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Item 3.02 Unregistered Sales of Equity Securities.
 

In connection with the private placement of up to 100,000,000 shares of our Common Stock, par value $0.001 (“Shares”) to selected accredited investors for an
aggregate amount of $4,000,000, or $0.04 per share of Common Stock (“Share”) (the “Offering”), on August 31, 2016, we sold an aggregate of 18,125,000 Shares, at $0.04 per
share, to four (4) accredited investors for a total purchase price of $725,000 in cash. As one of the accredited investors, Esenjay Investments LLC (“Esenjay”), our controlling
shareholder and our primary credit line holder, purchased an aggregate of 12,500,000 Shares, at $0.04 per share, for an aggregate cash purchase price of $500,000 in cash.
Michael Johnson, our director, is the sole director and beneficial owner of Esenjay.

 
The Shares offered and sold in the Offering have not been registered under the Securities Act of 1933, as amended (“Securities Act”), and may not be offered or sold

in the United States absent registration or an applicable exemption from the registration requirements of the Securities Act. The Shares were offered and sold to the accredited
investors in reliance upon exemptions from registration pursuant to Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D.
 

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.
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Dated: September 7, 2016 /s/ Ronald F. Dutt  
 Ronald F. Dutt, Chief Executive Officer and Interim  
 Chief Financial Officer  

 
  

 


