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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting materials pursuant to Rule 14a- 12 under the Exchange Act (17 CFR 240.14a-12) 

) 	Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act 
(17 CFR 240.14d-2(b) 
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Item 1.01 B2 Digital, Inc. through CEO Paul D.H. LaBarre Signs MOU for sale of Palo Verde Mining Project 

On June 17 2013 132 Digital, Inc. and Palo Verde Sand & Gravel Mining Project entered into a Memorandum of 

Understanding (MOU) for the sale of the Palo Verde Sand & Gravel Mining Project for Seven (7) Million Dollars. The terms of this 
MOU a 12% commission will be paid to B2 Distal. Inc. for services rendered with this transaction. 

Other than with respect to the transaction ;  there is no material relationship between the Company or any director or 
officer of the Company, or any associate of any such director or officer. 

As of this date the B2 Digital, Inc. has not issued a Press Release concerning this matter. 

Item 9.01 Financial Statements and Exhibits 

Financial Statements and Exhibits can be found for b./ Digital on: www.octmarkets.com  Posted May 14, 2012, Year End 
Report, on Page 20,21,22,25. 

(d) Exhibits 

Exhibit 	 Description  

No. 	 10.1 	Memorandum of Understanding— Palo Verde Sand & Gravel 	 Project 

Pursuant to the ret! .. irements of the Fiernritv Rieharstre Act of I 034 the registrant has link ,  esniseii this rennet hi Ise shined on its 

behalf by the undersigned hereunto duly authorized. 

B2 Digital, Incorporated 
Date: June 24. 2013 

By:/s/ Paul D.H. La Barre 
Paul D.H. LaBarre 
C.E.O. B2 Digital 
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Exhibit 10.1 
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1030 S. Mesa_ Drive 
M--a, r"ena 85210 
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48 	-C1231 Faestimile 

To: 	Mr. Gorg  Robinson - Attorney at Law 
6040 N. 7th  St., Suite 300 
Phoenix, Arizona 85014 

From: 	Paul D.11. Lal3arre - Chief Operating Officer 

Date: 	rune 17, 2013 

RE: 	Memorandum of Understanding - Palo Verde Sand & Grave; Mining Project 

Mr, Robinson: 

Representing 132 Digital. Inc.: (BIDG) it is my understanding that you are currently one of the oartners  in 
tot' paio 'vente .5 arid 4C,. (^travel Minim: Prnicrt (pyst--9 a private. hair; prorKtrty localrd Wev nt Phnrmi77,  in 
Arizona. Per our past discussion B2 Digital, Inc. has two woups that have shown an interest in this mining 
projeui. 

B2 .1.`41t.r..1, 	would like to propos.; tile following; Al is 	that B2. Digital, Inc. and Palo Veldt Sand 
and r,inrevi wiii work jointly to rewire the neesis presently raw(' in this. project. Any ilintis that are raised 
for the project of Pelo Verde Sand and Gravel, by 112 Digital, Inc. and or its representative(s), 132 Digital, 
Inc. and or its representative Is) wilt receive a 12% commission, on the hinds raised, if a broker becomes 
involved a commissions of the 12% being 8% will be paid to the broker, the remaining 4% will be paid to 
32.Digital, Inc., for the introduction of said broker. 

The prnpoapd raise nf 	 hP Seven  (7)  Million !IC trinljarK. BTIlley  will ofThr to  the partners  ref 

PVS1-1„. In •the form of irti,liZtiZiUk.;" ei3,tairitntto thZ P.:Ira:in",  
institutions: and or purchnse offers. Acceptance of the offer is at the sole decision of PVSG partners. All 
otters are solicited in an ettort to meet the necessary financial cornerstones of the project currently in 
process with PVSG. Specifically PVS(.1 is seeking the following, 

Capital funding not to exceed 30 to 90 days from date of signing. 

F~ irvlinn of C7 flf111,01V1 	each nib*  of 	thrap parinprsi  with  paynisr to RI Dinital 	ac a 

Finance Partner. 

Any qucztions rcfcrcnco to this MOU 	in directly forwarded to B2 Digital Inc., CEO Paul D.II, 
Lau--re 1, 602-625:16S-3. If you are willing to aecPnt this offer, please so acknowledge by returning this 
letter; having signed 

Vows Indy, 

f 	 4 „ 
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CEDE/. Tligital, Inc. 
Cc file copy 
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tvOutiMil — Partner 
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