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PART |

This Form 10-K contains forward-looking statemeatsl information relating to Desert Gateway, Inéthg Company”).The
Company intends to identify forward-looking statensein this prospectus by using words such as éle$,” “intends,” “expects,”
“may,” “will,” “should,” “plan,” “projected,” “contemplates,” “anticipates,” “estimates,” “predictspbtential,” “continue,”or similai
terminology. These statements are based on the &uyispbeliefs as well as assumptions the Company maig informatiol
currently available to us. The Company undertakesbiigation to publicly update or revise any forddooking statements, whett
as a result of new information, future events, theovise. Because these statements reflect the &uyispcurrent views concerni
future events, these statements involve risks, nigioties, and assumptions. Actual future resulssy miffer significantly from th

results discussed in the forward-looking statements

1. Our ability to attract and retain management, andnhtegrate and maintain technical information ananagemei
information systems;

2. Our ability to generate customer demanaftorservices;

3. The intensity of competition; and

4, General economic conditions.

All written and oral forwardeoking statements made in connection with thisuahneport that are attributable to us or persatisg
on our behalf are expressly qualified in their etyi by these cautionary statements. Given theemmiaties that surround st
statements, you are cautioned not to place undiaece on such forward-looking statements.

Item 1. Business.

Organizational BackgroundWe were incorporated February 8, 2008, as a siapgidf American Merchant Data Services, Inc.
former parent company, American Merchant Data $esyilnc. (American Merchant) was originally inaongted on January 2
2000, in Florida as Boats.com, Inc. On September2202 Boats.com, Inc. changed its name to Amerdarchant Data Servict
Inc. American Merchant later @emiciled to Oklahoma in October, 2007, under thena American Merchant Data Merger,
(“AMDM").

During the fiscal period ended February 29, 2008, consummated a reorganization which we refer tleatovely as the 200¢
Reorganization” pursuant to Section 1081(a) of@kdahoma General Corporation Law, as aftae organization. On February
2008, AMDM caused Desert Gateway, Inc. (“Deserte@daly”) to be incorporated in the State of Oklahoam,a direct, wholly-
owned subsidiary of AMDM and caused American MentHaata Services, Inc. (“AMDS™o also be incorporated in the Stati
Oklahoma, as a direct whollywned subsidiary of Desert Gateway. Under the sesfrthe Reorganization, AMDM was merged \
and into AMDS pursuant to Section 1081(g) of then&al Corporation Law of the State of Oklahoma (‘@QG). Upor
consummation of the Reorganization, each issuedatsianding share of AMDM Common Stock was corageimto and exchang
for a share of common stock of Desert Gateway (whare-forshare basis) having the same designations, rigiotsers an
preferences, and qualifications, limitations ansirietions as the shares of AMDM being convertdthere was no spinff anc
AMDM’ s corporate existence ceased. Under the 2008 Ramegion all American Merchant shareholders becahaeholders
Desert Gateway in the same proportion. In conjonadith the 2008 Reorganization, AMDM concludedawnstream merger ir
the second subsidiary AMDS. All of AMDM'’ losses and net operating losses carried forwardMDS. Following th
Reorganization the Company wasdamiciled to Delaware. Since 2004 and prior tostonmation of the domiciliary merger
2008, neither American Merchant nor Desert Gatelayany existing operations.

We are authorized to issue an aggregate amounteohondred twenty million (120,000,000) sharestoéls of which one hundr
million (100,000,000) shares are designated as ammstock with a $0.0001 par value, and twenty omill{20,000,000) shares
designated as preferred stock with a $0.0001 paevaEach shareholder of the common stock shadirttidled to one vote for ea
share of common stock held.

To date and as of the date hereof, the Companpeatefined as a "shell" company, an entity whicheserally described as hav
no or nominal operations and with no or nominaktssr assets consisting solely of cash and casiadents. As a shell compal
our sole purpose at this time is to locate and womsate a merger or acquisition with a private gntit

Our common stock is currently traded on the Pinkesiunder our former parent symbol of DGTE.



Business

The Company voluntarily filed a Form 10 in order ke information concerning itself more readilyaidable to the publi
Management believes that being a reporting compengler the Securities Exchange Act of 1934, (tHexthange Ad "), coulc
provide a prospective merger or acquisition carndidaith additional information concerning the CompaManagement al:
believes that this could possibly make the Compaoye attractive to an operating business as a fiatenerger or acquisitic
candidate. As a result of filing the Form 10, then@any is now obligated to file with the SEC certaiterim and periodic repor
including an annual report containing audited ficiahstatements. The Company anticipates thatlitaentinue to file such repor
notwithstanding the fact that, in the future, itymeot otherwise be required to file such reportseldaon the criteria set forth un
Section 12(g) of the Exchange Act.

Any target acquisition or merger candidate will ®e subject to the same reporting requirementshasCompany followin
finalization of an acquisition or merger. Thusle event the Company successfully completes theisition of or merger with ¢
operating business, that business must providdeslfinancial statements for at least the two mesént fiscal years or, in the ev
it has been in business for less than two yeaditealifinancial statements will be required frone theriod of inception. This cot
limit the Companys potential target business opportunities due ¢ofdict that many private businesses either do aeé laudite
financial statements or are unable to produce edditatements without undo time and expense.

Management plans to investigate, research andstified, potentially acquire or merge with, onemore businesses or busir
opportunities. The Company has no commitment ocangement, written or oral, to participate in anysibass opportunity ai
management cannot predict the nature of any patdmisiness it may ultimately consider. Managemeétithave broad discretion
its search for and negotiations with any poteritiediness or business opportunity.

Sources of Business Opportunities

Management intends to use various resources ipeisch for potential business opportunities inclgdibut not limited to, tt
Company'’s officers and directors, consultants, ispeclvisors, securities brokeealers, venture capitalists, members of the fiisd
community and others who may present managemehtumgolicited proposals. Because of its lack oftejgthe Company may n
be able to retain, on a fee basis, professionalsfispecializing in business acquisitions and revrgsions. Rather, it will most like
have to rely on outside sources, not otherwise céstsal with the Company that will accept their cemgation only after tl
Company has finalized a successful acquisition erger. To date, the Company has not engaged oreenteto any discussic
agreement or understanding with a particular cdastitegarding its search for business opportumifeesently, no final decision |
been made nor is management in a position to igesmiy future prospective consultants.

If the Company elects to engage an independenuttans it will look only to consultants that haggperience in working with sm.
companies in search of an appropriate businessriymjity. Also, the consultant must have experieimcéocating viable merg
and/or acquisition candidates and have a provek tecord of finalizing such business consolidagidrurther, the Company wol
prefer to engage a consultant that will providesisess for only nominal ufiront consideration and is willing to be fully coensate
only at the close of a business consolidation.

The Company does not intend to limit its searclany specific kind of industry or business. The Campmay investigate a
ultimately acquire a venture that is in its prehiany or development stage, is already in operatioim various stages of its corpotl
existence and development. Management cannot pratdibis time the status or nature of any ventnrerhich the Company mi
participate. A potential venture might need addaiocapital or merely desire to have its sharedigyhtraded. The most like
scenario for a possible business arrangement wouddve the acquisition of or merger with an opemgtbusiness that does not n
additional capital, but which merely desires tabhsh a public trading market for its shares. Mpamaent believes that the Comp
could provide a potential public vehicle for a @t entity interested in becoming publicly held heitt the time and exper
typically associated with an initial public offegn

Evaluation

Once the Company identifies a particular entityagsotential acquisition or merger candidate, mameege will seek to determi
whether acquisition or merger is warranted, or Whefurther investigation is necessary. Such detextion will generally be bas
on managemerg’knowledge and experience, or with the assistahatside advisors and consultants evaluatingptiediminary
information available to them. Management may eleatngage outside independent consultants to npenboeliminary analysis
potential business opportunities. However, becafsiés lack of capital, the Company may not have ttecessary funds fol
complete and exhaustive investigation of any paldicopportunity.

In evaluating potential business opportunities, aggment will consider, to the extent relevant toghecific situation, several fact
including:



« Potential benefits to the Company and stockholders;

« Working capital;

« Financial requirements and availability of addiibfinancing;
« History of operations, if any;

» Nature of present and expected competition;

» Quality and experience of management;

» Need for further research, development or explonati

« Potential for growth and expansion;

« Potential for profits; and

» Other factors deemed relevant to the specific dppdy

Because the Company has not yet located or idedtdiny specific business opportunity, there ar¢éaceunidentified risks th
cannot be adequately expressed prior to identif@ngpecific target. There can be no assurancewinlp consummation of ai
acquisition or merger that the business venturkdeivelop into a going concern or, if the businissalready operating, that it w
continue to operate successfully. Many potentiaifess opportunities available to the Company maglve a new and untes!
technology, product, process or market strategyctwimay not ultimately prove successful.

Form of Potential Acquisition or Merger

The Company cannot predict the manner in whichigthtnparticipate in a particular prospective busmepportunity. Each separ
potential opportunity will be reviewed and, upoe thasis of that review, a suitable legal structurenethod of participation will
chosen. The particular manner in which the Compaanicipates in a specific opportunity will depeugbn the nature of its busine
the respective needs and desires of the Compantharapportunitys management, and the relative negotiating stresfgtie partie
involved. Actual participation in a business ventonay take the form of an asset purchase, leasg venture, license, partnerst
stock purchase, reorganization, merger or othen for consolidation. The Company may act directlynalirectly through an intere
in a partnership, corporation, or other form ofamigation, however, it presently does not intengaaticipate in an opportun
through the purchase of a minority stock position.

Because it has no assets and a limited operatsigrij in the event the Company successfully aeguir merges with an operat
business, it is likely that current stockholderdl wkperience substantial dilution. It is also pabbe that there will be a change
control of the Company. The owners of a busineasttite Company acquires or mergers with will mad&tly effectively control th
Company following such transaction. Management m@sestablished any guidelines as to the amourtoofrol it will offer tc
prospective target. Instead, management will attempegotiate the best possible agreement fobéinefit of the stockholders.

Presently, management does not intend to borrogsfiom compensate any person, consultant, promot&ffiliate in relation to th
consummation of a potential merger or acquisittdowever, if the Company engages any outside adwasgpnsultant in its sear
for business opportunities, it may be necessapttempt to raise additional funds. As of the dateebf, the Company has not m
any arrangements or definitive agreements to utssdsuadvisors or consultants or to raise any ahpit the event the Company d
need to raise capital, most likely the only methwodilable would be the private sale of securifideese possible private sales wc
most likely have to be to persons known by theceffs and directors or to venture capitalists thatld be willing to accept the ris
associated with investing in a business with lichibgperations. Because the Company is a developstagée company, it is unlike
that it could make a public sale of securities erable to borrow any significant sum from eitheccenmercial or private lend
Management will attempt to acquire funds on the beailable terms. However, there can be no assartrat the Company will |
able to obtain additional funding when and if nekder that such funding, if available, can be aledi on reasonable anc
acceptable terms. Although not presently anticihatbere is a remote possibility that the Compaoyld sell securities to i
management or affiliates to raise funds.

There exists a possibility that the terms of artyriel acquisition or merger transaction might inelalde sale of shares presently |
by the Companyg officers and/or directors to parties affiliatedhnor designated by the potential target. Pregentbnagement h
no plans to seek or actively negotiate such tetdmwvever, if this situation does arise, managemsnthligated to follow tr
Companys Articles of Incorporation and all applicable corgte laws in negotiating such an arrangement. ttihde scenario of
possible sale by officers and directors, it is kel that similar terms and conditions would besogd to all other stockholders of
Company or that the stockholders would be giverofhortunity to approve such a transaction.

In the event of a successful acquisition or mergdmders fee, in the form of cash or securities, may bd fmma person or persc
instrumental in facilitating the transaction. Nat&rtia or limits have been established for the whebeation of an appropriate finder’
fee, although it is likely that any fee will be bdsupon negotiations by management, the businessrtopity and the finde
Management cannot at this time make an estimate the type or amount of a potential finder’s feattmight be paid. It is unlikely



that a finders fee will be paid to an affiliate of the Compargchuse of the potential conflict of interest thaghhresult. However,
such a fee were paid to an affiliate, it would htvée in such a manner so as not to compromisaffiiate’s possible fiduciary du
to the Company or violate the doctrine of corporiportunity.

The Company believes that it is highly unlikely ttitawill acquire or merge with a business in whitte Companys managemer
affiliates or promoters have an ownership inter@sty possible related party transaction of thisetypould have to be ratified by
disinterested Board and by the stockholders. Mamagé does not anticipate an acquisition or merggr avrelated entity. Further,
of the date hereof, no officer, director, affiliaieassociate has had any preliminary contactsmudisions with any specific busin
opportunity, nor are there any present plans, malsp arrangements or understandings regardingdssbility of an acquisition
merger with any specific business opportunity.

It is anticipated that any securities issued in angh reorganization would be issued in reliancenugxemption from registrati
under applicable federal and state securities l&ws. anticipated that it will also be a methodtaking a private company put
known as a “back door” 1934 Act registration praged

While the actual terms of a transaction to whiol @ompany may be a party cannot be predicted, ytlmaexpected that the par
to the business transaction will find it desiratieavoid the creation of a taxable event and thesttucture the acquisition as a so-
called “tax-free” reorganization under Sections @$@.) or 351 of the Internal Revenue Code.

We will participate in a business opportunity oafyer the negotiation and execution of appropntien agreements. Although 1
terms of such agreements cannot be predicted, @gnsuch agreements will require some specificesentations and warranties
all of the parties thereto, will specify certaineats of default, will detail the terms of closingdathe conditions which must
satisfied by each of the parties prior to and afterh closing, will outline the manner of bearimgts, including costs associated \
the Company’s attorneys and accountants, will@gh fremedies on default and will include misceflans other terms.

Our present intent is that we will not acquire arge with any entity which cannot provide indepeandrudited financial stateme
at the time of closing of the proposed transacéiod supply other information that is normally diseld in filings with the Securiti
and Exchange Commission. We are subject to alh@fréporting requirements included in the 1934 Abese rules are intendec
protect investors by deterring fraud and abusehi gecurities markets through the use of shell eomes. Included in the
requirements is the affirmative duty of the Comptmfile independent audited financial statemestpart of its Form & to be filec
with the Securities and Exchange Commission upaorswmmation of a merger or acquisition, as wellhtes €ompanys audite:
financial statements included in its annual reportForm 10-K. In addition, in the filing of the FRr8K that we file to report ¢
event that causes us to cease being a shell compenyre required to include that information tisahormally reported by
company in its original Form 10.

ACCOUNTING FOR A BUSINESS COMBINATION

In July 2001, the Financial Accounting Standardsfoissued Statement of Financial Accounting StadsldSFAS” No. 141
“Business Combinations” and SFAS No. 142, “Goodwaill Other Intangible AssetsSFAS No. 141 requires business combina
initiated after June 30, 2001 to be accounted &ingithe purchase method of accounting, and braathen criteria for recordir
intangible assets separate from goodwill. Recomgieadwill and intangibles will be evaluated agaittetse new criteria and rr
result in certain intangibles being subsumed irdodyvill, or alternatively, amounts initially recard as goodwill may be separa
identified and recognized apart from goodwill. SFA®B. 142 requires the use of a namortization approach to account
purchased goodwill and certain intangibles. Undeoaamortization approach, goodwill and certain intéiteg is more than its f
value. Goodwill is the excess of the acquisitiostsmf the acquired entity over the fair valuehd tdentifiable net assets acquil
The Company is required to test goodwill and inthlegassets that are determined to have an indefiifiée for impairments at lec
annually. The provisions of SFAS No. 142 require tompletion of an annual impairment test with anpairment recognized
current earnings. The provisions of SFAS No. 14d S8RAS No. 142 may be applicable to any businessbamtion that we m:
enter into in the future.

INVESTMENT COMPANY ACT OF 1940

Although we will be subject to regulation under ®ecurities Act of 1933, as amended, and the 19340AIr management beliey
that we will not be subject to regulation under theestment Company Act of 1940 insofar as the Camypwill not be engaged
the business of investing or trading in securitirghe event we engage in business combinaticatsréisult in the Company holdi
passive investment interests in a number of esfitie could be subject to regulation under thedtment Company Act of 1940.
such event, we would be required to register aBraestment company and could be expected to inigmifieant registration ar
compliance costs. We have obtained no formal détextion from the Securities and Exchange Commissa®no the status of t
Company under the Investment Company Act of 194f) aonsequently, any violation of such Act wouldjsgt the Company
material adverse consequences.



EMPLOYEES

Robert Wilson currently devotes his time to the @amy’s business on an as needed basis. Managementeipese consultan
attorneys and accountants as necessary, and dbastitipate a need to engage any fulle employees so long as the Compal
seeking and evaluating business opportunities. nEee for employees and their availability will &#dressed in connection with
decision whether or not to acquire or participatepecific business opportunities.

FACILITIES

The Company currently has no facilities. We haveadling address of 414 SE Washington Blvd., #10&¢IBsville, OK 74006. It
contemplated that at such future time as the Compaguires or merges with an operating business,Gbmpany will secu
commercial office space from which it will conduts business. However, until such time as the Capgampletes an acquisiti
or merger, the type of business in which the Corypeiti be engaged and the type of office and oflaeilities that will be required
unknown. The Company has no current plans to sesuate commercial office space.

INDUSTRY SEGMENT

No information is presented regarding industry segis. The Company is presently a development staggany seeking a poten
acquisition of or merger with a yet to be identifibusiness opportunity. Reference is made to thersents of income includ
herein in response to Item 13 of this Form 10 fogort of the Company’s operating history for paest two fiscal years.

RIGHTS OF STOCKHOLDERS

Management anticipates that prior to consummatmgacquisition or merger, the Company, if requibgdrelevant state laws a
regulations, will seek to have the transactiorfieatiby stockholders in the appropriate mannertdietypes of transactions may
entered into solely by Board of Directors approwithout stockholder ratification. Under Delawarevjacertain actions that wot
routinely be taken at a meeting of stockholdersy tmataken by written consent of stockholders hgwvint less than the minimt
number of votes that would be necessary to authaizake the action at a meeting of stockholdBnsss, if stockholders holding
majority of the outstanding shares decide by writtensent to consummate an acquisition or a mengiegrity stockholders wou
not be given the opportunity to vote on the isstustockholder approval is required, the Board Walve discretion to consummate
transaction by written consent if it is determiriede in the Compang’best interest to do so. Regardless of whethacaquisition o
merger is ratified by Board action alone, by writionsent or by holding a stockholdenséeting, the Company will provide to
stockholders complete disclosure documentation exmireg the potential target including requisite aficial statements. Tt
information will be disseminated by proxy statemienthe event a stockholdensieeting is held, or by an information statemerilbé
action is taken by written consent.

Under Delaware corporate laws, the Company’s stoicldis may be entitled to assert dissentagsits in the event of a merger
acquisition. Stockholders will be entitled to dissérom and obtain payment of the fair value ofithghares in the event
consummation of a plan of merger to which the Campia a party, if approval by the stockholderséaguired under applicat
Delaware law. Also, stockholders will be entitleddissenters’ rights if the Company enters inthars exchange if the Compasy’
shares are to be acquired. A stockholder entideabsert dissenterrights and obtain the fair value for their shaneay not challeng
the corporate action creating this entitlementesslthe action is unlawful or fraudulent with rexp® the stockholder or t
Company. A dissenting stockholder shall refraimfreoting their shares in approval of the corpoeatgon. If the proposed actior
approved by the required vote of stockholders Ghmpany must give notice to all stockholders whiivdesd to the Company thi
written notice of dissent.

COMPETITION

Because no potential acquisition or merger canditlas been identified the Company is unable touatalthe type and extent of
likely competition. The Company is aware that thare several other public companies with only nahimssets that are a
searching for operating businesses and other lBssimgportunities as potential acquisition or meggardidates. The Company \
be in direct competition with these other publienp@nies in its search and, due to the Commalagk of funds, it may be difficult
successfully compete with these other companies.



Iltem 1A. Risk Factors.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGRE E OF RISK. IF ANY OF THE FOLLOWING
RISKS ACTUALLY MATERIALIZES, OUR BUSINESS, FINANCIA L CONDITION AND RESULTS OF OPERATIONS
WOULD SUFFER. YOU SHOULD READ THE SECTION ENTITLED “FORWARD-LOOKING STATEMENTS” IN
PART | FOR A DISCUSSION OF WHAT TYPES OF STATEMENTS ARE FORWARD-LOOKING STATEMENTS, AS
WELL AS THE

RISKS RELATED TO OUR BUSINESS
1. We have had no operating history in the last tlygsgs nor any revenues or earnings from operatindsve are insolvent.

We have no assets or financial resources. We wilall likelihood, sustain operating expenses withoorrespondin
revenues, at least until the consummation of anessi combination. This may result in us incurringed operating loss that w
increase continuously until we can consummate ambss combination with a profitable business opputy. There is no assurar
that we can identify such a business opportunity@msummate such a business combination.

Our auditors going concern opinion and the notation in tharfial statements indicate that we do not havefgignt casl
or other material assets and that we are relyingdwances from stockholders, officers and directorsieet our limited operatil
expenses. We are insolvent in that we are unatgayt@ur debts in the ordinary course of businesbey become due.

2. Our proposed plan of operation is speculative.

The success of our proposed plan of operation @ébend to a great extent on the operations, fiahrumndition an
management of the identified business opportuffititile management intends to seek business comdira}i with entities havir
established operating histories, there can be surasce that we will be successful in locating tdetgs meeting such criteria. In
event we complete a business combination, of wtiiehe can be no assurance, the success of outtiopsrmay be dependent ug
management of the successor firm or venture pafirmeand numerous other factors beyond our control

3. We face intense competition for business oppoiiesand combinations.

We are and will continue to be an insignificanttiggwant in the business of seeking mergers witintjventures with, ar
acquisitions of, small private and public entiti@slarge number of established and wiglnced entities, including venture cag
firms, are active in mergers and acquisitions aghpanies that may be our desirable target candidisitearly all such entities ha
significantly greater financial resources, techhegertise and managerial capabilities than weetemd, consequently, we will be
a competitive disadvantage in identifying possiblgsiness opportunities and successfully completingusiness combinatic
Moreover, we will also compete in seeking mergeaaquisition candidates with numerous other smailip companies.

4. We have no agreements for a business combinatiather transaction and have established no stasdarda busine:
combination.

We have no arrangement, agreement or understandihgrespect to engaging in a merger with, joinhtuge with, o
acquisition of, a private or public entity. Theran be no assurance that we will be successfdentifying and evaluating suital
business opportunities or in concluding a busiresabination. Management has not identified anyi@agr industry or specif
business within an industry for our evaluation. fEhis no assurance that we will be able to negotdtusiness combination on te
favorable to us. We have not established a spdeifigth of operating history or a specified levElearnings, assets, net wortt
other criteria which we will require a target biess opportunity to have achieved, and without whighwould not consider
business combination in any form with such busirggsortunity. Accordingly, we may enter into a lmess combination with
business opportunity having no significant operthistory, losses, limited potential or no potenf@ earnings, limited asse
negative net worth or other negative charactesstic

5. Future success is highly dependent on the abilitpanagement to locate and attract a suitable aitiqun.

The nature of our operations is highly speculatind there is a consequent risk of loss of yourstment. The success
our plan of operation will depend to a great extamthe operations, financial condition and manag#nof the identified busine
opportunity. While management intends to seekrmss combination(s) with entities having estabtisbperating histories, v
cannot assure you that we will be successful iratlog candidates meeting that criterion. In thergdwve complete a busin
combination, the success of our operations maydpemtlent upon management of the successor firnerdure partner firm at
numerous other factors beyond our control.



6. Our Director who is our sole Officer has a conflitinterest in that he is an officer and direatbiother companies whi
will prevent him from devoting full-time to our opions which may affect our operations.

Our Director, who is our sole Officer, Robert Witsdhas a conflict of interest in that he is ana#fiand director of oth
companies. Mr. Wilson’s other activities will preatehim from devoting fultime to our operations. This will slow our operasaan:
may reduce our financial results because of the glown in operations. Mr. Wilson does not expedbéoable to devote more fo
(40) hours per month to our operation.

7. The reporting requirements under federal secutliti@smay delay or prevent us from making certaigquegitions.

Sections 13 and 15(d) of the Securities ExchangeofAd 934, as amended, (the “1934 Act@quire companies subj
thereto to provide certain information about sigmaift acquisitions, including certified financiagatements for the company acquil
covering one, two, or three years, depending omalative size of the acquisition. The time andi@olidal costs that may be incuri
by some target entities to prepare such statenmeats significantly delay or essentially preclude sammation of an otherwi
desirable acquisition by the Company. Acquisitisagpects that do not have or are unable to obte&raéquired audited stateme
may not be appropriate for acquisition so longhasreporting requirements of the 1934 Act are apple.

In addition to the audited financial statementsthia filing of the Form 8< that we file to report an event that causes |
cease being a shell company, we will be requirdddinde that information that is normally reporteda company in a Form 10. 1
time and additional costs that may be incurreddiyestarget entities to prepare and disclose sdomiation may significantly del:
or essentially preclude consummation of an otherdesirable acquisition by the Company.

8. A merger, acquisition, or joint venture would mistly be exclusive, resulting in a lack of divdisation.

Management anticipates that it may be able to gpatie in only one potential business venture begaubusiness parti
might require exclusivity. This lack of diversifiton should be considered a substantial risk tosbareholders because it will
permit us to offset potential losses from one venagainst gains from another.

0. Our present management most likely will not renafter we complete a business combination.

A business combination involving the issuance of Gemmon Stock will, in all likelihood, result irhareholders of
private company obtaining a controlling intere@sus. Any such business combination may requirentamagement to sell or trans
all or a portion of the Comparg/’Common Stock held by them, and/or resign as mesmifethe Board of Directors. The result
change in our control could result in removal ofasr more present officers and directors and aesponding reduction in
elimination of their participation in our futurefairs.

10. The company intends to issue more shares in a mergequisition, which will result in substantiilution.

Our Certificate of Incorporation authorizes theuesce of 100,000,000 shares of common stock andadmmm o
20,000,000 shares of preferred stock. Any mergesioguisition effected by us may result in the iss@aof additional securiti
without stockholders approval and may result inssaifitial dilution the percentage of our common lstoeld by our then existir
stockholders. Moreover, the common stock issuehinsuch merger or acquisition transaction mayabeed on an arbitrary or non-
arm’sdength basis by our management, resulting in aritiaddl reduction in the percentage of common stheld by our the
existing stockholders. Our Board of Directors Hixs power to issue any or all of such authorizetl imissued shares with¢
stockholder approval. To the extent that additicieares of common or preferred stock are issuezbimection with a busine
combination or otherwise, dilution to the interestour stockholders will occur and the rights loé tholders of common stock mi
be materially and adversely affected.

11. As a shell company, we face substantial additiadakrse business and legal consequences.

We may enter into a business combination with aityethat desires to establish a public trading kearfor its shares.
business opportunity may attempt to avoid whaterds to be adverse consequences of undertakimgvitspublic offering b
seeking a business combination with us. Such ceresegs may include, but are not limited to, timéage of the registratic
process, significant expenses to be incurred i suc offering, loss of voting control to public sblaolders and the inability
unwillingness to comply with various federal anatstlaws enacted for the protection of investors.

On June 29, 2005, the Securities and Exchange Cssioniadopted final rules amending the Form S-8tla@drorm 8K for
shell companies like us. The amendments expanddfieition of a shell company to be broader thatoapany with no or nomin
operations/assets or assets consisting of cashasfdequivalents. The amendments prohibit the iag~orm S8 (a form used by
corporation to register securities issued to anleyeg, director, officer, consultant or advisomder certain circumstances, and
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revise the Form & to require a shell company to include currentrrdi0 information, including audited financial statnts, in th
filing on Form 8K that the shell company files to report the acigjois of the business opportunity. This initialifiy must be mac
within four days of the acquisition. The FormK8filing may be reviewed by the Securities and Eaufpe Commission and |
prospects of certain disclosures or review or #uk bf the ability to issue securities using a F&8may delay the consummatior
a business combination because of the target entitgbility to comply with various federal and stéws enacted for the protect
of investors or the unwillingness to assume thaifigant costs of compliance.

12. The requirement of audited financial statements disgualify business opportunities.

Our management believes that any potential busiopgertunity must provide audited financial statatsefor review, fa
the protection of all parties to the business comatidon. One or more attractive business opporemithay choose to forego
possibility of a business combination with us, eatthan incur the expenses associated with preparidited financial statements.

13. Our sole officer and director and the principalrehalders and will be able to approve all corpoeatitons without minority
shareholder consent and will control our Company.

Our principal shareholder, IACE Investments One, Ieurrently owns approximately 51.08% of our @oom Stock. |
will have significant influence over all mattergjtering approval by our shareholders, but not rengithe approval of the minor|
shareholders.

14. Our Common Stock may never be widely traded andngay have no ability to sell the shares.

While our stock has a trading symbol to facilitttedes on the OTC “Pink Sheetskiere is no significant public tradi
market for our shares of Common Stock. And thene lba no assurance that a liquid market for our Comr8tock will b
established or that, if established, a marketlvélsustained. Therefore, if you purchase our Com&tock you may be unable to :
the shares. Accordingly, you should be able to Heafinancial risk of losing your entire investnen

Only market makers can apply to quote securitiesrkigt makers who desire to initiate quotation$an®TC Bulletin Boar
system must complete an application (Form 211)@smhn exemption is applicable) and by doing sibhave to represent that it
satisfied all applicable requirements of the Sdimsiand Exchange Commission Rule 13d2and the filing and informati
requirements promulgated under the Financial InguRegulatory Authority’s (“FINRA”)Bylaws. The OTC Bulletin Board will n
charge us a fee for being quoted on the servideRAI rules prohibit market makers from accepting amyuneration in return f
quoting issuers’ securities on the OTC Bulletin Bbar any similar medium. FINRA will review the nkat makers applicatiol
(unless an exemption is applicable) and if cleafedannot be assumed by any investor that anyréédstate or selfegulaton
requirements other than certain FINRA rules anceR1#c211 have been considered by FINRA. Furthermoreclbarance shou
not be construed by any investor as indicating fRI&{RA, the Securities and Exchange Commissionammy state securiti
commission has passed upon the accuracy or adeqfitey documents contained in the submission.

The OTC Bulletin Board is a market maker or dedigven system offering quotation and trading reipgricapabilities,
regulated gquotation service that displays real-tijnetes, lastale prices, and volume information in OTC equégisities. The OT
Bulletin Board securities are not listed and tradedthe floor of an organized national or regiostick exchange. Instead, O
Bulletin Board securities transactions are condutheough a telephone and computer network commgetiarket makers or deal
in stocks. There is no assurance that our CommockStill be accepted for listing on the OTC BulleBoard or on any tradil
system other than the OTC “Pink Sheets.”

15. Our Common Stock may be subject to significantriesin on resale due to federal penny stock retsbs.

The Securities and Exchange Commission has adopted that regulate broker or dealer practicesannection witl
transactions in penny stocks. Penny stocks gepeaa#i equity securities with a price of less than08 (other than securiti
registered on certain national securities exchargesjuoted on the Nasdaq system, provided thateotrprice and volun
information with respect to transactions in suctusigies is provided by the exchange system). Térenp stock rules require a bro
or dealer, prior to a transaction in a penny stnok otherwise exempt from the rules, to delivertandardized risk disclost
document prepared by the Securities and Exchangen@xsion that provides information about penny lsdcand the nature and le
of risks in the penny stock market. The broker ealdr also must provide the customer with bid afffiek @uotations for the pen
stock, the compensation of the broker or dealed, insalesperson in the transaction, and montbdpuant statements showing
market value of each penny stock held in the custaraccount. The penny stock rules also requirephat to a transaction in
penny stock not otherwise exempt from such rutes broker or dealer must make a special writteardghation that a penny stc
is a suitable investment for the purchaser andvedke purchaser’s written agreement to the tretiea
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These disclosure requirements may have the effe@docing the level of trading activity in any saedary market for ol
stock that becomes subject to the penny stock,raled accordingly, shareholders of our Common Stoel find it difficult ol
impossible to sell their securities.

16. As common shares become eligible for sale, thé&sszould depress the market price of our stock.

Sales of a significant number of shares of our Comr8tock in the public market following any mergacgquisition
related transaction could harm the market priceucsfCommon Stock. Moreover, as additional shaf@sioCommon Stock becor
available for resale in the public market pursuarthe registration of the sale of the shares,ahdrwise, the supply of our Comn
Stock may be offered from time to time in the opasarket for the shares of Common Stock.

17. Certificate of Incorporation authorizes the isswaatup to 20,000,000 shares of preferred stock.

Our Certificate of Incorporation authorizes theuasce of up to 20,000,000 shares of preferred stttk designation:
rights and preferences determined from time to tiyéts Board of Directors. Accordingly, our Boawél Directors is empowere
without stockholder approval, to issue preferreatcistwith dividend, liquidation, conversion, votirgg other rights which cou
adversely affect the voting power or other rightgsh® holders of the common stock. In the evenissfiance, the preferred st
could be utilized, under certain circumstancesaawethod of discouraging, delaying or preventinghange in control of tt
Company. Although we have no present intentioissae any shares of or authorized preferred steeknay do so in the future.
18. We have not paid cash dividends on our common stock

We have not paid cash dividends on our common stadkdo not anticipate paying such dividends inftiheseeable future.

Iltem 1B. Unresolved Staff Comments.

There are no unresolved staff comments regardingenodic or current reports.

Item 2. Properties.

We have no properties and at this time have noeaggats to acquire any properties.

We presently have a mailing address of 414 SE Mgt Blvd., #102, Bartlesville OK 74006. This spas provided to tt
Company by our president through his employmen¢@ment at no additional charge, and it is antieippdihat this arrangement v
remain until such time as the Company successtalhsummates a merger or acquisition.

Management believes that this arrangement will tfteeCompany's needs for the foreseeable future.

Item 3. Legal Proceedings.

No litigation is pending or threatened by or agathe Company

Item 4. (Removed and Reserved)
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PART Il

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and issuer Purchases of Kty Securities.

The common stock is traded on the Pink Sheets uhdesymbol “DGTE";however it is very limited Public Market for themmmor
stock. As of February 28, 2011, 95,910,983 shafesommon stock were outstanding. There is no actimding market for o
Common Stock at present and, according to theibiEstnation available to management, there has beeactive trading activity fi
approximately three years.

Common Stock Market Prices

The following table sets forth, for the periodsicaded, the high and the low closing sales pricegbare of our common stock
reported on the Pink Sheets.

Price Range High Low
Fiscal year ended February 28, 2011 $.10
First Quarter $.08 $.04
Second Quarter $.15 $.04
Third Quarter $.15 $.10

Holders of Our Common Stock
As of February 28, 2011, there were 294 holdergodrd of the Company’s common stock.
Dividend Policy

We have never declared or paid any cash dividendsuo common stock or other securities. We culyesipect to retain futu
earnings for use in the operation and expansi@muobusiness and do not anticipate paying caskigids in the foreseeable future.

The Company’s authorized capital stamknsists of 120,000,000 shares, of which 100,0@¢08 common stock with a par valut
$0.0001 per share, and of which 20,000,000 areepeaf stock with a par value of $0.0001 per sh&ve. have 95,910,983 Comrr
Shares issued and outstanding as of the datenwigiieferred shares being issued and outstanding.

Iltem 6. Selected Financial Data.

Not applicable

Item 7. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.
Forward Looking Statements

There are statements in this report that are mstotical facts. These “forward-looking statemerdah be identified by the use

terminology such as “believe”, “hope”, “may”, “adipate”, “should”, “intend”, “plan”, “will", “exped”, “estimate”, “project’,
“position”, “strategy” and similar expressions. ¥should be aware that these forwerdking statements are subject to risks
uncertainties that are beyond our control. Forsaus$sion of these risks, you should read thiseméport carefully, especially t
risks discussed under “Risk Factors”. Although agement believes that the assumptions underlymdottwardiooking statemen
included in this report are reasonable, they do gusrantee our future performance and actual sesdtld differ from thos
contemplated by these forward-looking statemefitsee assumptions used for purposes of the forh@yking statements specified
the following information represents estimates wifife events and are subject to uncertainty aso$siple changes in econon
legislative, industry, and other circumstances. aAssult, the identification and interpretationdata and other information and tt
use in developing and selecting assumptions frothaanong reasonable alternatives require the exeofigidgment. To the exte
that the assumed events do not occur, the outcoayevary substantially from anticipate or projectedults, and, accordingly,
opinion is expressed on the achievability of thfssevardlooking statements. In the light of the risks amtertainties, there can
no assurance that the results and events contexddgtthe forwardeoking statements contained in this report wilfaat transpire
You are cautioned not to place undue reliancehese forwardeoking statements, which speak only as their dai&& do nc

undertake any obligation to update or revise amydiod-looking statements.
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We were incorporated February 8, 2008, as a subgidif American Merchant Data Services, Inc. Qumfer parent compar
American Merchant Data Services, Inc. (American dlant) was originally incorporated on January 200® in Florida &
Boats.com, Inc. On September 25, 2002 Boats.cam,dhanged its name to American Merchant Datai&syInc. America
Merchant later re-domiciled to Oklahoma in Octol28Q7, under the name American Merchant Data Metger (“AMDM”).

During the fiscal period ended February 29, 2008,censummated a reorganization which we refer tleaively as the 200¢
Reorganization” pursuant to Section 1081(a) of@kdahoma General Corporation Law, as aftae organization. On February
2008, AMDM caused Desert Gateway, Inc. (“Deserte@aly”) to be incorporated in the State of Oklahoam,a direct, wholly-
owned subsidiary of AMDM and caused American MentHaata Services, Inc. (“AMDS™ o also be incorporated in the Stati
Oklahoma, as a direct whollywned subsidiary of Desert Gateway. Under the desfrthe Reorganization, AMDM was merged \
and into AMDS pursuant to Section 1081(g) of then&al Corporation Law of the State of Oklahoma (‘@QG). Upor
consummation of the Reorganization, each issuedatsdanding share of AMDM Common Stock was coregeimto and exchang
for a share of common stock of Desert Gateway (@whae-forshare basis) having the same designations, riglotsers an
preferences, and qualifications, limitations ansirietions as the shares of AMDM being convertdthere was no spinff anc
AMDM'’ s corporate existence ceased. Under the 2008 Ramegion all American Merchant shareholders becahaeholders
Desert Gateway in the same proportion. In conjonavith the 2008 Reorganization, AMDM concluded@avnstream merger ir
the second subsidiary AMDS. All of AMDM’ losses and net operating losses carried forwardMDS. Following th
Reorganization the Company wasdamiciled to Delaware. Since 2004 and prior tostonmation of the domiciliary merger
2008, neither American Merchant nor Desert Gatelgyany existing operations.

We do not currently engage in any business a@#ithat provide cash flow. The costs of investigatand analyzing busine
combinations for the next 12 months and beyond s$eé will be paid with money in our treasury ortlvadditional amounts,
necessary, to be loaned to or invested in us bgtoekholders, management or other investors.

During the next 12 months we anticipate incurringts related to:

(i) filing of Exchange Act reports, and
(i) consummating an acquisition.

We believe we will be able to meet these costaufiinause of funds in our treasury and additional ams as necessary, to be loe
by or invested in us by our stockholders, manageémeother investors.

We have negative working capital, negative stoctttid’ equity and have not earned any revenues from dpesato date. The:
conditions raise substantial doubt about our gbibit continue as a going concern. We are curretetyoting its efforts to locatir
merger candidates. Our ability to continue as agaioncern is dependent upon our ability to develdgitional sources of capit
locate and complete a merger with another compamy ultimately, achieve profitable operations.

We may consider a business which has recently comoe@teoperations, is a developing company in needddftional funds fc
expansion into new products or markets, is seetardevelop a new product or service, or is an distedd business which may
experiencing financial or operating difficultiesdais in need of additional capital. In the alteiviat a business combination n
involve the acquisition of, or merger with, a compavhich does not need substantial additional ejgdiut which desires to establ
a public trading market for its shares, while avmil among other things, the time delays, significaxpense, and loss of vot
control which may occur in a public offering.

Our officers and directors have not had any prelany contact or discussions with any representathamy other entity regarding
business combination with us. Any target businbss is selected may be a financially unstable campma an entity in its ear
stages of development or growth, including entitiéthout established records of sales or earnilmgthat event, we will be subject
numerous risks inherent in the business and opesatof financially unstable and early stage or pidé emerging growl
companies. In addition, we may effect a businesshiioation with an entity in an industry characteday a high level of risk, ar
although our management will endeavor to evaldaeisks inherent in a particular target busintess,e can be no assurance tha
will properly ascertain or assess all significasks.

Our management anticipates that it will likely beeato effect only one business combination, duegily to our limited financin
and the dilution of interest for present and pratipe stockholders, which is likely to occur asesult of our managemestplan t
offer a controlling interest to a target businas®ider to achieve a tdkee reorganization. This lack of diversificationosild b¢
considered a substantial risk in investing in wssdwse it will not permit us to offset potentisddes from one venture against g
from another.
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We anticipate that the selection of a business dwatibn will be complex and extremely risky. Becausf general econorn
conditions, rapid technological advances being madmme industries and shortages of availabletalamur management beliey
that there are numerous firms seeking even thedimadditional capital which we will have and/oe tperceived benefits
becoming a publicly traded corporation. Such peexibenefits of becoming a publicly traded corporainclude, among oth
things, facilitating or improving the terms on whiadditional equity financing may be obtained, jdog liquidity for the principal
of and investors in a business, creating a meangrfwviding incentive stock options or similar bétseto key employees, a
offering greater flexibility in structuring acquigins, joint ventures and the like through the é&@sie of stock. Potentially availa
business combinations may occur in many differedtistries and at various stages of developmentf athich will make the task
comparative investigation and analysis of suchrimss opportunities extremely difficult and complex.

Overview and Financial Condition
During all periods included in this Annual Repartir Company has not had significant operations.ofAthe date of this report, ¢
ongoing operations consist primarily of expendisute maintain our Company in compliance with Seimsiand Exchang

Commission regulations and related accounting,tengdand legal fees.

Year Ended February 28, 2011, compared to Year dERdbruary 28, 2009

Results of Operatior

We had no revenues in the years ended Februar024, or 2010. Our operating expenses for the gaded February 28, 20
were $12,689 compared to $13,478 in 2010. All of operating expenses were general and adminigratipenses. Included
operating expenses for each year was a $12,00@eliar the recognition of the fair value of sergicnd office space provid
without cost by our sole director and officer. 20fterest expense of $10,333 ($14,500 in 2010¥ists10f amortization of the lo
discount $ 8,333 and an increase in accrued intefek2,000 compared to $12,500 and $2,000 foretlitesns, respectively, in 20:

Liquidity and Capital Resource

In May. 2008 we received $25,000 in proceeds omoatserm loan. The terms of the loan were seitieldovember, 2008. As settl
in November, the loan bears interest at 8% andnsertible into a fixed 2.5 million shares of ownemon stock at the discretion
the holder. The note matures on November 1, 201®u¥éd the loan to pay accrued professional fe&2@0D00. The terms of t
note payable required us to recognize a discounitéld to the $25,000 carrying value of the noteg do the intrinsic value of t
conversion feature. The note was due November1lQ 28d is currently in default.

With no revenues or gross margin, we remain depgrate funding for our continued operations. Thexa be no assurance that
will continue to fund our Compang’operations or that we will be able to raise feitiunding from others at an acceptable price
all. This raises substantial doubt about our abilit continue as a going concern. The financialestents do not include a
adjustments that might be necessary if we are ertaldontinue as a going concern.

Our only asset was cash of $3,958 at February @81.20ur liabilities totaling $64,213 consisted aafcounts payable of $7!
accruals for professional services of $25,000; wsetinterest of $4,667; advances in the form ofasgps paid on our behalf of .
sole officer & director of $8,796 and $25,000 ttegrging value of the note payable. Our shareholdaesicit totaled $60,255
February 28, 2011. Our accumulated deficit to dtdads at $121,256.

Net Operating Loss

The Company has accumulated approximately $121000@t operating losses as of February 28, 2010,086 of this loss may
carried forward to offset future taxable incomeotigh the year 2031. The use of these losses t@eeflture income taxes w
depend on the generation of sufficient taxable imerior to the expiration of the net operatingsloarry forwards. In the event
certain changes in control, there will be an antingtation on the amount of net operating lossgdorwards that can be used.
tax benefit has been reported in the financiakstants for the year ended February 28, 2011 bedahas been fully offset by
valuation reserve. The use of future tax benefilndeterminable because the Company presentlydiaparations.

Critical Accounting Policies Involving Managemerstifnates and Assumptions
Our discussion and analysis of our financial cdadiaind results of operations is based on our &izdstatements. In preparing

financial statements in conformity with accountimgnciples generally accepted in the United StatieAmerica, we must make
variety of estimates that affect the reported anteand related disclosures.
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Stock Based Compensatior. We will account for employee stotdased compensation costs in accordance with adng
standards requiring all shabased payments to employees, including grants gfl®me stock options, to be recognized in
statements of operations based on their fair valiée will utilize the BlackScholes option pricing model to estimate the faiug
of employee stock based compensation at the datgaoit, which requires the input of highly subjeetiassumptions, includi
expected volatility and expected life. Changeghese inputs and assumptions could materially affex measure of estimated
value of our stock-based compensation.

Use of Estimates. The preparation of financial statements in comity with generally accepted accounting principteguire:
management to make estimates and assumptionsfteet eertain reported amounts and disclosurescoAtingly, actual resul
could differ from those estimates.

Deferred Tax Valuation Allowance. Deferred tax assets and liabilities are recogniaethe future tax consequences attributak
differences between the financial statements aagrgmounts of existing assets and liabilities dr&dr respective tax bases. Defe
tax assets and liabilities are measured using edaeix rates expected to apply to taxable incoméhényears in which tho
temporary differences are expected to be recoveresettled. Valuation allowances are establishégnvnecessary to redt
deferred tax assets to the amount more likely ti@ro be realized. Income tax expense is thé ¢dt@x payable for the period a
the change during the period in deferred tax assatdiabilities.

Recent Pronouncemer

In June 2009, the FASB issued guidance now coddeASC 105Generally Accepted Accounting Principles the single source
authoritative accounting principles recognized iy EASB to be applied by nongovernmental entitiethé preparation of financ
statements in conformity with U.S. GAAP, aside frtmse issued by the SEC. ASC 105 does not chamgent U.S. GAAP, but
intended to simplify user access to all authortatl.S. GAAP by providing all authoritative liteuaé related to a particular topic
one place. The adoption of ASC 105 will not havenaterial impact on the Compasyfinancial statements, but did elimir
references to pre-codification standards.

In June 2009, the FASB updated ASC 855, which #stedd principles and requirements for subsequeants. This guidan
details the period after the balance sheet datehwthie Company should evaluate events or transectitat may occur for potent
recognition or disclosure in the financial statetsenhe circumstances under which the Company dhoedognize events

transactions occurring after the balance sheetidate financial statements and the required dsates for such events. ASC 85
effective for interim and annual periods endingaftune 15, 2009. The implementation of ASC 885ndit have a material effect
the Company’s financial statements.

Off Balance Sheet Transactions

None

ltem 7A. Quantitative and Qualitative DisclosuresAbout Market Risk.

None.
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Item 8. Financial Statements and Supplementary Date

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Michael F. Cronin
Certified Public Accountant
Orlando, FL 32708

Board of Directors and Shareholders
Desert Gateway, Inc.
Bartlesville, OK

| have audited the accompanying balance sheet séD&ateway, Inc. as of February 28, 2011 and 20it0the related stateme
of operations, stockholders' deficiency and casWdlfor the years then ended. The financial statésnare the responsibility of t

directors. My responsibility is to express an opmon these financial statements based on my audits

| conducted my audit in accordance with the staaslaf the Public Company Accounting Oversight Bo@/dited States) Thost
standards require that | plan and perform the audibbtain reasonable assurance about whethdinthecial statements are free
material misstatement. The company is not requicetave, nor was | engaged to perform, an auditsointernal control ove
financial reporting. My audit included consideratiof internal control over financial reporting asbasis for designing au
procedures that are appropriate in the circumstrmat not for the purpose of expressing an opiminorthe effectiveness of t
Company's internal control over financial reportidgcordingly, | express no such opinion. An audiludes examining, on a t
basis, evidence supporting the amounts and diselesa the financial statements. An audit alsoudek assessing the accoun
principles used and significant estimates made bypagement, as well as evaluating the overall firhrstatement presentatior
believe that my audits provide a reasonable basisf opinion.

In my opinion, the financial statements referredatiove present fairly, in all material respect®g fimancial position of Des¢
Gateway, Inc. as of February 28, 2011 and 2010 thadresults of its operations, its cash flows ahdnges in stockholde
deficiency for the years then ended in conformiith accounting principles generally accepted i thnited States.

The accompanying financial statements have beepaped assuming that the Company will continue amiag concern. Tt
Company has incurred a $121,256 cumulative losa fiperations. The Company may not have adequatilyevailable resourc
to fund operations through February 28, 2012. Thises substantial doubt about the Comparability to continue as a goi
concern. The financial statements do not includeaijustments that might result from the outcomhisf uncertainty

May 23, 2011

/s/ Michael F. Cronin

Michael F. Cronin
Certified Public Accountant, NY, FL
Orlando, Florida
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Desert Gateway, Inc.
Balance Sheet

February 28, February 28,
2011 2010
Assets

Current assets
Cash $3,95¢ $4,647
Prepaid expenses 0 0

Total current assets 3,95¢ 4,647
Total Assets $3,95¢ $4,647

Liabilities and Stockholders' Deficiency

Current liabilities:
Accounts payable-trade $75C $75C
Accrued expenses 29,667 27,6671
Due to related parties 8,79¢ 8,79¢
Convertible debt 25,00( 16,667
Total current liabilities 64,21 53,88
Stockholders' Deficiency:
Preferred stock (501 shares outstanding out 0020000 authorized) 1 1
Common stock-100,000,000 authorized $0.0001 pareval
959,127 issued & outstanding 96 9,591
Additional paid-in capital 60,90 39,40¢
Accumulated Deficit (121,256 (98,234
Total Stockholders' Deficiency (60,255 (49,233
Total Liabilities & Stockholders' Deficiency $3,95¢ $4,647

See Summary of Significant Accounting Policies Aludes to Financial Statements.
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Desert Gateway, Inc.
Statement of Operations

Years Ended Feb 28,

2011 2010

Revenue $0 $0
Costs & Expenses:

General & administrative 12,68¢ 13,47¢

Interest and amortization of debt discount 10,33: 14,50(

Total Costs & Expenses 23,02z 27,97¢
Loss from continuing operations before income taxes (23,022 (27,978
Income taxes 0 0
Net Loss ($23,022 ($27,978
Basic and diluted per share amounts:
Continuing operations ($0.02) ($0.03;
Basic and diluted net loss ($0.02) ($0.03;
Weighted average shares outstanding (basic & dijute 959,127 959,121

See Summary of Significant Accounting Policies Aludes to Financial Statements.
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Desert Gateway, Inc.
Statement of Cash Flows

Years Ended Feb 28,
2011 2010

Cash flows from operating activities:
Net Loss ($23,022 ($27,978
Adjustments required to reconcile net loss

to cash used in operating activities:

Amortization of loan discount 8,33< 12,50C
Fair value of services provided by related parties 12,00C 12,00
Expenses paid by related parties 0 1,354
Increase in accounts payable & accrued expenses 2,00C 2,00C
Cash used by operating activities: (689) (124)
Change in cash (689) (124)
Cash-beginning of period 4,647 4,771
Cash-end of period $3,95¢ $4,647

See Summary of Significant Accounting Policies Aludes to Financial Statements.
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Desert Gateway, Inc.
Statement of Stockholders' Deficiency

Common Stock
Common Additional paid-

Shares Stock in capital Accumulated Deficit

Balance at February 28, 2009 959,127 96 36,90¢ (70,256
Fair value of services provided by related party 12,00C

Net Loss (27,978
Balance at February 28, 2010 959,127 $96 $48,90¢ ($98,234
Fair value of services provided by related party 12,00(

Net Loss (23,022
Balance at February 28, 2011 959,127 $96 $60,90¢ ($121,256

See Summary of Significant Accounting Policies Aludes to Financial Statements.
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DESERT GATEWAY, INC.
BACKGROUND AND
SIGNIFICANT ACCOUNTING POLICIES

February 28, 2011

The Company

Organizational Background\We were incorporated February 8, 2008 as a swvgidf American Merchant Data Services, Inc.
former parent company, American Merchant Data $esyilnc. (AMDS) was originally incorporated on dary 27, 2000 in Florid
as Boats.Com, Inc. On September 25, 2002 AMDS gdnhiits name to American Merchant Data Services, AMDS has no
conducted any business operations since 2004.

Holding Company Formation and Forward Triangular Merger:

During the fiscal period ended February 29, 2008cersummated a reorganization which we refer téectvely as the 2008
Reorganization”. The Company was spun-off of AMDIS turing February 2008, pursuant to a fi@e reorganization in which ¢
AMDS shareholders became shareholders of Deseaw@st Inc. in the same proportion. As a resulthef 2008 Reorganizatio
each share of outstanding common stock of the AM&®ived one share of common stock of Desert Gatevith the same right:
privileges, and preferences, including as to ligti@h. In conjunction with the reorganization AMR@8ncluded a downstream mer
into a second subsidiary. All of AMD®perating assets, liabilities and tax attributesl(iding accumulated losses and net oper:
losses) carried forward to the subsidiary. Accagllin AMDS is not considered a predecessor compamyatcounting or leg:
purposes.

In conjunction with the reorganization we re-dore@dito Delaware.

Significant Accounting Policies

Use of Estimate§he preparation of financial statements in conftymiith generally accepted accounting principleguiees
management to make estimates and assumptionsfteet meported amounts of assets and liabilitied disclosure of continge
assets and liabilities at the date of the finanstatement and the reported amounts of revenuegxpehses during the reporti
period. Actual results could differ from the esttem

Cash and Cash Equivalentd~or financial statement presentation purposesCiimpany considers those shtetm, highly liquid
investments with original maturities of three manti less to be cash or cash equivalents.

Property and Equipmer New property and equipment are recorded at ddspreciation is computed using the straitiié- methoc
over the estimated useful lives of the assets, rgime5 years. Expenditures for renewals and betterts are capitalize
Expenditures for minor items, repairs and mainteeare charged to operations as incurred. Gaiassrdpon sale or retirement ¢
to obsolescence is reflected in the operating t®gukhe period the event takes place.

Valuation of LonglLived Assets We review the recoverability of our lodyed assets including equipment, goodwill and o
intangible assets, when events or changes in cstamoes occur that indicate that the carrying vafi¢ghe asset may not |
recoverable. The assessment of possible impairiméatsed on our ability to recover the carryingreadf the asset from the expec
future pretax cash flows (undiscounted and without interdstrges) of the related operations. If these cashisflare less than tl
carrying value of such asset, an impairment losedsgnized for the difference between estimatedv/édue and carrying value. O
primary measure of fair value is based on discalgtsh flows. The measurement of impairment reguin@nagement to ma
estimates of these cash flows related to long-lagskts, as well as other fair value determinations

Stock Based Compensatiddtock-based awards to employees and eroployees are accounted for using the fair valuthaaein
accordance with ASC 71&hare-Based PaymentsOur primary type of shafdeased compensation consists of stock options.
718 requires that companies measure and recogonimpensation expense at an amount equal to thevdhie of shardsasec
payments granted under compensation arrangem&wscalculate the fair value of options using a Bi&choles option pricin
model. We do not currently have any outstandingpoptsubject to future vesting.

ASC 718 also requires the benefits of tax dedustiorexcess of recognized compensation expense tepworted in the Statement
Cash Flows as a financing cash inflow rather tharoperating cash inflow. In addition, ASC 718 regqdia modification to th
Company’s calculation of the dilutive effect of gtaoption awards on earnings per share.

Accounting For Obligations And Instruments Potdhtido Be Settled In The CompatsyyOwn Stock We account for obligatior
and instruments potentially to be settled in themPany’s stock in accordance with FASB ASC &i&;ounting for Derivative
Financial InstrumentsThis issue addresses the initial balance sheestsdiaation and measurement of contracts that adexed to
and potentially settled in, the Company’s own stock
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Fair Value of Financial Instrument: FASB ASC 825, “Financial Instruments” requires entities to disclose the fair valut
financial instruments, both assets and liabilitiesognized and not recognized on the balance sfareivhich it is practicable
estimate fair value. FASB ASC 825 defines fair eahf a financial instrument as the amount at whteh instrument could |
exchanged in a current transaction between wilpagies. At February 28, 2011 and 2010, the cagryialue of certain financi
instruments (cash and cash equivalents, accoupéblgaand accrued expenses.) approximates faiede to the shoterm natur
of the instruments or interest rates, which areganmable with current rates

Fair Value MeasurementFASB ASC 820 defines fair value and establishesmméwork for measuring fair value and establist
fair value hierarchy which prioritizes the inputsthe inputs to the valuation techniques. Fair @aduthe price that would be recei
to sell an asset or amount paid to transfer aliiglin an orderly transaction between market ggtnts at the measurement dat
fair value measurement assumes that the transaotiegl the asset or transfer the liability ocdarthe principal market for the as
or liability or, in the absence of a principal markthe most advantageous market. Valuation teciesighat are consistent with
market, income or cost approach, as specified b$B-ASC 820, are used to measure fair value.

Fair Value Hierarchy

FASB ASC 820 specifies a hierarchy of valuatiochtéques based upon whether the inputs to thoseatiah techniques refle
assumptions other market participants would usedapon market data obtained from independent ssyiabservable inputs),
reflect the Compang’ own assumptions of market participant valuatiomopservable inputs). In accordance with FASB A0,
these two types of inputs have created the follgviair value hierarchy:

. Level 1 —Quoted prices in active markets that are unadjuateti accessible at the measurement date for idé
unrestricted assets or liabilities.

. Level 2 —Quoted prices for identical assets and liabilittesnarkets that are not active, quoted prices ifoilar asset
and liabilities in active markets or financial inshents for which significant inputs are observaki¢her directly o
indirectly.

. Level 3 —Prices or valuations that require inputs that aoth bsignificant to the fair value measurement

unobservable.

FASB ASC 820 requires the use of observable matet if such data is available without undue costeffort.
Measurement of Fair Value

The Company measures fair value as an exit priteyube procedures described below for all assedsliabilities measured at fi
value. When available, the Company uses unadjusteted market prices to measure fair value andsifles such items with
Level 1. If quoted market prices are not availalfdér, value is based upon internally developed nwodeat use, where possit
current market-based or independersibyirced market parameters such as interest ratbcwamency rates. Items valued us
internally generated models are classified accgrtiinthe lowest level input or value driver thasignificant to the valuation. Thi
an item may be classified in Level 3 even thougtrdhmay be inputs that are readily observableutited market prices are |
available, the valuation model used generally ddpem the specific asset or liability being valu€tle determination of fair val
considers various factors including interest ragddycurves and time value underlying the finangiatruments.

Earnings per Common Sha: We have adopted the provisions of ASC 2B8rning per Share ASC 260 requires presentatior
both basic and diluted earnings per share (EPSh@face of the income statement. Basic EPS is atedpby dividing net incon
(loss) available to common shareholders (numeratpthe weighted average number of shares outstgr{denominator) during tl
period. Diluted EPS gives effect to all dilutivetgotial common shares outstanding during the pargidg the treasury stock mett
and convertible preferred stock using theadfiverted method. In computing Diluted EPS, theraye stock price for the perioc
used in determining the number of shares assumédxk tourchased from the exercise of stock optionwamrants. Diluted EF
excludes all dilutive potential shares if theiregff is anti dilutive.

Income TaxesWe have adopted ASC 748¢counting for Income TaxeBursuant to ASC 740, we are required to computasar
benefits for net operating losses carried forwdite potential benefits of net operating losses hatebeen recognized in th
financial statements because the Company cannasdiged it is more likely than not it will utilizZee net operating losses cari
forward in future years.

We must make certain estimates and judgments grmdéting income tax expense for financial statenpemposes. These estime
and judgments occur in the calculation of certaindssets and liabilities, which arise from diffezes in the timing of recognition
revenue and expense for tax and financial statepepbses.
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Deferred tax assets and liabilities are determiveeskd on the differences between financial reppiimd the tax basis of assets
liabilities using the tax rates and laws in effedten the differences are expected to reverse. ABprovides for the recognition
deferred tax assets if realization of such assetsare likely than not to occur. Realization of oet deferred tax assets is depen
upon our generating sufficient taxable income iturfe years in appropriate tax jurisdictions to immabenefit from the reversal
temporary differences and from net operating lossNOL, carryforwards. We have determined it makely than not that the
timing differences will not materialize and haveyided a valuation allowance against substantelllpf our net deferred tax as:
Management will continue to evaluate the realizgbdf the deferred tax asset and its related vadnaallowance. If our assessm
of the deferred tax assets or the correspondingatiah allowance were to change, we would recoedréiated adjustment to inco
during the period in which we make the determimatiOur tax rate may also vary based on our reanliisthe mix of income or lo
in domestic and foreign tax jurisdictions in whigk operate.

In addition, the calculation of our tax liabiliti@svolves dealing with uncertainties in the apgiica of complex tax regulations. \
recognize liabilities for anticipated tax audituss in the U.S. and other tax jurisdictions basedwr estimate of whether, and to
extent to which, additional taxes will be due. E witimately determine that payment of these ansisninnecessary, we will reve
the liability and recognize a tax benefit during theriod in which we determine that the liabilisyrio longer necessary. We \
record an additional charge in our provision foefain the period in which we determine that therded tax liability is less than
expect the ultimate assessment to be.

ASC 740 which requires recognition of estimatecbme taxes payable or refundable on income taxnetior the current year a
for the estimated future tax effect attributabledmporary differences and carfigrwards. Measurement of deferred income t:
based on enacted tax laws including tax rates, thighmeasurement of deferred income tax assetg beduced by available t
benefits not expected to be realized

Recent Accounting Pronouncements

In January 2010, the FASB issued an amendment © &%), Fair Value Measurements and Disclosuregdaire reporting entitit
to separately disclose the amounts and businegmabd for significant transfers in and out of Ledeand Level 2 fair valt
measurements and separately present informati@dieg purchase, sale, issuance, and settlemeérmtved 3 fair value measures
a gross basis. This standard, for which the Compsumyrrently assessing the impact, is effectiveifiterim and annual reporti
periods beginning after December 15, 2009 withetkeeption of disclosures regarding the purchade, ssuance, and settlemen
Level 3 fair value measures which are effectivefifaral years beginning after December 15, 2010.

In January 2010, the FASB issued an amendment © 2%, Equity, where entities that declare dividetawlshareholders that n
be paid in cash or shares at the election of theesiolders are considered to be a share issuaaicis tieflected prospectively in El
and is not accounted for as a stock dividend. $taindard is effective for interim and annual pesiedding on or after December
2009 and is to be applied on a retrospective basis.adoption of this standard is not expectedateeha significant impact on t
Company’s financial statements..

In June 2009, the FASB issued guidance now codd®dSC 105Generally Accepted Accounting Principles the single source
authoritative accounting principles recognized iy EASB to be applied by nongovernmental entitiethée preparation of financ
statements in conformity with U.S. GAAP, aside frimse issued by the SEC. ASC 105 does not chamgent U.S. GAAP, but
intended to simplify user access to all authorntat).S. GAAP by providing all authoritative liteuag related to a particular topic
one place. The adoption of ASC 105 did not haveaterial impact on the Compasyfinancial statements, but did elimir
references to pre-codification standards.

Management does not anticipate that the adoptidthesie standards will have a material impact oritlamcial statements.
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DESERT GATEWAY, INC.
NOTES TO FINANCIAL STATEMENTS
February 28, 2011

1. Income Taxes:

We have adopted ASC 740 which provides for thegeition of a deferred tax asset based upon the=vthlel loss carryerwards will
have to reduce future income taxes and managenesiimate of the probability of the realizationtbése tax benefits. Our |
operating loss carryovers incurred prior to 200Bsidered available to reduce future income taxeseweduced or eliminat
through our recent change of control (I.R.C. S#c882(a)) and the continuity of business limitatad I.R.C. Section 382(c).

We have a current operating loss cdogyward of $60,000 resulting in deferred tax ass£t$20,600. We have determined it r
likely than not that these timing differences witit materialize and have provided a valuation adloge against substantially all -
net deferred tax asset.

Future utilization of currently generated fedenatl state NOL and tax credit carry forwards may bigiect to a substantial ann
limitation due to the ownership change limitatigmevided by the Internal Revenue Code of 1986,rasnaled and similar st:
provisions. The annual limitation may result in giration of NOL and tax credit carry forwardddre full utilization.

The Company is not under examination by any jucisoh for any tax year. Our federal and state inedax returns are open
fiscal years ending on or after February 29, 2008.

2. Commitments:

The Company is not a party to any leases and datdsawve any commitments

3.  Stockholders' Equity:

Reverse Stock Sp

On February 12, 2011 we declared a reverse sptiuofcommon stockThe formula provided that every one hundred (188)é!
and outstanding shares of common stock of the Catipn be automatically split into 1 share of conmstock. Any resulting she
ownership interest of fractional shares was roungedo the first whole integer in such a mannet gilarounding was done to t
next single share and each and every shareholdeldveavn at least 1 share. The reverse stock splg effective on that date
holders of record at February 12, 2011. Exceptthsravise noted, all share, option and warrant numhave been restated to ¢
retroactive effect to this reverse split. All pdrase disclosures retroactively reflect shares antihg or issuable as though
reverse split had occurred March 1, 2009.

Common Stock

We are currently authorized to issue up to 100@@® shares of $ 0.0001 par value common stockisalied shares of comir
stock are entitled to vote on a 1 share/1 voteshasi

Recent Sales of Common Stock-2008 Reaagaon

In February, 2008, we issued 959,110 common shartbe shareholders of our former parent compaiyDs. .
Preferred Stock

We are currently authorized to issue up to 20,0@@ghares of $ 0.0001 preferred stock.
Stock Options

There are no employee or non-employee options grant
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4. Related Party Transactions Not Disclosed Elsewhere

Due Related PartiesAmounts due related parties consist of regulatammliance expenses paid directly by affiliates an leehalf
These unreimbursed items totaled $8,796 at Feb2&rg2011 and 2010 respectively.

Fair value of servicesThe sole officer and director provided, without tctisthe Company, his services, valued at $800mpanth
Also provided, without cost to the Company, wascefispace valued at $200 per month. The totaleddtexpenses was $12,00(
each year presented and was reflected in the stateof operations as general and administrativeeesg@s with a correspond
contribution of paid-in capital.

5. Convertible Debt:

On November 1, 2008, we finalized the terms ofNtag, 2008 advance of $25,000 by issuing a $25,@0¥ertible promissory nof
The note bears interest at 8% per annum until peicbnverted. The note is convertible at the optib the holder at any time a
from time to time into our common stock at a fixeshversion price of $0.01 per share and matureti@rember 1, 2010 and
currently in default.

The convertible debt security was issued with a-tetachable conversion feature. We evaluate anduatdor such securities
accordance witlA\SC 470-20, ‘Debt — Debt with Conversion and Other Options”

The note was considered to have an embedded biahefioversion feature because the effective caiwriprice was less than
qguoted market price at the time of the issuandas fiesulted in a discount to the carrying amotnhe note equal to:

= the difference between the effective conversioe amd the market price of our common stock on #te df issuanc
multiplied by
= the number of shares into which the notes are atible

The intrinsic value of the beneficial conversioatfee exceeds the proceeds allocable to the camieedebt, therefore, the amoun
the discount assigned to the beneficial converature was limited to the amount of the procedideable to the convertible de
The beneficial conversion feature of $25,000 wasmded separately based on the intrinsic value odeth

For convertible debt securities, the recorded disteesulting from the allocation of proceeds te bieneficial conversion feature v
be recognized as interest expense over the minipeniod from the date of issuance to the date olintgtusing the straight lir
method. The effective yield on the discount is 629%

The carrying value of the note is calculated a®¥ad:

Face amount of note $25,00(
Future amortization of discount through Februafii,2 (
Current carrying value $25,00(
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Item 9. Changes in and Disagreements with Accountés on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures.
(@) Evaluation of disclosure Controls and Procedures

We have adopted and maintain disclosure contralspaocedures (as such term is defined in Rules158a} and 15d-5(e’
under the Securities Exchange Act of 1934, as aat(itie “Exchange Act”Yhat are designed to ensure that information redut
be disclosed in our reports under the Exchangeifcgcorded, processed, summarized and reporthihwine time periods requir
under the SEG rules and forms and that the information is gaitheand communicated to our management, includurgGhie’
Executive Officer (Principal Executive Officer) aihief Financial Officer (Principal Financial Ofég), as appropriate, to allow
timely decisions regarding required disclosure.

As required by SEC Rule 15kb(b), our Chief Executive Officer and Chief Fineh®©fficer carried out an evaluation un
the supervision and with the participation of ouamagement, of the effectiveness of the design gmedation of our disclosu
controls and procedures pursuant to Exchange Alet Kad-14 as of the end of the period covered ksyrdport.

Our management has evaluated the effectivenesaradisclosure controls and procedures as of Jun@@@ (under tf
supervision and with the participation of the Chte®ecutive Officer and the Principal Accounting ioéf), pursuant to Rulel13E6(b)
promulgated under the Exchange Act. As part of saigluation, management considered the mattersistied below relating
internal control over financial reporting. Basedthis evaluation, our Company's Chief Executiveic@ff and Principal Accountit
Officer have concluded that our Company's disclesuantrols and procedures were not effective akiné 26, 2009 due to lack
employees to segregate duties related to preptrenfinancial reports. Management is attemptingdiect this weakness by rais
additional funds to hire additional employees. andgement with the assistance of its Securitiesn€suwill closely monitor a
future filings to ensure that the company filings mmade on a timely manner.

Management’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishingraanhtaining adequate internal control over finahoigorting, as suc
term is defined in Rules 13a-15(f) and 1H4{f) of the Exchange Act. Our internal controlteys was designed to provide reason
assurance regarding the reliability of financiaboging and the preparation of financial statemeiots external purposes,
accordance with generally accepted accounting iplee: Because of inherent limitations, a systerintdrnal control over financi
reporting may not prevent or detect misstatemeXxit, projections of any evaluation of effectivesndés future periods are subjec
the risk that controls may become inadequate duehémge in conditions, or that the degree of ccanpk with the policies
procedures may deteriorate.

Our management conducted an evaluation of the taffeess of our internal control over financial ogjng using th
criteria set forth by the Committee of Sponsoring&hizations of the Treadway Commission (COSOhtarhal Control-+ntegrate!
Framework. Based on its evaluation, our managegwrtluded that there is a material weakness irint@mal control over financi
reporting. A material weakness is a deficiencyaaombination of control deficiencies, in intereaintrol over financial reportir
such that there is a reasonable possibility thaaterial misstatement of the Compasghnual or interim financial statements will
be prevented or detected on a timely basis.

The material weakness relates to the lack of seg¢joeg of duties in financial reporting, as our ficéal reporting and ¢
accounting functions are performed by an exteroalsaltant with no oversight by a professional waittounting expertise. C
President does not possess accounting expertisewandompany does not have an audit committees Weaiakness is due to
companys lack of working capital to hire additional staffo remedy this material weakness, managementampting to corre:
this weakness by merging with a suitable candidate.

As of February 28, 2011, we did not maintain effectcontrols over the control environment. Speailly, the Board ¢
Directors does not currently have any independearhbers and no director qualifies as an audit coteemfinancial expert as defir
in Item 207(d)(5)(ii) of Regulation 8- Since these entity level programs have a pergasffect across the organization, manage
has determined that these circumstances constitonaterial weakness.

27



This annual report does not include an attestateport of the Compang’ registered public accounting firm regarc
internal control over financial reporting. Managartis report was not subject to the attestatiotheyCompanys registered publ
accounting firm pursuant to temporary rules of #t€C that permit the Company to provide only managsis report in this annu
report.

(b) Changes in Internal Control, Over Financial Reparti

There was no change in our internal control ovearfcial reporting that occurred during the fisoshiyended February :
2011, that has materially affected, or is reasgnblkély to materially affect, our internal controlVer financial reporting.

PART 1lI

Item 10. Directors, Executive Officers and Corportge Governance.

The following table provides information concerniogr officers and directors. All directors holdio# until the next annual meeti
of stockholders or until their successors have ledected and qualified.

NAME AGE POSITION
Robert Wilson 42 President/Director

The above listed officers and directors will seurdil the next annual meeting of the shareholderantil their death, resignatic
retirement, removal, or disqualification, or unkieir successors have been duly elected and qali¥facancies in the existing Bo
of Directors are filled by majority vote of the raming Directors. Officers of the Company servéhatwill of the Board of Director
There are no agreements or understandings for Hiogroor director to resign at the request of &eotperson and no officer
director is acting on behalf of or will act at ttlieection of any other person.

RESUME

Mr. Wilson has served as President and Directah@fCompany since February 8, 2008. Prior to 2008 Wilson worked in mid-
management positions at various casinos aroundttaatic City area, including the Showboat Casimal ghe Bargota Casino. I
Wilson has not served as an officer or directoarof other company during the last five years.

Item 11. Executive Compensation.

Director Compensation

Members of the Company’s Board of Directors doregkive compensation, as such, at this time.

The Company is obligated to pay Robert Wilson, is tapacity as director, $5,000.00 yearly as basapensation throug
December 31, 2009.

Stock Option Grants

As of the date of this report the Company has nattgd any stock options.

Item 12. Security Ownership of Certain BeneficiaDwners and Management and Related Stockholder Matts.

Section 16(a) Beneficial Ownership Reporting Coamle.

Section 16(a) of the Securities Exchange Act of4198s amended, requires our officers and directois those persons w
beneficially own more than 10% of the Companygutstanding shares of common stock to file repoftsecurities ownership &

changes in such ownership with the Securities amth&ge Commission. Officers, directors, and grehem 10% beneficial owne
are also required by rules promulgated by the SE@rhish us with copies of all Section 16(a) forthey file.
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Based solely upon a review of the copies of sucmé$ofurnished to the Company, except for Formsas were omitted to be file
we believe that during the year ended Februan2@8], all Section 16(a) filing requirements apdieato our officers, directors a
greater than 10% beneficial owners were compligt.wi

The following table sets forth certain informatimygarding the beneficial ownership of our commaelstas of February 28, 2011
(i) each person who is known by us to own bendficiaore than 10% of our outstanding common stditgkpach of our officers ar
directors; and (iii) all of our directors and offis as a group. None of the current shareholders tezeived or will receive any ex
or special benefits that were not shared equailly-fata) by all holders of shares of our stock.

Name and Address of Beneficial Amount of Common Stock Percentage Ownership of
Owner Beneficially Owned Common stock(1)
IACE Investments One, Inc. * 49.000.000 51.08 %
Robert Wilson 0 0%
All Officers and Directors as a Group (1 49,000,000 51.08 %
person)

* |ACE Investments One, Inc. is a Nevada Corporatwned by Ruth Shepley

Item 13. Certain Relationships and Related Transdmns, and Director Independence.

There are certain conflicts of interest betweenGbepany and our officers and directors. Mr. Wildtas other business interest
which he currently devotes attention, and may lpeeted to do so although management time shouttbbeted to our business.
a result, conflicts of interest may arise that banresolved only through their exercise of judgnmierd manner which is consist
with their fiduciary duties to the company.

Item 14. Principal Accounting Fees and Services.

Audit Fees

The aggregate fees billed by Michael F. Cronin, CB&r independent auditor, for the audit of ourwainconsolidated financi
statements was $10,000.

Audit-Related Fees
None.

Tax Fees

None.

All Other Fees

None.
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PART IV
Item 15. Exhibits, Financial Statement Schedules.
Financial Statements
Included herein under Item 8.

Index to Exhibits

Exhibit No. Description
31 Certification pursuant to Section 301 of 8abanes-Oxley Act of 2002
32 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarb@mnks Act of
2002
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Regyisthas duly caused this reg
to be signed on its behalf by the undersignedeti@o duly authorized.

Date:  May 25, 2011 By: [/s/ Robert Wilson
Robert Wilson
President, Chief Executive Officer, and Solecbior
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EXHIBIT 31

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Robert Wilson, certify that:

1.

2.

(@)

(b)

(©

(d)

(@)

(b)

| have reviewed this Form 10-K of Desert Gatgwac.:

Based on my knowledge, this report does not corstajnuntrue statement of a material fact or omittde a material fa
necessary to make the statements made, in lighhefcircumstances under which such statements wemde, nc
misleading with respect to the period covered ligy tbport;

Based on my knowledge, the financial statements$ adimer financial information included in this refdairly present in a
material respects the financial condition, resafteperations and cash flows of the small businesser as of, and for, t
periods present in this report;

The small business issuerdther certifying officer(s) and | are responsifide establishing and maintaining disclos
controls and procedures (as defined in ExchangeRAbes 13a-15(e) and 18d(e)) and internal control over financ
reporting (as defined in Exchange Act Rules 13- Hnd 15d-15(f)) for the small business issueat have:

Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe ttesigned und
our supervision, to ensure that material infornratielating to the small business issuer, includitsg consolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report is beir
prepared,;

Designed such internal control over financial réipor or caused such internal control over finahcéporting to b
designed under our supervision, to provide readenassurance regarding there liability of finanai@porting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprincipals;

Evaluated the effectiveness of the small lessrissues disclosure controls and procedures and presémtéis report ou
conclusions about the effectiveness of the discosontrols and procedures, as of the end of thegeovered by thi
report based on such evaluation; and

Disclosed in this report any change in thalfiusiness issues’internal control over financing reporting thatoaec
during the small business issuer’s most recendlfiggarter (the small business issaddurth fiscal quarter in the case of
annual report) that has materially affected, ore@sonably likely to materially affect, the smalisiness issues’interna
control over financial reporting; and

The small business issueither certifying officer(s) and | have disclosbdsed on our most recent evaluation of inte
control over financial reporting, to the small mess issuer’s auditors and the audit committebebtall business issugr’
board of directors (or persons performing the egjeint functions):

All significant deficiencies and material weaknesg®e the design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect sheall business issuerability to record, process, summarize and re
financial information; and

Any fraud, whether or not material, that involvedmagement or other employees who have a significéatin the sma
business issuer’s internal control over finanodgarting.

Date: May 25, 2011

/sl Robert Wilson

Robert Wilson

President, Chief Executive Officer, Chief FinandHficer,

Principal Accounting Officer and Chairman of theaBa of Directors



EXHIBIT 32
CERTIFICATION OF
CHIEF EXECUTIVE OFFICER
AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying quarterly réporForm 10K of Desert Gateway, Inc. for the period endingeeby 28, 201!
I, Robert Wilson, President, Chief Executive OfficEhief Financial Officer, Principal Accounting f@fer and Chairman of tl
Board of Directors of Desert Gateway, Inc. herebstify pursuant to 18 U.S.C. Section 1350, as astbpursuant to section 90€
the Sarbanes-Oxley Act of 2002, to the best of mywkedge and belief, that:

1. Such annual report of Form 10-K for the peoding February 28, 2011, fully complies with teguirements of Section 13
(&) or 15(d) of the Securities Exchange Act of 198+

2. The information contained in such annual repbfform 10K for the year ending February 28, 2011, fairlyresgents in a
material respects, the financial condition and ltesaf operations of Desert Gateway, Inc.

Date: May 25, 2011
Desert Gateway, Inc.

By: /s/ Robert Wilson

Robert Wilson

President, Chief Executive Officer, Chief Finandificer,

Principal Accounting Officer and Chairman of theaBw of Directors



