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EXPLANATORY NOTE: The Registrant is filing this Amendment No. 1 to our Registration Statement on Form 10,
as filed with the U.S. Securities and Exchange Commission on December 18, 2008, to update the financial statements
and disclosure pursuant to Article 8 of Regulation S-X.
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PART I

ITEM 1. BUSINESS

INTRODUCTION:

Convergence Ethanol, Inc. formerly known as MEMS USA, Inc. (the Company) was incorporated in November 2002.
The Company changed its name to Convergence Ethanol in November 2006. The Company’s mission is to support the
energy industry in producing cleaner burning fuels thru the development of products.

The Company is an independent exploration company with a primary focus on acquiring, developing and participating
in semi-precious mineral properties.

The Company filed a voluntary chapter 7 liquidation provision on December 21, 2007 in the State of Texas and the
trustees final report was filed on April 11, 2011.

PLAN OF OPERATION

The Company will attempt to locate and negotiate with a business entity for the combination of that target company
with the Company. The combination will normally take the form of a merger, stock-for-stock exchange or
stock-for-assets exchange (the “business combination”). The Company anticipates structuring a business combination to
acquire 100% of the equity interest or assets of the target business or businesses. The Company may, however,
structure a business combination to acquire less than 100% of such interests or assets of the target business, but we
will only consummate such business combination if we (or any entity that is a successor to us in a business
combination) acquire a majority of the outstanding voting securities or assets of the target with the objective of
making sure that we are not required to register as an investment company under the Investment Company Act of
1940, as amended, or the Investment Company Act, based on the fact that less than 40% of our assets will be defined
as investment securities under the provisions of that statute, If a US corporation becomes the target company, then the
target company will likely wish to structure the business combination to be within the definition of a tax-free
reorganization under Section 351 or Section 368 of the Internal Revenue Code of 1986, as amended. We have not
identified any acquisition target and we have not, nor has anyone on our behalf, initiated any discussions, directly or
indirectly, with respect to identifying any acquisition target. We have conducted no operations and have generated no
revenues to date and we will not generate operating revenues at the earliest until we consummate a business
combination. No assurances can be given that the Company will be successful in locating or negotiating with any
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target business.

WE ARE A BLANK CHECK SHELL COMPANY
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We are now considered a blank check company. The U.S. Securities and Exchange Commission (the “SEC”) defines
those companies as “any development stage company that is issuing a penny stock, within the meaning of Section 3
(a)(51) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and that has no specific business plan
or purpose, or has indicated that its business plan is to merge with an unidentified company or companies.”

Under SEC Rule 12b-2 under the Securities Act of 1933, as amended (the “Securities Act”), we also qualify as a “shell
company,” because we have no or nominal assets (other than cash) and no or nominal operations. Many states have
enacted statutes, rules and regulations limiting the sale of securities of “blank check” companies in their respective
jurisdictions. Management does not intend to undertake any efforts to cause a market to develop in our securities,
either debt or equity, until we have successfully concluded a business combination. We intend to comply with the
periodic reporting requirements of the Exchange Act for so long as we are subject to those requirements.

WE ARE AN EMERGING GROWTH COMPANY

We are an emerging growth company as defined in the Jumpstart Our Business Startups Act of 2012 (which we refer
to herein as the JOBS Act) and will remain such for up to five years. If our non-convertible debt issued within a three
year period or revenues exceeds $1 billion, or the market value of our ordinary shares that are held by non-affiliates
exceeds $700 million on the last day of the second fiscal quarter of any given fiscal year, we would cease to be an
emerging growth company as of the following fiscal year. As an emerging growth company, we will elect, under
Section 107(b) of the JOBS Act, to take advantage of the extended transition period provided in Securities Act Section
7(a)(2)(B) for complying with new or revised accounting standards.

BUSINESS PLAN

Our current business plan is to attempt to identify and negotiate with a business target for the merger of that entity
with and into the Company. In certain instances, a target company may wish to become a subsidiary of the Company
or may wish to contribute or sell assets to the Company, or may wish to joint venture with the Company or license the
Company, rather than to merge. No assurances can be given that we will be successful in identifying or negotiating
with any target company. We seek to provide a method for a foreign or domestic private company to become a
reporting or public company whose securities may ultimately be qualified for trading in the United States secondary
markets. However, our securities do not currently trade in any public market, and there is no assurance that our
securities will ever be qualified for trading in such markets.

The Company has not restricted its search for any specific kind of businesses, and it may acquire a business which is
in its preliminary or development stage, which is already in operation, or in essentially any stage of its business life. It
is impossible to predict the status of any business in which the Company may become engaged, in that such business
may need to seek additional capital, may desire to have its shares publicly traded, or may seek other perceived
advantages which the Company may offer.
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It is anticipated that any securities issued in any such business combination would be issued in reliance upon
exemption from registration under applicable federal and state securities laws. In some circumstances, however, as a
negotiated element of its transaction, the Company may agree to register all or a part of such securities immediately
after the transaction is consummated or at specified times hereafter. If such registration occurs, it will be undertaken
by the surviving entity after the Company has entered into an agreement for a business combination or has
consummated a business combination. The issuance of additional securities and their potential sale into any trading
market which may develop in the Company’s securities may depress the market value of the Company’s securities in
the future if such a market develops, of which there is no assurance.

The Company will participate in a business combination only after the negotiation and execution of appropriate
agreements. Negotiations with a target company will likely focus on the percentage of the Company, which the target
company shareholders would acquire in exchange for their shareholdings. Although the terms of such agreements
cannot be predicted, generally such agreements will require certain representations and warranties of the parties
thereto, will specify certain events of default, will detail the terms of closing and the conditions which must be
satisfied by the parties prior to and after such closing and will include miscellaneous other terms. Any merger or
acquisition effected by the Company can be expected to have a significant dilutive effect on the percentage of shares
held by the Company’s shareholders at such time.

A business combination with a target company may result in the substitution by the target company of its own
management and board of directors. No assurances can be given that we will be able to enter into a business
combination or transaction, or, if we do enter into such a business combination or transaction, no assurances can be
given as to the terms of a business combination or transaction, or as to the nature of the target company.

Criteria

Our management team intends to focus on increasing stockholder value by growing revenue and improving the
efficiency of business operations of the acquired company. Consistent with this strategy, we believe the following
general criteria and guidelines are important in evaluating prospective target businesses. We will use these criteria and
guidelines in evaluating acquisition opportunities, but we may decide to enter into a business combination with a
target business that does not meet these criteria and guidelines.

•
Opportunities for Platform Growth: We will seek to acquire one or more businesses or assets that we can grow. We
may initially consider those sectors that complement our management team’s background, including the
semi-precious mineral industry.
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•

History of and Potential for Strong Free Cash Flow Generation: We will seek to acquire one or more businesses that
have the potential to generate strong cash flow based upon the asset base of its mineral properties. We will focus on
one or more businesses that have potential revenue streams from its mineral properties and low working capital and
capital expenditure requirements.

•
Established Companies with Proven Track Records: We will seek to acquire established companies with sound
historical financial performance. We will typically focus on companies with a history of strong exploratory and
operating results. Although we are not restricted from doing so, we do not intend to acquire start-up companies.

•

Experienced and Motivated Management Teams: We will seek to acquire businesses that have strong, experienced
management teams with a substantial personal economic stake in the performance of the acquired business. We will
focus on management teams with a proven track record involving the semi-precious mineral industry, enhancing
potential profitability and generating cash flow. We expect that the operating expertise of our officer and director will
complement and  not replace the target’s management team.

•

Strong Competitive Industry Position: We will seek to acquire businesses that have strong fundamentals. The factors
we will consider include growth prospects, competitive dynamics, level of consolidation, need for capital investment
and barriers to entry. We will analyze the strengths and weaknesses of target businesses relative to their competitors,
focusing on mineral properties.

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular initial business
combination may be based, to the extent relevant, on these general guidelines as well as other considerations, factors
and criteria that our management may deem relevant. In the event that we decide to enter into a business combination
with a target business that does not meet the above criteria and guidelines, we will disclose that the target business
does not meet the above criteria in our stockholder communications related to our initial business combination, which,
as discussed in this prospectus, would be in the form of tender offer documents or proxy solicitation materials that we
would file with the SEC.

Regulation and Taxation

The Investment Company Act of 1940 defines an "investment company" as an issuer which is or holds itself out as
being engaged primarily in the business of investing, reinvesting or trading of securities. While the Company does not
intend to engage in such activities, the Company could become subject to regulation under the Investment Company
Act of 1940 in the event the Company obtains or continues to hold a minority interest in a number of development
stage enterprises. The Company could be expected to incur significant registration and compliance costs if required to
register under the Investment Company Act of 1940. Accordingly, management will continue to review the
Company's activities from
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time to time with a view toward reducing the likelihood the Company could be classified as an "investment company."

The Company intends to structure a merger or acquisition in such manner as to minimize Federal and state tax
consequences to the Company and to any target company.

Plan of Operations

Certain statements contained in this prospectus, including statements regarding the anticipated development and
expansion of our business, our intent, belief or current expectations, primarily with respect to the future operating
performance of Convergence Ethanol, Inc. All forward-looking statements speak only as of the date on which they are
made. We undertake no obligation to update such statements to reflect events that occur or circumstances that exist
after the date on which they are made.

Plan of Operation - General

During the next 12 months, the Company intends to seek, investigate and, if such investigation warrants, acquire an
interest in one or more business opportunities presented to it by persons or firms who or which desire to seek the
perceived advantages of a publicly held corporation. At this time, the Company has no plan, proposal, agreement,
understanding or arrangement to acquire or merge with any specific business or company, and the Company has not
identified any specific business or company for investigation and evaluation. No member of Management or promoter
of the Company has had any material discussions with any other company with respect to any acquisition of that
company.

The Company will not restrict its search to any specific business, industry or geographical location, and the Company
may participate in a business venture of virtually any kind or nature. The discussion of the proposed plan of operation
under this caption and throughout this Annual Report is purposefully general and is not meant to be restrictive of the
Company's virtually unlimited discretion to search for and enter into potential business opportunities.

Management anticipates that it will only participate in one potential business venture. This lack of diversification
should be considered a substantial risk in investing in the Company because it will not permit the Company to offset
potential losses from one venture against gains from another. The Company may seek a business opportunity with a
firm which only recently commenced operations, or a developing company in need of additional funds for expansion
into new products or markets, or seeking to develop a new product or service, or an established business which may
be experiencing financial or operating difficulties and is in the need for additional capital which is perceived to be
easier to raise by a public company. In some instances, a business opportunity may involve the acquisition or merger
with a corporation which does not need substantial additional cash but which desires to establish a public trading
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market for its common stock. The Company may purchase assets and establish wholly owned subsidiaries in various
business or purchase existing businesses as subsidiaries.
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The Company anticipates that the selection of a business opportunity in which to participate will be complex and
extremely risky. Because of general economic conditions, rapid technological advances being made in some
industries, and shortages of available capital, management believes that there are numerous firms seeking the benefits
of a publicly traded corporation. Such perceived benefits of a publicly traded corporation may include facilitating or
improving the terms on which additional equity financing may be sought, providing liquidity for the principals of a
business, creating a means for providing incentive stock options or similar benefits to key employees, providing
liquidity (subject to restrictions of applicable statutes) for all shareholders, and other factors. Potentially available
business opportunities may occur in many different industries and at various stages of development, all of which will
make the task of comparative investigation and analysis of such business opportunities extremely difficult and
complex.

The Company shareholders will not be provided the opportunity to approve or consent to such sale. The opportunity to
sell all or a portion of their shares in connection with an acquisition may influence management's decision to enter into
a specific transaction. However, management believes that since the anticipated sales price will be less than market
value, that the potential of a stock sale by management will be a material factor on their decision to enter a specific
transaction.

The above description of potential sales of management stock is not based upon any corporate bylaw, shareholder or
board resolution, or contract or agreement. No other payments of cash or property are expected to be received by
Management in connection with any acquisition.

The Company has not formulated any policy regarding the use of consultants or outside advisors, but does not
anticipate that it will use the services of such persons.

The Company has, and will continue to have, insufficient capital with which to provide the owners of business
opportunities with any significant cash or other assets. However, management believes the Company will offer owners
of business opportunities the opportunity to acquire a controlling ownership interest in a public company at
substantially less cost than is required to conduct an initial public offering. The owners of the business opportunities
will, however, incur significant post-merger or acquisition registration costs in the event they wish to register a portion
of their shares for subsequent sale. The Company will also incur significant legal and accounting costs in connection
with the acquisition of a business opportunity including the costs of preparing post-effective amendments, Forms 8-K,
agreements and related reports and documents nevertheless, the officers and directors of the Company have not
conducted market research and are not aware of statistical data which would support the perceived benefits of a
merger or acquisition transaction for the owners of a business opportunity.

The Company does not intend to make any loans to any prospective merger or acquisition candidates or to unaffiliated
third parties.
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Sources of Opportunities

The Company anticipates that business opportunities for possible acquisition will be referred by various sources,
including its officers and directors, professional advisers, securities broker-dealers, venture capitalists, members of the
financial community, and others who may present unsolicited proposals.

The Company will seek a potential business opportunity from all known sources, but will rely principally on personal
contacts of its officers and directors as well as indirect associations between them and other business and professional
people. It is not presently anticipated that the Company will engage professional firms specializing in business
acquisitions or reorganizations.

The officers and directors of the Company are currently employed in other positions and will devote only a portion of
their time (not more than three hour per week) to the business affairs of the Company, until such time as an
acquisition has been determined to be highly favorable, at which time they expect to spend full time in investigating
and closing any acquisition for a period of two weeks. In addition, in the face of competing demands for their time,
the officers and directors may grant priority to their full-time positions rather than to the Company.

Evaluation of Opportunities

The analysis of new business opportunities will be undertaken by or under the supervision of the officers and directors
of the Company. Management intends to concentrate on identifying prospective business opportunities which may be
brought to its attention through present associations with management. In analyzing prospective business
opportunities, management will consider such matters as the available technical, financial and managerial resources;
working capital and other financial requirements; history of operation, if any; prospects for the future; present and
expected competition; the quality and experience of management services which may be available and the depth of
that management; the potential for further research, development or exploration; specific risk factors not now
foreseeable but which then may be anticipated to impact the proposed activities of the Company; the potential for
growth or expansion; the potential for profit; the perceived public recognition or acceptance of products, services or
trades; name identification; and other relevant factors. Officers and directors of the Company will meet personally
with management and key personnel of the firm sponsoring the business opportunity as part of their investigation. To
the extent possible, the Company intends to utilize written reports and personal investigation to evaluate the above
factors. The Company will not acquire or merge with any company for which audited financial statements cannot be
obtained.

It may be anticipated that any opportunity in which the Company participates will present certain risks. Many of these
risks cannot be adequately identified prior to selection of the specific opportunity, and the Company's shareholders
must, therefore, depend on the ability of management to identify and evaluate such risk. In the case of some of the
opportunities available to the Company, it may be anticipated that the promoters thereof have been unable
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to develop a going concern or that such business is in its development stage in that it has not generated significant
revenues from its principal business activities prior to the Company's anticipation. There is a risk, even after the
Company's participation in the activity and the related expenditure of the Company's funds, that the combined
enterprises will still be unable to become a going concern or advance beyond the development stage. Many of the
opportunities may involve new and untested products, processes, or market strategies which may not succeed. Such
risks will be assumed by the Company and, therefore, its shareholders.

The Company will not restrict its search for any specific kind of business, but may acquire a venture which is in its
preliminary or development stage, which is already in operation, or in essentially any stage of its corporate life. It is
currently impossible to predict the status of any business in which the Company may become engaged, in that such
business may need additional capital, may merely desire to have its shares publicly traded, or may seek other
perceived advantages which the Company may offer.

Acquisition of Opportunities

In implementing a structure for a particular business acquisition, the Company may become a party to a merger,
consolidation, reorganization, joint venture, franchise or licensing agreement with another corporation or entity. It
may also purchase stock or assets of an existing business. On the consummation of a transaction, it is possible that the
present management and shareholders of the Company will not be in control of the Company. In addition, a majority
or all of the Company's officers and directors may, as part of the terms of the acquisition transaction, resign and be
replaced by new officers and directors without a vote of the Company's shareholders.

It is anticipated that any securities issued in any such reorganization would be issued in reliance on exemptions from
registration under applicable Federal and state securities laws. In some circumstances, however, as a negotiated
element of this transaction, the Company may agree to register such securities either at the time the transaction is
consummated, under certain conditions, or at specified time thereafter. The issuance of substantial additional
securities and their potential sale into any trading market which may develop in the Company's Common Stock may
have a depressive effect on such market. While the actual terms of a transaction to which the Company may be a party
cannot be predicted, it may be expected that the parties to the business transaction will find it desirable to avoid the
creation of a taxable event and thereby structure the acquisition in a so called "tax free" reorganization under Sections
368(a)(1) or 351 of the Internal Revenue Code of 1986, as amended (the "Code"). In order to obtain tax free treatment
under the Code, it may be necessary for the owners of the acquired business to own 80% or more of the voting stock
of the surviving entity. In such event, the shareholders of the Company, including investors in this offering, would
retain less than 20% of the issued and outstanding shares of the surviving entity, which could result in significant
dilution in the equity of such shareholders.

As part of the Company's investigation, officers and directors of the Company will meet personally with management
and key personnel, may visit and inspect material facilities, obtain independent analysis or verification of certain
information provided, check references of management and key personnel, and take other reasonable investigative
measures, to the extent of the Company's limited financial resources and management expertise.
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The manner in which each Company participates in an opportunity will depend on the nature of the opportunity, the
respective needs and desires of the Company and other parties, the management of the opportunity, and the relative
negotiating strength of the Company and such other management.

With respect to any mergers or acquisitions, negotiations with target company management will be expected to focus
on the percentage of the Company which target company shareholders would acquire in exchange for their
shareholdings in the target company. Depending upon, among other things, the target company's assets and liabilities,
the Company's shareholders will in all likelihood hold a lesser percentage ownership interest in the Company
following any merger or acquisition. The percentage ownership may be subject to significant reduction in the event
the Company acquires a target company with substantial assets. Any merger or acquisition effected by the Company
can be expected to have a significant dilutive effect on the percentage of shares held by the Company's then
shareholders, including purchasers in this offering.

The Company will not have sufficient funds (unless it is able to raise funds in a private placement) to undertake any
significant development, marketing and manufacturing of any products which may be acquired.

Accordingly, following the acquisition of any such product, the Company will, in all likelihood, be required to either
seek debt or equity financing or obtain funding from third parties, in exchange for which the Company would
probably be required to give up a substantial portion of its interest in any acquired product. There is no assurance that
the Company will be able either to obtain additional financing or interest third parties in providing funding for the
further development, marketing and manufacturing of any products acquired.

It is anticipated that the investigation of specific business opportunities and the negotiation, drafting and execution of
relevant agreements, disclosure documents and other instruments will require substantial management time and
attention and substantial costs for accountants, attorneys and others. If a decision is made not to participate in a
specific business opportunity the costs therefore incurred in the related investigation would not be recoverable.

Furthermore, even if an agreement is reached for the participation in a specific business opportunity, the failure to
consummate that transaction may result in a loss to the Company of the related costs incurred.

The focus of the Company’s efforts is to acquire an operating business. Despite no active operations at this time,
management intends to continue in business and has no intention to liquidate the Company. Convergence Ethanol, Inc.
does not contemplate limiting the scope of its search to any particular industry. Management has considered the risk of
possible
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opportunities as well as their potential rewards. Management has invested time evaluating several proposals for
possible acquisition or combination; however, none of these opportunities were pursued. Convergence Ethanol, Inc.
presently owns no real property and at this time has no intention of acquiring any such property. Convergence
Ethanol, Inc.’s significant expected expenses are comprised primarily of professional fees incident to its reporting
requirements.

Employees

As of October 1, 2012, we had no full-time employees

Consultants

The Company currently has no agreements with management consultants.

ITEM 1A. RISK FACTORS An investment in our securities involves a high degree of risk. You should consider
carefully all of the risks described below and all of the other information set forth in this registration statement before
deciding to invest in our securities. If any of the events or developments described below occur, our business,
financial condition or results of operations could be negatively affected.

.

We are a development stage company, which recently filed Chapter 7 voluntary liquidation and thus have little
operating history and no revenues, and you have no basis on which to evaluate our ability to achieve our business
objective.

We are a development stage company with no operating results. Because we lack an operating history, you have no
basis upon which to evaluate our ability to achieve our business objective, which is to acquire one or more operating
businesses focused on exploration and development of semi-precious mineral properties. We have no plans,
arrangements or understandings with any prospective target business concerning a business combination and may be
unable to complete a business combination. If we fail to complete a business combination, we will never generate any
operating revenues.

Our stockholders may not be afforded an opportunity to vote on our proposed business combination, unless such
vote is required by law, which means we may consummate a business combination even though a majority of our
public stockholders do not support such a combination.
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We may not hold a stockholder vote to approve our initial business combination unless the business combination
would require stockholder approval under applicable state law or if we decide to hold a stockholder vote for business
or other reasons. If we were structuring a business combination that required us to issue more than 20% of our
outstanding shares, we may seek stockholder approval of such business combination. However, except for as required
by law, the decision as to whether we will seek stockholder approval of a proposed business combination shall be
made by us, solely in our discretion, and will be based on a variety of factors, such as the timing of the transaction and
whether the terms of the
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transaction would otherwise require us to seek stockholder approval. Accordingly, we may consummate a business
combination even if holders of a majority of the outstanding shares of our common stock do not approve of the
business combination we consummate.

Because of our limited resources and the significant competition for business combination opportunities, it may be
more difficult for us to complete a business combination.

We expect to encounter intense competition from other entities having a business objective similar to ours, including
private investors (which may be individuals or investment partnerships), other blank check companies and other
entities, domestic and international, competing for the types of businesses we intend to acquire, i.e. companies with an
asset base consisting of semi-precious mineral properties. Many of these individuals and entities are well-established
and have extensive experience in identifying and effecting, directly or indirectly, acquisitions of companies operating
in the same industry. Many of these competitors possess greater technical, human and other resources, or more local
industry knowledge than we do and our financial resources will be relatively limited when contrasted with those of
many of these competitors. While we believe there are numerous target businesses we could potentially acquire, our
ability to compete with respect to the acquisition of certain target businesses that are sizable will be limited by our
available financial resources. This inherent competitive limitation gives others an advantage in pursuing the
acquisition of certain target businesses. Any of these obligations may place us at a competitive disadvantage in
successfully negotiating a business combination.

Subsequent to our consummation of a business combination, we may be required to subsequently take write-downs
or write-offs, restructuring and impairment or other charges that could have a significant negative effect on our
financial condition, results of operations and our stock price, which could cause you to lose some or all of your
investment

Even if we conduct extensive due diligence on a target business with which we combine, we cannot assure you that
this diligence will surface all material issues that may be present inside a particular target business and/or its mineral
properties, that it would be possible to uncover all material issues through a customary amount of due diligence, or
that factors outside of the target business and outside of our control will not later arise. As a result of these factors, we
may be forced to later write-down or write-off assets, restructure our operations, or incur impairment or other charges
that could result in our reporting losses. Even if our due diligence successfully identifies certain risks, unexpected
risks may arise and previously known risks may materialize in a manner not consistent with our preliminary risk
analysis. Even though these charges may be non-cash items and not have an immediate impact on our liquidity, the
fact that we report charges of this nature could contribute to negative market perceptions about us or our securities.

If we are deemed to be an investment company under the Investment Company Act, we may be required to institute
burdensome compliance requirements and our activities may be restricted, which may make it difficult for us to
complete a business combination.
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If we are deemed to be an investment company under the Investment Company Act, our activities may be restricted,
including:

•restrictions on the nature of our investments; and

•restrictions on the issuance of securities,
each of which may make it difficult for us to complete a business combination.

In addition, we may have imposed upon us burdensome requirements, including:

•registration as an investment company;

•adoption of a specific form of corporate structure; and

•reporting, record keeping, voting, proxy and disclosure requirements and other rules and regulations.

We do not believe that our anticipated principal activities will subject us to the Investment Company Act. If we were
deemed to be subject to the Investment Company Act, compliance with these additional regulatory burdens would
require additional expenses for which we have not allotted funds and may hinder our ability to consummate a business
combination.

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our
business, investments and results of operations.

We are subject to laws and regulations enacted by national, regional and local governments. In particular, we will be
required to comply with certain SEC and other legal requirements. Compliance with, and monitoring of, applicable
laws and regulations may be difficult, time consuming and costly. Those laws and regulations and their interpretation
and application may also change from time to time and those changes could have a material adverse effect on our
business, investments and results of operations. In addition, a failure to comply with applicable laws or regulations, as
interpreted and applied, could have a material adverse effect on our business and results of operations.

Although we identified general criteria and guidelines that we believe are important in evaluating prospective
target businesses, we may enter into a business combination with a target does not meet such criteria and
guidelines, and as a result, the target business with which we enter into a business combination may not have
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attributes entirely consistent with our general criteria and guidelines.

Although we have identified specific criteria and guidelines for evaluating prospective target businesses, it is possible
that a target business with which we enter into a business combination will not have all of these positive attributes. If
we consummate a business
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combination with a target that does not meet some or all of these guidelines, such combination may not be as
successful as a combination with a business that does meet all of our general criteria and guidelines.

We may issue additional common shares to complete a business combination, which would dilute the interest of
our stockholders and likely present other risks.

Our articles of incorporation authorizes the issuance of up to ______ shares of common stock, par value $0.01 per
share. As of the date of this Registration Statement, there are _________ shares of common stock issued and
outstanding. We may issue a substantial number of additional shares of common stock to complete a business
combination. The issuance of additional shares of common:

•may significantly dilute the equity interest of current shareholders;

•
could cause a change in control if a substantial number of shares of common stock is issued, which may affect,
among other things, our ability to use our net operating loss carry forwards, if any, and could result in the resignation
or removal of our present officers and directors; and

•may adversely affect prevailing market prices for common stock.

We are dependent upon our officer and director and his loss could adversely affect our ability to operate.

Our operations are dependent upon a single individual, our officer/director. We believe that our success depends on
the continued service of our officer and director, at least until we have consummated a business combination. In
addition, our officer and director is not required to commit any specified amount of time to our affairs and,
accordingly, will have conflicts of interest in allocating management time among various business activities, including
identifying potential business combinations and monitoring the related due diligence, and these conflicts of interest
that may not be resolved in our favor. We do not have an employment agreement with, or key-man insurance on the
life of our director/officer. The unexpected loss of the services of our director or officer could have a detrimental
effect on us.

We may have a limited ability to assess the management of a prospective target business and, as a result, may effect
our business combination with a target business whose management may not have the skills, qualifications or
abilities to manage a public company.

When evaluating the desirability of effecting a business combination with a prospective target business, our ability to
assess the target business’ management may be limited due to a lack of time, resources or information. Our assessment
of the capabilities of the target’s management, therefore, may prove to be incorrect and such management may lack the
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skills,
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qualifications or abilities we expected. Should the target’s management not possess the skills, qualifications or abilities
necessary to manage a public company, the operations and profitability of the post-combination business may be
negatively impacted.

The officers and directors of an acquisition candidate may resign upon consummation of a business combination.
The loss of an acquisition target’s key personnel could negatively impact the operations and profitability of our
post-combination business.

The role of an acquisition candidate’s key personnel upon the consummation of our initial business combination cannot
be ascertained at this time. Although we contemplate that certain members of an acquisition candidate’s management
team will remain associated with us following our initial business combination, it is possible that members of the
management of an acquisition candidate will not wish to remain in place. The loss of an acquisition target’s key
personnel could negatively impact the operations and profitability of our post-combination business.

Our officer and director will allocatehis time to other businesses thereby causing conflicts of interest in his
determination as to how much time to devote to our affairs. This conflict of interest could have a negative impact
on our ability to consummate a business combination.

Our executive officer and director is not required to commit his full time to our affairs, which may result in a conflict
of interest in allocating his time between our operations and the search for a business combination on the one hand
and their other businesses on the other hand. We do not intend to have any full-time employees prior to the
consummation of our business combination. Our executive officer is engaged in several other business endeavors for
which he is entitled to substantial compensation and is not obligated to contribute any specific number of hours per
week to our affairs.

We may issue notes or other debt securities, or otherwise incur substantial debt, to complete a business
combination, which may adversely affect our leverage and financial condition and thus negatively impact the value
of our stockholders’ investment in us.

Although we have no commitments as of the date of this Registration Statement to issue any notes or other debt
securities, or to otherwise incur outstanding debt, we may choose to incur substantial debt, contemporaneous with, in
connection with and in order to complete, our initial business combination. The incurrence of debt could have a
variety of negative effects, including:

•default and foreclosure on our assets if our operating revenues after a business combination are insufficient to repay
our debt obligations;
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•
acceleration of our obligations to repay the indebtedness even if we make all principal and interest payments when
due if we breach certain covenants that require the maintenance of certain financial ratios or reserves without a
waiver or renegotiation of that covenant;
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• our immediate payment of all principal and accrued interest, if any, if the debt security is payable on
demand;

•our inability to obtain necessary additional financing if the debt security contains covenants restricting our ability to
obtain such financing while the debt security is outstanding;

•our inability to pay dividends on our common stock;

•
using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds
available for dividends on our common stock if declared, expenses, capital expenditures, acquisitions and other
general corporate purposes;

•limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we
operate;

•increased vulnerability to adverse changes in general economic, industry and competitive conditions and adverse
changes in government regulation; and

•
limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service
requirements, execution of our strategy and other purposes and other disadvantages compared to our competitors who
have less debt.

We do not have a maximum debt leverage ratio or a policy with respect to how much debt we may incur. To the
extent that the amount of our debt increases, the impact of the negative effects listed above may also increase.

We may only be able to complete one business combination, which will cause us to be solely dependent on a single
business which may have a limited number of mineral properties. This lack of diversification may negatively
impact our operations and profitability.

We may effectuate an initial business combination with a single target business or multiple target businesses
simultaneously. However, we may not be able to effectuate a business combination with more than one target business
because of various factors, including the existence of complex accounting issues and the requirement that we prepare
and file pro forma financial statements with the SEC that present operating results and the financial condition of
several target businesses as if they had been operated on a combined basis. By consummating an initial business
combination with only a single entity, our lack of diversification may subject us to numerous economic, competitive
and regulatory developments. Further, we would not be able to diversify our operations or benefit from the possible
spreading of risks or offsetting of losses, unlike other entities which may have the resources to complete several
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business combinations in different industries or different areas of a single industry. Accordingly, the prospects for our
success may be:
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•solely dependent upon the performance of a single business, property or asset, or

•dependent upon the development or market acceptance of a single or limited number of properties.

This lack of diversification may subject us to numerous economic, competitive and regulatory developments, any or
all of which may have a substantial adverse impact upon the particular industry in which we may operate subsequent
to an initial business combination.

We may attempt to consummate a business combination with a private company about which little information is
available, which may result in a business combination with a company that is not as profitable as we expected, if at
all.

In pursuing our acquisition strategy, we may seek to effectuate a business combination with a privately held company.
By definition, very little public information exists about private companies, and we could be required to make our
decision on whether to pursue a potential initial business combination on the basis of limited information, which may
result in a business combination with a company that is not as profitable as we expected, if at all. Furthermore, the
relative lack of information about a private company may hinder our ability to properly assess the value of such a
company in relation to public company comparables, in which case we may pay too much to acquire a private
company in our initial business combination.

A market for our securities may not develop, which would adversely affect the liquidity and price of our securities.

Although we will apply to have our securities listed on OTC Market QB, as of the date of this Registration Statement,
there is no market for our securities. Prospective stockholders therefore have no access to information about prior
trading history on which to base their investment decision. The price of our securities may vary significantly due to
one or more potential business combinations and general market and economic conditions. Once listed on OTC
Markets QB, an active trading market for our securities may never develop or, if developed, it may not be sustained.
In addition, the price of our securities after the offering can vary due to general economic conditions and forecasts, our
general business condition and the release of our financial reports. You may be unable to sell your securities unless a
market for such securities can be established or sustained.

The requirements of being a public company may strain our resources and divert management’s attention
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As a public company, we will be subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended (which we refer to herein as the Exchange Act), the Sarbanes-Oxley Act, the Dodd-Frank Act, the listing
requirements of Nasdaq and other applicable securities rules and regulations. Compliance with these rules and
regulations will increase our legal and financial compliance costs, make some activities more difficult, time-
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consuming or costly and increase demand on our systems and resources, particularly after we are no longer an
“emerging growth company.” The Sarbanes-Oxley Act requires, among other things, that we maintain effective
disclosure controls and procedures and internal control over financial reporting. In order to maintain and, if required,
improve our disclosure controls and procedures and internal control over financial reporting to meet this standard,
significant resources and management oversight may be required. As a result, management’s attention may be diverted
from other business concerns, which could adversely affect our business and operating results. We may need to hire
more employees in the future or engage outside consultants to comply with these requirements, which will increase
our costs and expenses.

In addition, changing laws, regulations and standards relating to corporate governance and public disclosure are
creating uncertainty for public companies, increasing legal and financial compliance costs and making some activities
more time consuming. These laws, regulations and standards are subject to varying interpretations, in many cases due
to their lack of specificity, and, as a result, their application in practice may evolve over time as new guidance is
provided by regulatory and governing bodies. This could result in continuing uncertainty regarding compliance
matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We intend to invest
resources to comply with evolving laws, regulations and standards, and this investment may result in increased
general and administrative expenses and a diversion of management’s time and attention from revenue-generating
activities to compliance activities. If our efforts to comply with new laws, regulations and standards differ from the
activities intended by regulatory or governing bodies due to ambiguities related to their application and practice,
regulatory authorities may initiate legal proceedings against us and our business may be adversely affected.

However, for as long as we remain an “emerging growth company” as defined in the JOBS Act, we may take advantage
of certain exemptions from various reporting requirements that are applicable to “emerging growth companies”
including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of
the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and
proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and shareholder approval of any golden parachute payments not previously approved. We may take
advantage of these reporting exemptions until we are no longer an “emerging growth company.”

We may remain an “emerging growth company” for up to five years. If our non-convertible debt issued within a three
year period or revenues exceeds $1 billion, or the market value of our ordinary shares that are held by non-affiliates
exceeds $700 million on the last day of the second fiscal quarter of any given fiscal year, we would cease to be an
emerging growth company as of the following fiscal year.

We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements
applicable to emerging growth companies will make our ordinary shares less attractive to investors.
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We are an “emerging growth company,” as defined in the JOBS Act, and we may take advantage of certain exemptions
from various reporting requirements that are applicable to other public companies that are not “emerging growth
companies” including, but not limited to, not being required to comply with the auditor attestation requirements of
section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote
on executive compensation and shareholder approval of any golden parachute payments not previously approved.
Additionally, as an emerging growth company, we have elected to delay the adoption of new or revised accounting
standards that have different effective dates for public and private companies until those standards apply to private
companies. As such, our financial statements may not be comparable to companies that comply with public company
effective dates. We cannot predict if investors will find our ordinary shares less attractive because we may rely on
these exemptions. If some investors find our ordinary shares less attractive as a result, there may be a less active
trading market for our ordinary shares and our share price may be more volatile.

Compliance obligations under the Sarbanes-Oxley Act of 2002 may make it more difficult for us to effectuate a
business combination, require substantial financial and management resources, and increase the time and costs of
completing an acquisition.

Section 404 of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, requires that we evaluate and report on
our system of internal controls and requires that we have such system of internal controls audited beginning with our
Annual Report on Form 10-K for the year ending December 31, 2012. The fact that we are a blank check company
makes compliance with the requirements of the Sarbanes-Oxley Act particularly burdensome on us as compared to all
public companies because a target company with which we seek to complete a business combination may not be in
compliance with the provisions of the Sarbanes-Oxley Act regarding adequacy of its internal controls. The
development of the internal controls of any such entity to achieve compliance with the Sarbanes-Oxley Act may
increase the time and costs necessary to complete any such acquisition. Which the markets for our products or services
develop. If the market for our products or services decreases, remains constant or grows more slowly than we
anticipate, there could be a material adverse effect on our financial condition and results of operations.

The accompanying financial statements have been prepared assuming Convergence Ethanol, Inc. will continue as a
going concern. Convergence Ethanol, Inc.’s recurring losses from operations, stockholders' deficiency and working
capital deficiency, and lack of revenue generating operations, raise substantial doubt about the Company’s ability to
continue as a going concern.

Management believes Convergence Ethanol, Inc. will continue to incur losses and negative cash flows from operating
activities for the foreseeable future and will need additional equity or debt financing to sustain its operations until it
can achieve profitability and positive cash flows, if ever. Management plans to seek additional debt and/or equity
financing for Convergence Ethanol, Inc., but cannot assure that such financing will be available on acceptable terms.
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The accompanying financial statements do not include any adjustments that might result from the outcome of this
uncertainty. There can be no assurance that management will be successful in implementing its business plan or that
the successful implementation of such business plan will actually improve the Company’s operating results.

Going Concern Consideration

The Company’s financial statements have been prepared on a “going concern” basis, which contemplates the realization
of assets and liquidation of liabilities in the normal course of business. From inception to September 30, 2011, the
Company incurred losses of $22,429,483. These factors create substantial doubt as to the Company’s ability to
continue as a going concern. The Company plans to improve its financial condition by reorganizing and acquiring a
new business. However, there is no assurance that the Company will be successful in accomplishing this objective.
The financial statements do not include any adjustments that might be necessary should the Company be unable to
continue as a going concern.

Certain statements contained in this prospectus, including statements regarding the anticipated development and
expansion of our business, our intent, belief or current expectations, primarily with respect to the future operating
performance of Convergence Ethanol, Inc. All forward-looking statements speak only as of the date on which they are
made. We undertake no obligation to update such statements to reflect events that occur or circumstances that exist
after the date on which they are made.

ITEM 2. FINANCIAL INFORMATION

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS

The following information should be read in conjunction with our consolidated financial statements and related notes
thereto included elsewhere in our financial statements and notes thereto and the related "Management's Discussion
and Analysis of Financial Condition and Results of Operations". We also urge you to review and consider our
disclosures describing various risks that may affect our business, which are set forth under the heading "Risk Factors".

Summary and Outlook of the Business
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Convergence Ethanol, Inc. formerly known as MEMS USA, Inc. (the Company) was incorporated in November 2002.
The Company changed its name to Convergence Ethanol in November 2006. The Company’s mission is to support the
energy industry in producing cleaner burning fuels thru the development of products.

The Company is an independent exploration company with a primary focus on acquiring, developing and participating
in semi-precious mineral properties.
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The Company filed a voluntary chapter 7 liquidation provision on December 21, 2007 in the State of Texas and the
trustees final report was filed on April 11, 2011.

The Company intends to serve as a vehicle to effect an asset acquisition, merger, or exchange of capital stock or other
business combination with a domestic or foreign business. The Company is still devoting substantially all of its efforts
on locating a business and it has not initiated principal operations.

Revenues

The Company reported revenues for the year ended September 30, 2011 and 2010 of $1,175,000 and $650,000.

Operating Expenses

Total operating expenses for the year ended September 30, 2011 and 2010 were $1,175,000 and $650,000. A majority
of our operating expenses in the year ended September 30, 2011 have been for consulting services. Such consulting
services totaled $750,000 for the year ended September 30, 2011.

Going Concern

As reflected in the accompanying financial statements, the Company had an accumulated deficit of $22,429,483 at
September 30, 2011. While the Company is attempting to commence operations and generate revenues, the Company’s
cash position may not be significant enough to support the Company’s daily operations. Management intends to raise
additional funds by way of public or private offering. Management believes that the actions presently being taken to
further implement its business plan and generate revenues provide the opportunity for the Company to continue as a
going concern. While the Company believes in the viability of its strategy to generate revenues and in its ability to
raise additional funds, there can be no assurances to that effect. The ability of the Company to continue as a going
concern is dependent upon the Company’s ability to further implement its business plan and generate revenues.

The consolidated financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.

Liquidity and Capital Resources
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The Company is currently illiquid. The ability of the Company to continue as a going concern is dependent on the
Company’s ability to raise additional capital, as well as successful implementation of its business plan. In the last fiscal
year, the Company has been funded by its board members. Whether we will be successful in obtaining additional
capital, or obtaining such capital on commercially reasonable terms, and whether we can begin to generate and then
significantly increase revenues, is uncertain.
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As of September 30, 2011, total current assets were $0.

As of September 30, 2011, total current liabilities were $11,700, which consisted of $11,700 of convertible debt.

Critical Accounting Policies

Revenue Recognition

In general, the Company records revenue when persuasive evidence of an arrangement exists, services have been
rendered or product delivery has occurred, the sales price to the customer is fixed or determinable, and collectability is
reasonably assured. The following policies reflect specific criteria for the various revenues streams of the Company:

Revenue will be recognized at the time a product is shipped. Provision for sales returns will be estimated based on the
Company's historical return experience. Revenue is presented net of returns.

Financial Instruments

Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available
to management as of September 30, 2011. The respective carrying value of certain on-balance-sheet financial
instruments approximated their fair values. These financial instruments include cash and accounts payable and
accrued expenses. Fair values were assumed to approximate carrying values for these financial instruments because
they are short term in

nature and their carrying amounts approximate fair values.

Net Income (Loss) Per Common Share

Basic net (loss) income per common share is calculated using the weighted average common shares outstanding
during each reporting period. Diluted net (loss) income per common share adjusts the weighted average common
shares for the potential dilution that could occur if common stock equivalents (convertible debt and preferred stock,
warrants, stock options and restricted stock shares and units) were exercised or converted into common stock. There
were no common stock equivalents at September 30, 2011.
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Income Taxes

Deferred income taxes are recognized for the tax consequences related to temporary differences between the carrying
amount of assets and liabilities for financial reporting purposes and the amounts used for tax purposes at each year
end, based on enacted tax laws and statutory tax rates applicable to the periods in which the differences are expected
to affect taxable income. A valuation allowance is recognized when, based on the weight of all available evidence, it is
considered more likely than not that all, or some portion, of the deferred tax assets will not be realized. Income tax
expense is the sum of current income tax plus the change in deferred tax assets and liabilities.
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ASC 740, Income Taxes, requires a company to first determine whether it is more likely than not (which is defined as
a likelihood of more than fifty percent) that a tax position will be sustained based on its technical merits as of the
reporting date, assuming that taxing authorities will examine the position and have full knowledge of all relevant
information. A tax position that meets this more likely than not threshold is then measured and recognized at the
largest amount of benefit that is greater than fifty percent likely to be realized upon effective settlement with a taxing
authority.

Stock-Based Compensation

The Company accounts for equity instruments issued to employees in accordance with ASC 718, Compensation -
Stock Compensation. ASC 718 requires all share-based compensation payments to be recognized in the financial
statements based on the fair value using an option pricing model. ASC 718 requires forfeitures to be estimated at the
time of grant and revised in subsequent periods if actual forfeitures differ from initial estimates.

Equity instruments granted to non-employees are accounted for in accordance with ASC 505, Equity. The final
measurement date for the fair value of equity instruments with performance criteria is the date that each performance
commitment for such equity instrument is satisfied or there is a significant disincentive for non-performance.

Off-Balance Sheet Arrangements

There were no off-balance sheet arrangements.

Recent Accounting Pronouncements

In September 2009, Accounting Standards Codification ("ASC") became the source of authoritative GAAP recognized
by the Financial Accounting Standards Board ("FASB") for nongovernmental entities, except for certain FASB
Statements not yet incorporated into ASC. Rules and interpretive releases of the SEC under federal securities laws are
also sources of authoritative GAAP for registrants.

Emerging Growth Company
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We are an emerging growth company as defined in the JOBS Act. As an emerging growth company, we have elected,
pursuant to Section 107(b) of the JOBS Act, to take advantage of the extended transition period provided in Securities
Act Section 7(a)(2)(B) for complying with new or revised accounting standards. We will therefore delay the adoption
of new or revised accounting standards that have different effective dates for public and private companies until those
standards apply to private companies. We may take advantage of this extended transition period provided in Securities
Act Section 7(a)(2)(B) until the first to occur of the date we (i) are no longer an “emerging growth company” or (ii)
affirmatively and irrevocably opt out of the extended transition period provided in Securities Act Section 7(a)(2)(B).
As such, our financial statements may not be comparable to companies that comply with public company effective
dates.
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Upon the issuance of a new or revised accounting standard that applies to our financial statements and has a different
effective date for public and private companies, we will disclose the date on which adoption is required for
non-emerging growth companies and the date on which we will adopt the recently-issued accounting standard.

ITEM 3. PROPERTIES

The Company owns no real property.

ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding our common stock beneficially owned on October 1,
2012, for (i) each stockholder known to be the beneficial owner of 5% or more of our outstanding common stock, (ii)
each executive officer and director, and (iii) all executive officers and directors as a group.

Number of Shares Beneficially
Owned

Percentage of Class
(2)Name and Address(1) Class

Joseph Arcaro          30,000,000 Common                  55%
President, Chief Financial Officer and
Director

All directors and executives

officers (1 person)

30,000,000 Common 55%

1)     Unless noted otherwise, the address for all persons listed is c/o the Company at 3800 Howard Hughes Parkway,
Suite 500, Las Vegas, NV 89169.

2)    The above percentages are based on 54,782,624 shares of common stock outstanding as September 20, 2011.

ITEM 5. DIRECTORS AND EXECUTIVE OFFICERS

Edgar Filing: Convergence Ethanol, Inc. - Form 10-12G/A

42



The following table sets forth the names, ages, and positions of our executive officers and directors. Executive officers
are elected annually by our Board of Directors. Each executive officer holds his office until he resigns, is removed by
the Board, or his successor is elected and qualified. Directors are elected annually by our stockholders at the annual
meeting. Each director holds his office until his successor is elected and qualified or his earlier resignation or removal.
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Name AgePosition
Joseph Arcaro 48 President, Chief Financial Officer and Director

Biography

Mr. Arcaro attended Ohio State University to 2003 and was a stock broker with a series 7, 63 and 65 licenses-From
2004 to present Mr. Arcaro has been self employed as a business and investment consulting to multiple publicly held
companies.

Stock Option Plan

We do not maintain any equity incentive or stock option plan. Accordingly, we did not grant options to purchase any
equity interests to any employees or officers, and no stock options are issued or outstanding to any officers. We do,
however, anticipate adopting a non-qualified stock option plan where we will be granting our officers options to
purchase shares of common stock at some point in the future.

Internal Controls and Procedures

We are not currently required to maintain an effective system of internal controls as defined by Section 404 of the
Sarbanes-Oxley Act. We will be required to comply with the internal control requirements of the Sarbanes-Oxley Act
for the fiscal year ending December 31, 2013. As of the date of this Registration Statement, we have not completed an
assessment, nor have our auditors tested our systems, of internal controls. We expect to assess the internal controls of
our target business or businesses prior to the consummation of a business combination and, if necessary, to implement
and test additional controls as we may determine are necessary in order to state that we maintain an effective system
of internal controls. A target business may not be in compliance with the provisions of the Sarbanes-Oxley Act
regarding the adequacy of internal controls. Many small and mid-sized target businesses we may consider for a
business combination may have internal controls that need improvement in areas such as:

•staffing for financial, accounting and external reporting areas, including segregation of duties;
•reconciliation of accounts;

•proper recording of expenses and liabilities in the period to which they relate;

•evidence of internal review and approval of accounting transactions;
•documentation of processes, assumptions and conclusions underlying significant estimates; and
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•documentation of accounting policies and procedures.

Because it will take time, management involvement and perhaps outside resources to determine what internal control
improvements are necessary for us to meet regulatory requirements and market expectations for our operation of a
target business, we may incur significant expense in meeting our public reporting responsibilities, particularly in the
areas of designing, enhancing, or remediating internal and disclosure controls. Doing so effectively may also take
longer than we expect, thus increasing our exposure to financial fraud or erroneous financing reporting.

Once our management’s report on internal controls is complete, we will retain our independent auditors to audit and
render an opinion on such report when required by Section 404. The independent auditors may identify additional
issues concerning a target business’s internal controls while performing their audit of internal control over financial
reporting. 

ITEM 6. EXECUTIVE COMPENSATION

We have not paid any compensation to our officers or directors during th most recent fiscal years, and currently have
no plans to do so until after we combine with an operating business.

ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Family Relationships

There are no family relationships between any of our directors or executive officers and any other directors or
executive officers.

Code of Ethics

We currently do not have a code of ethics that applies to our officers, employees and directors, including our Chief
Executive Officer and senior executives, however, we intend to adopt one in the near future.

Edgar Filing: Convergence Ethanol, Inc. - Form 10-12G/A

46



Conflicts of Interest

Certain potential conflicts of interest are inherent in the relationships between our officers and directors, and us.

From time to time, one or more of our affiliates may form or hold an ownership interest in and/or manage other
businesses both related and unrelated to the type of business that we own and operate. These persons expect to
continue to form, hold an ownership interest in and/or manage additional other businesses which may compete with
ours with respect to operations, including financing and marketing, management time and services and potential
customers. These activities may give rise to conflicts between or among the interests of us and other businesses with
which our affiliates are associated. Our affiliates are in no way prohibited from undertaking such activities, and
neither we nor our shareholders will have any right to require participation in such other activities.
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Further, because we intend to transact business with some of our officers, directors and affiliates, as well as with firms
in which some of our officers, directors or affiliates have a material interest, potential conflicts may arise between the
respective interests of us and these related persons or entities. We believe that such transactions will be effected on
terms at least as favorable to us as those available from unrelated third parties.

With respect to transactions involving real or apparent conflicts of interest, we have adopted policies and procedures
which require that: (i) the fact of the relationship or interest giving rise to the potential conflict be disclosed or known
to the directors who authorize or approve the transaction prior to such authorization or approval, (ii) the transaction be
approved by a majority of our disinterested outside directors, and (iii) the transaction be fair and reasonable to us at
the time it is authorized or approved by our directors.

ITEM 8. LEGAL PROCEEDINGS

None.

ITEM 9. MARKET PRICE AND DIVIDENDS ON THE REGISTRANTS COMMON EQUITY AND
RELATED STOCKHOLDER MATTERS

Market Information

We have the following class of equity securities outstanding: (i) common stock, par value $.0001 per share,
54,782,624 shares of which were outstanding as of October 1, 2012 and (ii) preferred stock, par value $.0001 per
share, 6,000,000 shares of which were outstanding as of October 1, 2012.

Our common stock is not currently quoted on any public market.

As of October 1, 2012, there were approximately 246 shareholders of record of our common stock. This does not
reflect the number of persons or entities who held stock in nominee or "street" name through various brokerage firms.
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Holders of common stock are entitled to share in all dividends that the board of directors, in its discretion, declares
from legally available funds. In the event of liquidation, dissolution or winding up, each outstanding share entitles its
holder to participate pro rata in all assets that remain after payment of liabilities and after providing for each class of
stock, if any, having preference over the common stock. Holders of our common stock have no pre-emptive rights, no
conversion rights and there are no redemption provisions applicable to our common stock.
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Dividends

Our board of directors has not declared a dividend on our common stock during the last two fiscal years nor do we
anticipate paying any in the foreseeable future. Furthermore, we expect to retain future earnings, if any, to finance our
operations and expansion. The payment of cash dividends in the future will be at the discretion of our Board of
Directors and will depend upon our earnings levels, capital requirements, any restrictive loan covenants and other
factors the Board considers relevant.

Equity Compensation Plans

We do not have any equity compensation plans.

ITEM 10. RECENT SALES OF UNREGISTERED SECURITIES

None.

ITEM 11. DESCRIPTION OF REGISTRANT’S SECURITIES TO BE REGISTERED

Authorized Capital Stock

The authorized capital stock of the Company consists of 100,000,000 shares of Common Stock, par value $.0001 per
share, (the "Common Stock"), of which there are 10,000,000 issued and outstanding, and 5,000,000 shares of
Preferred Stock, (the “Preferred Stock”) par value $.0001 per share, of which none have been designated or issued. The
following summarized the important provisions of the Company’s capital stock.

Common Stock

Holders of shares of common stock are entitled to one vote for each share on all matters to be voted on by the
stockholders. Holders of common stock do not have cumulative voting rights. Holders of common stock are entitled to
share ratably in dividends, if any, as may be declared from time to time by the Board of Directors in its discretion
from funds legally available. In the event of a liquidation, dissolution or winding up of the company, the holders of
common stock are entitled to share pro rata all assets remaining after payment in full of all liabilities. All of the
outstanding shares of common stock are fully paid and non-assessable.

Holders of common stock have no preemptive rights to purchase the Company’s common stock. There are no
conversion or redemption rights or sinking fund provisions with respect to the common stock.

Preferred Stock
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The Board of Directors is authorized to provide for the issuance of shares of preferred stock in series and, by filing a
certificate pursuant to the applicable law of Nevada, to establish from time to time the number of shares to be included
in each such series, and to fix the
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designation, powers, preferences and rights of the shares of each such series and the qualifications, limitations or
restrictions thereof without any further vote or action by the shareholders. Any shares of preferred stock so issued
would have priority over the common stock with respect to dividend or liquidation rights. Any future issuance of
preferred stock may have the effect of delaying, deferring or preventing a change in control of our Company without
further action by the shareholders and may adversely affect the voting and other rights of the holders of common
stock. At present, we have no plans to neither issue any preferred stock nor adopt any series, preferences or other
classification of preferred stock.

The issuance of shares of preferred stock, or the issuance of rights to purchase such shares, could be used to
discourage an unsolicited acquisition proposal. For instance, the issuance of a series of preferred stock might impede a
business combination by including class voting rights that would enable the holder to block such a transaction, or
facilitate a business combination by including voting rights that would provide a required percentage vote of the
stockholders. In addition, under certain circumstances, the issuance of preferred stock could adversely affect the
voting power of the holders of the common stock. Although the Board of Directors is required to make any
determination to issue such stock based on its judgment as to the best interests of our stockholders, the Board of
Directors could act in a manner that would discourage an acquisition attempt or other transaction that some, or a
majority, of the stockholders might believe to be in their best interests or in which stockholders might receive a
premium for their stock over the then market price of such stock. The Board of Directors does not at present intend to
seek stockholder approval prior to any issuance of currently authorized stock, unless otherwise required by law or
stock exchange rules. We have no present plans to issue any preferred stock.

Dividends

We have not paid any dividends on our common stock and do not presently intend to pay cash dividends prior to the
consummation of a business combination. The payment of cash dividends in the future, if any, will be contingent upon
our revenues and earnings, if any, capital requirements and general financial condition subsequent to consummation of
a business combination, if any. The payment of any dividends subsequent to a business combination, if any, will be
within the discretion of our then existing board of directors. It is the present intention of our board of directors to
retain all earnings, if any, for use in our business operations and, accordingly, the board of directors does not
anticipate paying any cash dividends in the foreseeable future.

Trading of Securities in Secondary Market

The Company presently has 54,782,624 shares of common stock issued and outstanding, all of which are “restricted
securities,” as that term is defined under Rule 144 promulgated under the Securities Act, in that such shares were issued
in private transactions not involving a public offering.
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Following a business combination, a target company will normally wish to list its common stock for trading in one or
more United States markets. The target company may elect to apply for such listing immediately following the
business combination or at some later time.

In order to qualify for listing on the Nasdaq SmallCap Market, a company must have at least (i) net tangible assets of
$4,000,000 or market capitalization of $50,000,000 or net income for two of the last three years of $750,000; (ii)
public float of 1,000,000 shares with a market value of $5,000,000; (iii) a bid price of $4.00; (iv) three market makers;
(v) 300 shareholders and (vi) an operating history of one year or, if less than one year, $50,000,000 in market
capitalization. For continued listing on the Nasdaq SmallCap Market, a company must have at least (i) net tangible
assets of $2,000,000 or market capitalization of $35,000,000 or net income for two of the last three years of $500,000;
(ii) a public float of 500,000 shares with a market value of $1,000,000; (iii) a bid price of $1.00; (iv) two market
makers; and (v) 300 shareholders.

If, after a business combination, we do not meet the qualifications for listing on the Nasdaq SmallCap Market, we may
apply for quotation of our securities on OTC Bulletin Board. In certain cases we may elect to have our securities
initially quoted in the “pink sheets” published by the Pink Sheets, LLC. On April 7, 2000, the Securities and Exchange
Commission issued a clarification with regard to the reporting status under the Securities Exchange Act of 1934 of a
non-reporting company after it acquired a reporting “blank check” company. This letter clarified the Commission’s
position that such Company would not be a successor issuer to the reporting obligation of the “blank check” company by
virtue of Exchange Act Rule 12g-3(a), because the definition of "succession," according to the SEC, requires "the
direct acquisition of the assets comprising a going business," and that a ""blank check" company did not seem to
satisfy these criteria."

Therefore, as a result of the letter, the Company intends that any merger it undertakes would not be deemed a "back
door" registration since it would remain the reporting company and the Company that it merges with would not
become a successor issuer to its reporting obligations by virtue of Commission Rule 12g-3(a). A "back door"
registration is used to describe the way a formerly non-reporting company first presents disclosure in a Commission
filing about itself after completion of a Rule 12g-3(a) transaction, or after it acquired a reporting “blank check"
company, such as the Company. Because the information is filed under cover of Form 8-K rather than Form 10, it has
been referred to in this way.

Rules 504, 505 and 506 of Regulation D

The Commission is of the opinion that Rule 504 of Regulation D regarding exemption for limited offerings and sales
of securities not exceeding $1,000,000 is not available to blank check companies. However, Rules 505 and 506 of
Regulation D are available.

We have considered the possible need and intend to issue shares prior to any business combination relying on the
exemption provided under Regulation D of The Securities Act of 1933 as the need arises to complete a business
combination, to retain a consultant, finder or other professional to locate and investigate a potential target company or
for any other
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requirement we deem necessary and in the interest of our shareholders. We do not intend to conduct a registered
offering of our securities at this time. We have taken no action in furtherance of any offering of any securities at this
time as our only activities since inception have been limited to organizational efforts, obtaining initial financing, and
preparing a registration statement on Form 10 to file with the Securities and Exchange Commission.

ITEM 12. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Under our Bylaws, we may indemnify an officer or director who is made a party to any proceeding, including a
lawsuit, because of his position, if he acted in good faith and in a manner he reasonably believed to be in our best
interest. We may advance expenses incurred in defending a proceeding. To the extent that the officer or director is
successful on the merits in a proceeding as to which he is to be indemnified, we must indemnify him against all
expenses incurred, including attorney's fees. With respect to a derivative action, indemnity may be made only for
expenses actually and reasonably incurred in defending the proceeding, and if the officer or director is judged liable,
only by a court order. The indemnification is intended to be to the fullest extent permitted by the laws of the State of
Nevada. Regarding indemnification for liabilities arising under the Securities Act of 1933, which may be permitted to
directors or officers under Nevada law, we are informed that, in the opinion of the Securities and Exchange
Commission, indemnification is against public policy, as expressed in the Act and is, therefore, unenforceable.
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ITEM 13. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONVERGENCE ETHANOL, INC.

CONTENTS

PAGE F-2 BALANCE SHEETS AS OF SEPTEMBER 30, 2011 AND 2010

PAGE F-3 STATEMENTS OF OPERATIONS FOR THE YEARS ENDED SEPTEMBER 30, 2011 AND 2010

PAGE F-4 STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIENCY) FOR THE PERIOD
FROM SEPTEMBER 30, 2011 AND 2010

PAGE F-5 STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED SEPTEMBER 30, 2011 AND 2010

PAGES
F-6 –

F-9
NOTES TO FINANCIAL STATEMENTS

ITEM 14. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.
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ITEM 15. FINANCIAL STATEMENTS AND EXHIBITS

a) Documents filed as part of this Report

1. Financial Statements

2. Financial Statement Schedules

3. Exhibits

Incorporated by reference
ExhibitExhibit Description Filed herewith FormPeriod ending ExhibitFiling date
3.1 Certificate of Incorporation X
3.2 Amendment to the Articles of Incorporation X
3.2 Amendment to the Articles of Incorporation X
3.4 By-Laws X
4.1 Specimen Stock Certificate X
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

Convergence Ethanol, Inc.

Date: January 16, 2013 By:/s/ Joseph Arcaro
Joseph Arcaro
President, Principal Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Convergence Ethanol, Inc.

Date: January 16, 2013 By:/s/ Joseph Arcaro
Joseph Arcaro
Chief Financial Officer, Principal Financial Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Michael F. Cronin
Certified Public Accountant
Orlando, FL 32708

Board of Directors and Shareholders
Convergence Ethanol, Inc.
Las Vegas, NV

I have audited the accompanying balance sheets of Convergence Ethanol as of September 30, 2012 and 2011 and the
related statements of operations, stockholders' deficit and cash flows for the years then ended. The financial
statements are the responsibility of the directors. My responsibility is to express an opinion on these financial
statements based on my audits.

I conducted my audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that I plan and perform the audits to obtain reasonable assurance about whether the
financial statements are free of material misstatement. The company is not required to have, nor was I engaged to
perform, an audit of its internal control over financial reporting. My audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting.
Accordingly, I express no such opinion. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. I believe
that my audits provide a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Convergence Ethanol, Inc. as of September 30, 2012 and 2011 and the results of its operations, its cash flows and
changes in stockholders' deficiency for the years then ended in conformity with accounting principles generally
accepted in the United States.

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. The Company has incurred a $4.98 million loss from operations . The Company may not have adequate
readily available resources to fund operations through September 30, 2013. This raises substantial doubt about the
Company’s ability to continue as a going concern. The financial statements do not include any adjustments that might
result from the outcome of this uncertainty

October 14, 2012

/s/ Michael F. Cronin

Michael F. Cronin
Certified Public Accountant
NY, FL Orlando, Florida

Edgar Filing: Convergence Ethanol, Inc. - Form 10-12G/A

58



F-1

Edgar Filing: Convergence Ethanol, Inc. - Form 10-12G/A

59



CONVERGENCE ETHANOL, INC.

(FKA MEMS USA, INC.)

BALANCE SHEETS

September 30,

2012

September
30,

2011
Assets

Current assets

     Cash and cash equivalents $ - $

     Account receivable - -
     Furniture, Fixtures and Equipment-net - -
     Security Deposits - -

Total assets $ - $-

Liabilities and Stockholders’ Deficit:
Current liabilities:
      Convertible Debt $           5,493 $11,700 
     Accounts Payable and Accrued Expenses - -
          Total current liabilities 5,493 11,700 

Total liabilities - -

Stockholders” Equity: -
Preferred Stock, 10,000,000 shares authorized, par value $.0001, 6,000,000 and 0 issued and outstanding 600 -
Common stock, 700,000,000 shares authorized, par value $.0001, 599,095,825 and 24,782,624 shares issued and outstanding, respectively 59,909 2,478 
 Additional Paid in Capital                                                             27,343,481 22,415,305 

Retained Deficit (27,409,483) (22,429,483)
Total Stockholders’ Equity (Deficit): (5,493) (11,700)
          Total liabilities and stockholders' Equity (Deficit) $ - $-

The accompanying notes are an integral part of these unaudited financial statements.
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CONVERGENCE ETHANOL, INC.

(FKA MEMS USA, INC)

STEMENT OF OPERATIONS

FOR THE YEARS ENDED SEPTEMBER 30,

2012 2011

Revenue $                     - $                    -

Total Revenue - -

Operating expenses:
Consulting - -
Advertising and Promotion - -
Stock for Services 4,980,000 -
General and Administrative - -
Total operating expenses (4,980,000) -

Loss from operations (4,980,000) -

Financing Cost - -

Profit (Loss) (4,980,000) -

Net (loss) per share $                  (0.01) $                        -
Weighted average shares outstanding 355,935,819 24,782,624
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The accompanying notes are an integral part of these unaudited financial statements.
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CONVERGENCE ETHANOL, INC.

(FKS MEMS USA , INC.)

STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED SEPTEMBER 30,

2012
2011

Cash flows from operating activities
Net (Loss) for the period $                (4,980,000) $                           -

- -
Adjustments to reconcile net (loss) to
net cash (used) by operating activities:
Financing cost - -
Common stock issued 4,980,000 -

Changes in operating assets and liabilities:
Increase in Security Deposits, receivables - -
(Decrease) in Accounts Payable - -
Net cash (used) by operating activities - -

Cash flows from investing activities
Purchase of equipment - -
Net cash (used) by investing activities - -
Cash Flows from financing Activities:
Proceeds from Convertible Debt - -
Proceeds from common stock - -
Net cash provided by financing activities - -

Net increase (decrease) in cash - -
Cash – beginning - -
Cash – ending $                     - $                         -

The accompanying notes are an integral part of these unaudited financial statements.
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CONVERGENCE ETHANOL, INC.

(FKA MEMS USA, INC.)

STATEMENT OF STOCKHOLDERS' EQUITY

OCTOBER 1, 2009 TO SEPTEMBER 30, 2012	

Series A Series A Additional
Common CommonPreferred PreferredPaid in Retained
Shares Stock Shares Stock Capital Deficit Total

Balance October 1, 2009 24,782,624 2,478 - - 22,415,305 (22,429,483) (11,700)

Net Loss for the year - -
Balance September 30, 2010 24,783,624 2,478 - - 22,415,305 (22,429,483) (11,700)

Net Loss for the year - -
Balance September 30, 2011 24,783,624 2,478 - - 22,415,305 (22,429,483) (11,700)

Preferred stock issued for services 6,000,000 600 29,400 30,000 
Common stock issued for services 150,000,000 15,000 4,935,000 4,950,000 
Stock issued for reduction of debt 424,313,201 42,431 (36,224) 6,207 
Net Loss for the year (4,980,000) (4,980,000)
Balance September 30, 2012 599,095,825 59,909 6,000,000 600 27,343,481 (27,409,483) (5,493)

The accompanying notes are an integral part of these unaudited financial statements.
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CONVERGENCE ETHANOL, INC.

NOTES TO UNAUDITED FINANCIAL STATEMENTS

FOR THE YEARS ENDED

SEPTEMBER 30, 2012 AND 2011

NOTE 1 - ORGANIZATION AND DESCRIPTION OF BUSINESS

Convergence Ethanol, Inc. formerly known as MRMS USA, Inc. (the Company) was incorporated in November 2002.
The Company changed its name to Convergence Ethanol in November 2006. The Company’s mission is to support the
energy industry in producing cleaner burning fuels thru the development of products.

The Company is an independent exploration company with a primary focus on acquiring, developing and participating
in semi-precious mineral properties.

The Company filed a voluntary chapter 7 liquidation provision on December 21, 2007 in the State of Texas and the
trustees final report was filed on April 11, 2011.

NOTE 2 - PREPARATION OF FINANCIAL STATEMENTS

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Management further acknowledges that it is solely responsible for adopting sound accounting practices, establishing
and maintaining a system of internal accounting control and preventing and detecting fraud. The Company's system of
internal accounting control is designed to assure, among other items, that 1) recorded transactions are valid; 2) valid
transactions are recorded; and 3) transactions are recorded in the proper period in a timely manner to produce financial
statements which present fairly the financial condition, results of operations and cash flows of the Company for the
respective periods being presented.
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NOTE 3 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Cash and cash equivalents

The Company considers all cash on hand and in banks, including accounts in book overdraft positions, certificates of
deposit and other highly- liquid investments with maturities of three months or less, when purchased, to be cash and
cash equivalents.

B. Fixed Assets

Fixed assets are recorded at cost. Major renewals and improvements are capitalized, while maintenance and repairs are
expensed when incurred.

C. Research and development expenses

Research and development expenses are charged to operations as incurred. For the years ended September 30, 2012
and 2011 zero was incurred.

D. Advertising expenses

Advertising and marketing expenses are charged to operations as incurred. For the year ended September 30, 2012 and
2011, zero was incurred.

E. Stock-based compensation
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We follow ASC 718-10, "Stock Compensation", which addresses the accounting for transactions in which an entity
exchanges its equity instruments for goods or services, with a primary focus on transactions in which an entity obtains
employee services in share-based payment transactions. ASC 718-10 requires measurement of the cost of employee
services received in exchange for an award of equity instruments based on the grant-date fair value of the award (with
limited exceptions). Incremental compensation costs arising from subsequent modifications of awards after the grant
date must be recognized. The Company has not adopted a stock option plan and has not granted any stock options.
The Company granted stock awards, at par value, to its officers, directors and advisors for services rendered in its
formation. Accordingly, stock-based compensation has been recorded to date.

F. Income Taxes

Income taxes are provided in accordance with Codifications topic 740, “Income Taxes”, which requires an asset and
liability approach for the financial accounting and reporting of income taxes. Current income tax expense (benefit) is
the amount of income taxes expected to be payable (receivable) for the current year. A deferred tax asset and/or
liability is computed for both the expected future impact of differences between the financial statement and tax bases
of assets and liabilities and for the expected future tax benefit to be derived from tax loss and tax credit carry
forwards. Deferred income tax expense is generally the net change during the year in the deferred income tax asset
and liability. Valuation allowances are established when necessary to reduce deferred tax assets to the amount
expected to be “more likely than not” realized in future tax returns. Tax rate changes and changes in tax law are reflected
in income in the period such changes are enacted

G. Earnings (loss) per share

Basic earnings (loss) per share are computed by dividing the net income (loss) by the weighted-average number of
shares of common stock and common stock equivalents (primarily outstanding options and warrants). Common stock
equivalents represent the dilutive effect of the assumed exercise of the outstanding stock options and warrants, using
the treasury stock method. The calculation of fully diluted earnings (loss) per share assumes the dilutive effect of the
exercise of outstanding options and warrants at either the beginning of the respective period presented or the date of
issuance, whichever is later. As of the balance sheet dates the Company had no outstanding warrants.

H. Use of estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States (“GAAP”) requires management to make estimates and assumptions that affect (i) the reported amounts of assets
and liabilities, (ii) the disclosure of contingent assets and liabilities known to exist as of the date the financial
statements are published, and (iii) the reported amount of net sales and expenses recognized during the periods
presented. Adjustments made with respect to the use of estimates often relate to improved information not previously
available. Uncertainties with respect to such estimates and assumptions are inherent in the preparation of financial
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statements; accordingly, actual results could differ from these estimates.

These estimates and assumptions also affect the reported amounts of revenues, costs and expenses during the reporting
period.  Management evaluates these estimates and assumptions on a regular basis.  Actual results could differ from
those estimates.

NOTE 4 - RECENT ACCOUNTING PRONOUNCEMENTS

In December 2011, the FASB issued an accounting update that will add new disclosure requirements for entities with
recognized financial instruments that are appropriately offset on the balance sheet or that are subject to a master
netting arrangement. The accounting update is effective for periods beginning on or after January 1, 2013 with
retrospective presentation. We do not believe this guidance will have a material impact on our presentation and
disclosure.

In September 2011, the FASB issued an accounting update that gives companies the option to make a qualitative
evaluation about the likelihood of goodwill impairment. Companies will be required to perform the two-step
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impairment test only if it concludes that the fair value of a reporting unit is more likely than not less than its carrying
value. The accounting update is effective for annual and interim goodwill impairment tests performed for fiscal years
beginning after December 15, 2011. We did not early adopt this guidance and do not believe our adoption of the new
guidance in 2012 will have a material impact on our consolidated financial position, results of operations or cash
flows.

In May 2011, the FASB issued ASC update No. 2011-04, Fair Value Measurement (Topic 820), Amendments to
Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs.  The amendments
in this update result in common fair value measurement and disclosure requirements in US generally accepted
accounting principles ("U.S. GAAP") and International Financial Reporting Standards ("IFRS").  Consequently, the
amendments converge the fair value measurement guidance in U.S. GAAP and IFRS.  Some of the amendments
clarify the application of existing fair value measurement requirements, while other amendments change a particular
principle in ASC 820. The amendments in this update that change a particular principle or requirement for measuring
fair value or disclosing information about fair value measurements include the following:  1) measuring the fair value
of financial instruments that are managed within a portfolio, 2) application of premiums and discounts in a fair value
measurement, and 3) additional disclosures about fair value measurements.  The amendments in this update are to be
applied prospectively and are effective during interim and annual periods beginning after December 15, 2011.  The
Company does not believe that adoption of this update will have a material impact on its financial statements.

In June 2011, the FASB issued ASC update No. 2011-05, Comprehensive Income (Topic 220), Presentation of
Comprehensive Income.  The FASB decided to eliminate the option to present components of other comprehensive
income as part of the statement of changes in stockholders’ equity, among other amendments in this update.  The
amendments require that all non-owner changes in stockholder’s equity be presented in a single continuous statement
of comprehensive income or in two separate but consecutive statements.  In both choices, the Company is required to
present each component of net income along with total net income, each component of other comprehensive income
along with a total for other comprehensive income, and a total amount for comprehensive income.  The statement of
other comprehensive income should immediately follow the statement of net income and include the components of
other comprehensive income and total for other comprehensive income, along with a total for comprehensive
income.  

The entity is also required to present on the face of the financial statements reclassification adjustments for items that
are reclassified from other comprehensive income to net income in the statement(s) where the components of net
income and the components of comprehensive income are presented.  The amendments in this update should be
applied retrospectively, and are effective for fiscal years, and interim periods within those years, beginning after
December 15, 2011.

In December 2010, the FASB (Financial Accounting Standards Board) issued Accounting Standards Update 2010-29
(ASU 2010-29), Business Combinations (Topic 805) – Disclosure of Supplementary Pro Forma Information for
Business Combinations. This Accounting Standards Update requires a public entity to disclose pro forma information
for business combinations that occurred in the current reporting period. The disclosures include pro forma revenue and
earnings of the combined entity for the current reporting period as though the acquisition date for all business
combinations that occurred during the year had been as of the beginning of the annual reporting period. If comparative
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financial statements are presented, the pro forma revenue and earnings of the combined entity for the comparable prior
reporting period should be reported as though the acquisition date for all business combinations that occurred during
the current year had been as of the beginning of the comparable prior annual reporting period. The amendments in this
Update affect any public entity as defined by Topic 805 that enters into business combinations that are material on an
individual or aggregate basis. The amendments in this Update are effective prospectively for business combinations
for which the acquisition date is on or after the beginning of the first annual reporting period beginning on or after
December 15, 2010. The adoption of ASU 2010-29 did not have a material effect on its financial position, results of
operations or cash flows.

In February 2010, the FASB issued Accounting Standards Update (“ASU”) No. 2010-09, “Amendments to Certain
Recognition and Disclosure Requirements” (“ASU 2010-09”), which is included in the FASB Accounting Standards
Codification (the “ASC”) Topic 855 (Subsequent Events). ASU 2010-09 clarifies that an SEC filer is required to
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evaluate subsequent events through the date that the financial statements are issued. ASU 2010-09 is effective upon
the issuance of the final update and did not have a significant impact on the Company’s financial statements.

The Company has implemented all new accounting pronouncements that are in effect and that may impact its financial
statements and does not believe that there are any other new accounting pronouncements that have been issued that
might have a material impact on its financial position or results of operations.

NOTE 5 – STOCKHOLDERS’ EQUITY

Preferred Stock

The Company has amended its articles of incorporation to authorize 10,000,000 shares of preferred shock.

In December of 2011 the Company issued 6,000,000 shares of preferred stock to its president. The preferred shares
can be converted to common share at a conversion ratio of 300 to 1.

Common Stock

The Company has amended its articles of incorporation increasing its authorized shares to 700,000,000 million shares
at a par value of $.0001.

At September 30, 2011, the Company had 24,782,624 shares issued and outstanding.

For the year ended September 30, 2012 the Company issued 574,313,201 shares of stock. Of those shares,
150,000,000 were for services and 424,313,201 were for debt reduction of $6,207. The shares for services were valued
at the closing price of the stock on the day of issuance. This resulted in the Company recording an expense for the
year of $4,980,000.

NOTE 6- RELATED PARTY TRANSACTIONS
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Free office space from its majority stockholder and President

The Company has been provided office space by its majority stockholder and President at no cost. The management
determined that such cost is nominal and did not recognize the rent expense in its financial statements.

NOTE 7 -CONVERTIBLE DEBT

On February 1, 2007 the Company received a loan in the form of a convertible debt for $11,700. Terms indicate the
debt can be converted at par without interest after twelve months. In the year ended September 30, 2012, $6,207 of
convertible debt was converted for 424,313,201 shares of common stock. The remaining $5,493 of convertible debt
can be converted to common shares at par at anytime.

NOTE 8- SUBSEQUENT EVENTS

In accordance with Accounting Standards Codification Topic  No.  855 “Subsequent Events” (ASC 855), the Company
has evaluated its subsequent events and has concluded that none exist.
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