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Completion of Acquisition or Disposition of Assets, Including but not limited to Mergers; 

Changes in Control of Issuer. 
 

Effective February 1, 2013, World Assurance Group, Inc. (“WDAS”) acquired through its wholly 

owned subsidiary, World Acq, Inc., substantially all of the assets and liabilities of Cellad, Inc. in 

exchange for a total of 80 shares of WDAS’s Series B Convertible Preferred Stock (the “Shares”) 

pursuant to a definitive Contribution Agreement dated January 31, 2013 by and among WDAS, 

World Acq., Inc. and Cellad (the “Contribution Agreement”).  Although WDAS is the legal acquirer, 

for accounting purposes Cellad is the accounting acquirer. 

 

The Series B Convertible Preferred Shares held by Cellad convert into a total of 80% of the total 

issued and outstanding common shares at the time of conversion.  The Series B Convertible 

Preferred Shares vote on an as-converted basis with the common stock.  Cellad, Inc. is therefore an 

80% beneficial shareholder of WDAS.  50% of Cellad, Inc. is owned by Darjon Investments, Ltd., 

which is owned by Vincent Browne, and the remaining 50% of Cellad is owned by Sean McVeigh. 
 

 

Cellad is a mobile digital media company formed in Ireland in 2011 and operating in the  global 

‘mobile advertising’ industry. Cellad has developed, along with its partners, a revolutionary new 

cloud based advertising platform that allows advertisers and brands to deliver high definition, full 

screen adverts, coupons and click-through offers to our subscribers every time the subscriber 

receives an inbound call or text message on their android smartphone. Advertisers can directly 

manage content, and campaigns to chosen demographic and geographic audiences using advances in 

location based technologies and smartphone  applications.  Cellad pays a fee – in cash or points – 

directly to subscribers for every advert displayed on their smartphone once they have registered and 

downloaded the subscriber application. 

 

Additionally, as part of this transaction, the Series A Convertible Preferred Shares accepted revised 

terms and conditions to their preferred stock, such that a portion of the Shares of Series A 

Convertible Preferred, equal to three percent (3%) of the Company’s issued and outstanding common 

stock at the time of conversion, shall automatically convert into Common Stock commencing 

February 15, 2013, and automatic conversions shall continue to occur once every 30 days thereafter 

at the Conversion Price.  The Conversion Price is Forty Percent (40%) of the Volume Weighted 

Average Price of the four trading days prior to the date of conversion or $0.0035 per share of 

Common Stock, whichever is the lower (the “Conversion Price”). However, the Conversion Price 

shall never be below $0.00175 per share of Common Stock. Additionally, the Company shall have 

the right, at its sole option and discretion at any time, to convert additional Shares of Series A 

Convertible Preferred up to an amount not to exceed a Holder’s beneficial ownership limitation of 

9.99% of the total issued and outstanding shares of the common stock at the time of conversion.  

Additionally, the Series A Preferred Shares votes one for one with the common stock.  

 

The issuer issued all of the preferred shares listed above upon the exemption of the registration 

requirements of the Securities Act of 1933, as amended, afforded the Company under Section 4(2) 

promulgated thereunder due to the fact that the issuance did not involve a public offering of 



 
  

securities.  Each of the stock certificates issued hereunder contained a legend stating that the shares 

have not been registered under the Securities Act and set forth or refer to the restrictions on 

transferability and sale of the shares under the Securities Act. 

 

Departure of Directors or Principal Officers; Election of Directors; Appointment of 

Principal Officers. 

 

Effective February 1, 2013, Jehu T Hand resigned as Corporate Secretary and as a director from 

the Board of Directors of World Assurance Group, Inc. (“WDAS”). On the same date, Andrew S. 

Austin resigned as Chief Executive Officer of WDAS. 

 

Also effective February 1, 2013, Sean McVeigh was appointed as Chief Executive Officer and 

elected as a Director of WDAS.  On the same date, Vincent Browne was appointed as Chief 

Financial Officer and Corporate Secretary of WDAS and elected as a Director of WDAS. 

 

Mr. Austin will remain on the Board of Directors. 

 


