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Quarterly Report 

For the Quarter Ending: March 31, 2022 

 (the “Reporting Period”) 
 

As of March 31, 2022, the number of shares outstanding of our Common Stock was:   

 

516,775,113 

 

As of March 31, 2021, the number of shares outstanding of our Common Stock was:  

 

16,775,113 

 

As of December 31, 2021, the number of shares outstanding of our Common Stock was:  

 

266,775,113 
 

Indicate by check mark whether the company is a shell company (as defined in Rule 405 of the Securities 

Act of 1933 and Rule 12b-2 of the Exchange Act of 1934):   

Yes: ☐  No: ☒ 

 

Indicate by check mark whether the company’s shell status has changed since the previous reporting period: 

Yes: ☐  No: ☒ 

 

Indicate by check mark whether a Change in Control of the company has occurred over this reporting 

period: 

Yes: ☒☐  No: ☐ 

ITEM 1 NAME OF ISSUER AND ITS PREDECESSORS (if any): 

 

In answering this item, provide the current name of the issuer any names used by predecessor entities, along 

with the dates of the name changes. 

 

Name changes: 

Current name is Messaben Corp. as of 4/27/ 2022 

The prior name was China Electronics Holdings, Inc. from 8/4/2021 to 4/26/2022 

Formerly known as China Crazy Buy Holdings, Inc. from 12/29/2014 to 8/6/2021 

Formerly known as China Electronics Holdings, Inc. from 8/3/2010 to 12/29/2014 

Formerly known as Buyonate, Inc. from 7/9/2007 to 8/3/2010 

 

The state of incorporation or registration of the issuer and of each of its predecessors (if any) during the past 

five years;  

During the past 5 years the Company has been incorporated in the State of Nevada. 

 

Date and state (or jurisdiction) of incorporation (also describe any changes to incorporation since inception, 

if applicable) July 9, 2007 

 Nevada 

 

 

Please also include the issuer’s current standing in its state of incorporation (e.g. active, default, inactive): 
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Active 

 

Describe any trading suspension orders issued by the SEC concerning the issuer or its predecessors since 

inception:  

None. 

 

List any stock split, stock dividend, recapitalization, merger, acquisition, spin-off, or reorganization either 

currently anticipated or that occurred within the past 12 months:  

None. 

 

The address(es) of the issuer’s principal executive office: 

Dubai World Central (Dubai South) Business Park,  

Building A3, Offices 216,  

Dubai, United Arab Emirates 

 

The address(es) of the issuer’s principal place of business: 

Check box if principal executive office and principal place of business are the same address:    

 

 

Has the issuer or any of its predecessors ever been in bankruptcy, receivership, or any similar proceeding in 

the past five years?  

Yes: ☐  No: ☒ 

 

ITEM 2 SECURITY INFORMATION: 

 

- Trading symbol: MSBN (formerly CEHD) 

 

- Exact title and class of securities outstanding: common stock  

 

- CUSIP: 16890W108 

 

- Par or stated value: $0.0001 

 

- Total shares authorized: 1,000,000,000 shares of common stock and 50,000,000 shares 

of preferred stock as of date March 31, 2022 

 

- Total shares outstanding:  

 

- Common Stock:  516,775,113 shares as of March 31, 2022 

- Series B Preferred Stock: 47,000,000 shares as of March 31, 2022 

 

- Number of shares in the Public Float: 1,979,681 as of March 31, 2022 

 

Additional Classes: 

Trading symbol: N/A  

Exact title and class of securities 
outstanding: 

Series B Preferred stock 

CUSIP: N/A  
Par or stated value: $0.0001  
Total shares authorized: 50,000,000 as of date: March 31, 2022 
Total shares outstanding: 47,000,000 as of date: March 31, 2022 
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- Transfer Agent: 

 

Name: Empire Stock Transfer 

Phone: 702-818-5898 

Email: brian@empirestock.com 

Address: 1859 Whitney Mesa Dr., Henderson, NV 89014 
 

- Is the Transfer Agent registered under the Exchange Act? Yes: ☒  No: ☐  

ITEM 3 ISSUANCE HISTORY 

 

The goal of this section is to provide disclosure with respect to each event that resulted in any direct 

changes to the total shares outstanding of any class of the issuer’s securities in the past two completed fiscal 

years and any subsequent interim period.  

 

Disclosure under this item shall include, in chronological order, all offerings and issuances of securities, 

including debt convertible into equity securities, whether private or public, and all shares or any other 

securities or options to acquire such securities issued for services. Using the tabular format below, please 

describe these events.  

 

A. Changes to the Number of Outstanding Shares 

 

The goal of this section is to provide disclosure with respect to each event that resulted in any direct 

changes to the total shares outstanding of any class of the issuer’s securities in the past two completed 

fiscal years and any subsequent interim period.  

 

Disclosure under this item shall include, in chronological order, all offerings and issuances of securities, 

including debt convertible into equity securities, whether private or public, and all shares or any other 

securities or options to acquire such securities issued for services. Using the tabular format below, please 

describe these events.  
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B. Debt Securities, Including Promissory and Convertible Notes  

 

List and describe all outstanding promissory notes, convertible notes, convertible debentures, or any 

other debt instruments that may be converted into a class of the issuer’s equity securities.  

 

Check this box if there are no outstanding promissory, convertible notes or debt arrangements: ☒ 
 

Date of Note 

Issuance 

Outstanding 

Balance ($) 

Principal 

Amount at 

Issuance 

($) 

Interest 

Accrued 

($) 

Maturity 

Date 

Conversion Terms (e.g. pricing 

mechanism for determining 

conversion of instrument to shares) 

Name of Noteholder  Reason for 

Issuance (e.g. 

Loan, Services, 

etc.) 

                                                

 

ITEM 4 FINANCIAL STATEMENTS 

 
A. The following financial statements were prepared in accordance with:  

 

☒ U.S. GAAP 

 IFRS 

 

B. The financial statements for this reporting period were prepared by:  

 

Name:    Kelly Cook 

Title:         

Relationship to Issuer:  Consultant to Issuer 

Number of Shares 

outstanding as of  

 

December 31, 

2018 

  

Opening Balance: 

Common: 16,775,113  

 

 

Date of  

Transaction 

Transaction 

type (e.g. new 

issuance, 

cancellation, 

shares 

returned to 

treasury) 

Number of 

Shares Issued 

(or cancelled) 

Class of 

Securities 

Value of 

shares 

issued 

($/per 

share) at 

Issuance 

Were the 

shares 

issued at a 

discount to 

market 

price at the 

time of 

issuance? 

(Yes/No) 

Individual/ Entity 

Shares were issued 

to (entities must 

have individual 

with voting / 

investment control 

disclosed). 

Reason for share 

issuance (e.g. for 

cash or debt 

conversion) OR 

Nature of Services 

Provided (if 

applicable)   

Restricted 

or 

Unrestricte

d as of this 

filing? 

Exemption 

or 

Registration 

Type? 

08/03/2021 New issuance 75,000,000 Common 

Stock 

$0.00005 Yes Barbara McIntyre 

Bauman 

Cancellation of 

Debt 

Restricted Reg. D 

08/09/2021 New issuance 175,000,000 Common 

Stock 

$0.00005 Yes Barbara McIntyre 

Bauman 

Cancellation of 

Debt 

Restricted Reg. D 

01/01/2022 New Issuance 240,000,000 Common 

Stock 

$0.001 No Rami Bakir, Khalil 

Ouar and Amal 

Babetty 

Acquisition of 

Messaben DWC, 

LLC 

Restricted  Reg. D. 

01/01/2022 New Issuance 47,000,000 Series B 

Preferred 

Stock 

$0.001 No Rami Bakir, Khalil 

Ouar and Amal 

Babetty 

Acquisition of 

Messaben DWC, 

LLC 

Restricted  Reg. D. 

Shares Outstanding 
on March 31, 2022 Ending Balance:  

Common: 516,775,113 

Series B Preferred: 47,000,000  
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 Please see attached unaudited financial statements and notes to financial statements after Item 10. 

 
ITEM 5 ISSUER’S BUSINESS, PRODUCTS AND SERVICES 

 

A. Summarize the issuer’s business operations:   

 

Messaben Corp. (the “Company”) was 

- Incorporated in the State of Nevada on July 9, 2007 under the name Buyonate, Inc.  

- On August 3, 2010, the Company changed its name to China Electronics Holdings, Inc.,  

- On December 29, 2014, changed its name to China Crazy Buy Holdings, Inc.  

- On August 4, 2021, the Company changed its name back to China Electronics Holdings, Inc.,  

- On April 27, 2022, the company adopted its official name MESSABEN CORP as recognized by 

FINRA. 

 

Messaben Corp (MSBN) has a diversified portfolio of segments investing in technologies and services 

that reduces the impact of environmental pollution and carbon footprint, by that providing economical 

technologies for produced water Treatment & Reuse, in addition to its state-of-the-art downhole 

intervention products for geothermal, mining and oil & gas 

 

Further, On May 15, 2021 the Company entered into an exclusive Mining Lease Agreement with Bicorp 

Technologies Ltd for the mining and exploration right of 14 cells in Newfoundland & 

Labrador/Canada. In addition; On August 12, 2021, the Company entered into a Payroll Option 

Agreement with Clark Copper Mines, LLC. Under the terms of the agreement, the Company acquired 

an option to purchase certain mineral interests located in the Wallapai Mining District, Mohave 

County, Arizona/USA. 

 

B.  Describe any subsidiaries, parents, or affiliated companies, if applicable, and a description of their 

business contact information for the business, officers, directors, managers or control persons. Subsidiary 

information may be included by reference: 

 

Messaben DWC, LLC, a Dubai limited liability company, is a wholly owned subsidiary of the 

Company.  The managers are the same as the Board of Directors of the Company, and the senior 

management is the same as the Company’s.  Messaben DWC, LLC maintains an office at Dubai, 

UAE 

 

C. Describe the issuers’ principal products or services, and their markets:  

 

Messaben Corp (MSBN) is engaged multiple sectors such as 

a) Water Treatment and reuse: through operating its patented hydropod technologies and water 

treatment chemicals technologies 

b) Downhole intervention Services: through operating its patented high speed reamers and several 

metal to metal patented technology drilling equipment  

c) Environmental pollution and carbon footprint reduction sector: through its certified water reuse 

patented serving Mining, Oil & Gas and Dairy industries.  

 
Further, The Company also has 

a)  An exclusive mining lease Agreement for 5 years with Bicorp Technologies LLC. Under the 

terms of the Agreement, the Company has the sole right to operate, explore, exploit and  manage 

14 mining claims with a total area of 3,500,000 meter on the south ridge of Red Indian lake, 

Newfoundland , NL, Canada. 
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b) a Payroll Option Agreement with Clark Copper Mines, LLC. Under the terms of the agreement, 

the Company acquired an option to purchase certain mineral interests located in the Wallapai 

Mining District, Mohave County, Arizona, US 

 

 

 

ITEM 6 ISSUER’S FACILITIES 

 

The Company maintains offices at the following locations.  Each of these locations are leased office 

space: 

 

 

ITEM 7 OFFICER, DIRECTORS AND CONTROL PERSONS 

 
Full Name: Rami Bakir 

Title: President, Treasurer, Secretary and Director  

Business Address: Dubai World Central (Dubai South), Business Park, Building A3, Office 216, Dubai, 

UAE  

Compensation:  None payable by the Company currently.  Messaben DWC, LLC pays an annual 

salary of $480,000. 

Biography – Mr. Bakir is an experienced oil and gas operator and has served as Vice President and 

then Regional Director of the Middle East North Africa region for National Oilwell Varco since 2011.  

Mr. Bakir holds a Bachelor’s Degree in Business Administration from Swiss Business School. 

 
Using the tabular format below, please provide information, as of the period end date of this report, regarding any 

person or entity owning 5% of more of any class of the issuer’s securities, as well as any officer, and any director of 

the company, regardless of the number of shares they own. If any listed are corporate shareholders or entities, 

provide the name and address of the person(s) beneficially owning or controlling such corporate shareholders, 

or the name and contact information of an individual representing the corporation or entity in the note section. 

 

 

(1) Calculated on the basis of 516,775,113 shares of Common Stock outstanding as of March 31, 2022. 

(2) Excludes 10,000,000 shares owned by Shadi Bakir, her spouse, over which she disclaims any 

beneficial or voting rights. 

 

Name of 

Officer/Director 

and Control 

Person 

Affiliation with 

Company (e.g. 

Officer/Director/Owner 

of more than 5%) 

Residential Address 

(City / State Only) 

Number of 

shares of 

common stock 

owned 

 Share 

type/class 

Ownership 

Percentage of 

Class 

Outstanding(1) 

Note 

Rami Bakir  

 

Owner of more than 

5% 

Jumeriah Park, 

District 1, Villa G2, 

Dubai UAE 

 Common   

Khalil Ouar Owner of more than 

5% 

Villa 105, Chemin 

de Cretes, Draria 

16050, Algiers, 

Algeria 

 Common   

Amal 

Babetty(2) 

Owner of more than 

5% 

70 Primrose Drive, 

Cornwall, Prince 

Edward Island 

C0A1H4 

Canada 

 Common   
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ITEM 8 LEGAL/DISCIPLINARY HISTORY 

 

A. Please identify whether any of the persons listed above have, in the past 10 years, been the subject of: 

 

1. A conviction in a criminal proceeding or named as a defendant in a pending criminal 

proceeding (excluding traffic violations and other minor offenses); 

 

None. 

 

2. 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 such person’s involvement in any type of business, securities, 

commodities, or banking activities; 

 

None. 

 

3. A finding or 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 

 

None.  

 

4. The 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. 

 

None. 

 

B. Describe briefly any material pending legal proceedings, other than ordinary routine litigation 

incidental to the business, to which the issuer or any of its subsidiaries is a party or of which any of 

their property is the subject. Include the name of the court or agency in which the proceedings are 

pending, the date instituted, the principal parties thereto, a description of the factual basis alleged to 

underlie the proceeding and the relief sought. Include similar information as to any such proceedings 

known to be contemplated by governmental authorities. None. 

 

ITEM 9 THIRD PARTY PROVIDERS: 
 

Please provide the name, address, telephone number and email address of each of the following outside 

providers: 

 

Securities Counsel 

 

Name:  Christopher A. Wilson  

Firm: Wilson Bradshaw, LLP    

Address 1: 18818 Teller Avenue, Suite 450   

Address 2: Irvine, CA 92612    

Phone:  949-752-1100 

Email:  cwilson@wbc-law.com 

 

Accountant or Auditor 
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Name:     

Firm:         

Address 1:        

Address 2:         

Phone:          

Email:          

 

Investor Relations Consultant 

 

Name:          

Firm:          

Address 1:         

Address 2:         

Phone:          

Email:          

 

Other Service Providers  

 

Provide the name of any other service provider(s), including, counsel, advisor(s) or consultant(s) that 

assisted, advised, prepared or provided information with respect to this disclosure statement, or 

provided assistance or services to the issuer during the reporting period. 

 

Kelly Cook 

c/o Wilson Bradshaw, LLP 

18818 Teller Avenue, Suite 115 

Irvine, CA 92612 

Phone: 949-752-1100 

kelly@bradshawlawgroup.com  

 

ITEM 10 ISSUER CERTIFICATION 

 

I, Rami Bakir, certify that: 

 

1. I have reviewed this Quarterly Report of Messaben Corp.: 

 

2. 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 

made, in light of the circumstances under which such statements were made, not misleading 

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

 

3. 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. 

 

Date: May 16, 2022 
 

/s/ Rami Bakir 

Rami Bakir 

President and Treasurer 
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(Principal Executive Officer and Principal Financial Officer) 

  
   MESSABEN CORP. (formerly CHINA ELECTRONICS HOLDINGS, INC.) 

BALANCE SHEETS  

(Unaudited) 

             

      March 31,    March 31,    December 31,   

      2022   2021    2021   

                      

ASSETS                     

Current Assets                     

Cash   $ 779,530     $              36,326       $ 1,111,670    

Restricted Cash   869,411    —      869,411  

Total Cash & Cash Equivalents     1,648,941                   36,326         1,981,081    

             

Advances & Other Receivables            

         Advances to Employees   $ 56,607    $ —      $ 87,168  

         Advances to Suppliers   5,260     —       5,260   

         Due from InFocus Energy   114,007     —       171,010  

Total Advances & Other Receivables   175,874    —       263,438  

Deposits   225      —       225  

Prepaid Expenses   13,533      7,079      19,860  

Total Current Assets   1,838,573    43,405      $ 2,264,604  

            

Long Term Assets            

  Property, Plant & Equipment            

        Office & IT Equipment, net   8,108     725      $ 8,928    

        Office Furniture & Fixtures, net   4,867     —       5,363    

        Water Treatment Equipment   88,225     —      —    

  Total Property, Plant & Equipment   101,200    725       14,921    

Investment in InFocus   1,680,472     —        1,624,939   

Total Long Term Assets   1,781,672    725       1,639,230    

                    

TOTAL ASSETS   $ 3,620,245   $ 44,130      $ 3,903,834     

                      

LIABILITIES AND STOCKHOLDERS' DEFICIT                     

LIABILITIES                     

Current Liabilities                     

Accounts payable   $ 1,010,858  $ 15,456 $   951,036   

Accrued Liabilities   498   —      —     

Other Liabilities   3,258   —      4,245  

Total Current Liabilities     1,014,614   15,456    955,281  

                

STOCKHOLDERS’ EQUITY               

Preferred Stock, par value $0.0001 50,000,000 shares 

authorized, 47,000,000 and no shares issued and 

outstanding at March 22, 2022 and at December 31, 

2021, respectively     —  

 

—  

 

 —   

Common stock, par value $0.0001, 

1,000,000,000 shares authorized, 516,775,113 

and 266,775,113 shares issued and outstanding at 

March 31, 2022 and December 31, 2021, 

respectively     108,366   

 

                      

9,874   

 

 108,366   

Additional paid-in capital     23,907,253              19,273,082     23,907,253   
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Accumulated deficit     (21,409,988)             (19,254,282)    (21,067,066   

Total Stockholders’ Equity     2,605,631     28,674    2,948,553  
                     
TOTAL LIABILITIES AND STOCKHOLDERS’ 

DEFICIT   $ 3,620,245     

 

44,130     

 

$ 3,903,834    

                     

  
The accompanying notes are an integral part of these unaudited financial statements. 
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MESSABEN CORP. (formerly CHINA ELECTRONICS HOLDINGS, INC.) 

STATEMENT OF OPERATIONS 

 (Unaudited) 

            

    

For the three months ended  

March 31,   

    2022   2021   

            

Revenue   $ —    —    

Total Revenue     —    —    

               

Expenses              

 Accounting Fees 
 

                          2,626     680     

   Bank Charges                            496     —   

   Consultancy Fees                       62,811     —   

   Depreciation - Office & IT Equipment                            820     70   

   Depreciation - Office Furniture & Fixtures                            496     —   

   Donations & Sponsorships                         8,016     —   

   Dues & Subscriptions                         3,855     —   

   Medical Expenses                         5,102     2,343   

   Salary Expenses                     117,999     —   

   Government Fees, Business Permits & Licenses                        1,132     680   

   Input VAT Expense                            245     277     

   Internet & Telecommunication                         1,272     963     

   IT  & Software Expenses                              37     —   

   Legal & Professional Fees                       77,181     —   

   Meals & Entertainment                         4,240     1,019     

   Mining Lease   —    —   

   Office Expenses                         1,873     —   

   Office Rent                         3,570     3,819     

   Rentals & Accommodation                         7,308     1,347     

   Shipping & Delivery Charges                              98     —   

   Stationery & Printing                       41,716     —   

   Transportation & Travel   —  
 

   899     

Total Operating Expenses                       340,893     12,097     

          

Other Income (Expense)          

   Unrealized Gain or Loss                                  -       —     

Exchange Gain or Loss                      (2,029)     —   

Total Other Income (Expense)                    (2,029)     —   

Net Income (Loss)    

                 

(342,922)    (12,097 )    

               

PER SHARE AMOUNTS              

Net income (loss)              

Basic and diluted earnings per share   $ —    —     

               

Weighted average number of common shares outstanding 

- basic and diluted     516,775,113    16,775,113     

                    
The accompanying notes are an integral part of these unaudited financial statements. 
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CHINA ELECTRONICS HOLDINGS, INC. 

STATEMENTS OF STOCKHOLDERS' EQUITY 

(Unaudited) 

For the Three Months Ended March 31, 2022 and March 31, 2021 

                      

            Additional       Total 

    Common Stock   Paid-In   Accumulated   Stockholders' 

    Shares   Amount   Capital   Deficit   Deficit 

                      

Balance at December 31, 2020     16,775,113       $9,874       $19,273,082       $(19,242,185 )     $40,771  
Net loss      —         —         —         (12,097)      (12,097)  
Balance at March 31, 2021     16,775,113       9,874       19,273,082       (19,254,282 )     28,674  
                                          

                                          

Balance at December 31, 2021     266,775,113       $108,366       $23,907,253       $(21,067,066 )     $2,948,553  
Net loss      —         —         —         (342,922)         (342,922)     

Balance at March 31, 2022     516,775,113       $108,366       $23,907,253       $(21,409,988 )     $2,605,631  
 

The accompanying notes are an integral part of these unaudited financial statements. 
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MESSABEN CORP. (formerly CHINA ELECTRONICS HOLDINGS, INC.) 

STATEMENT OF CASH FLOWS  

(Unaudited) 

          

    

For the three months ended  

March 31, 

    2022   2021 

          

Operating Activities                

Net income (loss) for the period   $ (342,922)     $ (12,097)  
                 

Adjustments to reconcile net loss to net cash used in operating 

activities:                

Increase (Decrease) in operating assets and liabilities:                

Accounts payable     59,822       456    

Prepaid Expenses   6,328    2,740  

Office & IT Equipment-Accumulated Depreciation   820    70  

Office Furniture & Fixtures -Accumulated Depreciation   496    —  

Advances & Other Receivables:Advances to Employees   30,561      —  

Advances & Other Receivables:Due from InFocus Energy   57,003      —  

Accrued Liabilities   (249)     —  

Other Liabilities:Cash on Hand - Overdraft   (240)     —  

Net Cash Used in Operating Activities      (188,381)       3,266    

                 

Cash flows Used in Investing Activities         

   Property, Plant & Equipment:Water Treatment Equipment   (88,225)      —  

   Investment in InFocus   (55,534)     —  

Net Cash Used in Investing Activities   (143,759)     —   

         

Net increase (decrease) in cash      (332,140)       (8,831)     

Cash at beginning of period     1,981,081        45,157     

Cash at end of period   $  1,648,941      $ 36,326     

                

Supplemental Disclosure of Interest and Income Taxes Paid:                 

Interest paid during the period   $ —       $ —     

Income taxes paid during the period   $ —       $ —     

                  

The accompanying notes are an integral part of these unaudited financial statements. 
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MESSABEN CORP. 

(formerly CHINA ELECTRONICS HOLDINGS, INC.) 

NOTES TO FINANCIAL STATEMENTS 

MARCH 31, 2022 

(Unaudited) 

 

NOTE 1 - ORGANIZATION AND OPERATIONS 

 

Messaben Corp. (the “Company”) was incorporated in the State of Nevada on July 9, 2007 under the name 

Buyonate, Inc. On August 3, 2010, the Company changed its name to China Electronics Holdings, Inc., on 

December 29, 2014, changed its name to China Crazy Buy Holdings, Inc. and on August 4, 2021, the 

Company changed its name back to China Electronics Holdings, Inc., its current name. On April 27, 2022, 

the Company changed its name to Messaben Corp. and changed its symbol to “MSBN”. 

 

The Company is a diversified portfolio of segments investing in technologies and services that reduces the 

impact of environmental pollution and carbon footprint, by that providing economical technologies for 

produced water Treatment & Reuse, in addition to its state-of-the-art downhole metal-to-metal intervention 

products for geothermal, mining and oil & gas giving it an ESG concept of operations. .  

 

On December 14, 2021, the Company entered into an Agreement and Plan of Merger (the “Agreement”), by 

and among, the Company, Messaben Acquisition Corp., a Nevada corporation wholly owned by the Company 

(the “Sub”), and Messaben DWC, LLC., a Dubai limited liability company (“Messaben”). The transaction 

underlying the Agreement constituted a tax-free transaction meeting the requirements of Section 368(a) of 

the United States Internal Revenue Code of 1986, as amended (the “Code”). Pursuant to the Merger, the Sub 

merged with and into Messaben, with Messaben becoming a wholly-owned subsidiary of the Company (the 

“Merger”). 
 

The Company filed articles of merger (the “Articles of Merger”) with the Secretary of State of the State of 

Nevada. The Articles of Merger were filed on December 12, 2021, and became effective on December 31, 

2021 at 12:39 am.  

 

By effecting the Merger, the Company effectively acquired Messaben. Upon its closing the Merger would 

have the following effects on the common stock of the Company, the Sub and Messaben: (i) each issued and 

outstanding share of the common stock of the Sub will be converted into one fully paid and nonassessable 

share of common stock of Messaben; and (ii) all of the issued and outstanding shares of Messaben were 

converted into 250,000,000 shares of the Company’s Common Stock and 47,000,000 shares of a newly 

created Series B Preferred Stock of the Company. Each outstanding share of Messaben will be exchanged for 

the right to receive 833.333 shares of the Company’s Common Stock and 156.666 shares of the Company’s 

Series B Preferred Stock.  

 

The newly created Series B Preferred Stock have the same rights, preferences and privileges as the Common 

Stock with respect to dividends, distributions and other rights, but the shares of Series B Preferred Stock have 

12 votes per share. 

 

The Agreement contained other customary representations, warranties, indemnities, conditions and 

agreements by each party. 

 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 

Basis of presentation  

 

The Company’s financial statements have been prepared in accordance with accounting principles generally 
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accepted in the United States of America (“U.S. GAAP”). The preparation of financial statements in 

conformity with accounting principles generally accepted in the United States of America requires 

management to make estimates and assumptions that affect the reported amounts of assets and liabilities 

and disclosure of contingent assets and liabilities at the date of the financial statements and the reported 

amounts of revenues and expenses during the reporting period. Actual results could differ from those 

estimates. 

 

Management further acknowledges that it is solely responsible for adopting sound accounting practices, 

establishing and maintaining a system of internal accounting control and preventing and detecting fraud. The 

Company's system of internal accounting control is designed to assure, among other items, that 1) recorded 

transactions are valid; 2) valid transactions are recorded; and 3) transactions are recorded in the proper period 

in a timely manner to produce financial statements which present fairly the financial condition, results of 

operations and cash flows of the Company for the respective periods being presented. 

 

Income Taxes 

 

The Company follows FASB ASC Subtopic 740, Income Taxes, for recording the provision for income taxes. 

Deferred tax assets and liabilities are computed based upon the difference between the financial statement 

and income tax basis of assets and liabilities using the enacted marginal tax rate applicable when the related 

asset or liability is expected to be realized or settled. 

 

Deferred income tax expenses or benefits are based on the changes in the asset or liability each period. If 

available evidence suggests that it is more likely than not that some portion or all of the deferred tax assets 

will not be realized, a valuation allowance is required to reduce the deferred tax assets to the amount that is 

more likely than not to be realized. Future changes in such valuation allowance are included in the provision 

for deferred income taxes in the period of change. 

 

Stock-based Compensation 

 

The Company follows FASB ASC Subtopic 718, Stock Compensation, for accounting for stock-based 

compensation. The guidance requires that new, modified and unvested share-based payment transactions with 

employees, such as grants of stock options and restricted stock, be recognized in the consolidated financial 

statements based on their fair value at the grant date and recognized as compensation expense over their 

vesting periods.  The Company also follows the guidance for equity instruments issued to consultants.  

 

Basic Loss Per Share 

 

FASB ASC Subtopic 260, Earnings Per Share, provides for the calculation of “Basic" and "Diluted" earnings 

per share. Basic earnings per share is computed by dividing net loss available to common shareholders by the 

weighted average number of common shares outstanding for the period. All potentially dilutive securities 

have been excluded from the computations since they would be antidilutive. However, these dilutive 

securities could potentially dilute earnings per share in the future. 

 

Cash and Cash Equivalents 

 

Cash equivalents consist of highly liquid investments with maturities of three months or less when purchased.  

Cash and cash equivalents are on deposit with financial institutions without any restrictions.  At March 31, 

2022, cash equivalents amounted to $0. 

 

NOTE 3 – GOING CONCERN 

 

The accompanying financial statements have been prepared assuming that the Company will continue as a 
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going concern, which contemplates continuity of operations, realization of assets, and liquidation of liabilities 

in the normal course of business. 

 

As reflected in the accompanying financial statements, the Company had an accumulated deficit at March 31, 

2022 of $19,311,794 and its liabilities exceeded its assets. These factors among others raise substantial doubt 

about the Company’s ability to continue as a going concern.  

 

While the Company is attempting to commence operations and generate revenues, the Company’s cash 

position may not be significant enough to support the Company’s daily operations.  Management intends to 

raise additional funds by way of a public or private offering.  Management believes that the actions presently 

being taken to further implement its business plan and generate revenues provide the opportunity for the 

Company to continue as a going concern.  While the Company believes in the viability of its strategy to 

generate revenues and in its ability to raise additional funds, there can be no assurances to that effect.  The 

ability of the Company to continue as a going concern is dependent upon the Company’s ability to further 

implement its business plan and generate revenues. 

 

The financial statements do not include any adjustments that might be necessary if the Company is unable to 

continue as a going concern.  

 

NOTE 4 – STOCKHOLDERS’ DEFICIT 

 

Authorized Capital Stock 

 

Common Stock 

 

The Company is authorized to issue 400,000,000 shares of common stock with a par value of $0.0001 per 

share. As of March 31, 2022, 266,775,113 shares were issued and outstanding. 

 

Preferred Stock 

 

The Company is authorized to issue 50,000,000 shares of preferred stock with a par value of $0.0001 per 

share. As of December 31, 2021, no shares were issued and outstanding.  Effective as of the closing of the 

acquisition of Messaben DWC, LLC, the Company issued 47,000,000 shares of Series B Preferred Stock to 

the former shareholders of Messaben DWC, LLC 

 

NOTE 5 – SUBSEQUENT EVENTS 

 

On March 1, 2022, the Company engaged Fruci & Associates II, PLLC as its independent auditor.  The 

financial statements included herein were NOT audited or reviewed by Fruci & Associates, PLLC.   

 

On April 27, 2022 the Company changed its name to Messaben Corp. in connection with the acquisition of 

Messaben DWC, LLC which became a wholly owned subsidiary. 

 

 


