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[ 1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On June 26, Pacific Alliance Corporation, a Delaware corporation Pacific or the Company ), entered into an Exchange
Agreement (the Exchange Agreement ) with Superior Filtration Products, LC, a Florida limited liability Company

(' Superior ), and the members of Superior ( Superior Members ). A copy of the Exchange Agreement was filed as an
exhibit to a Form 8-K that was filed on June 30, 2009. An amendment to the Exchange Agreement was effective on

July 31, 2009, and a copy of such amendment was filed with the Securities and Exchange Commission under cover of

a Form 8-K filed on August 5, 2009.

The Exchange Agreement and the acquisition agreed to therein, was closed (the Closing ) on October 30, 2009 (the

Closing Date ). At the Closing, Pacific acquired all of the outstanding membership interests of Superior ( Superior
Member Interests ) from the Superior Members in exchange for 1,000,000 shares of Pacific Series A Convertible
Preferred Stock ( Series A Preferred Stock ). Not earlier than December 1, 2009, the 1,000,000 shares of Series A
Preferred Stock are convertible into 606,600,000 shares of the Company s common stock. Assuming that the shares of
Series A Preferred Stock had been converted into Pacific s common stock on the Closing Date, the Superior Members
would own approximately 88.04% of the total shares of Pacific common stock then issued and outstanding
immediately following the Closing.

Simultaneously to the Closing, Pacific completed the initial closing of a private cash offering ( Private Placement ) of
shares of its Series B Preferred Stock in which a total of 665,000 Series B Preferred Shares have been sold to date
raising gross proceeds of $665,000. The Series B Shares are convertible into 13,300,000 shares of the Company s
common stock. A registered broker-dealer and a member of the Financial Industry Regulatory Authority ( FINRA )
was retained as the exclusive placement agent for the Private Placement and received a commission of $66,500 (ten
(10%) percent of the gross proceeds) and an expense allowance of $5,000. The placement agent was also issued two
shares of Pacific s common stock for each one Series B Share sold in the Offering for a total of 1,330,000 shares of
common stock were issued to the placement agent as additional compensation. The offering may continue at the
election of the placement agent and the Company. Offering proceeds will be used for, among other things,
professional fees, payment of outstanding liabilities of Pacific including $25,000 to Hyacinth Resources, LLC. (Such
$25,000 payment was a compromise of a $120,000 obligation by Pacific to Hyacinth Resources, LLC.)

In connection with the Private Placement, Pacific relied upon the exemption from securities registration afforded by
Rule 506 of Regulation D as promulgated by the SEC under the Securities Act of 1933, as amended (the Securities
Act ) and/or Section 4(2) of the Securities Act. No advertising or general solicitation was employed in offering the
securities. The offerings and sales were made to a limited number of persons, all of whom were accredited investors,
or other suitable investors. Transfer was restricted by Pacific in accordance with the requirements of the Securities
Act.

In connection with the acquisition of Superior, the three existing directors of Pacific have remained as directors and
two designees of Superior were appointed as additional directors. The pre-closing president, vice president and
treasurer of Pacific resigned as officers of Pacific and a new CEO/President/Treasurer was appointed. The pre-closing
secretary of Pacific remained as secretary of Pacific.



Edgar Filing: PACIFIC ALLIANCE CORP /UT/ - Form 8-K

Pacific intends to seek stockholder approval of a 1-for-20 reverse stock split and a proposal to increase the number of
shares of capital authorized as soon as practical. When that occurs, we anticipate that all of the shares of Series A
Preferred Stock and Series B Preferred Stock will be converted into shares of common stock. We anticipate that if the
1-for-20 reverse split is completed and all shares of
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preferred stock are converted into common stock, there will be a total of 34,450,185 shares of common stock issued
and outstanding.

ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.

Information in response to this Item 2.01 is keyed to the Item numbers of Form 10.

Item 1. Description of Business.

Effective on the Closing Date, pursuant to the Exchange Agreement, Superior became a wholly-owned subsidiary of
Pacific. The acquisition ( Acquisition ) of Superior is treated as a reverse acquisition for accounting purposes, and the
business of Superior became the business of Pacific as a result of the Exchange. At the time of the Acquisition, Pacific
was a shell corporation and was not engaged in any active business. Superior designs, manufacturers and markets air
filters.

References to Pacific , we , us , our and similar words refer to Pacific and its wholly-owned subsidiary, Superior, un
the context otherwise requires.

Summary

Pacific Alliance is a Delaware corporation which, prior to the Acquisition of Superior was an inactive shell
corporation. We were previously engaged in the business of distributing television programming. On June 23, 1995,
we filed for protection under Chapter 11 of the United States Bankruptcy Code. We emerged from bankruptcy June 8,
1997. At the time of the Closing, we were a shell corporation and our business plan was to acquire through a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or other similar business combination, one or
more businesses or assets, which we refer to as a Business Combination. On June 26, 2009, we entered into an
Exchange Agreement with the Superior Members and on October 30, 2009 we closed the Acquisition contemplated by
such Exchange Agreement.

Additional details about Pacific Alliance s business plan is available on Pacific s Form 10-K for the year ended
December 31, 2008 which is available at http://www.sec.gov.
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Superior was formed in October of 2007 and signed the lease on its Ogden, Utah facility on December 6, 2007 but did
not begin active business operations until January of 2008. Superior designs, manufactures and markets a broad range
of air filtration products, including (i) high-end High Efficiency Particulate Air (HEPA) filters, with at least 99.97%
efficiency rating, and Absolute Isolation Barriers for the creation of synthesized atmospheres to control manufacturing
environments and for the absolute control and containment of contaminants and toxic gases in certain manufacturing
processes; (ii) mid-range filters for individual and commercial use, which fall under specifications which are
categorized by minimum efficiency reporting values (MERV) ratings established by the American Society of Heating
Refrigeration and Air Conditioning Engineers ("ASHRAE"); and (iii) standard-grade, low cost filters with efficiency
ratings at 35% or better for standard residential and commercial furnace and air conditioning applications.

Superior management believes that despite Superior s relative recent formation, it is already beginning to be
recognized for quality products, expertise in the filtration industry, and innovation in air filtration. As a manufacturer
of commercial, industrial, and residential air filters, Superior makes a variety of products for removing and controlling
airborne particulates and gaseous contaminants.

Superior also designs and manufactures some of its own production equipment to automate its processes in order to
decrease labor costs associated with Superior s standard products.
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Superior s air filtration products are utilized by many industries, including those associated with commercial and
residential heating, ventilation, and air conditioning systems ("HVAC" systems), semiconductor manufacturing, food
processing, ultra-pure materials, biotechnology, pharmaceuticals, oil and gas, synthetics, nuclear power, and nuclear
materials processing. Superior offers a broad line of air filtration products and related holding frames and housing.
These products are marketed through independent distributor networks, direct offices and retail operations to the end
users. Superior maintains separate product literature and product lines for each major market segment; however the
basic underlying technologies for the individual segment s products remain consistent throughout all product lines.

Currently, Superior s revenues primarily are derived from the sale of after-market replacement filters, since air filters
are typically placed in equipment designed to last much longer than the filter housings and frames.

Pacific s offices continue to be located, for the foreseeable future, at 1661 Lakeview Circle, Ogden, Utah 84403 and
our telephone number at such address is 801-399-3632. Superior s executive offices are located at 986 West ™ Street,
Building 12-A, Bay 6, Ogden, UT 84404, and its telephone number at such address is 801-621-5200.

RISK FACTORS

We are a development stage company with no operating history during the last 10 years and no revenues, and you
have no basis on which to evaluate our ability to achieve our business objective.

We have been an inactive shell corporation for more than ten years. During that period we have generated no
revenues, completed no business combinations and have had no active trading in our securities. We have commenced
business operations as a result of the Acquisition of Superior. Superior has been operating for less than 2 years.

The report of Spector, Wong & Davidian, LLP, our independent registered public accounting firm, says that we
may be unable to continue as a going concern.

The report of Spector, Wong & Davidian, LLP, our independent registered public accountants, on our financial
statements for the year ended December 31, 2008 includes an explanatory paragraph stating that our business plan is
dependent upon our obtaining adequate financing which raises substantial doubt about our ability to continue as a
going concern. The financial statements do not include any adjustments that might result from our inability to
consummate this offering or our ability to continue as a going concern. As a result of our completion of the Private
Placement and the Acquisition of Superior, our financial position has significantly changed since year end. We have
reduced liabilities, greater capital and continuing revenues.
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We did not obtain an opinion from an unaffiliated third party as to the fair market value of Superior or the fairness
of the transaction to our stockholders and, as such, our stockholders are relying solely on the judgment of our
board of directors.

We did not obtain an opinion from an unaffiliated third party that the price we paid to acquire Superior was fair to our
stockholders. Accordingly, our stockholders relied solely on the judgment of our board of directors. None of our
directors is a business valuation expert, an independent public accountant or an investment banker.
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Our internal control over financial reporting may have weaknesses or inadequacies that may be material.

Section 404 of the Sarbanes-Oxley Act of 2002 requires us to perform an evaluation of our internal control over
financial reporting and our auditor to attest to such evaluation on an annual basis. Management concluded that our
internal control over financial reporting was effective at December 31, 2008. As a result of our acquisition of
Superior, ongoing compliance with these requirements is expected to be expensive and time-consuming and may
negatively impact our results of operations. While our management did not identify any material weaknesses in our
internal control over financial reporting at December 31, 2008 and concluded that our internal control over financial
reporting was effective, we cannot make any assurances that material weaknesses in our internal control over financial
reporting will not be identified in the future. If any material weaknesses are identified in the future, we may be
required to make material changes in our internal control over financial reporting, which could negatively impact our
results of operations. In addition, upon such occurrence, our management may not be able to conclude that our internal
control over financial reporting is effective or our independent registered public accounting firm may not be able to
attest that our internal control over financial reporting was effective. If we cannot conclude that our internal control
over financial reporting is effective or if our independent registered public accounting firm is not able to attest that our
internal control over financial reporting is effective, we may be subject to regulatory scrutiny, and a loss of public
confidence in our internal control over financial reporting, which may cause the value of our common stock to
decrease.

The assets and current operations of Superior do not support the agreed-upon valuation of Superior and there can
be no assurance that Superior s operations will ever have a value equal to the agreed upon valuation.

We did not retain an appraiser, valuation expert or an investment banker in connection with our agreement to issue
shares of our Series A Preferred Stock to the Superior Members. We arbitrarily agreed with Superior as to the number
of Series A Shares, and the number of shares of common stock into which such Series A Shares may be converted,
which would be issued to the Superior Members. Based upon the Offering price of the Series B Shares and the
percentage of ownership of the Company by the Series B shareholders, Superior has an arbitrarily established
valuation of more than $30,000,000. There can be no assurance that this valuation is accurate or even close to an
actual valuation. There is no assurance that the Superior business is worth this amount. If the Superior valuation is
excessive, it would adversely affect market prices, institutional investors interest in the Company, the interest of the
brokerage community and the value of your investment in the Company.

Superior is not currently profitable and may never become profitable.

Sales for the first six months of 2009 were $1,158,017 compared to sales of $173,365 for the first six months of 2008.
Income from operations for the first six months of 2009 was $47,333 with net income of $27,333 compared to a net
loss from operations for the first six months of 2008 of ($114,202) and net loss of $114,202. As Superior increases its
marketing efforts and production capability it may incur additional operating losses for the foreseeable future and may
never achieve or maintain profitability. Superior may experience negative cash flow for the foreseeable future as it
funds its operating losses and capital expenditures. As a result, Superior will need to generate significant revenues in
order to achieve and maintain profitability. Superior may not be able to generate significant increased revenues or

9
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achieve profitability in the future. The failure to achieve or maintain profitability could negatively impact the value of
Pacific common stock and investors would in all likelihood lose all or a portion of their investment. If Superior is not
able to generate revenues sufficient to fund its operations through product sales or if it is not able to raise sufficient
funds through investments by third parties, it

10
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could result in its inability to continue as a going concern and, as a result, our investors would lose their entire
investment.

Superior will need significant additional capital, which we may be unable to obtain.

As of June 30, 2009, Superior had working capital of approximately $304,379, which we anticipate is likely to be
sufficient to support Superior s operations for an estimated approximately six months. Superior was formed in October
2007, occupied its lease space in Ogden, Utah on December 5, 2007, from January to September of 2008 and the plant
and equipment were placed in service with sales coming from lines as they were being placed in service but did not
commence operations until October of 2008. In January 2008, Superior had no revenues and it has steadily increased
revenues since its formation. We anticipate that Superior s revenues will increase as its business expands but as stated
above, we anticipate that Superior will continue to operate at a loss for the foreseeable future. As of September 30,
2009, Pacific had liabilities in excess of $707,000 which arose prior to the acquisition of Superior. Pursuant to our
business plan we intend to reduce our liabilities by converting some of our outstanding liabilities into equity and by
cash payments generated from the sale of our securities for cash in private offerings. There can be no assurance that
we will be able to convert a substantial amount of debt into equity or raise sufficient cash to repay debt and to fund
our current operation of Superior. If we are unable to raise substantial capital, investors will lose their entire
investment.

Failure to manage future growth could adversely impact our business due to the strain on our management,
financial and other resources.

In order for us to operate profitably, we need to significantly expand the operations of Superior. If Superior s business
does expand in the future, the additional growth will place burdens on management to manage such growth while
maintaining profitability. Our ability to compete effectively and manage future growth depends on our ability to:

recruit, train and manage our work force, particularly in the areas of corporate management, accounting, research and
development and operations,

manage production and inventory levels to meet product demand,

11
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manage and improve production quality,

expand both the range of customers and the geographic scope of our customer base, and

improve financial and management controls, reporting systems and procedures.

Any failure to manage growth effectively could have a material adverse effect on our business, financial condition and
results of operations.

Failure to adequately ramp-up production capacity to meet demand could adversely impact our business due to
strain on financial resources.

If Superior s operations expand and if the demand for Superior s products substantially increases, any delays in
Superior s receipt of raw materials from Superior s suppliers or delays in the increase of our production of products
could also adversely impact Superior s ability to expand Superior s operations, as well as current relationships with
Superior s current customers.

12
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Superior s business may suffer if its competitive strategy is not successful.

Superior s success depends on our ability to compete in an industry that is highly competitive. This competition may
increase as new competitors enter the market. Many of Superior s competitors have longer operating histories and
greater financial, marketing and other resources than does Superior. Competitors may introduce new products or
enhancements to products that could cause a decline in sales or loss of market acceptance of Superior s existing
products. Under Superior s current competitive strategy, it endeavors to remain competitive by:

increasing its market share,

expanding its market through the introduction of new products which require periodic replacement, and

improving operating efficiencies.

Although Superior s executive management team continues to review and monitor Superior s strategic plans, there can
be no assurance that Superior will be able to follow its current strategy or that this strategy will be successful.

Superior s business may suffer if its strategy to increase the size and customer base of the air filtration market is
unsuccessful.

Superior is developing new products as part of its strategy to increase the size and customer base of the air filtration
market. There is no assurance that this strategy will be successful. There is no guarantee that any new products
developed by Superior will gain acceptance in the marketplace, or that these products will be successful. Additionally,
there can be no assurance that Superior will be able to recoup the expenditures associated with the development of
these products. To succeed in this area Superior must:

increase public awareness of the issues surrounding indoor air quality,

13
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adequately address the unknown requirements of the potential customer base,

develop new products that are competitive in terms of price, performance and quality, and

avoid significant increases in current expenditure levels in development, marketing and consumer education.

Superior may experience critical equipment failure which could have a material adverse effect on our business.

If Superior experiences extended periods of downtime due to the malfunction or failure of its automated production
equipment, its business, financial condition and operations may suffer. Superior designs and manufactures much of
the automated production equipment used in its facilities. Superior also use other technologically advanced equipment
for which manufacturers may have limited production capability or service experience. If Superior is unable to quickly
repair its equipment or quickly obtain new equipment or parts from outside manufacturers, we could experience
extended periods of downtime in the event of malfunction or equipment failure.

14



Edgar Filing: PACIFIC ALLIANCE CORP /UT/ - Form 8-K

Superior s ability to compete and grow is dependent on access to adequate supplies of labor, equipment, parts and
components.

Superior s ability to compete and grow will be dependent on it having access, at a reasonable cost and in a timely
manner, to skilled labor, equipment, parts and components. Failure of suppliers to deliver such skilled labor,
equipment, parts and components at a reasonable cost and in a timely manner would be detrimental to our ability to
compete and grow. No assurances can be given that Superior will be successful in maintaining its required supply of
skilled labor, equipment and components. It is possible that the final costs of the major equipment contemplated by
Superior s capital expenditure program may be greater than the funds available to Superior, in which circumstances it
may curtail, or extend the timeframes for completing, Superior s capital expenditure plans. This could have a material
adverse effect on Superior s financial results.

Superior s success also depends on its ability to attract highly qualified engineering, manufacturing, and technical sales
and support personnel for its operations. Competition for such personnel, particularly qualified engineers, is intense,
and there can be no assurance that we will be successful in attracting or retaining such personnel. Superior s failure to
attract or retain such persons could have a material adverse effect on our business, financial condition and results of
operations.

Superior s current distribution channels may be unavailable if our manufacturers representatives decide to work
primarily with one of its competitors.

Superior provides its manufacturers representatives with the ability to offer a full product line of air filtration products
to existing and new customers. Some of Superior s competitors offer similar arrangements. Superior does not have
exclusive relationships with all of Superior s representatives. Consequently, if representatives decide to work primarily
with one of Superior s competitors, current distribution channels, and hence, our sales, could be significantly reduced.

Management will control a significant percentage of our stock.

If all shares of Series A and Series B preferred stock are converted into common stock, our officers and directors, and
their affiliates, own, as a group own more than 85% of the total outstanding voting rights of Pacific. As a result, such
stockholders effectively control or significantly influence all matters requiring stockholder approval. These matters
include the election of directors and approval of significant corporate transactions. Such concentration of ownership
may also have the effect of delaying or preventing a change in control that may otherwise be advantageous to the
non-affiliated stockholders.

Superior s business can be significantly affected by environmental laws.

15
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The constantly changing body of environmental laws and regulations may significantly influence Superior s business
and products. These laws and regulations require that various environmental standards be met and impose liability for
the failure to comply with such standards. While we endeavor at each of our facilities to assure compliance with
environmental laws and regulations, and are currently not aware of any ongoing issues of this nature, we cannot be
certain that our operations or activities, or historical operations by others at our locations, will not result in civil or
criminal enforcement actions or private actions that could have a materially adverse effect on our business. We may,
in the future, purchase or lease properties with unresolved potential violations of federal or state environmental
regulations. We will not proceed with leasing and/or purchase of a building without obtaining sufficient
indemnification to mitigate the impact of the issues without recognizing significant expenses associated with litigation
and cleanup. However, purchasing or leasing these properties requires us to weigh the cost of resolving these issues
and the likelihood of litigation against the potential economic and business

16
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benefits of the transaction. If Superior fails to correctly identify, resolve and obtain indemnification against these
risks, they could have a material adverse impact on our financial position.

Superior relies on key personnel and, if it is unable to retain or motivate key personnel or hire qualified personnel,
Superior may not be able to grow effectively.

Superior s success depends in large part upon the abilities and continued service of our executive officers and other key
employees, particularly Mr. Steven Clark, who will be Chief Executive Officer, President and Treasurer of Pacific
Alliance following the Acquisition. There can be no assurance that we will be able to retain the services of such
officers and employees. Our failure to retain the services of our key personnel could have a material adverse effect on
our operations. In order to support Superior s projected growth, it will be required to effectively recruit, hire, train and
retain additional qualified management personnel. Superior s inability to attract and retain the necessary personnel
could have a material adverse effect on Superior. Superior has no key man insurance on any of its key employees.

There is not now, and there may not ever be an active market for shares of our common stock.

Trading of our common stock is conducted on the OTCBB . In general, there has been very little trading activity in
shares of Pacific common stock. The small trading volume will likely make it difficult for our stockholders to sell
their shares as and when they choose. Furthermore, small trading volumes are generally understood to depress market
prices. As a result, you may not always be able to resell shares of our common stock publicly at the time and prices
that you feel are fair or appropriate.

Our common stock is subject to the penny stock rules of the SEC, which may make it more difficult for
stockholders to sell the common stock.

The SEC has adopted Rule 15g-9 which establishes the definition of a "penny stock," for the purposes relevant to us,
as any equity security that has a market price of less than $5.00 per share or with an exercise price of less than $5.00
per share, subject to certain exceptions. For any transaction involving a penny stock, unless exempt, the rules require:

that a broker or dealer approve a person's account for transactions in penny stocks; and

17
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the broker or dealer receive from the investor a written agreement to the transaction, setting forth the identity and
quantity of the penny stock to be purchased.

In order to approve a person's account for transactions in penny stocks, the broker or dealer must:

obtain financial information and investment experience objectives of the person; and

make a reasonable determination that the transactions in penny stocks are suitable for that person and the person has
sufficient knowledge and experience in financial matters to be capable of evaluating the risks of transactions in penny
stocks.

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by
the Commission relating to the penny stock market, which, in highlight form:

sets forth the basis on which the broker or dealer made the suitability determination; and

that the broker or dealer received a signed, written agreement from the investor prior to the transaction.

18
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Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary
trading and about the commissions payable to both the broker-dealer and the registered representative, current
quotations for the securities and the rights and remedies available to an investor in cases of fraud in penny stock
transactions. Finally, monthly statements have to be sent disclosing recent price information for the penny stock held
in the account and information on the limited market in penny stocks.

The regulations applicable to penny stocks may severely affect the market liquidity for the common stock and could
limit an investor s ability to sell the common stock in the secondary market.

As an issuer of penny stock, the protection provided by the federal securities laws relating to forward looking
statements does not apply to Pacific Alliance.

Although federal securities laws provide a safe harbor for forward-looking statements made by a public company that
files reports under the federal securities laws, this safe harbor is not available to issuers of penny stocks. As a result,
we do not have the benefit of this safe harbor protection in the event of any legal action based upon a claim that the
material provided by Pacific Alliance contained a material misstatement of fact or was misleading in any material
respect because of Pacific Alliance s failure to include any statements necessary to make the statements not
misleading. Such an action could hurt our financial condition.

Pacific has not paid dividends in the past and does not expect to pay dividends for the foreseeable future. Any
return on investment may be limited to the value of the Common Stock.

No cash dividends have been paid on our common stock. We expect that any income received from operations will be
devoted to our future operations and growth. We do not expect to pay cash dividends in the near future. Payment of
dividends would depend upon our profitability at the time, cash available for those dividends, and other factors as our
board of directors may consider relevant. If we do not pay dividends, the common stock may be less valuable because
areturn on an investor s investment will only occur if our stock price appreciates.

Stockholders may have difficulty trading and obtaining quotations for our common stock.

Our common stock trades on a limited basis, and the bid and asked prices for our common stock on the
Over-the-Counter Bulletin Board may fluctuate widely in the future. As a result, investors may find it difficult to
dispose of, or to obtain accurate quotations of the price of, our securities. This severely limits the liquidity of our
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common stock, and would likely reduce the market price of our common stock and hamper our ability to raise
additional capital.

The market price of our common stock is likely to be highly volatile and subject to wide fluctuations.

Dramatic fluctuations in the price of our common stock may make it difficult to sell our Common Stock. The market
price of our common stock is likely to be highly volatile and could be subject to wide fluctuations in response to a
number of factors, some of which are beyond our control. Such factors include:

dilution caused by our issuance of additional shares of common stock and other forms of equity securities, in
connection with future capital financings to fund our operations and growth, to attract and retain valuable personnel
and in connection with future strategic partnerships with other companies;

variations in our quarterly operating results;

10
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announcements that our revenue or income are below or that costs or losses are greater than analysts expectations;

the general economic slowdown;

sales of large blocks of our common stock by stockholders;

announcements by us or our competitors of significant contracts, acquisitions, strategic partnerships, joint ventures or
capital commitments; and

fluctuations in stock market prices and volumes;

These and other factors, and the impact of these risks, singly or in the aggregate, may result in material adverse
changes to the market price of our common stock and/or our results of operations and financial condition.

Our amended and restated certificate of incorporation grants our board of directors the power to designate and
issue additional shares of common and/or preferred stock.

Our authorized capital consists of 100,000,000 shares of common stock and 5,000,000 shares of preferred stock. Our
preferred stock may be designated into series pursuant to authority granted by our certificate of incorporation, and on
approval from our board of directors. The board of directors, without any action by our stockholders, may designate
and issue shares in such classes or series as the board of directors deems appropriate and establish the rights,
preferences and privileges of such shares, including dividends, liquidation and voting rights. The rights of holders of
other classes or series of stock that may be issued could be superior to the rights of holders of our Series B Shares.
The designation and issuance of shares of capital stock having preferential rights could adversely affect other rights
appurtenant to our Series B Shares. Furthermore, any issuances of additional stock (common or preferred) will dilute
the percentage of ownership interest of then-current holders of our capital stock and may dilute the Pacific Alliance s
book value per share.

We are subject to Sarbanes-Oxley and the reporting requirements of federal securities laws, which can be
expensive.
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As a public reporting company, we are subject to Sarbanes- Oxley and, accordingly, are subject to the information
and reporting requirements of the Securities Exchange Act of 1934 and other federal securities laws. The costs of
compliance with Sarbanes-Oxley, of preparing and filing annual and quarterly reports, proxy statements and other
information with the SEC, furnishing audited reports to our Stockholders, and other legal, audit and internal resource
costs attendant with being a public reporting company will cause our expenses to be higher than if we were privately
held.

Impact of corporate governance laws.

Changing laws, regulations and standards relating to corporate governance and public disclosure, including the
Sarbanes-Oxley Act of 2002 and new SEC regulations, are creating uncertainty for public companies. We are required
to invest significant management time and financial resources to comply with both existing and evolving standards for
public companies, which will lead to increased general and administrative expenses and a diversion of management
time and attention from revenue generating activities to compliance activities.

FORWARD-LOOKING STATEMENTS

Statements in this current report on Form 8-K may be forward-looking statements. Forward-looking statements
include, but are not limited to, statements that express our intentions, beliefs, expectations, strategies, predictions or
any other statements relating to our future activities or other future
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events or conditions. These statements are based on current expectations, estimates and projections about our business
based, in part, on assumptions made by management. These statements are not guarantees of future performance and
involve risks, uncertainties and assumptions that are difficult to predict. Therefore, actual outcomes and results may,
and are likely to, differ materially from what is expressed or forecasted in the forward-looking statements due to
numerous factors, including those described above and those risks discussed from time to time in this prospectus,
including the risks described under Risk Factors, and Management s Discussion and Analysis of Financial Condition
and Results of Operations in this current report and in other documents which we file with the Securities and
Exchange Commission. In addition, such statements could be affected by risks and uncertainties related to our ability
to raise any financing which we may require for our operations, competition, government regulations and
requirements, pricing and development difficulties, our ability to make acquisitions and successfully integrate those
acquisitions with our business, as well as general industry and market conditions and growth rates, and general
economic conditions. Any forward-looking statements speak only as of the date on which they are made, and we do
not undertake any obligation to update any forward-looking statement to reflect events or circumstances after the date
of this current report.

BUSINESS

Overview

Superior was formed in October 2007, occupied its lease space in Ogden, Utah on December 6, 2007, from January to
September of 2008 the plant and equipment were placed in service but did not commence operations until October of
2008. Superior designs, manufactures and markets a broad range of air filtration products, air filters holding frames
and air filter housings including (i) high-end High Efficiency Particulate Air (HEPA) filters, with at least 99.97%
efficiency, and Absolute Isolation Barriers for the creation of synthesized atmospheres to control manufacturing
environments and for the absolute control and containment of contaminants and toxic gases in certain manufacturing
processes: (ii) mid-range filters for individual and commercial use, which fall under specifications which are
categorized by Minimum Efficiency Reporting Value (MERV) ratings established by the American Society of
Heating Refrigeration and Air Conditioning Engineers ("ASHRAE"); and (iii) standard-grade, low cost filters with
efficiency ratings at 35% for standard residential and commercial furnace and air conditioning applications.

Superior management beli