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Sebastian River Holdings, Inc. 
A FLORIDA CORPORATION 

 

CUSIP: 81284L209 REPORT: INITIAL DISCLOSURE STATEMENT PERIOD: JUNE 30, 2012 MARKET TIER: PINK 

ALL INFORMATION CONTAINED HEREIN HAS BEEN PREPARED FROM THE BOOKS AND RECORDS OF SEBASTIAN RIVER 

HOLDINGS, INC. (THE “COMPANY”) IN ACCORDANCE WITH RULE 15C2-11 AND 10B-5 PROMULGATED UNDER THE 

SECURITIES EXCHANGE ACT OF 1934 AND RULE 144(C)(2) UNDER THE SECURITIES ACT. 

DELIVERY OF THIS INFORMATION DOES NOT IMPLY THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF 

ANY TIME SUBSEQUENT TO THE DATE OF THIS REPORT. 

NO DEALER, SALESMAN OR ANY OTHER PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE 

ANY REPRESENTATIONS NOT CONTAINED HEREIN IN CONNECTION WITH THE COMPANY.  ANY REPRESENTATION 

NOT CONTAINED HEREIN MUST NOT BE RELIED UPON AS HAVING BEEN MADE OR AUTHORIZED BY THE COMPANY.  

INFORMATION CONTAINTED IN THIS REPORT MAY CONTAIN FORWARD-LOOKING STATEMENTS, WHICH INVOLVE A 

NUMBER OF RISKS AND UNCERTAINTIES THAT COULD CAUSE OUT ACTUAL RESULTS TO DIFFER MATERIALLY FROM 

THOSE REFLECTED IN THE FORWARD LOOKING STATEMENTS.  FORWARD-LOOKING STATEMENTS CAN BE IDENTIED 

BY USE OF WORDS “EXPECT”, “PROJECT”, “MIGHT”, “POTENTIAL”, AND SIMILAR TERMS.  THE COMPANY CAUTIONS 

READERS THAT ANY FORWARD-LOOKING INFORMATION IS NOT A GUARANTEE OF FUTURE PERFORMANCE AND 

THAT ACTUALL RESULTS COULD DIFFER MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING 

INFORMATION.  FORWARD-LOOKING STATEMENTS INVOLVE A NUMBER OF RISKS, UNCERTAINTIES OR OTHER 

FACTORS BEYOND THE COMPANY’S CONTROL.  THESE FACTORS INCLUDE, BUT ARE NOT LIMITED TO OUR ABILITY TO 

IMPLEMENT OUR STATEGIT INITIATIVES, ECONOMIC, POLITICAL AND MARKET CONDITIONS AND PRICE 

FLUCTUATIONS, GOVERNMENT AND INDUSTRY REGULATION, U.S. AND GLOBAL COMPETITION AND OTHER 

FACTORS.  WE UNDERTAKE NO OBLIGATION TO UPDATE ANY FORWARD-LOOKING STATEMENT, WHETHER AS A 

RESULT OF NEW INFORMATION, FUTURE EVENTS OR OTHERWISE.  
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ITEM I  EXACT NAME OF THE ISSUER & ITS PREDECESSORS     

Sebastian River Holdings, Inc. 

Formerly Known As: Was Formed as Ronden Trucking Corp. until 05-96 and was MEM Financial 
Solutions, Inc. until 4-06, Vision Real Estate Management & Development, Inc. 
until 11-04, Preferred Internet Technologies, Inc. until 8-03, and Preferred 
Trucking Corp. until 8-96. 

ITEM II  ADDRESS OF THE ISSUER’S PRINCIPAL EXECUTIVE OFFICES 

Address: Sebastian River Holdings, Inc.  
2964 Columbia Street  
Suite B4833 
Torrance, CA 90503-3806     
 

Telephone: 
Facsimile:  
Email: 
URL: 

+1 (424) 258-0167 
+1 (424) 258-9458 
Info@SBRHInc.com 
www.SBRHInc.com 
 

ITEM III JURISDICTION(S) & DATE OF THE ISSUER’S INCORPORATION 

Domicile: Florida 
 

Date Filed: 
 

December 18, 1995 
 
 

ITEM IX EXACT TITLE AND CLASS OF SECURITIES OUTSTANDING 

Security Symbol   SBRH 
CUSIP Number   81284L209 
Common Stock    2,000,000,000 authorized, par value $0.001  
 
Security Symbol   N/A 
CUSIP Number   N/A 
Preferred Stock Series A   10,000,000 authorized, par value $0.001 
 

ITEM X  PAR OR STATED VALUE & DESCRIPTION OF THE SECURITY 

Common Stock 

The Company is authorized to issue 2,000,000,000 shares of Common Stock at a $0.001 
par value. The holders of Common Stock are entitled to equal dividends and 
distributions, with respect to the Common Stock when, as, and if declared by the Board 
of Directors from funds legally available for such dividends.  No holder of Common Stock 
has any preemptive right to subscribe for any Company stock nor are any shares subject 
to redemption.  Upon our liquidation, dissolution or winding up, and after payment of 
creditors and any amounts payable to senior securities, the assets will be divided pro 
rata on a share-for-share basis among the holders of the shares of Common Stock. All 
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shares of Common Stock now outstanding are, fully paid, validly issued and non-
assessable. 

The Company has never paid any dividends to shareholders of Common Stock. The 
declaration in the future of any cash or stock dividends will depend upon our capital 
requirements and financial position, general economic conditions, and other pertinent 
factors. We presently intend not to pay any cash or stock dividends in the foreseeable 
future. Management intends to reinvest earnings, if any, in the development and 
expansion of the Company’s business model. 

Preferred Class A Stock 

The Company is authorized to issue 10,000,000 shares of Preferred Class A Stock at a 
$0.001 par value. The Company has never paid any dividends to shareholders of our 
Preferred Stock. The declaration in the future of any cash or stock dividends will depend 
upon our capital requirements and financial position, general economic conditions, and 
other pertinent factors. We presently intend not to pay any cash or stock dividends in 
the foreseeable future. Management intends to reinvest earnings, if any, in the 
development and expansion of the Company’s business to the Officer(s) of the 
Corporation.  In the event that the total authorized but unissued share of Common 
Stock in the Corporation are insufficient to effectuate any conversion notice under this 
Section 5, the Officers, Directors and Shareholders of the Corporation have the 
obligation to take such actions as may be required to increase the authorized capital of 
the Corporation.  

In no event so long as any Class A Preferred Shares be outstanding shall any dividend, 
except one payable in Common Stock or other shares ranking junior to the Series 
Preferred Stock, be paid or declared or any distribution be made on the Common Stock 
or any other shares ranking Junior to the Class A Preferred Shares, nor shall any 
Common Stock or any other shares ranking Junior to the Class A Preferred shares be 
purchased, retired, redeemed or otherwise reacquired by the Corporation (except out 
of the proceeds of the sale of Common Stock or other shares ranking junior to Call A 
Preferred Shares received by the Corporation).  

The holders of Class A Preferred Shares shall, in case of voluntary or involuntary 
liquidation, dissolution or winding up of the business and affairs of the Corporation, be 
entitled to receive in full, out of the assets of the Corporation, including capital, before 
any amount shall be paid or distributed among the holder of any share ranking junior to 
Class A Preferred Shares, an amount equal to Five Dollars ($5.00) per share.  In case the 
net assets of the Corporation legally available therefor are insufficient to permit the 
payment upon all outstanding shares of Class A Preferred Shares of the full preferential 
amount to which they are respectively entitled, then such net assets shall be distributed 
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ratably upon outstanding shares of Class A Preferred Shares in proportion to the full 
preferential amount to which each such share is entitled.   

Each Preferred share will vote as Common Shares on all matters for which shareholder 
approval is required or sought on the basis of One Preferred Share counting as One-
Thousand Common Shares. 

ITEM XI NUMBER OF SHARES OR TOTAL AMOUNT OF THE SECURITIES OUTSTANDING 

LEGEND: 
 

(i) Period end date; 
(ii) Number of shares authorized; 

(iii) Number of shares outstanding; 
(iv) Freely tradable shares (public float); and 

(v) Total number of beneficial shareholders;  
 

Common Stock: (i) June 30, 2012 
(ii) Number of shares authorized   2,000,000,000 
(iii) Total number of shares issued and outstanding   1,688,875,690 
(iv) Est. Public Float (Free Trading shares)  744,029,051 
(v) Total number of shareholders   137 

Preferred Stock Series A: (i) June 30, 2012 
(ii) Number of shares authorized  10,000,000 
(iii) Total number of shares issued and outstanding   9,900,000 
(iv) Est. Public Float (Free Trading shares)  N/A 
(v) Total number of shareholders   6 

ITEM XII TRANSFER AGENT INFORMATION 

Address: Madison Stock Transfer, Inc. 
1688 East 16th Street 
Brooklyn, NY 11229 
* Agency Registered under Exchange Act 
 

Telephone: 
Facsimile:  
 
 

(718) 627-4453  
(718) 627-6341 
 
 
 

ITEM XIII NATURE OF THE ISSUER’S BUSINESS 

Business Development  

Sebastian River Holdings, Inc. (the ‘Company’) is a Florida type C corporation formed on 
December 18, 1995 as Ronden Trucking Corp.  The Company was in the business of 
financial holdings, and had various holdings in minority and majority control positions 
along with various loans to companies in which it had security and/or convertible rights 
and warrants.  The Company’s fiscal year ends December 31.   
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The company (nor any predecessor) have been in bankruptcy, receivership or any similar 
restructuring or proceeding.   

The company intends to enter into a convertible note to finance acquisition of multiple 
revenue generating assets to be disclosed at a later date when information is formally 
available.  As the Company has not entered into this loan it has not been in default of 
the terms of any note, loan, lease, or other indebtedness or financing arrangement 
requiring the company to make payments.   

The company and Board or Directors approved the appointment of Dan Benjamin as 
CEO and Chairman to oversee the company through new acquisitions and manage day 
to day operations of the company including the unwinding of business in Korea and new 
operations in Torrance California pertaining to financial holdings. 

The Common Stock in Sebastian River Holdings, Inc. has been increased by over 10% 
after the recent reverse stock-split.  The company does not have any pending or 
anticipated stock split, stock dividend, recapitalization, merger, acquisition, spin-off, or 
reorganization plans for the immediate future.  

The company has not been delisted by any securities exchange or deletion from the OTC 
Bulletin Board 

The company does not have any current, past, pending or threatened legal proceedings 
or administrative actions either by or against the company that could have a material 
effect on the company’s business, financial condition, or operations.  The company does 
not have any current, past or pending trading suspensions by a securities regulator and 
is not DTC eligible as of the time of this filing.  

Business of Issuer 

The Company’s Primary SIC Code is 6719 (Holding Companies, misc.)  With this 
amendment, the Company changed its focus to a holding corporation with strategic 
focus as a Multi-Divisional Holding Company Operating under three major divisions:  
Corporate Equity Speculation & Financing, Business Incubation, and Business Services.  
The company has continued operations in research of Technology and Alternative 
Energy industries, while business is winding down in this sector; the new business model 
has been implemented and is replacing operations simultaneously.    

New Business Model 

The Company is a well-diversified holding company with a sector agnostic scope.  
Operating under three major divisions:  Corporate Equity Speculation & Financing, 
Business Incubation, and Business Services, Sebastian River Holdings is a business 
development centric holding company. 
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The Corporate Equity Speculation & Financing Division is an essential asset to Sebastian 
River’s broad diversification holdings.  With a wide array of equity in undervalued 
securities and the utilization of synergistic financial instruments this division delivers 
bottom-line returns with positive community influence through healthy capitalization of 
small-midsized corporations. 

The Business Incubation Division not only conducts research as a think-tank and engages 
in advocacy in for small business in; political strategy, economics, and technology issues 
but, aids in sustainable growth of local businesses on a global scale– though responsible 
capitalization and use of our consultancy services.  Our micro-proliferation approach 
creates fiscally responsible small business generating long-term growth and exponential 
capital return on equity investment. 

The Business Services Division emphasizes our approach of being a business 
development centric holding company.  Through this understanding of the impact in 
businesses infrastructure we can aid in the fiscal responsibility of our Equity Holdings 
while preserving capital as a revenue stream for utilization in broader diversification.  
From Communications and Real Estate Solutions to Printing and Mailing Services we 
generate revenue on our capital investment while promoting fiscal responsibility to our 
Equity Holdings. 

Sebastian River Holdings, Inc. has never been a “shell company” as defined by 
Securities Act Rule 405,and §230.405, or an asset-backed issuer, as defined in Item 
1101(b) of Regulation S-K [AB] (§229.1101(b) of this chapter) 

Sebastian River Holdings, Inc. has acquired various debentures and equities of publicly 
traded companies.  Sebastian River Holdings, Inc. has completed the due-diligence 
portion of these agreements, and the company has consolidated the financial 
statements of this subsidiary in the Financial Statements attached to this report. 

The Company has also materially acquired the ownership of a debenture portfolio from 
Bridgetown Equities, LLC.  This portfolio is currently valued over $300,000 USD. 

The Company has entered into an Equity Purchase Agreement ‘EPA’ letter of intent to 
purchase an equity portfolio through Bridgetown Equities, LLC.   

The Company has entered into a non-binding letter of intent to purchase an Equity 
Trading Desk from an undisclosed seller, the seller is a Private Equity group primarily 
conducting business in the United States Securities Market and with minimal operations 
in Frankfurt and Hong Kong.   

The company as a Financial Holding company has many regulators none of which 
specifically effect the material operations of daily business.  Furthermore, the emphasis 
of the company’s business plan in public equity and debenture acquisition the company 
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adheres to specific laws and guidelines as set forth by the U.S. Securities and Exchange 
Commission (SEC), Financial Industry Regulatory Authority (FINRA), Commodity Futures 
Trading Commission (CFTC), Federal Reserve System ("Fed"), Federal Deposit Insurance 
Corporation (FDIC), Office of the Comptroller of the Currency (OCC), Financial Services 
Authority (FSA), Financial Services Agency (FSA), Federal Financial Supervisory Authority 
(BaFin), Autorité des marchés financiers (France) (AMF), Monetary Authority of 
Singapore (MAS), Swiss Financial Market Supervisory Authority (FINMA), Commissione 
Nazionale per le Società e la Borsa (CONSOB), Netherlands Authority for the Financial 
Markets (Autoriteit Financiële Markten, AFM), China Securities Regulatory Commission 
(CSRC), China Insurance Regulatory Commission (CIRC), China Banking Regulatory 
Commission (CBRC), Securities and Exchange Commission (Comissão de Valores 
Mobiliários, CVM), Investment Industry Regulatory Organization of Canada (IIROC) 
(French: Organisme canadien de réglementation du commerce des valeurs mobilières, 
OCRCVM), and the Office of the Superintendent of Financial Institutions (OSFI).  .  While 
the company’s interests are occasionally in public capital markets, Sebastian River 
Holdings, Inc. declares that through no equity holdings or wholly owned subsidiaries are 
licensed United States Securities Brokerages nor is the company an Investment Advisory 
Service, and the purpose of operations is not intended for the buying, selling, or trading 
of securities, or offering counsel with respect to such activities.    

As a research and technology based Alternative Energy Holding company much of the 
last two fiscal years have been dedicated to research and development activities being a 
development stage company that has resisted debt and equity capital infusions to 
insure future activities of raising capital are accountable.  

The company’s compliance with environmental laws including Federal, State or Local 
have yet to incur any cost or effect to the company.   

Sebastian River Holdings, Inc. currently employees only three persons, while much of 
the work is completed by independent contractors and part-time employees on an ‘as 
needed’ basis to insure low overhead and keep operational costs as lean as possible.  

ITEM IX NATURE OF PRODUCTS OR SERVICES OFFERED 

The company operates as a financial holding company, with an emphasis in Business 
Development.  Due to some of our operations involvement in public equity, the financial 
market conditions may directly affect the financial condition and success of business.   
As a financial holding company we do not directly advertise or handle distribution of the 
product or service, all of these daily operations are handled through the management of 
the wholly and majority owned subsidiaries of the company.  

Furthermore, as a financial holding company we do not directly source raw materials, 
have principal suppliers, nor depend on one or few major customers.  While at this 
current time the company does not hold patents, licenses, franchises, concessions, labor 
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contracts or royalty agreements; these statements are subject to change through daily 
operations in Financial Holdings.    

The company’s subsidiaries which do business in public equity can also be affected by 
U.S. Securities and Exchange Commission (SEC), Financial Industry Regulatory Authority 
(FINRA), Commodity Futures Trading Commission (CFTC), Federal Reserve System 
("Fed"), Federal Deposit Insurance Corporation (FDIC), Office of the Comptroller of the 
Currency (OCC), Financial Services Authority (FSA), Financial Services Agency (FSA), 
Federal Financial Supervisory Authority (BaFin), Autorité des marchés financiers (France) 
(AMF), Monetary Authority of Singapore (MAS), Swiss Financial Market Supervisory 
Authority (FINMA), Commissione Nazionale per le Società e la Borsa (CONSOB), 
Netherlands Authority for the Financial Markets (Autoriteit Financiële Markten, AFM), 
China Securities Regulatory Commission (CSRC), China Insurance Regulatory Commission 
(CIRC), China Banking Regulatory Commission (CBRC), Securities and Exchange 
Commission (Comissão de Valores Mobiliários, CVM), Investment Industry Regulatory 
Organization of Canada (IIROC) (French: Organisme canadien de réglementation du 
commerce des valeurs mobilières, OCRCVM), and the Office of the Superintendent of 
Financial Institutions (OSFI).  The company does not require any government approval of 
principal products or services. 

ITEM X  NATURE AND EXTENT OF THE ISSUER’S FACILITIES 

The company’s primary address of operations is: 2964 COLUMBIA STREET,  
STE B4833  
TORRANCE CA 90503-3806 

Sebastian River Holdings, Inc. maintains this address through a pre-paid contractual 
agreement with Eastbiz Corporation. 

The company intends to expand operations and move primary operations to the Pacific 
Northwest after much research has been conducted on affordability, talent scouting, 
and general operation costs.  

ITEM XI NAMES OF ISSUER’S OFFICER’S & BOARD OF DIRECTORS’ 

The Chief Executive Officer is Dan Benjamin.  His principal offices are located at 2964 
Columbia Street, Suite B4833, Torrance, California 90503-3806. In the past five (5) years 
her employment has consisted as Chief Executive Officer and Chairperson of Sebastian 
River Holdings, Inc., and as an Officer and/or Director of private companies and 
investment funds, Real Estate Investor, as well as an Independent Business Consultant.  
He has no conflicts of interest.   

Mr. Dan Benjamin is compensated 3000.00 USD (Three Thousand United States Dollars) 
per month for his position as Chief Executive Officer and Chairperson of Sebastian River 
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Holdings, Inc.  He has NOT been the subject of a conviction in a criminal proceeding or 
named as a defendant in a pending criminal proceeding (excluding traffic violations and 
other minor offenses), nor has she been subject to the entry of an order, judgment, or 
decree, not subsequently reversed, suspended or vacated, by a court of competent 
jurisdiction that permanently or temporarily enjoined, barred, suspended or otherwise 
limited his involvement in any type of business, securities, commodities, or banking 
activities. 

Mr. Benjamin has not been subject of any judgment by a court of competent jurisdiction 
(in a civil action), the Securities and Exchange Commission, the Commodity Futures 
Trading Commission, or a state securities regulator of a violation of federal or state 
securities or commodities law, which finding or judgment has not been reversed, 
suspended, or vacated; or the entry of an order by a self-regulatory organization that 
permanently or temporarily barred suspended or otherwise limited his involvement in 
any type of business or securities activities. 

ITEM XII FINANCIAL STATEMENTS 

Recent period financial statements are posted to the OTC Disclosure and News Service 
individually. 

ITEM XIII FINANCIAL STATEMENTS REPRESENTING THE PREVIOUS TWO FISCAL YEARS  

Financial statements from January 1st 2010 forward are posted to the OTC Disclosure 
and News Service individually. 

ITEM XIV BENEFICIAL OWNERS 

M. Bernard Newbauer 
8721 Santa Monica Blvd.  
Suite 1515 
Los Angeles, CA 90069 
 

ITEM XV OUTSIDE SERVICE PROVIDERS  

Legal Counsel    

Vic Devlaeminck, ESQ & CPA 
Telephone  (503) 806-3533 
Facsimile  (877) 284-0903 
Address  10000 NE 7th Avenue, Suite 100-C 
       Vancouver, Washington 98685 
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Accounting & Auditor  

Internal 

 
Investor Relations & Public Relations 

Internal 

 

ITEM XVI MANAGEMENT’S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION 

1. Plan of Operation.  
 

I. The Company is supported through key shareholders participation in short-term 
loans to the company and donating specific assets for the greater cause of 
raising shareholder value in its entirety.  The Company will be fulfilling twelve 
month operational schedule entails a very disciplined plan of action of raising 
monies through a Regulation A and/or D offering (neither the issuance and sale 
of the securities forecasted by this disclosure nor the securities into which these 
instruments are convertible will be registered under the securities act of 1933, 
as amended, or applicable state securities laws.  the  securities may not be   
offered   for   sale,   sold, transferred  or  assigned  (i)  in the  absence of (a)  an  
effective  registration statement  for  the securities under the securities act of 
1933, as amended, or (b) an opinion of counsel (which counsel shall  be  
selected  by  the holder), in a generally acceptable form, that registration is not 
required under said act or (ii) unless sold pursuant to rule 144 or rule 144a 
under said act. ).  The Company has aligned itself with a multitude of potential 
investors for capital raises in order to maintain its current acquisition strategy.   
 

II. The Company’s new United States operations are focused in driving shareholder 
value through profitable investment opportunities with a low risk / high reward 
profile in public / private equities and debentures.  Utilizing rigorous due 
diligence, conservative expectations and vigilant assessment of shortcoming 
scenarios before entering into an investment, integrating specific analytical 
tools, proven unbiased research, and innovative liquidation methods  we can 
achieve profits beyond peers in active in the financial arena.  

Though our abilities to provide a broader scope of capital and work more 
independently with our equity and debt holdings; the Company has tapped into 
the market of seventy-one percent of small businesses are undercapitalized 
having on average only 1/4 of the capital needed to compete in their industries.  
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Community banks are crucial participants in the SBA loan programs, accounting 
for 38% of SBA loan value leaving a vast majority of small business 
undercapitalized; our vision captures the leading share of this multi-billion dollar 
market place. 

Sebastian River’s vision is to become the world’s most capitalized business 
development centric holding company promoting economic growth in job 
creation and community development via small business.  In a vastly expanding 
globalized economy; many small businesses require various types of 
capitalization and assistance to facilitate growth or to simply sustain an 
operation that is not accessible to them through banks. 

This is not only because of outlandish credit requirements but, the actual scale 
of need; of course today’s banking system does not allow them to mitigate their 
risks with the various financial instruments available to us as a provider of 
Venture Capital and work with the small business to implement policies 
promoting more fiscal responsibility thus, granting us an edge to take advantage 
of a virtually untapped marketplace. 

III. Do to the expansion of operations, upon completion of the acquisition of 
trading desk operations new computer equipment and office fixtures may be 
purchased to fulfill said expansion. While additional acquisitions may occur 
through our wholly-owned, majority-owned, and minority-owned corporations 
as those business models see fit, these acquisitions will not be made under the 
authority of the Company.        
  

IV. Do to the expansion of operations, upon completion of the acquisition of 
trading desk operations up to 5 new employees will be working directly for 
Sebastian River Holdings, Inc. and/or Sebastian River Business Services, LLC.  
While additional employees may be hired through our wholly-owned, majority-
owned, and minority-owned corporations as those business models see fit, 
these person(s) will managed or compensated wages directly from the 
Company.          
  

2. Management’s Analysis of Financial Condition and Results of Operations. 

The Company’s operations are expanding rapidly due in part to the new United States 
operations business model.  The Company has aligned itself with a multitude of 
potential investors for capital raises in order to maintain its current acquisition strategy 
and anticipates continued growth and significant improvement in financial condition 
though the current acquisition targets and operations in the capacities of its key 
divisions of Corporate Equity Speculation & Financing, Business Incubation, and Business 
Services.   
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While the nature of some investments the company enters into resists liquidly for a 
period of time the Company is generously compensated by accrued interest and in 
specific circumstances of default enhances the investments value.  The accessibility of 
liquidity through the resistance period is still simply obtainable by offering the 
investment’s sale privately to peer companies.   

Outside of the core business models, the Company has begun due-diligence pertaining 
to the acquisition of a Casino Gaming Entertainment company. This potential acquisition 
will provide significant baseline revenue while utilizing the Company’s resources in 
capital finance to drive a synergy, generating a healthy, well capitalized business 
drawing significant growth with newly found expansion capital. 

The Company has had significant material changes through the liquidation of its primary 
South Korean subsidiary.  In Review of the financial periods of 2011 and 2012 the 
following reduction in debt relieved shareholders of potential dilution and/or 
bankruptcy.  

 
Q1 Q2 

Long-Term Liabilities 2011 2012 2011 2012 
  Long-term loan payable $2,172,000 $170,437 $2,191,000 $173,584 
  Less: Short-term portion 0 0 0 0 
  Other: 0 0 0 0 
  Total Long-Term Liabilities $2,172,000 $170,437 $2,191,000 $173,584 
  Total Liabilities $2,172,000 $171,537 $2,191,000 $175,234 

 

The Company faces no seasonal aspects that had a material effect on the financial 
condition. 

3. Off-Balance Sheet Arrangements. 

Pursuant to the Alternative Reporting Standard: Guidelines for Providing Adequate 
Current Information Instructions to paragraph C of Item 16—no items are applicable as 
all majority-owned and wholly-owned subsidiaries have been consolidated into the 
represented Financial and Disclosure Statements filed with the OTC Disclosure and 
News Service.    

ITEM XVII ISSUANCES FOR SERVICES RENDERED & OFFERINGS REPRESENTING THE 
PREVIOUS TWO FISCAL YEARS  

 The company has not executed any securities offering neither public nor private Since 
June of 2010.   On March 31, 2012, the Issuer issued 9,500,000 Series A Preferred Shares 
of the Issuer’s Stock to the beneficial owner stated under ITEM XIV of this Disclosure 
Statement, for services rendered. The shares were issued pursuant to Section 4(2) of the 
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Securities Act of 1933, as amended, as it was a transaction by an Issuer not involving a 
public offering. 

ITEM XVIII MATERIAL CONTRACTS 

The Company entered into a Convertible Promissory Note for $100,000.00 with 
AlpenKonig USA, LLC a Delaware Limited Liability Company in order to facilitate a 
Consulting Agreement for their professional services in United States business 
management and administrative services.  This is a 24 Month Note maintaining an 
interest rate of 8.00% APR.  Do to the convertible nature of this agreement the Lender 
may issue a conversion notice at which point any portion of the note may be converted 
into Common Stock at a 25.00% discount to market. 

The Company entered into a Convertible Promissory Note for $55,000.00 with The 
Nuemark Group, LLC a Oregon Limited Liability Company in order to facilitate a 
Consulting Agreement pertaining to advisory in mergers and acquisitions advisory, 
reorganizations, divestitures, capital sources, due diligence studies, capital structures, 
financial transactions, periodic reporting as to developments concerning the general 
financial markets and public securities markets, and perform analysis of the Company’s 
goals. This is a 12 Month Note maintaining an interest rate of 12.50% APR upon default 
of these terms hold accelerated interest at a rate of 22.00%.  Do to the convertible 
nature of this agreement the Lender may issue a conversion notice at which point up to 
9.99% of the outstanding Common Stock outstanding may be issued in a conversion to 
Common Stock at the average of the lowest 3 Trading Prices in a 10 day period ending 
on the latest complete Trading Day prior to the Conversion Date 

ITEM XIX ARTICLES OF INCORPORATION & BYLAWS 

  Exhibit A-1: Bylaws of the Company   

Exhibit B-1: Restated Articles of Incorporation    

Exhibit B-2: April 15th 2010 – Amendment to Articles of Incorporation 

Exhibit B-3: August 4th 2003 – Amendment to Articles of Incorporation   

Exhibit B-4: March 22nd 2005 - Amendment to Articles of Incorporation   

Exhibit B-5: March 30th 2006 - Amendment to Articles of Incorporation     

  Exhibit B-6: June 8th 2004 - Amendment to Articles of Incorporation   

   Exhibit B-7: July 24th 2003 - Amendment to Articles of Incorporation   

Exhibit B-8: June 25th 2003 - Amendment to Articles of Incorporation   
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Exhibit B-9: March 21st 2003 - Amendment to Articles of Incorporation   

Exhibit B-10: June 25th 2003 - Amendment to Articles of Incorporation   

Exhibit B-11: November 12th 2004 - Amendment to Articles of Incorporation   

 
ITEM XX EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASER 

N/A - 0 

 

 

 

 

 

 

 

 

 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM XXI ISSUER’S CERTIFICATIONS    
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ITEM XXII EXHIBITS 

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Exhibit A-1 
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RESTATED ARTICLES OF AMENDMENT AND 
RESTATEMENT OF SEBASTIAN RIVER HOLDINGS, INC. 

 
 

         Pursuant to the applicable provisions of the Florida Statutes, Sebastian River Holdings, a Florida 
corporation, does hereby amend and restate its 
 

         1. The name of the corporation who’s Articles of Incorporation are being amended and restated by 
these Articles of Amendment and Restatement is Sebastian River Holdings, Inc., a Florida corporation. 

 

         2. The Amended and Restated Articles of Incorporation of Sebastian River Holdings, Inc., a Florida 
corporation, shall read as follows: 

 

 

AMENDED AND RESTATED ARTICLES OF INCORPORATION 
OF 

SEBASTIAN RIVER HOLDINGS, INC. 

 

         The undersigned does hereby make, subscribe and file these Amended and Restated Articles of 
Incorporation: 

 

ARTICLE I 

CORPORATE NAME 

 

The name of this corporation is:  Sebastian River Holdings, Inc. 

 

ARTICLE II 

CAPITAL STOCK 

 

         The total number of shares of capital stock which this corporation shall have the authority to issue is 
Two Billion Ten Million (2,010,000,000) shares, consisting of Ten Million (10,000,000) shares of Preferred 
Stock having a par value of $0.001 per share and Two Billion (2,000,000,000) shares of Common Stock 
having a par value of $0.001 per share. 
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         The Board of Directors of this corporation is authorized, subject to the limitations prescribed by law, 
to provide for the issuance of shares of Preferred Stock in series and, by filing articles of amendment 
pursuant to the applicable law of the State of Florida, to establish from time to time the number of shares 
of Preferred Stock to be included in each such series and to determine and fix the designations, powers, 
preferences and rights of the shares of each such series (including without limitation the voting rights, 
dividend rights and preferences, liquidation rights and preferences, and conversion rights, if any, thereof) 
and the qualifications, limitations and restrictions thereof. 

 

         Each Preferred share will vote as Common Stock on all matters for which shareholder approval is 
required or sought on the basis of one Preferred Share representing one-thousand Common Shares. 

 

         All shares of Common Stock shall be identical with each other in every respect, and the holders 
thereof shall be entitled to one vote for each share of Common Stock upon all matters upon which the 
shareholders have the right to vote. 

 

         The holders of record of any outstanding shares of Preferred Stocks shall be entitled to dividends if, 
when and as declared by the Board of Directors of the corporation, at such rate per share, if any, and at 
such time and in such manner, as shall be determined and fixed by the Board of Directors of the 
Corporation in the articles of amendment authorizing the series of Preferred Stock of which such shares 
are a part. No dividends shall be declared and paid, or declared and set aside for payment, on the shares 
of Common Stock unless and until all dividends, current and accumulated, if any, accrued on the 
outstanding shares of Preferred Stock shall be declared and paid or a sufficient amount shall have been 
set aside for the payment thereof. 

 

         In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, 
the holders of record of the outstanding shares of Preferred Stock shall be entitled to receive such 
amount, if any, for each share of Preferred Stock, as the Board of Directors of the corporation shall 
determine and fix in the articles of amendment authorizing the series of Preferred Stock of which such 
shares of Preferred Stock are a part, and no more. If the assets of the corporation shall not be sufficient 
to pay to all holders of Preferred Stock the amounts to which they would be entitled in the event of a 
voluntary or involuntary liquidation, dissolution or winding up of the corporation, then the holders of record 
of each series of Preferred Stock which is entitled to share in the assets of the corporation in any such 
event shall be entitled to share in the assets of the corporation to the extent, if any, and in the manner, 
determined by the Board of Directors of the corporation in the articles of amendment authorizing the 
series of Preferred Stock of which such shares are a part, and no more, and, in any such case, the 
holders of record of shares of Preferred Stock of the same series shall be entitled to share ratably in 
accordance with the number of shares of Preferred Stock of the series so held of record by them to the 
extent, if any, that the series is entitled to share in the assets of the corporation in such event. No 
payment shall be made to the holders of shares of Common Stock of the corporation in the event of the 
voluntary or involuntary liquidation, dissolution or winding up of the corporation unless the holders of 
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record of shares of Preferred Stock shall have been paid the full amount to which they shall be entitled in 
such event or unless a sufficient amount shall have been set aside for such payment. 

 

         Upon the effectiveness of any "combination," as such term is defined in Section 607.10025(1) of the 
Florida Business Corporation Act, the authorized shares of the classes or series affected by the 
combination shall not be reduced or otherwise affected by the percentage by which the issued shares of 
such class or series were reduced as a result of the combination. 

 

ARTICLE III 

BOARD OF DIRECTORS 

 

         The business and affairs of the corporation shall be managed by or under the direction of a Board of 
Directors consisting of not less than one nor more than fifteen persons. The exact number of directors 
within the minimum and maximum limitations specified in the preceding sentence shall be fixed from time 
to time by the Board of Directors pursuant to a resolution adopted by a majority of the entire Board of 
Directors.  Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly 
created directorships resulting from any increase in the authorized number of directors or any vacancies 
in the Board of Directors resulting from death, resignation, retirement, disqualification, removal from office 
or other cause shall be filled by a majority vote of the directors then in office, and the directors so chosen 
shall hold office for a term expiring at the Annual Meeting of Shareholders at which the term of the class 
to which they have been elected expires. No decrease in the number of directors constituting the Board of 
Directors shall shorten the term of any incumbent director. 

 

         Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, 
or the entire Board of Directors, may be removed from office at any time, with or without cause, but only 
by the affirmative vote of the holders of not less than two-thirds of the voting power of all of the shares of 
the corporation entitled to vote for the election of directors. 

 

         Any action with respect to the election or removal of directors required or permitted to be taken by 
the shareholders of this corporation shall be effected at a duly called Annual or Special Meeting of the 
shareholders of this corporation, and no such action may be effected by consent in writing of such 
shareholders. 
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ARTICLE IV 

INDEMNIFICATION 

  

        This corporation shall indemnify and hold harmless each and every one of its directors, officers, 
employees, attorneys and agents to the fullest extent permitted by the laws of the State of Florida. 

 

 

ARTICLE V 

AMENDMENT 

 

         The corporation reserves the right to amend, alter, change or repeal any provision contained these 
Articles of Incorporation in the manner now or hereafter prescribed by statute, and all rights conferred on 
the shareholders of the corporation hereunder are granted subject to this reservation. 

 

Notwithstanding the immediately preceding sentence of this Article V, the provisions of Article III, Article 
IV and this Article V of these Articles of Incorporation may not be amended, altered, changed or repealed 
in any respect, unless such amendment, alteration, change or repeal is approved by the affirmative vote 
of the holders of not less than two-thirds of the voting power of all of the shares of the corporation entitled 
to vote for the election of directors. 

 

ARTICLE VI 

REGISTERED AGENT AND REGISTERED OFFICE IN FLORIDA 

 

         The registered agent and the street address of the registered office of the corporation in the State of 
Florida shall be:  

 

NCORP SERVICES INC,  
17888 67TH COURT NORTH 
LOXAHATCHEE FL 33470 US 

 

         3. The foregoing Amended and Restated Articles of Incorporation of Sebastian River Holdings, Inc., 
a Florida corporation, shall supercede the original Articles of Incorporation of Sebastian River Holdings, 
Inc. and all amendments thereto. 
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         4. These Articles of Amendment and Restatement of Sebastian River Holdings, Inc., a Florida 
corporation, were required to be approved by the Board of Directors and the shareholders of the 
corporation. These Articles of Amendment and Restatement were duly adopted by the Board of Directors 
of Sebastian River Holdings, Inc., a Florida corporation, on August 15th 2012 and by the majority of 
shareholders of Sebastian River Holdings, Inc., a Florida corporation, on August 14th 2012. 

 

         5. The only voting group entitled to vote on the amendments contained in these Articles of 
Amendment and Restatement was the holders of shares of Common Stock of Sebastian River Holdings, 
Inc., a Florida corporation. The number of votes cast in favor of such amendment by the members of such 
voting group was sufficient for approval by that voting group. 

 

         IN WITNESS WHEREOF, the corporation, by and through its undersigned director and officer 
thereunto duly authorized, has executed these Articles of Amendment and Restatement on August 15th  
2012. 

 

 

  Sebastian River Holdings, Inc. 

 

x_/s/_Dan Benjamin________________ 
   Dan Benjamin 
   Chairman of the Board and CEO 
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