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? Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a -12)
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Explanatory Note

This Current Report on Form 8-K/A is amending the Form 8-K filed on January  27, 2011. Specifically, we are
amending Section 5, Item 5.06: Change in Shell Company Status.  Due to a miscommunication between management
and legal counsel, our change in shell status was filed without audited financials.  As a result, the declaration of a
change in status cannot be considered valid until audited financials are provided.  The Company expects to address the
change in status upon completion and filing of its annual report with audited financials for the fiscal year ending
December 31, 2010.

Section 5-Corporate Governance and Management

Item 5.06 Change in Shell Company Status

As reported in the Company’s Form 8-K filed September 9, 2010, the Company entered into a Joint Venture
Agreement with Phoenix Productions and Entertainment Group, LLC (“Phoenix”) whereby Phoenix will provide
funding for the Company’s anticipated projects.   To date, Phoenix has funded approximately $300,000 in furtherance
of various projects which Z3 has under development.

Phoenix has provided funding for required payments for the potential acquisition of real estate and water rights in
Idaho and will provide funding for the Company’s real estate development in Anderson County, South
Carolina.  Phoenix will also provide funding on an as-needed basis for development of the Company’s film and
entertainment business, including the Memorandum of Understanding with the Aleem Brothers, included as Exhibit
1.1 in the 8-K filed December 29, 2010.

The funding and transactions do not and will not change the Company’s shell status until a new 8-K is filed with the
fiscal year end audited financials incorporated as an exhibit.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date:   March 7, 2011 Z3 Enterprises, Inc.
(Registrant)

By: /s/ Ross Giles
Ross Giles, CEO
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