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Item 2: Acquisition of Assets.

Starberrys Corporation on oth April 2003 signed a definitive purchase agreement with Mélaremastarnas Riksforening (the Swedish Painting Contractors Association) of
Stockholm, Sweden to purchase 100% of the shares of Skandinaviska Farginstitutet AB (the Scandinavian Colour Institute AB, or SCI). SCI owns the Natural Color System
(NCS), the colour notation and communication system that is the national standard in Norway, Sweden and Spain and is highly regarded in Europe and throughout the world.
Included in the purchase is the Skandinaviska Fargskolan AB (the Scandinavian Colour School), the NCS Colour Centre SA/NV in Belgium and NCS Colour Centre GmbH in
Germany. The assets of SCI consist primarily of the intellectual property rights to the NCS—Natural Color System, copyrights, trademarks, know how, licensing agreements,
trade receivables, inventory and other working capital items. Starberrys intends to continue and expand geographically the existing business activities of SCI.

The purchase agreement is set to close on 31t August 2003, with payment being 35 million SEK (approximately US$ 4.5 million). The purchase price was arrived at through
arm’s length negotiations between the parties. Starberrys intends to finance the purchase with funds provided through the sale of common stock under a private placement.

On 15t May 2003 the conditions precedent to the obligations of Starberrys under the purchase agreement were satisfied.
Financial statements, pro forma financial information and exhibits of the business to be acquired will be filed by amendment.

There is no material relationship between the seller and Starberrys, any of its affiliates, or any of its officers or directors or any of their associates.

Pursuant of 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, thereunto duly
authorized.

STARBERRYS CORPORATION

/s/ John H. Goodwin
Date:May 28, 2003 John H. Goodwin
President & Chief Executive Officer
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