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a)

Name of Issuer

SPORTSMAN'S WAREHOUSE HOLDINGS, INC.
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b)

Address of issuer's principal executive offices:

7035 South High Tech Drive

Midvale, UT 84047

Item 2.

a)

Name of person filing:

Cannell Capital LLC

b)

Address or principal business office or, if none, residence:

245 Meriwether Circle

Alta, WY 83414

c)

Citizenship:

Wyoming, USA

d)

Title of class of securities:

Common Stock

e)

CUSIP No.:

84920Y106

Item 3. If this statement is filed pursuant to §240.13d-1(b) or §240.13d-2(b) or (c), check whether the person
filing is a:

(a)

☐

Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).
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(b)

☐

Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

(c)

☐

Insurance company as defined in section 3(a)(19) of the Act(15 U.S.C. 78c).

(d)

☐

An Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C 80a-8).

(e)

☑

An investment adviser in accordance with Section §240.13d-1(b)(1)(ii)(E).

(f)

☐

An Employee benefit plan or endowment fund in accordance with Section §240.13d-1(b)(1)(ii)(F).

(g)

☐

A Parent holding company or control person in accordance with Section §240.13d-1(b)(1)(ii)(G).

(h)

☐

A Savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813).

(i)

☐

A Church plan that is excluded from the definition of an investment company under Section 3(c)(14) of the
Investment Company Act (15 U.S.C. 80a-3).

(j)
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☐

A non-U.S. institution in accordance with Section §240.13d-1(b)(1)(ii)(J).

(k)

☐

Group, in accordance with Section §240.13d-1(b)(1)(ii)(J).
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CUSIP No.84920Y106 Page 5 of 7 Pages
Item 4.Ownership

Provide the following information regarding the aggregate number and percentage of the class of
securities of the issuer identified in Item 1.
(a) Amount beneficially owned: 2,201,757.
(b)Percent of class: 5.1%.
(c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote 0.
(ii) Shared power to vote or to direct the vote 2,201,757.
(iii)Sole power to dispose or to direct the disposition of 0.

(iv) Shared power to dispose or to direct the disposition of 2,201,757. Instruction. For computations
regarding securities which represent a right to acquire an underlying security see §240.13d-3(d)(1).

Item 5.Ownership of 5 Percent or Less of a Class.
Not Applicable.

Item 6.Ownership of More than Five Percent on Behalf of Another Person.
Not Applicable.

Item 7.Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by
the Parent Holding Company or Control Person.
Not Applicable.

Item 8.Identification and Classification of Members of the Group.
Not Applicable.

Item 9.Notice of Dissolution of Group.
Not Applicable.

Item
10. Certifications.

Not Applicable.
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CUSIP No.84920Y106 Page 6 of 7 Pages
By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired
and are held in the ordinary course of business and were not acquired and are not held for the purpose of or with the
effect of changing or influencing the control of the issuer of the securities and were not acquired and are not held in
connection with or as a participant in any transaction having that purpose or effect.

SIGNATURE

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

02/14/2019                            

Date       
By:  /s/ J. Carlo Cannell                 

Name:  J. Carlo Cannell

Cannell Capital LLC

By:  /s/ J. Carlo Cannell                 

Name:  J. Carlo Cannell

Title:  Managing Member
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CUSIP No.84920Y106 Page 7 of 7 Pages
Exhibit A

Agreement Regarding the Joint Filing of Schedule 13G

The undersigned hereby
agree as follows:

1)

Each of them is
individually
eligible to use
the Schedule
13G to which
this Exhibit is
attached, and
such Schedule
13G is filed on
behalf each of
them;

2) Each of them is
responsible for
the timely
filing of such
Schedule 13G
and any
amendments
thereto, and for
the
completeness
and accuracy
of the
information
concerning
such person
contained
therein; but
none of them is
responsible for
the
completeness
or accuracy of
the information
concerning the
other persons
making the
filing, unless
such person
knows or has
reason to
believe that
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such
information is
inaccurate.

By:  /s/ J. Carlo Cannell                 

Name:  J. Carlo Cannell

Cannell Capital LLC

By:  /s/ J. Carlo Cannell                 

Name:  J. Carlo Cannell

Title:  Managing Member
interest of the Quinlan #3 Oil & Gas Lease in Pottowatomie County, Oklahoma. The Company is relying on
exemption from registration pursuant to Regulation S of the Securities Act of 1933.

On April 25, 2012, the Company issued 10,000,000 to the president for services rendered. The value of the shares on
April 25, 2013 was $0.001, therefore the services were valued at $10,000. On September 5, 2012, the Company issued
10,000,000 shares of common stock for services rendered. The value of the shares on September 5, 2012 was $0.001,
therefore the services were valued at $10,000.

The common stock issued by the Company was not registered under the Securities Act of 1933, and cannot be resold
or distributed absent registration unless an exemption from the registration requirement is applicable, such as Rule
144. Under Rule 144, the restricted stock may be sold in the public market if the requirements of the Rule are
satisfied.

13
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Item 6: Management's Discussion and Analysis or Plan of Operation

Forward-Looking Statements

This quarterly report contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. These statements relate to future events or our future financial performance. In some cases, you
can identify forward-looking statements by terminology such as "may", "should", "expects", "plans", "anticipates",
"believes", "estimates", "predicts", "potential" or "continue" or the negative of these terms or other comparable
terminology. These statements are only predictions and involve known and unknown risks, uncertainties and other
factors, including the risks in the section entitled "Risk Factors", that may cause our or our industry's actual results,
levels of activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by these forward-looking statements. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance or achievements. Except as required by applicable law, including the securities laws of the
United States, we do not intend to update any of the forward-looking statements to conform these statements to actual
results.

Our unaudited financial statements prepared in accordance with United States Generally Accepted Accounting
Principles. The following discussion should be read in conjunction with our financial statements and the related notes
that appear elsewhere in this quarterly report. The following discussion contains forward-looking statements that
reflect our plans, estimates and beliefs. Our actual results could differ materially from those discussed in the forward
looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those
discussed below and elsewhere in this quarterly report, particularly in the section entitled "Risk Factors" of this
quarterly report.

In this quarterly report, unless otherwise specified, all dollar amounts are expressed in United States dollars. All
references to "common shares" refer to the common shares in our capital stock.

As used in this quarterly report, the terms "we", "us", "our" and "Toro" mean Toro Ventures Inc., unless otherwise
indicated.

General Overview

We were incorporated pursuant to the laws of the State of Nevada on April 11, 2005 under the name Toro Ventures
Inc. We were initially in the fast food services industry.

The address of our principal executive office is Suite 632, 22837 Pacific Coast Highway, Malibu, CA 90265. Our
telephone number is 310-887-6391.

Our common shares became listed on the OTC Bulletin Board on July 12, 2012, under the symbol “TORO”.

We were not successful in implementing our business plan as fast food services business. As management of our
company investigated opportunities and challenges in the business of being a fast food services company,
management realized that the business did not present the best opportunity for our company to realize value for our
shareholders. As a result, we investigated several other business opportunities to enhance shareholder value, and
focused on the oil and gas industry.

On March 26, 2007, we acquired a 15% working interest in the Quinlan #3 Oil and Gas lease in Pottowatomie County,
Oklahoma in consideration for the payments totaling $67,500.
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By a turnkey agreement dated March 29, 2007, we acquired a 60% working interest in an oil and gas lease known as
the Crown Oil and Gas Lease in Pottowatomie County, Oklahoma for $250,000.

We are an exploration stage oil and gas company engaged in the exploration for oil and gas in Oklahoma.

We intend to continue to acquire high quality oil and gas properties, primarily "proved producing and proved
undeveloped reserves" in the United States. We see significant opportunities in acquiring properties with proven
producing reserves and undeveloped acreage in fields that have a long history of production. We will also explore
low-risk development drilling and work-over opportunities with experienced, strong operators. We will attempt to
finance oil and gas operations through a combination of privately placed debt and/or equity. There can be no
assurance that we will be successful in finding financing, or even if financing is found, that we will be successful in
acquiring oil and/or gas assets that result in profitable operations.

14
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We are continuing our efforts to identify and assess investment opportunities in oil and natural gas properties, utilizing
the labor of our directors and stockholders until such time as funding is sourced from the capital markets. It is
anticipated that we will require funding over the next twelve months to continue our operation. Attempts are ongoing
to raise funds through private placements and said attempts will continue throughout 2013.

Our operating expenses will increase as we undertake our plan of operations. The increase will be attributable to the
continuing geological exploration and acquisition programs and continued professional fees that will be incurred.

Purchase of Significant Equipment

We do not intend to purchase any significant equipment (excluding oil and gas activities) over the twelve months
ending June 30, 2013.

Employees

Currently our only employees are our directors and officers. We do not expect any material changes in the number of
employees over the next 12 month period. We do and will continue to outsource contract employment as needed.
However, with project advancement and if we are successful in our initial and any subsequent drilling programs we
may retain additional employees.

15

Edgar Filing: KOSS JOHN C - Form 4

Explanation of Responses: 12



Results of Operations

The following summary of our results of operations should be read in conjunction with our financial statements for the
year ended June 30 2013, which are included herein.

June 30, 2013 June 30, 2012 Difference Ref
OPERATING EXPENSES
Regulatory $4,200 $—  $4,200 (1 )
Management 22,000 22,000 —  (2 )
Professional 5,000 —  5,000 (3 )
Rent 4,000 4,000 —  (4 )
Office 285 —  285
Total Operating Expenses $35,485 $26,000 $9,485

(1) Regulatory expenses for filing was $4,200 in 2013. No filings took place in 2012.

(2)
10,000,000 shares of common stock were issued at par value of $0.001 to the President to pay for services rendered
in 2012. Plus a management fee of $1,000 was accrued. Similarly in 2013 10,000,000 shares of common stock
were issued at par value of $0.001 to the President to pay for services rendered in 2013.

(3) Accounting fees of $5,000 were incurred in 2013 over $nil fees in 2012.
(4) Rent was accrued at $4,000 per year in both 2013 and 2012.

We are currently, using all of our resources to find requisite funding to exploit the oil and gas assets acquired.

There were no oil and gas revenues recorded during the year

Liquidity and Financial Condition

At June 30, 2013 we had a working capital deficit of $9,485; and 2012 we had a working capital deficit of $Nil.

At June 30, 2013, our total assets were $Nil.

At June 30, 2013, our total liabilities were $9,485

Equity Compensation

We currently do not have any stock option or equity compensation plans or arrangements.

Contractual Obligations

As a “smaller reporting company”, we are not required to provide tabular disclosure obligations.

Off-Balance Sheet Arrangements

We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future
effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that are material to stockholders.

Going Concern
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We have suffered recurring losses from operations. The continuation of our company as a going concern is dependent
upon our company attaining and maintaining profitable operations and/or raising additional capital. The financial
statements do not include any adjustment relating to the recovery and classification of recorded asset amounts or the
amount and classification of liabilities that might be necessary should our company discontinue operations.

The continuation of our business is dependent upon us raising additional financial support and/or attaining and
maintaining profitable levels of internally generated revenue. The issuance of additional equity securities by us could
result in a significant dilution in the equity interests of our current stockholders. Obtaining commercial loans,
assuming those loans would be available, will increase our liabilities and future cash commitments.

16
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Item 7: Financial Statements

Our unaudited interim financial statements for the year ended June 30, 2013 form part of this annual report. They are
stated in United States Dollars (US$) and are prepared in accordance with United States generally accepted accounting
principles.

17
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Toro Ventures Inc.
Balance Sheets

June 30, June 30,
2013 2012
(unaudited) (unaudited)

ASSETS
CURRENT ASSETS
Cash $—  $—  
Total Current Assets —  —  
Other Assets
Interer in Oil and Gas Properties —  —  

$—  $—  

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable $—  $—  
Due to related party 9,485 —  
TOTAL CURRENT LIABILITIES 9,485 —  

STOCKHOLDERS' EQUITY
Common stock, par value $0.001, 26,095 16,095
Authorized - 75,000,000 $0.001 par value common shares
Issued - 26,095,000 as of June 30, 2013 and 16,095,000 common shares as of June 30,
2012
Additional paid-in capital 748,192 732,192
Retained Earnings (Deficit) (783,772 ) (748,287 )
TOTAL STOCKHOLDERS' EQUITY (9,485 ) —  

$—  $—  

See Accompanying Notes to Unaudited Financial Statements

18
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Toro Ventures Inc.
Statements of Operations (unaudited)

Year ended

Cumulative
from Date
of
Inception
on
April 11,
2005 to

June 30,
2013

June 30,
2012

June 30,
2013

OPERATING EXPENSES
Regulatory and transfer agent fees 4,200 —  6,580
Management Fees 22,000 12,000 115,843
Professional Fees 5,000 —  251,538
Rent and office 4,285 4,000 66,528
Amortization —  —  8,125
Impairment Charge —  —  334,375
Bank Charges and Interest —  —  783
Total Operating Expenses 35,485 16,000 783,772

INCOME (LOSS( BEFORE INCOME TAXES (35,485 ) (16,000 ) (783,772)

PROVISION FOR INCOME TAXES —  —  —  

NET INCOME (LOSS) $(35,485 ) $(16,000 ) $(783,772)

NET INCOME (LOSS) PER SHARE $(0.00 ) $(0.00 )

WEIGHTED AVERAGE NUMBER OF COMMON SHARES 24,588,151 7,903,219

See Accompanying Notes to Unaudited Financial Statements
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Toro Ventures Inc.
Statements of Stockholders’ Equity (Unaudited)

# of Shares Par
Value

Additional Paid In
Capital

Retained
Earnings Total

Shares Issued for Cash 5,570,000 $5,570 $29,430 $35,000
Shares Issued for Franchise 275,000 275 24,725 25,000
Net Loss for year (9,562 ) (9,562 )
Balance June 30, 2005 5,845,000 5,845 54,155 (9,562 ) 50,438
Net Loss for year (48,096 ) (48,096 )
Balance June 30, 2006 5,845,000 5,845 54,155 (57,658 ) 2,342
Net Loss for year (23,754 ) (23,754 )
Balance June 30, 2007 5,845,000 5,845 54,155 (81,412 ) (21,412 )
Shares Issued for Cash 125,000 125 249,875 250,000
Shares Issued for Property 158,750 159 317,341 317,500
Net Loss for year (189,550 ) (189,550)
Balance June 30, 2008 6,128,750 6,129 621,371 (270,962 ) 356,538
Buyback of Shares (33,750 ) (34 ) (49,966 ) (50,000 )
Expenses forgiven to Additional
Paid in Capital 12,000 12,000

Net Loss for year (419,325 ) (419,325)
Balance June 30, 2009 6,095,000 6,095 583,405 (690,287 ) (100,787)
Expenses forgiven to Additional
Paid In Capital 16,000 16,000

Net Loss for year (16,000 ) (16,000 )
Balance June 30, 2010 6,095,000 6,095 599,405 (706,287 ) (100,787)
Expenses forgiven to Additional
Paid in Capital 16,000 16,000

Net Loss for year (16,000 ) (16,000 )
Balance June 30, 2011 6,095,000 6,095 615,405 (722,287 ) (100,787)
Shares issued for services 10,000,000 10,000 10,000
Debts forgiven to Additional
Paid in Capital 100,787 100,787

Expenses forgiven to Additional
Paid In Capital 16,000 16,000

Net Loss for year (26,000 ) (26,000 )
Balance June 30, 2012 16,095,000 16,095 732,195 (748,287 ) —  
Shares issued for services 10,000,000 10,000 —  —  10,000
Expenses forgiven to Additional
Paid in Capital 16,000 16,000

Net Loss for year (35,485 ) (35,485 )
Balance June 30, 2013 26,095,000 $26,095 $748,192 $(783,772 ) $(9,485 )

See Accompanying Notes to Unaudited Financial Statements
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Toro Ventures Inc.
Statements of Cash Flows (unaudited)

Year ended

Cumulative
from Date
of
Inception
on April
11, 2005 to

June 30,
2013

June 30,
2012

June 30,
2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $(35,485 ) $(26,000 ) $(783,772)
Adjustments to reconcile net income (loss) to net cash used in operating activities
  Amortization Expense —  —  8,125
  Expense charged to Additional Paid In Capital 16,000 16,000 76,000
  Shares for services 10,000 10,000 20,000
  Write-off of Properties —  —  359,375
  Shares issued for  Properties —  —  342,500
Increase (decrease) in
  Accounts payable —  (100,787) —  
Net Cash Provided (Used) by Operating Activities (9,485 ) (100,787) 22,228

CASH FLOWS FROM INVESTING ACTIVITIES
  Investment in Franchise —  —  (25,000 )
  Investment in Oil and Gas Properties —  —  (317,500)
Net Cash Provided (Used) by Investing Activities —  —  (342,500)
CASH FLOWS FROM FINANCING ACTIVITIES
  Issuance of Capital Stock for cash —  —  235,000
  Debts charged to Additional Paid In Capital —  100,787 100,787
  Loan from Shareholder 9,485 —  9,485
Net Cash Provided (Used) by Financing Activities 9,485 100,787 ) 320,272
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS —  —  —  
CASH AND CASH EQUIVALENTS
  Beginning —  —  —  
  Ending $—  $—  $—  
Supplemental Disclosures of Cash Flow Information:
Stock issued for properties $—  $—  $342,500
Stock issued for services $20,000 $—  $20,000
Debt forgiveness to Additional Paid In Capital $100,787 $—  $100,787

See Accompanying Notes to Unaudited Financial Statements
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Toro Ventures Inc.

Notes to Unaudited Financial Statements
For the Year Ended June 30, 2013
(Expressed in U.S. Dollars)

1. INCORPORATION AND OPERATING ACTIVITIES

Toro Ventures Inc. was incorporated on 11 April 2005, under the laws of the State of Nevada,

The Company is in the development stage and through joint ventures is in the process of exploring its oil and gas
properties located in the U.S.A. The recoverability of amounts shown for oil and gas properties are dependent upon
the discovery of economically recoverable reserves, confirmation of the Company's interest in the properties, the
ability of the Company to obtain necessary finances to complete the development and upon future profitable
production or proceeds from the disposition thereof.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Resource Properties - Company follows the successful efforts method of accounting for its oil and gas properties.
Unproved oil and gas properties are periodically assessed and any impairment in value is charged to exploration
expense. The costs of unproved properties, which are determined to be productive are transferred to proved resource
properties and amortized on an equivalent unit-of-production basis. Exploratory expenses, including geological and
geophysical expenses and delay rentals for unevaluated resource properties, are charged to expense as incurred.
Exploratory drilling costs are charged as expenses until it is determined that the company has proven oil and gas
reserves.

Basis of Presentation -These financial statements and related notes are presented in accordance with accounting
principles generally accepted in the United States, and are expressed in U.S. dollars. The Company’s fiscal year-end is
June 30.

Use of Estimates - The preparation of financial statements in accordance with U.S. generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of net revenue and expenses in the reporting
period. We regularly evaluate our estimates and assumptions related to the useful life and recoverability of long-lived
assets, stock-based compensation and deferred income tax asset valuation allowances. We base our estimates and
assumptions on current facts, historical experience and various other factors that we believe to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities and the accrual of costs and expenses that are not readily apparent from other sources. The actual results
experienced by us may differ materially and adversely from our estimates. To the extent there are material differences
between our estimates and the actual results, our future results of operations will be affected.

Edgar Filing: KOSS JOHN C - Form 4

Explanation of Responses: 22



Cash and Cash Equivalents - The Company considers all highly liquid instruments with original maturities of three
months or less when acquired, to be cash equivalents. We had no cash equivalents at June 30, 2013 or June 30, 2012,
respectively.

Asset Retirement Obligation (ARO) - The estimated costs of restoration and removal of facilities are accrued. The
fair value of a liability for an asset's retirement obligation is recorded in the period in which it is incurred and the
corresponding cost capitalized by increasing the carrying amount of the related long-lived asset. The liability is
accreted to its then present value each period, if the liability is settled for an amount other than the recorded amount, a
gain or loss is recognized. The ARO at June 30, 2013 - $Nil and June 30, 2012 - $Nil.
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Toro Ventures Inc.

Notes to Unaudited Financial Statements
For the Year Ended June 30, 2013
(Expressed in U.S. Dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Income Taxes - Potential benefits of income tax losses are not recognized in the accounts until realization is more
likely than not. The Company has adopted ASC 740, Income Taxes, as of its inception. Pursuant to ASC 740, the
Company is required to compute tax asset benefits for net operating losses carried forward. The potential benefits of
net operating losses have not been recognized in these financial statements because the Company cannot be assured it
is more likely than not it will utilize the net operating losses carried forward in future years.

Comprehensive Loss- ASC 220, Comprehensive Income, establishes standards for the reporting and display of
comprehensive loss and its components in the financial statements. As of June 30, 2013 and 2012, the Company has
no items that represent comprehensive loss and, therefore, has not included a schedule of comprehensive loss in the
financial statements.

Stock Based Compensation- ASC 718, Stock-based compensation, establishes standards for the reporting and
display of stock based compensation in the financial statements. During the year ended June 30, 2013, there was no
stock based compensation.

Loss per Common Share- The Company computes net loss per share in accordance with ASC 260, Earnings Per
Share, which requires presentation of both basic and diluted earnings per share (EPS) on the face of the income
statement. Basic EPS is computed by dividing net loss available to common shareholders (numerator) by the weighted
average number of shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive
potential common shares outstanding during the period using the treasury stock method and convertible preferred
stock using the if-converted method. In computing Diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or warrants. Diluted
EPS excludes all dilutive potential shares if their effect is anti-dilutive.

Fair Value of Financial Instruments- ASC 820, “Fair Value Measurements” and ASC 825, Financial Instruments,
requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. It establishes a fair value hierarchy based on the level of independent, objective evidence
surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value
hierarchy is based upon the lowest level of input that is significant to the fair value measurement. It prioritizes the
inputs into three levels that may be used to measure fair value:

Level 1

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or
liabilities.

Level 2
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Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the
asset or liability such as quoted prices for similar assets or liabilities in active markets; quoted prices for identical
assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or
model-derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data.

Level 3

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are
significant to the measurement of the fair value of the assets or liabilities.

The following schedule summarizes the valuation of financial instruments at fair value on a recurring basis in the
balance sheets as of June 30, 2012 and June 30, 2011
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Toro Ventures Inc.

Notes to Unaudited Financial Statements
For the Year Ended June 30, 2013
(Expressed in U.S. Dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Fair Value Measurement at June 30, 2013

Level 1 Level 2 Level 3
Liabilities
Asset Retirement Obligations $        - $        - $        -

$        - $        - $        -

	Fair Value Measurement at June 30, 2012

Level 1 Level 2 Level 3
Liabilities
Asset Retirement Obligations $        - $        - $        -

$        - $        - $        -

There were no transfers of financial assets or liabilities between Level 1 and Level 2 inputs for the year ended June 30,
2013 and 2007

Recently Adopted Accounting Pronouncements

In July 2012, the FASB issued ASU 2013-02, “Intangibles – Goodwill and Other (Topic 350): Testing Indefinite-Lived
Intangible Assets for Impairment” in Accounting Standards Update No. 2013-02. This update amends ASU 2013-08,
Intangibles – Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for Impairment and permits
an entity first to assess qualitative factors to determine whether it is more likely than not that an indefinite-lived
intangible asset is impaired as a basis for determining whether it is necessary to perform the quantitative impairment
test in accordance with Subtopic 350-30, Intangibles - Goodwill and Other - General Intangibles Other than Goodwill.
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The amendments are effective for annual and interim impairment tests performed for fiscal years beginning after
September 15, 2013. Early adoption is permitted, including for annual and interim impairment tests performed as of a
date before July 27, 2013, if a public entity’s financial statements for the most recent annual or interim period have not
yet been issued or, for nonpublic entities, have not yet been made available for issuance. The adoption of ASU
2013-02 is not expected to have a material impact on our financial position or results of operations.

In August 2012, the FASB issued ASU 2013-03, “Technical Amendments and Corrections to SEC Sections:
Amendments to SEC Paragraphs Pursuant to SEC Staff Accounting Bulletin (SAB) No. 114, Technical Amendments
Pursuant to SEC Release No. 33-9250, and Corrections Related to FASB Accounting Standards Update 2013-22 (SEC
Update)” in Accounting Standards Update No. 2013-03. This update amends various SEC paragraphs pursuant to the
issuance of SAB No. 114. The adoption of ASU 2013-03 is not expected to have a material impact on our financial
position or results of operations.
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Toro Ventures Inc.

Notes to Unaudited Financial Statements
For the Year Ended June 30, 2013
(Expressed in U.S. Dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

In October 2012, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU)
2013-04, “Technical Corrections and Improvements” in Accounting Standards Update No. 2013-04. The amendments in
this update cover a wide range of Topics in the Accounting Standards Codification. These amendments include
technical corrections and improvements to the Accounting Standards Codification and conforming amendments
related to fair value measurements. The amendments in this update will be effective for fiscal periods beginning after
December 15, 2013. The adoption of ASU 2013-04 is not expected to have a material impact on our financial position
or results of operations.

In February 2012, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No.
2013-02, Comprehensive Income (Topic 220): Reporting of Amounts Reclassified out of Accumulated Other
Comprehensive Income. . The guidance in ASU 2013-02 is intended to provide guidance in the reclassification of
Accumulated Other Comprehensive Income to net income. The amendments in this ASU are effective for fiscal years
beginning after December 15, 2013. Early adoption is permitted if an entity’s financial statements for the most recent
annual or interim period have yet been issued.

3. GOING CONCERN

The Company's financial statements are prepared using the generally accepted accounting principles applicable to a
going concern, which contemplates the realization of assets and liquidation of liabilities in the normal course of
business. However, the Company has not commenced its planned principal operations and has generated no revenues.
In order to obtain the necessary capital, the Company is in the process of raising funds from private placement
subscriptions. The Company is dependent upon its ability to secure equity and/or debt financing and there are no
assurances that the Company will be successful, without sufficient financing it would be unlikely for the Company to
continue as a going concern.

4. INTEREST IN OIL AND GAS PROPERTIES

By a letter of intent dated March 26, 2007, the Company acquired a 15% working interest in the Quinlan #3 Oil and
Gas lease in Pottowatomie County, Oklahoma in consideration for the payments totaling $67,500. By a turnkey
agreement effectively dated March 29, 2007, the Company acquired a 60% working interest in an oil and gas lease
known as the Crown Oil and Gas Lease in Pottowatomie County, Oklahoma for $250,000.

The oil and gas properties that the company has have had all costs related to the properties expensed in accordance
with Generally Accepted Accounting Principles for the industry. Currently the Company does not have proven
reserves confirmed with a geological study and will only be able to capitalize properties once reserves have been
proven. The company performed an impairment analysis at the end of 2008 and determined that the properties were
not economically viable; at that point the company impaired the properties.
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Toro Ventures Inc.

Notes to Unaudited Financial Statements
For the Year Ended June 30, 2013
(Expressed in U.S. Dollars)
5. CAPITAL STOCK

On April 25, 2012, the Company issued 10,000,000 shares of common stock valued at $10,000 to a director of the
Company. On September 5, 2012, the Company issued of 10,000,000 shares of common stock valued at $10,000 to a
director of the Company.

During the year, expenses of $16,000 were charged to Additional Paid In Capital. During 2012, the accounts payable
for $15,396 and the note payable to a related party for $85,391 were charged to Additional Paid In Capital.

6. INCOME TAXES

The Company has tax losses of $783,772 which may be applied against future taxable income. The Company has not
recorded a corresponding future tax asset.
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Item 8: Changes In Disagreements With Accountants on Accounting and Financial Disclosure

The company had no independent accountant review the financials for this period, in accordance with Rule 3-11 of
Regulation S-X.

Item 8A: Controls and Procedures

Disclosure Controls and Procedures

We maintain disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the Securities
Exchange Act of 1934 (the "Exchange Act"), that are designed to ensure that information required to be disclosed by
us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported
within the time periods specified in the Securities and Exchange Commission's rules and forms and that such
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

We carried out an evaluation, under the supervision and with the participation of our management, including our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure
controls and procedures as of June 30, 2013. Based on the evaluation of these disclosure controls and procedures, and
in light of the material weaknesses found in our internal controls over financial reporting, our Chief Executive Officer
and Chief Financial Officer concluded that our disclosure controls and procedures were not effective.

Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as
defined in Exchange Act Rule 13a-15(f). The Company’s internal control over financial reporting is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with accounting principles generally accepted in the United States of
America.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.
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Under the supervision and with the participation of management, including the Chief Executive Officer /Chief
Financial Officer, the Company conducted an evaluation of the effectiveness of the Company’s internal control over
financial reporting as of June 30, 2013 using the criteria established in “Internal Control - Integrated Framework”
issued by the Committee of Sponsoring Organizations of the Treadway Commission ("COSO").  

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of the Company’s annual or interim financial
statements will not be prevented or detected on a timely basis. In its assessment of the effectiveness of internal control
over financial reporting as of June 30, 2013, the Company determined that there were control deficiencies that
constituted material weaknesses, as described below.

1)     We do not have an Audit Committee – While not being legally obligated to have an audit committee, it is the
management’s view that such a committee, including a financial expert member, is an utmost important entity level
control over the Company’s financial statement. Currently the Board of Directors acts in the capacity of the Audit
Committee, and does not include a member that is considered to be independent of management to provide the
necessary oversight over management’s activities.  
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2)     We did not maintain appropriate cash controls – As of June 30, 2013, the Company has not maintained sufficient
internal controls over financial reporting for the cash process, including failure to segregate cash handling and
accounting functions, and did not require dual signature on the Company’s bank accounts. Alternatively, the effects of
poor cash controls were mitigated by the fact that the Company had limited transactions in their bank accounts.

3)     We did not implement appropriate information technology controls – As of June 30, 2013, the Company retains
copies of all financial data and material agreements; however there is no formal procedure or evidence of normal
backup of the Company’s data or off-site storage of the data in the event of theft, misplacement, or loss due to
unmitigated factors.  

Accordingly, the Company concluded that these control deficiencies resulted in a reasonable possibility that a material
misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis by the
company’s internal controls.

As a result of the material weaknesses described above, management has concluded that the Company did not
maintain effective internal control over financial reporting as of June 30, 2013 based on criteria established in Internal
Control—Integrated Framework issued by COSO.

Changes in Internal Control over Financial Reporting

There has been no change in our internal control over financial reporting identified in connection with our evaluation
we conducted of the effectiveness of our internal control over financial reporting as of June 30, 2013, that occurred
during our fourth fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting.  

This annual report does not include an attestation report of the Company’s registered public accounting firm regarding
internal control over financial reporting.  Managements report was not subject to attestation by the Company’s
registered public accounting firm pursuant to temporary rules of the SEC that permit the Company to provide only
management’s report in this annual report.

Item 8B: Other Information

None

Item 9: Directors, Executive Officers, Promoters and Control Persons; Compliance with Section 16(a) of the
Exchange Act
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Officers and Directors

Our directors serves until his or her successor is elected and qualified. Each of our officers is elected by the board of
directors to a term of one (1) year and serves until his or her successor is duly elected and qualified, or until he or she
is removed from office. The board of directors has no nominating, auditing or compensation committees.

The name, age, and position of our present officers and directors are set forth below:

Name AgePosition Held
Joseph
Arcaro 46 President, Principal Executive Officer, Principal Financial Officer,, Secretary Treasurer, Secretary,

and Director
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Background of officers and directors

Mr. Arcaro has been in the brokerage and venture capital business for the last 16 years.

Audit Committee Financial Expert

We do not have an audit committee financial expert. We do not have an audit committee financial expert because we
believe the cost related to retaining a financial expert at this time is prohibitive. Further, because we are only
beginning our commercial operations, at the present time, we believe the services of a financial expert are not
warranted.

Conflicts of Interest

The only conflict that we foresee is that our officers and directors devote time to projects that do not involve us.

SECTION 16(A) BENEFICIAL OWNER REPORTING COMPLIANCE

Section 16(a) of the Securities and Exchange Act of 1934 requires that the Company's directors, executive officers,
and persons who own more than 10% of registered class of the Company's equity securities, or file with the Securities
and Exchange Commission (SEC), initial reports of ownership and report of changes in ownership of common stock
and other equity securities of the Company. Officers, directors, and greater than 10% beneficial owners are required
by SEC regulation to furnish the Company with copies of all Section 16(a) reports they file.

Code of Ethics

The Company has adopted code of ethics for all of the employees, directors and officers. A copy of the code of ethics
was attached to the Company’s Annual Report on Form 10-KSB filed on September 26, 2008 as Exhibit 14.1.
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Item 10: Executive Compensation

The following table sets forth information with respect to compensation paid by us to our officers and directors during
the four most recent fiscal years. This information includes the dollar value of base salaries, bonus awards and number
of stock options granted, and certain other compensation, if any.

Summary Compensation Table
Long Term Compensation

Annual Compensation Awards Payouts
(a) (b) (c) (d) (e) (f) (g) (h) (i)
Name and
Principal
Position (1)

Year Salary($)Bonus
($)

Other Annual
Compensation
($)

Restricted
Stock
Award(s) ($)

Securities
Underlying
Options/SARSs (#)

LTIP
Payouts
($)

All Other
Compensation
($)

Joseph Arcaro

President,
Treasurer,
Secretary and
Director

2012
2013

10,000
10,000 0 0 0 0 0 0

Gregory
Rotelli

2012

2011

0

0

0

0

0

0

0

0

0

0

0

0

0

0
President,
Treasurer,
Secretary, and
Director

2010

2009

0

0

0

0

0

0

0

0

0

0

0

0

0

0

[1] All compensation received by the officers and directors has been disclosed.

Option/SAR Grants

There are no stock option, retirement, pension, or profit sharing plans for the benefit of our officers and directors.

Long-Term Incentive Plan Awards

We do not have any long-term incentive plans.

Compensation of Directors

We do not have any plans to pay our directors any money.

Indemnification
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Under our Articles of Incorporation and Bylaws of the corporation, we may indemnify an officer or director who is
made a party to any proceeding, including a law suit, because of his position, if he acted in good faith and in a manner
he reasonably believed to be in our best interest. We may advance expenses incurred in defending a proceeding. To
the extent that the officer or director is successful on the merits in a proceeding as to which he is to be indemnified,
we must indemnify him against all expenses incurred, including attorney's fees. With respect to a derivative action,
indemnity may be made only for expenses actually and reasonably incurred in defending the proceeding, and if the
officer or director is judged liable, only by a court order. The indemnification is intended to be to the fullest extent
permitted by the laws of the State of Nevada.

Regarding indemnification for liabilities arising under the Securities Act of 1933, which may be permitted to directors
or officers under Nevada law, we are informed that, in the opinion of the Securities and Exchange Commission,
indemnification is against public policy, as expressed in the Act and is, therefore, unenforceable.
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Item 11: Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth certain information known to us with respect to the beneficial ownership of our
Common Stock as of June 30, 2013, by (1) all persons who are beneficial owners of 5% or more of our voting
securities, (2) each director, (3) each executive officer, and (4) all directors and executive officers as a group. The
information regarding beneficial ownership of our common stock has been presented in accordance with the rules of
the Securities and Exchange Commission. Under these rules, a person may be deemed to beneficially own any shares
of capital stock as to which such person, directly or indirectly, has or shares voting power or investment power, and to
beneficially own any shares of our capital stock as to which such person has the right to acquire voting or investment
power within 60 days through the exercise of any stock option or other right. The percentage of beneficial ownership
as to any person as of a particular date is calculated by dividing (a) (i) the number of shares beneficially owned by
such person plus (ii) the number of shares as to which such person has the right to acquire voting or investment power
within 60 days by (b) the total number of shares outstanding as of such date, plus any shares that such person has the
right to acquire from us within 60 days. Including those shares in the tables does not, however, constitute an
admission that the named stockholder is a direct or indirect beneficial owner of those shares. Unless otherwise
indicated, each person or entity named in the table has sole voting power and investment power (or shares that power
with that person's spouse) with respect to all shares of capital stock listed as owned by that person or entity.

Except as otherwise indicated, all Shares are owned directly and the percentage shown is based on 16,095,000 Shares
of Common Stock issued and outstanding as of June 30, 2013. Addresses for all of the individuals listed in the table
below are c/o Toro Ventures, Inc., Suite 632, 228377 Pacific Coast Highway, Malibu, California 90265.

Name of Beneficial Owner Title of Class Direct Amount of Beneficial Owner Percent of Class
Yan Liu Common Stock 3,000,000 9.3%
Joseph Arcaro Common Stock 20,000,000 62.1%
As of June 30, 2013, none of our other directors or named executive officers owned any shares of our common stock.

Securities authorized for issuance under equity compensation plans.

We have no equity compensation plans

Item 12: Certain Relationships and Related Transactions

Joe Arcaro, director and CEO, entitled to himself to be issued 10,000,000 shares of the Company in exchange for
services valued at $10,000. During 2012, Joe Arcaro, director and CEO, issued to himself 10,000,000 shares of the
Company in exchange for services valued at $10,000

None of our directors, or officers, any proposed nominee for election as a director, any person who beneficially owns,
directly or indirectly, shares carrying more than 10% of the voting rights attached to all of our outstanding shares, any
promoter, or any relative or spouse of any of the foregoing persons has any material interest, direct or indirect, in any
transaction since our incorporation or in any presently proposed transaction which, in either case, has or will
materially affect us.
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Item 13: Exhibits

Exhibit No. Description

3.1 Articles of Incorporation of the Company (incorporated by reference to the Form 10-SB filed with the Securities
and

Exchange Commission on August 15, 2005)

3.2 Bylaws of the Company (incorporated by reference to the Form 10-SB filed with the Securities and Exchange
Commission

on August 15, 2005)

10.1 Master Franchise Agreement (incorporated by reference to the Form 10-SB filed with the Securities and
Exchange

Commission on August 15, 2005)

31 Certification of the Chief Executive Officer and Chief Financial Officer pursuant to Rule 13a-14 of the Securities
and

Exchange Act of 1934 as amended, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32 Certification of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350 as
adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Item 14: Principal Accountant Fees and Services

The company had no independent accountant review the financials for this period, in accordance with Rule 3-11 of
Regulation S-X , therefore no fees or services were provided.

We do not have an audit committee and as a result our entire board of directors performs the duties of an audit
committee. Our board of directors will approve in advance the scope and cost of the engagement of an auditor before
the auditor renders audit and non-audit services. Accordingly, we do not rely on pre-approval policies and procedures.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized on this 26th day of
September 2013

TORO VENTURES INC.
(Registrant)

Signature Title Date
/s/ Joseph Arcaro
Joseph Arcaro President, CEO,CFO, Secretary, Treasurer and Director September 27, 2013
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