beneficial ownership of the 37,849 shares of Common Stock owned by The Lifeboat Foundation and
nothing herein shall be construed as an admission that Mr. Atayan is the beneficial owner of such shares.

On December 12, 2006, the Issuer entered into a Nonqualified Stock Option Agreement ("Option Agreement") with
Christopher H. Atayan, under which he was granted a non-qualified stock option to purchase 25,000 shares of
Common Stock, subject to increase or decrease in the event of any change in the Issuer's capital structure.  The
exercise price of the option is $18.00 per share.  Generally, the exercise of this option is permitted as follows: (i) no
portion of the option may be exercised before December 12, 2007, (ii) up to one-third of the option (8,333 shares) may
be exercised after December 12, 2007, (iii) an additional one-third of the option (8,333 shares) may be exercised after
December 12, 2008, and (vi) the entire option may be exercised after December 12, 2009.  In no event may the option
be exercised after December 12, 2016.  No consideration was provided by Mr. Atayan in connection with either the
grant of the option or the option becoming exercisable.

Mr. Atayan is the beneficial owner of 100,000 shares of the Issuer's Series A Convertible Preferred Stock, $0.01 par
value, which are convertible at the option of Mr. Atayan into 82,481 shares of Common Stock.

Mr. Atayan potentially may be deemed the beneficial owner of 8,113 shares of Common Stock issuable upon
conversion of shares of the Issuer's Series B Convertible Preferred Stock, $0.01 par value, at the option of Spencer
Street Investments, Inc., the holder of such shares.  Mr. Atayan has no contractual or other right or power to cause
Spencer Street Investments to convert its shares of Series B Convertible Preferred Stock into Common
Stock.  Although Mr. Atayan has included in this Amendment the 8,113 shares of Common Stock issuable upon
conversion of such shares of Series B Convertible Preferred Stock, such inclusion resulted from an abundance of
caution on the part of Mr. Atayan and reflects his potential interest in such shares.

Pursuant to a Stock Purchase Agreement dated June 29, 2009 ("Stock Purchase Agreement") among Mr. Atayan and a
selling group consisting of William F. Wright, Sally Wright, Aristide Investments, L.P. and Amcon Corporation, on
June 30, 2009 Mr. Atayan closed the purchase of Common Stock and of the Issuer's Series A Convertible Preferred
Stock, $0.01 par value.  As a part of the transaction contemplated by the Stock Purchase Agreement, the selling group
identified above agreed that before selling to a third party any or all of the remaining 13,925 shares of Common Stock
held by the selling group, the selling group would first offer to Mr. Atayan the opportunity to purchase the shares to be
sold.  In addition, the selling group executed and delivered to Mr. Atayan their Irrevocable Proxy to vote all of the
remaining 13,925 shares of Common Stock held by the selling group at any and all meetings of the stockholders of the
Issuer upon any matter brought before the stockholders.  As a result, Mr. Atayan may be deemed the beneficial owner
of these 13,925 shares of Common Stock.

Based on 575,508 shares of Common Stock outstanding as of April 12, 2010 (as reflected in the Issuer's Quarterly
Report on Form 10-Q for the quarterly period ended March 31, 2010), Christopher H. Atayan may be deemed the
beneficial owner of 35.8% of the outstanding shares of Common Stock.

(b)           Christopher H. Atayan has the sole power to vote and to direct the vote of 247,538 shares of Common Stock,
and the sole power to dispose or to direct the disposition of 233,613 shares of Common Stock.  Mr. Atayan does not
have shared power to dispose or to direct the disposition of any other shares of Common Stock, and Mr. Atayan does
not have shared power to vote or to direct the vote any other shares of Common Stock.  The indicated voting and
dispositive power with respect to such shares of Common Stock is premised on the assumption of the actual issuance
of (i) 25,000 shares of Common Stock that may be issued upon the exercise of stock options granted under the Option
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Agreement, (ii) 82,481 shares of Common Stock issuable upon conversion of shares of the Issuer's Series A
Convertible Preferred Stock, $0.01 par value, at the option of Mr. Atayan, (iii) 8,113 shares of Common Stock
issuable upon conversion of shares of the Issuer's Series B Convertible Preferred Stock, $0.01 par value, at the option
of Spencer Street Investments, Inc., the holder of such shares.  In addition, the indicated voting power with respect
such shares of Common Stock is premised on Mr. Atayan's exercise of his rights under the Irrevocable Proxy granted
by William F. Wright, Sally Wright, Aristide Investments, L.P. and Amcon Corporation with respect to 13,925 shares
of Common Stock.
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(c)           With the exception of the transaction described in Item 4 above, Christopher H. Atayan has not effected, or
been a party to, any transaction in the Issuer's Common Stock during the 60 days preceding the date of this
Amendment.

(d)           Except as set forth in this Amendment, no person, other than Christopher H. Atayan, has the right to receive
or the power to direct the receipt of dividends from, or the proceeds from the sale of, the shares of Common Stock
reported on this Amendment.  Mr. Atayan does not have the right to receive or the power to direct the receipt of
dividends from, or the proceeds from the sale of, the 13,925 shares of Common Stock that are held by William F.
Wright, Sally Wright, Aristide Investments, L.P. and Amcon Corporation and that are covered by an Irrevocable
Proxy granted to Mr. Atayan.  In addition, Mr. Atayan does not have the right to receive or the power to direct the
receipt of dividends from, or the proceeds from the sale of, the 37,849 shares of Common Stock owned by The
Lifeboat Foundation.

(e)           Not Applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Except as set forth in this Amendment, Christopher H. Atayan has no contracts, arrangements, understandings or
relationships (legal or otherwise) with any person with respect to any securities of the Issuer, including, but not
limited to, transfer or voting of any of the securities, finder's fees, joint ventures, loan or option arrangements, puts or
calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies.

As more fully described in Item 5(a) above, pursuant to the Option Agreement, Mr. Atayan was granted a
non-qualified stock option to purchase 25,000 shares of Common Stock, subject to increase or decrease in the event of
any change in the Issuer's capital structure.

As more fully described in Item 3 above, William F. Wright, Sally Wright, Aristide Investments, L.P. and Amcon
Corporation agreed that before selling to a third party any or all of the remaining 13,925 shares of Common Stock
held by them, they would first offer to Mr. Atayan the opportunity to purchase the shares to be sold.  In addition,
William F. Wright, Sally Wright, Aristide Investments, L.P. and Amcon Corporation executed and delivered to Mr.
Atayan their Irrevocable Proxy to vote all of the remaining 13,925 shares of Common Stock held by them at any and
all meetings of the stockholders of the Issuer upon any matter brought before the stockholders.

As more fully described in Item 5(a) above, Mr. Atayan has the right to receive 82,481 shares of Common Stock upon
conversion of shares of the Issuer's Series A Convertible Preferred Stock, $0.01 par value, at the option of Mr. Atayan.

As more fully described in Item 5(a) above, Spencer Street Investments, Inc., the holder of the Issuer's Series B
Convertible Preferred Stock, has granted to Mr. Atayan the right to receive 8,113 shares of Common Stock issuable
upon conversion of shares of the Issuer's Series B Convertible Preferred Stock, $0.01 par value, at the option of
Spencer Street Investments.

As more fully described in Item 5(a) above, Mr. Atayan is a member of the Board of Directors of The Lifeboat
Foundation and has been designated as one of the two persons authorized to act on behalf of The Lifeboat Foundation
with respect to its assets, including its 37,849 shares of Common Stock.

Item 7. Material to Be Filed as Exhibits

Exhibit 1 Nonqualified Stock Option Agreement for Christopher H. Atayan dated
December 12, 2006 (incorporated herein by reference to Exhibit 10.13 to
the Issuer's Annual Report on Form 10-K filed on November 9, 2007).
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Exhibit 2 Irrevocable Proxy dated June 29, 2009 made by William F. Wright, Sally
Wright, Aristide Investments, L.P. and Amcon Corporation for the benefit
of Christopher H. Atayan (incorporated herein by reference to Exhibit 3 to
Christopher H. Atayan's Schedule 13D filed on July 2, 2009)

[The remainder of this page has been intentionally left blank]
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Signature

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

May 14, 2010
/s/ Christopher H. Atayan 
CHRISTOPHER H. ATAYAN
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Eileen Barnett

2,382 2,382 0
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USE OF PROCEEDS

The selling shareholders will receive the net proceeds from the sale of their shares of common stock. We will not receive any proceeds from
these sales.

DETERMINATION OF OFFERING PRICE

The selling shareholders may use this prospectus from time to time to sell their common stock at a price determined by the shareholder selling
the common stock. The price at which the common stock is sold may be based on market prices prevailing at the time of sale, at prices relating
to such prevailing market prices, or at negotiated prices.

PLAN OF DISTRIBUTION

We are registering the shares of common stock to permit the resale of these shares of common stock by the holders from time to time after the
date of this prospectus. We will not receive any of the proceeds from the sale by the selling shareholders of the shares of common stock. We will
bear all fees and expenses incident to our obligation to register the shares of common stock.

The selling shareholders may sell all or a portion of the shares of common stock beneficially owned by them and offered hereby from time to
time directly or through one or more underwriters, broker-dealers or agents. If the shares of common stock are sold through underwriters or
broker-dealers, the selling shareholders will be responsible for underwriting discounts or commissions or agent�s commissions. The shares of
common stock may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices
determined at the time of sale, or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block
transactions,

� on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;
� in the over-the-counter market;
� in transactions otherwise than on these exchanges or systems or in the over-the-counter market;
� through the writing of options, whether such options are listed on an options exchange or otherwise;
� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
� block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as

principal to facilitate the transaction;
� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
� an exchange distribution in accordance with the rules of the applicable exchange;
� privately negotiated transactions;
� short sales;
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� sales pursuant to Rule 144;
� broker-dealers may agree with the selling securityholders to sell a specified number of such shares at a stipulated price per share;
� a combination of any such methods of sale; and
� any other method permitted pursuant to applicable law.

If the selling shareholders effect such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling
shareholders or commissions from purchasers of the shares of common stock for whom they may act as agent or to whom they may sell as
principal (which discounts, concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of those
customary in the types of transactions involved). In connection with sales of the shares of common stock or otherwise, the selling shareholders
may enter into hedging transactions with broker-dealers, which may in turn engage in short sales of the shares of common stock in the course of
hedging in positions they assume. The selling shareholders may also sell shares of common stock short and deliver shares of common stock
covered by this prospectus to close out short positions and to return borrowed shares in connection with such short sales. The selling
shareholders may also loan or pledge shares of common stock to broker-dealers that in turn may sell such shares.

The selling shareholders may pledge or grant a security interest in some or all of the shares of common stock owned by them and, if they default
in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock from time to time
pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of
1933, as amended, amending, if necessary, the list of selling shareholders to include the pledgee, transferee or other successors in interest as
selling shareholders under this prospectus. The selling shareholders also may transfer and donate the shares of common stock in other
circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of
this prospectus.

The selling shareholders and any broker-dealer participating in the distribution of the shares of common stock may be deemed to be �underwriters�
within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to, any such broker-dealer may be
deemed to be underwriting commissions or discounts under the Securities Act. At the time a particular offering of the shares of common stock is
made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of shares of common stock being
offered and the terms of the offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms
constituting compensation from the selling shareholders and any discounts, commissions or concessions allowed or reallowed or paid to
broker-dealers.

Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or
dealers. In addition, in some states the shares of common stock may not be sold unless such shares have been registered or qualified for
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sale in such state or an exemption from registration or qualification is available and is complied with.

There can be no assurance that any selling shareholder will sell any or all of the shares of common stock registered pursuant to the registration
statement, of which this prospectus forms a part.

The selling shareholders and any other person participating in such distribution will be subject to applicable provisions of the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act,
which may limit the timing of purchases and sales of any of the shares of common stock by the selling shareholders and any other participating
person. Regulation M may also restrict the ability of any person engaged in the distribution of the shares of common stock to engage in
market-making activities with respect to the shares of common stock. All of the foregoing may affect the marketability of the shares of common
stock and the ability of any person or entity to engage in market-making activities with respect to the shares of common stock.

We will pay all expenses of the registration of the shares of common stock, including, without limitation, Securities and Exchange Commission
filing fees and expenses of compliance with state securities or �blue sky� laws; provided, however, that a selling shareholder will pay all
underwriting discounts and selling commissions, if any.

Once sold under the registration statement, of which this prospectus forms a part, the shares of common stock will be freely tradable in the hands
of persons other than our affiliates.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us, we
have been informed that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

DESCRIPTION OF SECURITIES

We have previously registered our common stock under the Exchange Act by filing a Form 8-A.

LEGAL MATTERS

Certain legal matters have been passed upon for us by Andrew N. Bernstein, P.C., 5445 DTC Parkway, Suite 520, Greenwood Village, Colorado
80111.
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EXPERTS

Our balance sheets for the years ended March 31, 2006 and 2005 and our statements of income, stockholders� equity and cash flows for the years
then ended, incorporated by reference to our Annual Report on Form 10-KSB for the fiscal year then ended March 31, 2006, have been audited
by Ehrhardt Keefe Steiner & Hottman PC, Denver, Colorado, as set forth in their report included therein and incorporated by reference. Our
financial statements referred to above are incorporated by reference in reliance upon such report and upon the authority of such firm as an expert
in auditing and accounting.

Our future financial statements and reports thereon of Ehrhardt Keefe Steiner & Hottman PC also will be incorporated by reference in this
prospectus in reliance upon the authority of that firm as experts in giving those reports to the extent said firm has audited those financial
statements and consented to the use of their reports thereon.
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