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EXPLANATORY NOTE 

Big Apple Equities LLC a New York limited liability company, Big Apple Consulting, Inc. 

(“BAC”), a Florida corporation, MJMM Investments LLC (“MJMM”), a Pennsylvania limited 

liability company, Twin Equities LLC (“Twin Equities”), Marc Jablon, Keith Jablon, Jason 

Takacs, Matthew Maguire, Mark Kaley, Management Solutions, Inc. (“Management Solutions”) 

and certain attorneys who are collectively referred to hereinafter as “Big Apple” .  Cloud Centric 

Systems, Inc., referred to herein as “us”, “we” or “our” is filing this Information and Disclosure 

Statement to update and amend our previous Information and Disclosure Statement and other 

reports prepared by Big Apple for the periods ended September 30, 2009, December 31, 2009, 

and March 31, 2010, to provide you with material information relating to the issuance of 

certificates without restrictive legends representing 450,000,000 of our common shares to Big 

Apple (the “Big Apple Shares”) between April 29, 2009, and May 21, 2010. These shares 

contributed to an increase of our outstanding common shares from 234,915,033 as of April 1, 

2009, to 813,988,000 shares as of May 21, 2010, and an increase in our public float from 

56,767,975 to 538,807,505 common shares. Because we believe that Big Apple has been a 

beneficial owner of more than ten percent (10%) of our common stock since April 1, 2009, and 

the series of transaction we entered into with Big Apple have an aggregate value of more than 

$120,000, we are providing this information as required by Section D of Item XI, Part F Item 

VIII of this Information and Disclosure Statement,  Rules 10b-5 and 15c2-11 of the Securities 

Exchange Act of 1934 (“Exchange Act”), and Rule 144 of the Securities Act of 1933 (“Securities 

Act”).  We are providing what we deem to be “material” information that was previously omitted 

from our public disclosures.  
 

We caution you that this Information and Disclosure Statement is based upon documents and 

information available to present management and we may not have possession of all relevant 

information pertaining to our transactions with Big Apple  including but not limited to: (i) the 

number of our common shares presently held by Big Apple in street name; (ii) common shares 

held by third parties for the benefit of Big Apple including their attorneys in purported escrow 

accounts; (iii) shares publicly resold by Big Apple without registration under the Securities Act 

of 1933, as amended (the “Securities Act”); (iv) recipients of the proceeds from the Big Apple 

resales; (vi) the timing of the resales by Big Apple during their promotion of our common stock 

without disclosure of compensation paid to Big Apple as required by Rule 17(b) of the Securities 

Act; (vii) resales by Big Apple during the time in which they prepared our pink sheet filings 

which omitted their agreements to receive 450,000,000 unrestricted shares of our common stock;  

(viii) Big Apple acting as an unregistered broker by being compensated a reverse merger 

candidate for us so that our common shares could become publicly traded; and (ix)  Big Apple 

reselling large blocks of the unrestricted securities it received to investors without disclosure of 

their transactions with us and status as our affiliate. 

 

We caution you that we have had prior changes of our voting control and our present 

management does not have all information that may be required to provide complete disclosure 

concerning our corporate history and other matters including those related to our predecessor, 

GuestMetrics Inc. a Delaware corporation and offerings it conducted. Our inability to contain 

these documents should be considered when reviewing the disclosure in this Information and 

Disclosure Statement.  
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This Information and Disclosure Statement contains forward-looking statements, made pursuant 

to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, which 

involve risks and uncertainties. All statements regarding future events, our future financial 

performance and operating results, our corporate history, business strategy and our financing 

plans are forward-looking statements. In many cases, you can identify forward-looking 

statements by terminology, such as "may," "should," "expects," "intends," "plans," "anticipates," 

"believes," "estimates," "predicts," "potential," or "continue" or the negative of such terms and 

other comparable terminology. These statements are only predictions. Known and unknown 

risks, uncertainties and other factors could cause our actual results to differ materially from those 

projected in any forward-looking statements. In evaluating these statements, you should 

specifically consider various factors, including, we may not have all records related to matters 

pertaining to the offer and sale of our securities.  
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Section One: Issuers’ Initial Disclosure Obligations 

Part A General Company Information  

Item I The Issuer and its Predecessor 

The Issuer is Cloud Centric Systems, Inc., a Florida Corporation (hereinafter referred to as “we”, 

“us”, or “our” or “the Issuer”). We were originally formed as GuestTek International, Inc. on 

September 1, 2009. We changed our name from GuestTek International, Inc. to Cloud Centric 

Systems, Inc. on December 3, 2009. 

 

Our predecessor, GuestMetrics, Inc. was formed in the state of Delaware on December 8, 2004.    

Item II Principal Executive Offices  

Our executive offices are located at Clifford House 38/ 44 Binley Road Coventry CV3 1JA 

United Kingdom. Our telephone number is (346) 404-5346 and our fax number is 44 (0) 024 

76525544.  Our website is located at www.cloudcentricsystems.com. 

 

The name of the person responsible for our investor relations is David Lovatt, our President. Mr. 

Lovatt can be contacted at our principal executive offices.  

Item III The Date and Jurisdiction of our Incorporation  

We were incorporated in the State of Florida on September 1, 2009. Our predecessor, 

GuestMetrics, Inc. was incorporated in Delaware on December 8, 2004.  

Part B Share Structure  

Item IV Title and Class of Securities Outstanding. 

We have two classes of securities outstanding.  These are common and preferred.  Our common 

stock is quoted under the trading symbol CLDR. Our CUSIP Number is 189098 106.  On 

November 12, 2009, we increased our authorized capital to 950,000,000 common shares and 

25,000,000 preferred shares.  Our preferred stock is not quoted or traded by any exchange, listing 

or quotation service. 

Item V Par or stated value and description of the security  

A. Par Value.  

The par value of our common stock is $0.001, and the par value of our preferred stock is $0.001.  

 

B. Common and Preferred Stock. 

THE DESCRIPTION OF OUR COMMON AND PREFERRED SHARES BELOW IS 

QUALIFIED IN ITS ENTIRETY BY OUR ARTICLES, BYLAWS AND THE 

CERTIFICATE OF DESIGNATION OF OUR PREFERRED SHARES WHICH ARE 

INCORPORATED HERE IN BY REFERENCE. 

 

 

 

 

http://www.cloudcentricsystems.com/
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1. Common Stock. 

Dividend, Voting and Preemption Rights of our common stock.   

All of our outstanding common shares are validly issued, fully paid and non-assessable. Each 

share of common stock entitles the holder to one (1) vote, either in person or by proxy, at 

meetings of shareholders. In all matters, the affirmative vote of the majority of the shares 

represented at the meeting of common shareholders and entitled to vote on the subject matter 

shall be the act of the shareholders. Holders of our common stock have no pre-emptive rights, no 

conversion rights, no cumulative voting, and there are no redemption provisions.  

 

Subject to the rights of our preferred shareholders, the holders of our common stock are entitled 

to receive ratably such dividends, if any, as may be declared by the Board of Directors out of 

funds legally available. Any future disposition of dividends will be at the discretion of our Board 

of Directors and will depend upon, among other things, our future earnings, operating and 

financial condition, capital requirements, and other factors. 

 

Upon our liquidation, dissolution or winding up, the holders of our common stock will be 

entitled to share ratably in the net assets legally available for distribution to shareholders after the 

payment of all of our debts and other liabilities and subject to the rights of our preferred 

shareholders. 

 

There are no provisions in our Articles of Incorporation or Bylaws that would prevent or delay 

change in our control. 

 

2. Preferred Stock.  

Series A Preferred Stock 

We are authorized to issue 10,000,000 shares of Series A Convertible Preferred stock (the 

“Series A Preferred Shares”). 

 

Conversion 

Each one (1) Series A Preferred Share is convertible, at the option of the holder into one hundred 

(100) shares of our common stock.   

 

Liquidation  

Upon our liquidation, the holders of the Series A Preferred Share shall be entitled to receive, 

prior to the holders of Common Stock, an amount equal to $1.00 per share with respect to each 

one (1) of Series A Preferred Share.  

 

Voting  

The Series A Preferred holders shall be entitled to vote on all matters submitted to a vote of our 

shareholders and shall have one hundred (100) votes  for each one (1) share held.  If we issue all 

10,000,000 shares of Series A Preferred Shares, the holders of the Series A Shares will have one 

billion (1,000,000,000) votes on all matters submitted to our common stockholders.   As of the 

date of this Information and Disclosure statement, we have five million six hundred thousand 

(5,600,000) Series A preferred shares outstanding which represents five hundred sixty million 

(560,000,000) votes. 
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Series B Preferred Stock 

We are authorized to issue 1,000,000 shares of Series B Convertible Preferred Stock (the “Serves 

B Preferred Shares”).  

 

Conversion  

Each one (1) Series B Share be convertible into a number of share of fully paid and non-

assessable shares of our common stock at a price representing the average of the closing bid 

price for our common stock for each of the five (5) consecutive trading days immediately prior to 

the date the holder gives us notice of their intent to convert the Series B Preferred Shares into 

common shares, less a reduction of twenty percent (20%). 

  

Liquidation 

Upon our liquidation, the holders of the Series B Preferred Shares shall be entitled to receive, 

prior to the holders of our common stock, an amount equal to $1.00 for each one (1) Series B 

Preferred share held.  

 

The holder of the Series B Preferred shares shall be entitled to vote on all matters submitted to a 

vote of our shareholders and shall have the number of votes representing the number of common 

shares issuable upon conversion of the Series B Preferred Shares on the record date of the matter 

being submitted to our common stock holders.  

 

Because the number of common shares issuable upon conversion of the Series B Preferred 

Shares and the votes granted to each Series B Preferred holder are based upon the average bid 

price of our common stock we cannot determine with any certainty the number of shares issuable 

upon conversion of the Series B Preferred Shares or the number of votes that each Series B 

Preferred Share will represent on matters presented to our common stockholders. There are no 

Series B Preferred Shares outstanding.  

 

Series C Preferred Stock 

We are authorized to issue 3,000,000 shares of Series C Convertible Preferred Stock (the “Series 

C Preferred Shares”).  

 

Conversion  

Each one (1) Series C Convertible Preferred Share shall be convertible into a number of share of 

fully paid and non-assessable shares of our common stock at a price representing the average of 

the closing price of our common stock for each of the ten (10) consecutive trading days 

immediately prior to the date the holder gives notice to us of their intent to convert the shares, 

less a reduction of twenty percent (20%). 

 

Liquidation 

Upon our liquidation, the holders of the Series C Convertible Preferred shall be entitled to 

receive, prior to the holders of any other series of Common Stock, an amount equal to $1.00 per 

share with respect to each one (1) Series C Preferred Share converted.  
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If upon occurrence of a liquidation the assets and funds thus distributed among the holders of the 

Series C Convertible Preferred Shares shall be insufficient to permit the payment to such holders 

of the full preferential amount, then our entire assets and funds available for distribution shall be 

distributed among the holders of the Series C Preferred shares ratably in proportion to the full 

amounts to which they would otherwise be entitled to receive. 

 

Voting   

The holders of Series C Preferred Shares do not have voting rights.   

 

Because the number of common shares issuable upon conversion of the Series C Preferred 

Shares is based upon the closing price of our common stock we cannot determine with any 

certainty the number of shares we may be required to issue upon the conversion of the Series C 

Preferred Shares.    

 

Series D Preferred Stock.                                                                                                                                            

We are authorized to issue 1,000 shares of Series D Convertible Preferred Stock (the “Series D 

Preferred Shares”) of which no shares are outstanding.   

 

Conversion   

The Series D Preferred Shares shall be convertible, (a) in the event of a default in the Note dated 

October 29, 2009, by with David Lovatt as maker and Brian Barrett and Tammy Posten as joint 

holders, including our failure to pay the Note by the Maturity Date thereof our failure to pay to 

holders of the Series D Preferred Shares fifty percent (50%) of the net proceeds of all funds we 

receive from any equity financing. In the event of default,  the Series D Preferred Shares are 

converted at the option of the Holder into that number of shares of common stock that represent 

sixty percent (60%) of all outstanding shares of common stock, on a fully diluted basis taking 

into account any other classes or series of convertible and/or voting preferred stock, convertible 

debt, options, warrants, and any and all other rights to equity in the Company; or if the Note has 

been paid in full on a timely basis without default, the Series D Preferred  Shares shall be 

cancelled.  

 

Liquidation  

The holders of the Series D Convertible Preferred Shares shall be entitled to receive, prior to the 

holders of the other series of our common shares and prior and in preference to any distribution 

of our assets or surplus funds, an amount equal to $1.00 per share with respect to each one (1) is 

a share of Series D Preferred Share held.   

 

Voting 

The Series D Preferred Shares have no voting rights unless there default in which case the Series 

D Preferred Shares will hold 60% of the outstanding votes on all matters submitted to a vote of 

our common stockholders.  

 

On 16
th

 June, 2010, upon our issuance of 80,000,000 shares of our common stock to Big Apple 

in exchange for the obligation represented by the above mentioned note our Board of Directors 

cancelled all outstanding Series D Preferred Shares. See also Business Development beginning 

on page 13.  
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Series E Preferred Stock. 

We are authorized to issue 500,000 shares of Series E Convertible Preferred Stock, (the “Series 

E Preferred Shares”). 

 

Conversion 

Each share of Series E Convertible Preferred shall be convertible into a number of share of fully 

paid and non-assessable shares of Common Stock based upon the price per share of the Common 

stock, and will be determined based on the average of the closing price for our common stock for 

each of the ten (10) consecutive trading days immediately prior to the date the holder gives 

notice to us of their intent to convert their Series E Preferred Shares, but in no case shall the 

conversion value be less than $0.04 per share.  

 

Liquidation  

The holders of the Series E Preferred shares shall be entitled to receive, prior to the holders of 

Common Stock, an amount equal to $10.00 per share with respect to each share of Series E 

Preferred shares.  

 

Voting 

The Series E Preferred Shares do not have voting rights. 

 

We presently have 96,294Series E Preferred Shares outstanding. Because the number of common 

shares issuable upon conversion of the Series E Preferred Shares is based upon the closing price 

of our common stock, we cannot determine with any certainty the number of shares we may be 

required to issue upon the conversion of the Series E Preferred Shares.    

 
3. Other Material Rights of our Common and Preferred Stockholders.  

Our Bylaws provide the following material rights to our common and preferred stockholders:  

  

Annual Meeting 

An annual meeting of the stockholders will be held within or without the State of Florida or at 

such other as the Board of Directors will determine in advance of such meeting and upon proper 

notice to stockholders, at a time fixed by the Board of Directors, for the election of directors and 

for the transaction of other proper business. 

 

Special Meetings 

Special meetings of our shareholders will be held in at such other place as shall be specified or 

fixed in a notice thereof. Such meetings may be called at any time by the holders of not less than 

ten percent of the outstanding voting shares of the Corporation.   

 

Notice of Meetings 

A written or printed notice of each annual or special meeting of our stockholders which shall 

state the time, place and purpose of such meeting, shall be delivered either personally or by mail, 
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not less than ten (10) nor more than sixty (60) days before the meeting, to each stockholder of 

record entitled to vote at such meeting.  

Quorum 

At all stockholders' meetings the presence, in person or by proxy, of the holders of a majority of 

our outstanding stock entitled to vote will be necessary to constitute a quorum for the transaction 

of business. 

 

Proxies  

At all meetings of our shareholders, a shareholder may vote by proxy executed in writing by the 

stockholder or by his duly authorized attorney in fact. 

 

Required Vote for Shareholder Action 

In all matters, the affirmative note of the majority of the shares represented at the meeting and 

entitled to vote on the subject matter shall be the act of the shareholders. 

 

Action by Written Consent 

Any action, which may be taken at a meeting of our shareholders, may also be taken without a 

meeting if consents in writing, setting forth the action so taken, are signed by a majority of the 

shareholders entitled to vote with respect to the subject matter. A resolution in writing signed by 

the holders of a majority of the shares entitled to vote will have the same force and effect as if 

passed at a meeting of the shareholders duly convened and held. 

 

4. Change of Control Provisions.  

Our Certificate of Designation sets forth certain provisions related to of our Series D Preferred 

Share‟s that could result in a change of our voting control.  Additionally, the Series A Preferred 

shares have one hundred 100 votes for every one share hold which delay, defer or prevent a 

change of our control. If all Series A Preferred Shares are issued, the Series the holders of the A 

Preferred Shares will have one billion votes for all matters submitted to our common 

shareholders.  

 

Preferred holders will have the designations, rights and preferences of our Preferred 

Shares are set forth in Item V hereof.     

Item VI The number of shares or total amount of the securities outstanding for each class 

of securities authorized.  

Common Stock 
 Most Recent Fiscal 

Quarter 

Last Fiscal Year Previous to Last 

Fiscal Year 

(i) Period end date;  

 

6/30/10 12/31/09 12/31/08 

(ii) Number of shares 

authorized;  

 

950,000,000 500,000,000 250,000,000 

(iii) Number of shares 

outstanding;  

 

813,988,456  333,988,456 234,915,033 
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(iv) Freely tradable 

shares (public float); 

and 

  

538,807,505  119,817,975 56,767,975 

(v) Total number of 

shareholders of record.  

269  265 252 

 

Series A Preferred Shares 

 Most Recent 

Fiscal Quarter 

Last Fiscal 

Year 

Previous to 

Last Fiscal 

Year 

(i) Period end date;  

 

6/30/10 12/31/09 12/31/08 

(ii) Number of 

shares authorized;  

 

10,000,000 10,000,000 0 

(iii) Number of 

shares outstanding;  

 

5,600,000 5,600,000 0 

(iv)  Total Number 

of Shareholders of 

record 

2 2 0 

      
 

Series B Preferred Shares 

 Most Recent 

Fiscal Quarter 

Last Fiscal 

Year 

Previous to 

Last Fiscal 

Year 

(i) Period end date;  

 

6/30/10 12/31/09 12/31/08 

(ii) Number of 

shares authorized;  

 

1,000,000 1,000,000 0 

(iii) Number of 

shares outstanding;  

 

0 0 0 

(iv)  Total Number 

of Shareholders of 

record 

0 0 0 

      

Series C Preferred Shares 
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 Most Recent 

Fiscal Quarter 

Last Fiscal 

Year 

Previous to 

Last Fiscal 

Year 

(i) Period end date;  

 

6/30/10 12/31/09 12/31/08 

(ii) Number of 

shares authorized;  

 

3,000,000 3,000,000 0 

(iii) Number of 

shares outstanding;  

 

271,000 1,300,000 0 

(iv)  Total Number 

of Shareholders of 

record 

6 5 0 

      
 

Series D Preferred Shares 

 Most Recent 

Fiscal Quarter 

Last Fiscal 

Year 

Previous to 

Last Fiscal 

Year 

(i) Period end date;  

 

6/30/10 12/31/09 12/31/08 

(ii) Number of 

shares authorized;  

 

1,000 1,000 0 

(iii) Number of 

shares outstanding;  

 

0 1,000 0 

(iv)  Total Number 

of Shareholders of 

record 

0 0 0 

      

Series E Preferred Shares 

 Most Recent 

Fiscal Quarter 

Last Fiscal 

Year 

Previous to 

Last Fiscal 

Year 

(i) Period end date;  

 

6/30/10 12/31/09 12/31/08 

(ii) Number of 

shares authorized;  

 

500,000 0 0 

(iii) Number of 96,294 0 0 
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shares outstanding;  

 

(iv)  Total Number 

of Shareholders of 

record 

1 0 0 

      

 Part C Business Information  

Item VII The Name and Address of our Transfer Agent 

Our transfer agent is Stalt, Inc.  Their address is 671 Oak Grove Avenue, Suite C, Menlo Park, 

CA 94025 and their telephone number is 650.321.7111 

 

Stalt Inc. is registered under the Securities Exchange Act of 1934 and it is regulated by the 

United States Securities and Exchange Commission. 

Item VIII The Nature of Our Business  

A. Business Development.  

 

THE TRANSACTIONS BELOW RESULTED IN THE ISSUANCE OF CERTIFICATES 

REPRESENTING 450,000,000 SHARES OF OUR COMMON STOCK BEING ISSUED 

WITHOUT RESTRICTIVE LEGENDS.   THE DESC|RIPTION BELOW IS A 

SUMMARY AND QUALIFIED IN ITS ENTIRETY BY THE FULL TEXT OF THE 

AGREEMENTS WHICH ARE ATTACHED AS EXHIBITS TO THIS INFORMATION 

AND DISCLOSURE STATEMENT AND INCORPORATED HERE IN BY 

REFERENCE. 

 

From approximately January 20, 2009 through May 21, 2010, we entered into a series of  

transactions and agreements (the “Transactions”) with Big Apple Equities LLC (“BAE”) a New 

York limited liability company, Big Apple Consulting, Inc. (“BAC”), a Florida corporation, 

MJMM Investments LLC (“MJMM”), a Pennsylvania limited liability company, Twin Equities 

LLC (“Twin Equities”), Marc Jablon, Keith Jablon, Jason Takacs, Matthew Maguire, Mark 

Kaley, Management Solutions, Inc. (“MSI”) and certain attorneys who are collectively referred 

to hereinafter as “Big Apple”.  Neither BAE, BAC, MJMM, Twin Equities nor MSI are 

registered with the Financial Industry Regulatory Industry (“FINRA”) or the Securities and 

Exchange Commission (“SEC”) as a broker dealer.   

 

The Transactions resulted in our former transfer agent, Interwest Stock Transfer, issuing at least 

an aggregate of 450,000,000 shares of our common stock without a restrictive legend (the “Big 

Apple Shares”) directly and indirectly inuring to Big Apple‟s benefit.  The stock issuances 

contributed to an increase of our outstanding common shares from 234,915,033 on April 24, 

2009 to 813,988,456 on May 21, 2010, and increased our common shares in our public float 

849%, from approximately 56,767,975 to 538,807,505.  

 

Based upon our transfer agent records, the common shares issued to Big Apple represented 

between approximately 9% percent of our common shares as of April 24, 2009, and 55% 
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percentage of our common shares as of June 1, 2010; and in addition,  Big Apple had options to 

purchase additional shares of our common stock representing approximately 21 % of our 

outstanding shares. As such, we determined that Big Apple was an affiliate based upon their 

beneficial ownership of our voting securities in accordance with applicable SEC rules, which 

provide in part that:  

 

A person is deemed to own beneficially any security as to which such person has the right 

to acquire sole or shared voting or investment power within 60 days through the 

conversion or exercise of any convertible security, warrant, option, contract or other 

right. More than one person may be deemed to be a beneficial owner of the same 

securities. The percentage of beneficial ownership by any person as of a particular date is 

calculated by dividing the number of shares beneficially owned by such person, which 

includes the number of shares as to which such person has the right to acquire voting or 

investment power within 60 days, by the sum of the number of shares outstanding as of 

such date plus the number of shares as to which such person has the right to acquire 

voting or investment power within 60 days. Consequently, the denominator used for 

calculating such percentage may be different for each beneficial owner.  

 

Because Big Apple held or had the right to acquire more than ten percent of our securities at all 

times since April 1, 2009, the date of execution of the Consulting and other Agreements 

described below, they were our affiliate at such times.   

 

The Escrow Agreements. 

In order to secure the shares being issued to Big Apple, we were instructed to enter into two 

escrow agreements with Big Apple‟s attorneys requiring 400,000,000 shares be placed in escrow 

as authorized by the attached corporate board resolution (See Exhibit 1, 2  and 3), which 

resolution authorized 400,000,000 shares of our common stock to be issued free of restrictive 

legends “to Big Apple” and titled in the name of “Carl Duncan, Esq. as escrow agent.”   

 

Going Public Agreement between Enable and Big Apple dated January 20, 2009. 

On January 20, 2009, Enable Software, a company controlled by our present management, 

engaged Big Apple‟s services to locate a public shell company so it could become publicly 

traded on the pink sheets market and operate the business of Enable Software Limited.  Big 

Apple services consisted of “all steps … to assist” us in “going public” and “trading on the pink 

sheets market.” 

Enable was required to pay the following transaction based compensation to Big Apple for its 

services: 

 

i. $7,500 due upon the signing of the Agreement in the form of cash, cashier‟s check or 

wire transfer into an account designated by Big Apple; 

ii. The balance of $52,500 due and payable upon acquisition of the public vehicle in the 

form of cash or free trading securities in “Vehicle”; 

iii. Two Hundred Thousand ($200,000) Dollars in cash due and payable when Enable 

acquired the publicly traded Vehicle and commenced trading on either the Pink Sheets or 

the OTC Bulletin Board Exchange; 
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iv. An eight (8%) percent commission of the issued and outstanding shares of the publicly 

traded Vehicle in free trading shares; and 

v. An option to acquire One Million Dollars ($1,000,000.00) worth of the publicly traded 

vehicles common stock at a Fifty percent (50%) discount to Market of the five (5) day 

average closing bid price.   

In January 2009, a „Going Public‟ agreement was signed with Big Apple for which they received 

$7500 with the remainder due upon completion of acquiring an adequate shell company which 

Big Apple failed to provide. In September 2009, another contract, replacing the original contract, 

was signed to find an adequate shell company for Enable Software and two payments of $5,000 

were made to this end. Enable Software Ltd was then acquired by GuestTek International, and 

the managers of Enable bought a controlling interest in GuestTek International. From January 

2009 to December 2009, Big Apple received $17,500 solely for the purpose of finding an 

adequate shell for Enable Software. 

In August 2009, VClouds, a business controlled also by one of the managers of Enable Software, 

signed an agreement with Big Apple to go public. In August 2009, VClouds was acquired by Big 

Apple‟s client, IJJ Corporation.  

The Big Apple MJMM Financing Agreement. 

Under the terms proposed by Big Apple, Big Apple‟s affiliate MJMM would provide financing of 

the public shell located by. The financing would be evidenced by a promissory note with interest 

at the rate of 9% (Attached as Exhibit 4). 

Big Apple raised money from investors of IJJ , which was then used to pay an initial payment for 

the public shell GuestTek International, which was our predecessor, GuestMetrics, Inc., 

Delaware (“GuestMetrics Delaware”).  Big Apple then received a payment, outlined above, of 

$5,000 commission of the funds raised and funds were paid to the principals of GuestMetrics 

Delaware for their shares.  In April 2010, Big Apple arranged to remove VClouds from IJJ 

Corporation and moved it into a GuestTek International.  Big Apple agreed to only charge an 

additional $70,000 for its services related to locating a second shell and accept a $10,000 down 

payment and $60,000 represented by a promissory note.   

Services Agreement 

On September 29, 2009, Big Apple,  through its affiliate Management Solutions International, 

Inc. (“MSI”), entered into an agreement  (the “MSI Agreement”) (Exhibit 5) with Enable 

providing that Enable would pay $60,000 and a five percent (5%) commission for any 

acquisition candidate for services to be rendered by MSI.  Under this 5% commission provision, 

we paid Big Apple 10,000 in cash and signed a note for $60,000 payable to the shell company‟s 

control persons , ultimately it transpired that the note would be assigned by the control persons to 

Big Apple at a later date.  The Note is described in detail under the heading “the Big Apple 

Notes” below. In connection with the transaction, we  issued the 1,000 shares of our Series D 

Stock to Mr. Barrett and Ms. Posten from our authorized but unissued preferred stock as security 

for the repayment of the Note assigned to Big Apple (Attached as Exhibit 6). 

 

The Big Apple services under the MSI Agreement included but were not limited to: 
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(i) determining the best means for us to become publicly traded;  

 

(ii) transitioning us from private status to publicly traded status;   

 

(iii) preparing the documentation and paper work for the Form 15C211;  

 

(iv) developing presentation material for potential investors; 

 

(v) assisting in evaluating and performing due diligence on reverse merger candidates; and 

 

(vi) negotiating agreements with reverse merger candidates. 

 

Pursuant to the MSI Agreement, Big Apple facilitated the purchase and sale of 100% of Enable‟s 

securities so that we could become publicly traded (the “Reverse Merger”) by our present 

management obtaining control of our predecessor, GuestMetrics, Inc., a Delaware corporation, 

(“GuestMetrics Delaware”) whose common shares were quoted on the Pink Sheets under the 

ticker symbol GESM.    

In connection with the Big Apple transactions: 

(i) Big Apple introduced our present management to GuestMetrics Delaware; 

(ii) Big Apple negotiated the Reverse Merger between our management and GuestMetrics 

Delaware; 

(iii) Big Apple drafted the MSI Agreement and/or compensated the attorney who drafted such 

agreement; 

(iv) Big Apple structured the Reverse Merger transaction including:  (a) on September 1, 2009, 

forming a new holding company in Florida,  then known as GuestTek International, Inc. 

(“GuestTek”) for the purpose of acquiring GuestMetrics Delaware;   (b) on October 20, 2009, 

forming GuestMetrics Inc., in Florida (“GuestMetrics Florida”) as our wholly owned subsidiary;  

and (c) on November 10, 2009,  arranging for GuestMetrics Florida to acquire 100% of Enable in 

exchange for 1,000,000 shares of our Series C Shares which were subsequently retired upon the 

sale of  Enable. (See Exhibit 7”);  

 

(v) Big Apple negotiated and facilitated the November 12, 2009 sale of 100% of Guest Metrics 

Florida‟s securities to Shot Spirits Corporation, a Nevada corporation controlled by Brian Barrett 

(the former control person of GuestMetric Delaware) in exchange for one hundred million 

(100,000,000) restricted common shares of Shot Spirits (See Exhibit 8);   

 

(vi) On November 30, 2009, Big Apple negotiated our purchase of an additional 

120,367,000,000 restricted common shares of Shot Spirits for 96,294 shares of our Series E 

Preferred stock and as a result, we held an aggregate of 220,367,000 shares of Shots Spirits as of 

November 30, 2009 (See Exhibit 9). 
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(vii) On December 17, 2009, Big Apple assisted us with our distribution of an aggregate of 

205,991,880 of the 220,367,000 Shot Spirits restricted common shares to our shareholders of 

record as of January 15, 2010, which resulted in each holder of our common shares receiving two 

(2) shares of Shot Spirits Corporation common stock for every three (3) shares of our common 

stock they held;  

(viii)  Big Apple through its affiliate, MSI, prepared our public disclosure of the Reverse Merger 

and Pink Sheets reports as well as provided notification to FINRA of our name change to Cloud 

Centric (See Exhibit 10); 

 

(ix) Guy Jean Pierre, the attorney for our predecessor, GuestMetrics Delaware and Big Apple, 

become our attorney in connection with the transaction and rendered the legal opinions necessary 

to remove restrictive legends from shares (See Exhibit 11) ; 

 

(x) Big Apple requested Guy Jean Pierre render a legal opinion (See Exhibit 12) for posting on 

the Pink Sheets in connection with our Information and Disclosure Statement for the period 

ending September 30, 2009, and filed November 17, 2009 which stated that:  (a) Mr. Jean Pierre 

had personally met our management and a majority of the directors and discussed the 

Information with our management and a majority of our directors when he had neither met with 

nor spoken with our management concerning such disclosure;  (b) our Information and 

Disclosure Statement and other reports posted on Pink Sheets ( prepared by Big Apple) provided 

current information publicly available within the meaning of Rule 144(c)(2) under the Securities 

Act and included all of the information that a broker-dealer would be required to obtain  to 

publish a quotation for the Securities under Rule 15c2-11 under the Securities Exchange Act of 

1934, despite no disclosure being made of the Big Apple transactions, including the agreements 

for the issuance to Big Apple of 450,000,000 shares of our unrestricted common stock 

representing more than half of our outstanding common shares  without a restrictive legend; and  

(c) no holder of 5% or more of our securities was under investigation by any federal or state 

regulatory authority for any violation of federal or state securities laws despite Big Apple being 

under investigation by the SEC and the defendant in an enforcement action filed by the SEC only 

two days later; 

 

(xi) The Big Apple shares were issued in the name of a Big Apple attorney which may have been 

to facilitate Big Apple‟s concealment that it was our affiliate; and 

 

(xii) Big Apple engaged in investor relations activities without disclosing the Big Apple 

transactions described above and without disclosing its compensation as required by Securities 

Act Section 17(b) (See Exhibit 13).  

 

 

The Consulting Agreement 

On April 1, 2009, our predecessor, GuestMetrics Inc., a Delaware (GuestMetrics Delaware) 

company, while under the control of our former management, entered into a consulting 

agreement (See Exhibit 14) whereby it agreed to pay Big Apple $25,000 on the first day of each 

month for a period of six months payable in shares of our common valued at prior ten day 

average bid price.   
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Upon execution of the agreement, GuestMetrics, Delaware issued 25,000,000 common shares to 

Big Apple. GuestMetrics Delaware granted Big Apple an option to acquire $500,000 worth of 

common stock at a fifty percent (50%) discount “from market” based upon the average bid price 

of our common stock for the prior ten (10) days.   

 

From April 1, 2009 through June 1, 2010, GuestMetrics Delaware issued an aggregate of 

225,765,192 common shares without a restrictive legend for services purportedly rendered 

pursuant to the consulting agreement and 132,846,730 shares without a restrictive legend 

pursuant to the option granted under the agreement.  In exchange for the issuance of the 

132,846,730 shares and upon payment of the option price we received an aggregate of $82,500.  

 

The Big Apple Notes. 

David Lovatt, our President, entered into an agreement dated October 23, 2009, (Attached as 

Exhibit 15) to purchase 2,850,000 shares of our Series A Preferred Stock from Brian Barrett and 

Tammy Posten in exchange for 1,000 shares of our Series D stock and $75,000, $15,000 of 

which was due upon execution and $60,000 of which was evidenced by a promissory note of 

even date therewith which the parties agreed would be assigned to Big Apple as compensation 

for the Reverse Merger.    The note had payments of $5,000 per month or more beginning no 

later than 60 days after execution of the note based upon the proceeds of any capital received by 

GuestTek International, Inc. or its successor from 50% of funds received from “New equity 

capital”. The note had a maturity date of December 1, 2010.    

 

On May 18, 2010, Brian Barrett and Tammy Posten assigned (Attached as Exhibit 16) the note 

dated October 23, 2009, to Big Apple in exchange for payment to them of $30,000.  At the time 

of the assignment, the Note had $60,000 of principal outstanding.  The assignment provided that 

we (not Lovatt) were obligated to pay Posten and Barrett the principal amount of $60,000, and 

that the obligation of $60,000 was assigned by Posten and Barrett to Big Apple in exchange for 

$30,000 and 1,000 shares of our Series D Preferred Stock.  The note was subsequently converted 

into 80,000,000 unrestricted shares of our common stock from the Escrow Shares issued in the 

name of Carl Duncan, Esquire. At the time of the issuance to Big Apple, we estimate that the 

shares had a value of $120,000 based upon the then trading price of our common stock.   

On December 15, 2009, we executed a note (Attached as Exhibit 17) with a stated principal 

amount of $137,500, with Big Apple which immediately upon execution was converted into 

64,883,728 unrestricted shares of our common stock.   The principal amount due of $137,500 

was purportedly due as a result of services rendered by Big Apple pursuant to the April 1, 2009 

Consulting Agreement described above.   

On April 10, 2010, Big Apple assisted in the negotiation  of our purchase of 100% of the 

securities of V Clouds limited, a UK Registered Company from IJJ Corporation, a Maryland 

Corporation and Big Apple client for 50,000,000 shares of our common stock (Attached as 

Exhibit 18). 

The Legal Opinions 
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In connection with these issuances, Big Apple arranged for Guy Jean Pierre, our former legal 

counsel, to deliver legal opinions to our transfer agent, Interwest Stock Transfer opining that the 

certificates representing the shares issued to Big Apple could lawfully be issued without 

restrictive legends based upon Rule 504 of Regulation D of the Securities Act (“Rule 504”) and 

Section 352 Article 23A of the General Business Law of the state of New York. 

Rule 504 provides an exemption from registration for an Issuer and allows for the offer and sale 

of up to $1,000,000 in securities in a twelve month period and allows the  issuance of 

unrestricted shares where (i) an Issuer registers the offering in a state that require a publicly filed 

registration statement and delivery of a substantive disclosure document to investors; or (b) an 

Issuer sells exclusively according to state law exemptions that permit general solicitation and 

advertising, so long as you sell only to "accredited investors" . 

Our former legal counsel, opined that the shares issued to Big apple could be issued without a 

restrictive legend despite that (i) Big Apple was our affiliate; (ii) no such registration statement 

was publicly filed in any state requiring delivery of a substantive disclosure document to 

investors; and (iii) Section 352 and Article 23A of the General Business Law of the state of New 

York do not contain an exemption from registration that permits general solicitation and 

advertising, so long as sales are only to "accredited investors” as required by Rule 504.    

We believe that the shares issued to Big Apple are restricted securities which could only be 

resold by Big Apple if they complied with Rule 144 of the Securities Act.  We believe that Big 

Apple violated Section 5 of the Securities Act because they were our affiliate and they failed to 

comply with Rule 144 requirements, including that:  (i) Big Apple hold its shares for a period of 

twelve months prior to public resale (ii) we have current public information available including 

full disclosure of the Big Apple transactions and myriad of agreements; (iii) based upon the 

trading volume of our common shares we believe that  the number of equity securities sold by 

Big Apple during certain three-month periods exceeded the greater of 1% of the outstanding 

shares of the same class being sold; (iv) Big Apple made private re-sales and did not make all 

sales in routine trading transactions; and (v) Big Apple was required to file notices with the SEC 

on Form 144, which it failed to do. 

We believe several issuer exemptions are available for our offer and sale to Big Apple, including 

Rule 504. We believe that Section 4(2) and 4(6) of the Securities Act were available for the offer 

and sale of the shares because: (a) there was no general solicitation in our isolated transaction 

with Big Apple; (b) Big Apple represented to us that it was an accredited investors; (c) we had a 

pre-existing relationship with Big Apple; (d) the offer and sale did not involve a public offering; 

and (e) we did not receive proceeds from any resales of the shares by Big Apple.  We also 

believe that Rule 504 was available for our offer to Big Apple because: (a) we are not an SEC 

reporting company; (b) we did not receive proceeds of more than $1,000,000 from Big Apple; 

and (c) we are not a blank check company.   

 

We believe that as an accredited investor Big Apple possessed sufficient sophistication and 

experience to determine (i) whether a non-issuer exemption  from registration is available for Big 

Apple‟s resale; and (i) whether the safe harbor provided by Rule 144 of the Securities Act was 

available for its resales.   

http://www.sec.gov/answers/form144.htm
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Big Apple Dispute 

After becoming aware that the legal rendered by Guy Jean Pierre (See Exhibit 12) for posting on 

the Pink Sheets in connection with our Information and Disclosure Statement for the period 

ending September 30, 2009, and filed November 17, 2009, stated that Mr. Jean Pierre had 

personally met our management and a majority of the directors and discussed the Information 

with our management and a majority of our directors when he had neither met with nor spoken 

with our management concerning such disclosure we consulted with other counsel and requested 

they review the Big Apple transactions and prepare any remedial disclosure required including a 

revised legal opinion. As a result, we are filing this remedial disclosure.  Additionally, in 

connection with the foregoing, we learned that the opinion concerning the tradability of the Big 

Apple shares was also legally flawed and as  a result, our legal counsel made a request to legal 

counsel for Big Apple that it return the shares issued to them.  We also made a request to our 

transfer agent that they mark the certificates representing the shares issued to Big Apple with a 

restrictive legend.   The transfer agent also refused to comply with our request. 

 

We terminated our agreement with Big Apple on July 21, 2010, and are continuing to evaluate 

what remedies are available to us as a result of the Big Apple transactions.  Because Big Apple 

may hold shares in the names of third parties and in street name we are unaware of what 

percentage of our common shares they currently hold.   

 

Big Apple Litigation 

In November of 2009, the SEC filed an enforcement action against Big Apple Consulting USA, 

Inc., MJMM Investments, LLC, Marc Jablon, Matthew Maguire, Mark C. Kaley, and Keith 

Jablon, Civ. Action No. 09-cv-1963 (M.D. Fla.)  alleging fraud, registration violations, and 

unregistered Broker-Dealer activity. The SEC's complaint requests permanent injunctions, 

disgorgement of ill-gotten gains plus prejudgment interest, and civil penalties against all of the 

defendants. The complaint also seeks penny stock bars against Big Apple, MJMM, Maguire, and 

Marc Jablon. 

 

 

1. Our Form of Organization  

We are a Corporation. 

 

2. Year of Incorporation  

We were organized on September 1, 2009 in the state of Florida. Our predecessor, GuestMetrics 

Inc. was formed in the state of Delaware on December 8, 2004.   

 

3. Our Fiscal Year End Date  

Our fiscal year end is December 31
st
. 

 

4.  Bankruptcy, Receivership or Similar Proceedings  

We have never been involved in a bankruptcy, receivership or similar proceeding.  Our 

predecessors have not been involved in a bankruptcy, receivership or similar proceeding. 

 

5. Material Reclassification, Merger, Consolidation, or Purchase or Sale of Significant 

Assets.  



Cloud Centric Systems, Inc. 

 

 Page 22 of 34 
 

Please see section titled “Business Development” above.     

 

6. Arrangement  

We are not in default in our obligations under the terms of any note, loan, lease, or other 

indebtedness or financing arrangement. 

 

7. Changes of Control 

On October 23, 2009, a change of control of our Board of Directors occurred. Brian Barrett, 

Tammy Posten resigned and David Lovatt was appointed as our sole Officer and Director.  

 

On September, upon the Issuance of 2,800,000 shares of our Series A Preferred Shares to David 

Lovatt, a change in our shareholder voting control occurred because each share of our Series A 

Preferred stock has one hundred (100) votes for every matter presented to a vote of our common 

stockholders. For a description of the voting rights of the Series A Preferred Shares see Part B, 

Item V above.   

 

On December 1
st
 2009, Daniel Jenkins was appointed as a Director of the business and was 

issued 2,800,000 Series A Preferred Shares as compensation which were retired when he 

resigned in July of 2010 

 

On July 8
th

 2010, Sarah Lovatt was appointed as a Director of the business and was issued 

550,000,000 common shares as compensation. 

 

On July 29
th

 2010, David Lovatt was issued 550,000,000 common shares as compensation. 

 

See also Business Development above.   

 

8. Any increase of 10% or more of the same class of outstanding equity securities.  

See Business Development above. 

 

9. Past, Pending or Anticipated Stock Split, Stock Dividend, Recapitalization, Merger, 

Acquisition, Spin-off, or Reorganization. 

 
On July 2nd 2010, we entered into an agreement with Mobile Media Unlimited Holdings, Inc  which 

resulted in the sale of Enable Software Limited on July 31st 2010. 
See Also Business Development above.  

 

10. Any delisting of our securities by any securities exchange or deletion from the OTC 

Bulletin Board; and we have never been delisted by any securities exchange or the OTC 

Bulletin Board.  

 

11. Any current, past, pending or threatened legal proceedings or administrative actions.  

There are no current, past, pending or threatened legal proceedings or administrative actions 

either by or against us that could have a material effect on our business, financial condition, or 

operations and we have not been subject to any current, past or pending trading suspensions by a 

securities regulator.  
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B. Business of Issuer.  

 

1. Our primary and secondary SIC Codes;  

Our primary SIC Code is 7371 - Custom computer programming services. 

 

2. Operations.  

We are currently conducting operations. 

 

3. Shell Company Status 

We have never been a shell company. 

 

4.  Names of any Parent, Subsidiary, or Affiliate, its Business Purpose, Method of 

Operation, Ownership and Financial Statement Disclosure  

VClouds Limited is our wholly owned subsidiary. Our financial statements reflect Enable 

Software.  

 

 

5. The effect of existing or probable governmental regulations on the business;  

We do not anticipate any adverse effect from existing or probable government regulations of our 

business. 

 

6. An estimate of the amount spent during each of the last two fiscal years on research and 

development activities, and, if applicable, the extent to which the cost of such activities are 

borne directly by customers;  

This amount is not reflected in our financial statements because in 2008, and Year ending 2009 

Enable Software decided not to capitalize Research and Development, in addition, part of the 

research and development costs is made up of salaries, which were assigned to promissory notes.  

 

7. Costs and effects of compliance with environmental laws (federal, state and local); and  

We do not expect to incur any costs or effects resulting from compliance with federal, state, and 

local environmental laws. 

 

8. The number of total employees and number of full-time employees.                                                                    

We have four (4) total employees. All of which are fulltime. 

Item IX The nature of products or services offered  

A. Principal products or services, and their markets;  

 

We are a technology company that focuses on delivering applications to users via the Internet. Our 

mission is to create a suite of products that are easy to use, easy to manage and are affordable to the 

business. Currently, we offer Email Management and have recently acquired a SmartPhone Management 

company that is developing a unique offering that enables customers to manage their mobile phone real 

estate via a web portal. 
 

B. Distribution methods of the products or services;  

Our products are delivered over the internet. 
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C. Status of any publicly announced new product or service;  
We have not had any publicly announced new product or service; 

 

D. Competitive business conditions, our competitive position in the industry, and methods 

of competition;  

 We expect our markets for email management to remain competitive and to reflect rapid 

technological evolution and continuously evolving customer and regulatory requirements. Our 

ability to remain competitive depends in part upon our success in developing new and enhanced 

enhanced customer solutions and introducing these systems at competitive prices on a timely 

basis. If we are not able to compete effectively against companies with greater resources, our 

prospects for future success will be jeopardized. Our  industry is highly competitive. However, 

some of our competitors, may be companies with greater resources to devote to research and 

development and marketing than we have.  

 

 

E. Sources and availability of raw materials and the names of principal suppliers;  

 

We do not use raw materials and as such, we do not have suppliers of raw materials. 

 

F. Dependence on one or a few major customers;  

 

We are not dependent on one or a few major customers.  

 

G. Patents, trademarks, licenses, franchises, concessions,  

 

We do not own rights to any patents, trademarks, licenses, franchises, concessions, royalty 

agreements or labor contracts at this time. 

 

H. The need for any government approval of principal products or services and the status 

of any requested government approvals.  

 

We are not required to obtain government approvals of our principle products or services. 

 

Item X. The nature and extent of our Facilities. 

We occupy 2,500 square feet of leased office space, at the rate of $3,500 per month pursuant to 

an annual lease. We believe that the space is in good condition and properly insured.   

Part D Management Structure and Financial Information  

A. Officers and Directors.  

 

David Lovatt 

David Lovatt is our President and Chairman of the Board of Directors.  

 

Business Address 

Mr. Lovatt‟s business address is Clifford House 38/ 44 Binley Road Coventry CV3 1JA United 

Kingdom. 
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Employment History 

An experienced and technically aware professional with a successful career in Commercial & 

Sales Management who is hands on, creative, passionate, motivated, goal orientated and has an 

eye on the detail and not just the broad approach. David has a long history is sales execution, 

small business start-ups, and development of small technology businesses. David has been the 

Managing Director of Enable Software since July 2008 and the Managing Director of VClouds 

since March 2009. From March 2004 to June 2007, Mr. Lovatt was the Group Commercial 

Manager for Eclipse Group Solutions Limited. From June 2007 to August 2008, Mr. Lovatt was 

the Global Partnerships Manager for MXSweep Limited. 

 

Compensation  

Mr. Lovatt does not receive a cash salary and received no securities in 2009. In August 2010, Mr 

Lovatt received 550,000,000 of our common shares. Mr. Lovatt received 2,800,000 shares of our 

Series A preferred stock and 500,000 shares of Series C stock in October 2009. The Series C 

Shares held by Mr. Lovatt were retired when we sold Enable Software Limited to Mobile Media 

Unlimited Holdings, Inc in July 2010. 

 

Number, Class & Percentage of Outstanding Shares of Our Securities Beneficially Owned:  

David Lovatt currently holds 550,000,000 shares of common stock and 2,800,000 shares of 

Series A preferred stock which represents 36% of our voting securities. 

 

Daniel Jenkins. 

Daniel Jenkins was our Chief Technical Officer and a Director until July 2010 when he resigned. 

 

Business Address 

Mr. Jenkins business address is Clifford House 38/ 44 Binley Road Coventry CV3 1JA United 

Kingdom 

 

Employment history 

10 years background in I.T. infrastructure and security, Mr. Jenkins has a strong skill set in the 

design; architecture and building of large scale enterprise level solutions. Mr. Jenkins‟s 

experience includes the implementation of large scale email systems, security systems, global 

networks and government server implementations. Some of the current or previous posts include 

C.T.O and co-founder of email security firm MXSweep, I.T. Infrastructure Manager of Kingspan 

Group Plc and Kinetsys (UK Government IT contracting). Mr. Jenkins has been the C.T.O. of 

Enable Software since July 2008. From April 2004 to December 2008, Mr. Jenkins was 

employed at MXSweep Limited.  

 

Compensation  

Mr. Jenkins did not receive a cash salary and received no securities in 2010, 2009 or 2008.  

 

Number, Class & Percentage of Outstanding Shares of our Securities Beneficially Owned:   

Mr. Jenkins owns no shares of common stock and did own two million eight hundred thousand 

(2,800,000) Series A Preferred Shares but these were retired when he resigned from the Board in 

July 2010.  

 



Cloud Centric Systems, Inc. 

 

 Page 26 of 34 
 

We agreed to retire Mr. Jenkins‟ Preference C Class shares that he received as compensation in 

the acquisition of Enable Software Limited in October 2009 during the sale of Enable Software 

Limited to Mobile Media Unlimited Holdings, Inc in July 2010. 

 

 

Significant Employees 

 

Sarah Lovatt. 

Sarah Lovatt is our corporate secretary. 

 

Business Address 

Ms. Lovatt‟s business address is Clifford House 38/ 44 Binley Road Coventry CV3 1JA United 

Kingdom 

 

Employment history 

Sarah Lovatt has worked in finance for over a decade, for various large financial institutions in 

the European Banking Sector. She is the Company Secretary of V-Clouds Limited as well as 

company secretary for GESM. From February 2005 to November 2009, Mrs. Lovatt was 

employed at The Coventry Building Society. 

 

Compensation  

Ms. Lovatt does not receive a cash salary and received no shares of Common or Preference 

Stock in 2009 or 2008. Mrs. Lovatt received Preference A stock upon agreeing to join the Board 

in July 2010 and 550,000,000 Common stock as compensation for continued work at that time. 

 

Number, Class & Percentage of Outstanding Securities Beneficially Owned 

Ms. Lovatt owns 550,000,000 shares of common stock and 2,800,000 shares of series A 

preferred stock which represents 36 % of our voting securities. 

 

B. Legal/Disciplinary History.  

 

None of our officers, directors, or persons nominated for such position, has been involved in 

legal proceedings that would material to an evaluation of their ability or integrity, including: 

(i) Conviction in a criminal proceeding or being named in a criminal proceeding 

(ii) Entry of an order of judgment, decree permanently or temporarily enjoying, suspending or 

otherwise limiting their involvement in any type of business, securities or banking activities. 

(iii) A finding or judgment by a court of contempt jurisdiction (in a civil action), by the SEC or 

the Commodity Futures Trading Commission to have violated federal or state securities or 

commodities law, and the judgment has not been reversed, suspended, or vacated; and 

(iv) Entry of an order by a self-regulatory organization that permanently or temporarily barred, 

suspended or otherwise limited such person‟s involvement in any type of business or securities 

activities. 

 

C.  Disclosure of Family Relationships.  
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David Lovatt, our President and Chairman of the Board of Directors are married to Sarah Lovatt, 

our corporate Secretary and Director. 

 

Sami Jenkins, wife of Mr. Jenkins, also retired her Preference C Stock at the time of the 

acquisition of Enable Software Limited by Mobile Media Unlimited Holdings, Inc. in July of 

2010. 

 

D. Disclosure of Related Party Transactions.  

 

Please see Business Development above.    

 

E. Disclosure of Conflicts of Interest.  

 

None of our executive officers or directors have competing professional or personal 

interests with us except as disclosed herein.   

Item XII Financial information for our most recent fiscal period  

Our Financial Statements set forth in 1-5 immediately below were posted to Pink Sheets on April 

15, 2010 in our annual report for the Fiscal year ending December 31, 2009. The financial 

statements below are hereby incorporated by reference into this Information and Disclosure 

Statement: 

 

1. balance sheet;  

2. statement of income;  

3. statement of cash flows;  

4. statement of changes in stockholders‟ equity;  and 

5. financial notes;  

 

Item XIII Similar financial information for such part of the two preceding fiscal years  

Our Financial Statements set forth in 1-5 immediately below were posted to Pink Sheets for the 

Fiscal years ending December 31, 2008, and 2007.  The financial statements below are hereby 

incorporated by reference into this Information and Disclosure Statement: 

 

1. balance sheet;  

2. statement of income;  

3. statement of cash flows;  

4. statement of changes in stockholders‟ equity;  and 

5. financial notes;  

 

Item XIV Beneficial Owners. 

The following tables set forth the ownership, as of the date of June 1, 2010, of our common and 

preferred stock by our officers, directors, and each person known by us to be the beneficial 

owner of more than 5% of each class.   
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COMMON SHARES 

NAME  AND ADDRESS    TITLE    

CLASS OF  

SECURITIES    

TOTAL 

SHARES 

OWNED (i)(ii)(iii)       

PERCENTAGE 

OF 

OUTSTANDING 

SHARE 

(i)(ii)(iii)    

 

                                 

David Lovatt 

 

   President & CEO    Common  550,000,000     24  

                                          

Sarah Loratt    Director, Corporate 

Secretary 

 Common   550,000,000     24  

                                          

David Jenkins     Resigned.  None.  None.     None.  

                                        

               

                                          

               

                                          

TOTAL                           
 

(i) Each share of our Series A Preferred stock is convertible into one hundred (100) common shares and additionally has one hundred 

(100) votes on matters submitted to our common stockholders.  

 

(ii) Each share of our Series C Convertible Preferred Stock is convertible into a number of share of fully paid and non-assessable shares 

of our Common Stock at a price representing the average of the closing price for our common stock for each of the ten (10) consecutive 

trading days immediately prior to the date the holder gives notice to us of their intent to convert the shares, less a reduction of twenty 

percent (20%).  As such, we cannot determine with any certainty the number of common shares issuable upon conversion of the Series C 

Preferred Shares. 

 

(iii) Each share of our Series E Convertible Preferred Stock is convertible into a number of share of fully paid and non-assessable shares 

of our Common Stock at a price representing the average of the closing price for our common stock for each of the ten (10) consecutive 

trading days immediately prior to the date the holder gives notice to us of their intent to convert the shares but in no event shall the 

conversion be at less than $.04 per share.  As such, we cannot determine with any certainty the number of common shares issuable upon 

conversion of the Series E Preferred Shares. 

 

SERIES A PREFERRED  

 

NAME  AND ADDRESS    TITLE    

CLASS OF  

SECURITIES    

TOTAL 

SHARES 

OWNED       

PERCENTAGE 

OF 

OUTSTANDING      

 

                                 

David Lovatt 

18 Ufton Croft, Mount Nod 

Coventry CV5 7HJ UK 
 

Sarah Lovatt 

18 Ufton Croft, Mount Nod 

Coventry CV5 7HJ UK 

   President & CEO 

 

 

 

Director & Corp. Sec. 

 Series A Preferred 

 

 

 

Series A Preferred 

  2,800,000 

 

 

 

2,800,000 

   50% 

 

 

 

50% 

 

 

                                          

           
SERIES C PREFERRED  

 

NAME  AND ADDRESS    TITLE    

CLASS OF  

SECURITIES    

TOTAL 

SHARES 

OWNED       

 PERCENTAGE 

OF 

OUTSTANDING     

 

                                 

Robert Zysblat 

143 Edwarebury Lane 

Edgware London 

HA88ND 

 

     Series C Preferred    61,500    23%  
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Owen Dukes,           Series C Preferred           150,000  55% 

Sunny Bank, Acklam, 

 North Yorkshire, Y017 9RG  
                                        

Michael Shanley, 11 Bridge 

Street, Navan, Ireland. 

     Series C Preferred    25,000   9%  

   

Paul Blore 

Sycamore Court, Birmingham 

Road, Allesley, Coventry. 

 CV5 9BA 

          

Series C Preferred 

           10,000       4%      

Jarlath Ryan, Curraghcreen, 

Lavally, Co Galway. Ireland 

 

John Hennessey, 

Curraghcreen, Lavally, Co 

Galway. Ireland 

      

Series C Preferred 

 

 

Series C Preferred 

                                                        

 12,500 

 

 

12,500 

  5% 

 

 

 

10% 

 

 

   

                                       

TOTAL                           
 

            

 

SERIES E PREFERRED  

 

NAME  AND ADDRESS    TITLE    

CLASS OF  

SECURITIES    

TOTAL 

SHARES 

OWNED       

PERCENTAGE 

OF 

OUTSTANDING    

 

                                 

 

Shots Spirits  

 

      

Series E Preferred 

    

96,263     

   

100%                 

 

 

   

                                       

TOTAL                           
 

Item XV The name, address, telephone number, and email address of each of our outside 

providers that advise us on matters relating to the operations, business development and 

disclosure.  

1. Investment Banker.  

We do not have an Investment Banker. 

 

2. Promoters.  

Big Apple Consulting and Management Solutions International were our promoters who 

arranged for our common shares to become quoted on the Pink Sheets by locating a public 

company for our reverse merger. 

 

3. Counsel.  

Our legal counsel is Hamilton & Associates Law Group, P.A. Their address is 101 Plaza Real 

South, Suite 201 S Boca Raton, FL 33432. Their telephone number is (561)416-8956 and their 

facsimile (561)416-2855. Their email is lawrocks@aol.com 



Cloud Centric Systems, Inc. 

 

 Page 30 of 34 
 

 

4. Accountant or Auditor 
Thomas, Zurcher & White, C.P.A. is an outside accountant who reviewed our financial 

statements. Their address is1302 Orange Avenue, Winter Park, FL 32789 and their telephone 

number is (407)599-5900 and email is: gwhite@tbzwcpa.com.    

 

5. Public Relations Consultant. 

We do not presently have a public relations consultant.  

 

6. Investor Relations Consultant.  

We do not presently have a public relations consultant 

 

7.  Advisors who assisted, advised, prepared or provided information with respect to this 

disclosure statement.   

Hamilton Law Group & Associates assisted in the preparation of this Information and Disclosure 

and Statement.  

Item XVI Management’s Discussion and Analysis or Plan of Operation 

 

B. Management’s Discussion and Analysis of Financial Condition and Results of 

Operations.  

 

C. Off-Balance Sheet Arrangements.  

Part E Issuance History  

Item XVII List of securities offerings and shares issued for services in the past two years  

See Business Development Section above. 
 

Common Stock Private Offering.  

Because we do not have the records related to these transactions we are not able to identify 

the control persons of all corporate entities who received the shares described below which were 

offered and sold by our predecessor, GuestMetrics Inc. The certificates representing the  shares 

were issued with a restrictive legend. The offers and sales occurred without the knowledge of our 

existing management and without delivering the proceeds of these sales to current management. 

These shares were offered and sold without registration under state or federal blue sky laws.  

  

We do not have all documents related to this offering and are dependent upon limited records we 

received from our transfer agent and conversations our management has had with our 

former management in drafting this disclosure. 

 

On August 17,  2009, we sold (while controlled by our former management, our predecessor 

GuestMetrics sold) 635,923 shares of its common stock to Specturm Partners, a company owned 

and controlled by Gus Bessalel, at the price of $.006 per share or total proceeds of $3,816.00.  

 

On May 11, 2009, we sold (while controlled by Brian Barrett) 2,000,000 shares of our common 

stock to Alice Becerra at the price of $.001 per share or an aggregate price of $2,000. 

mailto:gwhite@tbzwcpa.com
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On May 13, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Gregory Harrison at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 13, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Charles Harrison at the price of $.001 per share or an aggregate price of $3,000. 

 

On June 1, 2009, we sold (while controlled by Brian Barrett) 2,000,000 shares of our common 

stock to Robert Reavey at the price of $.001 per share or an aggregate price of $2,000. 

 

On May 29, 2009, we sold (while controlled by Brian Barrett) 2,000,000 shares of our common 

stock to Shane Wilson at the price of $.001 per share or an aggregate price of $2,000. 

 

On May 24, 2009, we sold (while controlled by Brian Barrett) 2,000,000 shares of our common 

stock to Steve Madsen at the price of $.001 per share or an aggregate price of $2,000. 

 

On May 19, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Joe K. Patrick at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 15, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Daniel R. Derry at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 11,  2009, we sold (while controlled by Brian Barrett)3,000,000 shares of our common 

stock to Epifanio Ortiz Jr. at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 11, 2009, we sold (while controlled by Brian Barrett) 1,000,000 shares of our common 

stock to Freddie Pierce at the price of $.001 per share or an aggregate price of $1,000. 

 

On May 11, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Daniel R. Derry at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 11, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Shane Wilson at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 11, 2009, we sold (while controlled by Brian Barrett) 1,000,000 shares of our common 

stock to Richard Patrick at the price of $.001 per share or an aggregate price of $1,000. 

 

On May 11, 2009, we sold (while controlled by Brian Barrett) 3,000,000 shares of our common 

stock to Rovert Reavey at the price of $.001 per share or an aggregate price of $3,000. 

 

On May 8, 2009, we sold (while controlled by Brian Barrett) 2,500,000 shares of our common 

stock to John Hammerbeck at the price of $.001 per share or an aggregate price of $2,500. 

 

 On May 7, 2009, we sold (while controlled by Brian Barrett) 5,000,000 shares of our common 

stock to Donald R. Pritzkow at the price of $.001 per share or an aggregate price of $5,000. 
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On June 2, 2009, we sold 1,000,000 shares of our common stock to Ryan Norton at the price of 

$.001 per share or an aggregate price of $1,000. 

 

On June 2, 2009, we sold 1,000,000 shares of our common stock to Glen Le Baron at the price of 

$.001 per share or an aggregate price of $1,000. 

 

On June 2, 2009, we sold 1,000,000 shares of our common stock to Brent Winkle at the price of 

$.001 per share or an aggregate price of $1,000. 

 

 

Preferred Stock Offerings. 

We relied upon Sections 4(2) of the Securities Act of 1933, as amended (“the Securities Act”) 

for the offer and sale of the Preferred shares as set forth in Section 5 hereof and listed below. We 

believed that Section 4(2) was available because: (a) there was no general solicitation in the offer 

or sale; (b) we placed restrictive legends on the certificates representing these securities stating 

that the securities were not registered under the Securities Act and are subject to restrictions on 

their transferability and resale; (d) the offer and sale did not involve a public offering; and (e) we 

had a pre-existing relationship with each purchaser.   

 

Series C Preferred 

In addition to the issuances in Section 5 hereof, we also issued additional shares of our Series C 

Preferred Shares as set forth below.  

On February 1st 2010 we issued 150,000 shares of our Series C shares to Robert Zysblat in 

exchange for services in the Business Development field for Cloud Centric Systems.  Mr. 

Zysblat agreed a mutual end to the contract in June 2010 and the company retired approximately 

half of his Preference C stock. Mr. Zysblat currently owns $61,500 of Preference C Stock. 

 

On February 1
st
 2010 we issued 150,000 shares of our Series C shares to Owen Dukes in 

exchange for services in the Business Development field for Cloud Centric Systems.   

 

On April 1
st
 2010 we issued 10,000 shares of our Series C shares to Paul Blore in exchange for 

services in the Business Development field for the Subsidiary VClouds Limited.    

 

On April 1
st
 2010 we issued 25,000 shares of our Series C shares to Michael Shanley in 

exchange for services in the legal field or the subsidiary Enable Software Limited   

 

On April 1
st
 2010 we issued 12,500 shares of our Series C shares to Jarlath Ryan in exchange for 

services in the legal field or the subsidiary Enable Software Limited      

 

On April 1
st
 2010 we issued 12,500 shares of our Series C shares to John Hennessy in exchange 

for services in the legal field or the subsidiary Enable Software Limited      

 

Part F Exhibits  

The following exhibits must be either described in or attached to the disclosure statement:  

Exhibits 
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1. Corporate Resolution 

 

2. Escrow Agreement by and between Guestmetrics Inc., Big Apple Equities LLC and Carl N. 

Duncan Esquire 

 

3. Escrow Agreement by and between Guestmetrics Inc., Big Apple Equities LLC and Carl N. 

Duncan Esquire 

 

4. MJMM Investments LLC Promissory note 

 

5.  Services Agreement between Enable Software Limited and Management Solutions 

International, Inc dated September 29, 2009; 
 

6.  Agreement for the Purchase of Series A Convertible Preferred Stock dated October 23, 2009, 

by and between Brian Barrett, Tammy Posten and David Lovatt 
 

7. Acquisition/MSI Agreement dated November 11, 2009 between Enable Software Ltd. and 

GuestMetrics Delaware. 
I.  

8. Acquisition Agreement between Short Spirits Corporation and Guestmetrics Inc. dated 

November 11, 2009 

 

9. Agreement for the purchase of common stock dated December 3, 2009, by and between 

GuestTek International Inc., and Shots Spirits Corporation 
  

10. Notification to Pink Sheets by John Neff 

 

11. Legal Opinion 

 

12. Legal Opinion 

 

13. Investor Relations Materials 

 

14. April 1, 2009 Consulting Agreement 

 

15. Promissory Note dated October 23, 2009, by and between David Lovatt,Brian Barrett and 

Tammy Posten in the principal amount of $60,000. 

 

16. Assignment of Convertible promissory note by and between Brian Barrett, Tammy Posten 

and Big Apple Equities LLC 
 

17. Promissory Note dated December 15, 2009, by and between Guestek International, Inc., and 

Big Apple Equities LLC 
 

18.  Agreement between Mobile Media Unlimited and Cloud Centric for the purchase of Enable 

Software 
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Item XVIII Material Contracts  

Our material contracts are described in the sections titled Business Development above. 

Item XIX Articles of Incorporation and Bylaws  

Our Articles of Incorporation and Bylaws as amended are attached as follows: 

Item XX Purchases of Equity Securities and Affiliated Purchasers  

Not applicable  

Item XXI Issuer’s Certifications 

I, David Lovatt, certify that: 

 

I have reviewed this Annual Information and Disclosure Statement of Cloud Centric Systems, Inc.: 

1. Based on my knowledge, this disclosure statement does not contain any untrue statement of a material fact or 

omit to state a material fact necessary to make the statements, in light of the circumstances under which such 

statements were made, not misleading with respect to the period covered by this disclosure statement; and not 

misleading with respect to the period covered by this disclosure statement; and 

 

2. Based on my knowledge, the financial statements, and other financial information included or incorporated by 

reference in this disclosure statement, fairly present in all material respects the financial condition, results of 

operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement. 

 

 

 

 

 

Signature: ____________________________________ 

 

Date: September 20, 2010 

 

Name:  David Lovatt 

 

Title: President and Chairman of the Board 

 
 


