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Item
1.01 Entry into a Material Definitive Agreement.
 
On
November 17, 2022, the Company held a final closing of its offering of Series B Preferred Stock, wherein it sold an additional
7,400
shares of Series B Preferred Stock for gross proceeds of $185,000. In addition, on November 17, 2022, the Company notified
AGES Financial
Services, Ltd (“AGES”) (the placement agent for this offering) that it was terminating the offering and Managing
Broker Dealer
Agreement, effective as of November 17, 2022. As a result, the Offering is deemed terminated as of November 27, 2022.
Previously, the
Company held an initial closing with respect to the sale of 47,200 shares of its Series B Preferred. Gross proceeds to the
Company from
the initial closing and the final closing was $1,365,000. From this amount, the Company paid $54,600 in commissions
to AGES.
 
The
Shares were issued pursuant to separate Securities Purchase Agreements (the “Agreements”) between the Company and each of
the Investors. Each of the Shares were priced at an Original Issue Price of $25.00 per Share. Each Share is convertible into 15 shares
of
Company Common Stock at an equivalent price of $1.66 per share of Common Stock, based on the Original Issue Price, subject to
adjustment
and terms and conditions detailed in the Certificate of Designations for Series B Preferred Stock filed with the Secretary of
State of
 the State of Nevada. The Investors were granted certain registration rights pursuant to a Registration Rights Agreement
between the parties.
 
The
holders of Series B Preferred Stock shall be entitled to receive, when, as and if declared by the Board of Directors out of funds
legally
available for such purpose, an accruing cumulative dividend, in preference to any dividend on the Common Stock, at an annual
rate of
eight percent (8%) of the Original Purchase Price, payable monthly.
 
Shares
of Series B Preferred may be converted into Common Stock at the Conversion Rate at any time at the option of the holder.
 
The
Company can force conversion at $2.00 per share of Common Stock at any time after six (6) months after issue if the Common
Stock has
a closing price of $2.00 or higher in any 30 consecutive trading days. After 18 months, the Company can force clients to
convert at a
 20% discount to the most recent 20-day average closing price per share. The Company also has the right to cause a
conversion following
a Fundamental Change.
 
At
any time on or after the date six (6) months after the Original Issue Date, the Company shall have the right, at its option, to give
notice of its election to redeem all outstanding shares of Class B Preferred Stock at the Redemption Price in effect on the date selected
by the Company. “Redemption Price” shall mean (i) for the period from and after six (6) months from the Original Issue Date
until
eighteen (18) months from the Original Issue Date, $2.50 plus accrued and unpaid dividends; (ii) for the period from and after
 the
second anniversary of the Original Issue Date until the day immediately preceding the third anniversary of the Original Issue Date,
$3.00 plus accrued and unpaid dividends; and (iii) from and after the third anniversary of the Original Issue Date, $3.50 plus accrued
and unpaid dividends.
 
Item
3.02 Unregistered Sales of Equity Securities.
 
In
information provided in Item 1.01 is incorporated in this Item 3.02 by reference.
 
Exemption
From Registration. The securities referenced herein were issued in reliance upon the exemption from securities registration
afforded
 by the provisions of Section 4(2) of the Securities Act of 1933, as amended, (“Securities Act”), and/or Regulation D, as
promulgated by the U.S. Securities and Exchange Commission under the Securities Act.
 
Item
9.01 Financial Statements and Exhibits.
 
(d)
Exhibits
 
None.
 
 



 
 

SIGNATURES
 

Pursuant
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