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Si chenzi a Ross Fri ednman Ference LLP
1065 Avenue of the Anericas
New Yor k, New York 10018
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Check the appropriate box belowif the Form8-K is intended to sinultaneously
satisfy the filing obligation of the registrant under any of the foll ow ng

http://www.sec.gov/Archives/edgar/data/1324759/000114420406006562/v035949_8k.txt (1 of 5) [10/31/2007 2:15:38 PM]



http://www.sec.gov/Archives/edgar/data/1324759/000114420406006562/v035949_8k.txt

provi si ons:

| | Witten conmmunications pursuant to Rule 425 under the Securities Act (17
CFR 230. 425)

| | Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240. 14a-12)

| | Pre- conmencenent comruni cations pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240. 14d-2(b))

| | Pre- comrencenent conmuni cations pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

<PAGE>
| TEM 1. 01 ENTRY | NTO A MATERI AL DEFI NI TI VE AGREEMENT
| TEM 3. 02 UNREG STERED SALES OF EQUI TY SECURI Tl ES

Cct ober 2005 Private Pl acement

In Cctober 2005, we conmenced a private placenent of up 4,000, 000
unregi stered shares of its conmon stock at a price of five cents ($0.05) per
share. The private placenent was term nated by the Conpany on Novenber 12, 2005.
In connection with this private placenent, the Conpany issued 2,900,000 shares
of common stock to 21 accredited investors in consideration for $145,500 in
gross proceeds (approximately $138,950 in net proceeds) fromthis offering. The
shares of comon stock were offered and sold to the investors in private
pl acenment transactions nade in reliance upon exenptions fromregistration
pursuant to Section 4(2) under the Securities Act of 1933 and Rul e 506
pronul gat ed thereunder. Each of the investors are accredited investors as
defined in Rule 501 of Regulation D pronul gated under the Securities Act of
1933.

Decenber 2005 Private Pl acenent

I n Decenber 2005, the Conpany closed a private placenent pursuant to which
it sold 10,073,000 unregi stered shares of conmon stock to 16 accredited
i nvestors in consideration for $1,007,300 in gross proceeds (approximately
$937,000 in net proceeds). The shares of conmon stock were offered and sold to
the investors in private placenent transactions nade in reliance upon exenptions
fromregistration pursuant to Section 4(2) under the Securities Act of 1933 and
Rul e 506 pronul gated thereunder. Each of the investors are accredited investors
as defined in Rule 501 of Regulation D pronul gated under the Securities Act of
1933.
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January 2006 Private Pl acenent

On January 15, 2006, the Conpany commenced a private placenent which
cl osed on February 14, 2006. The Conpany sold 10, 330, 000 unregi stered shares of
its common stock at a price of $0.125 per share to 40 accredited investors for
gross proceeds in the anmount of $1,291, 250 (approxi mately $1, 275,000 in net
proceeds). The shares of conmon stock were offered and sold to the investors in
private placenent transactions nade in reliance upon exenptions from
regi stration pursuant to Section 4(2) under the Securities Act of 1933 and Rul e
506 pronul gated thereunder. Each of the investors are accredited investors as
defined in Rule 501 of Regulation D pronul gated under the Securities Act of
1933.

Periodic Equity I nvestnent Agreenent

On February 13 2006, we entered into a Periodic Equity |nvestnent
Agreement with Cunorah Capital, Inc. ("Cunbrah"). Pursuant to the Periodic
Equity I nvestnent Agreenent, we may, at our discretion, periodically sell to
Cunor ah shares of common stock for a total purchase price of up to $10, 000, 000.
For each share of comon stock purchased under the Periodic Equity |nvestnent
Agreenent, Cunorah will pay 90% of the |owest closing bid price of the conmobn
stock during the five consecutive trading days inmmediately follow ng the notice
dat e.

Cunorah is restricted fromow ng in excess of 4.9% of our outstanding
common stock. In the event that Cunbrah is unable to sell shares of commobn stock
that it acquires under the Periodic Equity |Investnent Agreenent and its
ownershi p equals 4.9% of the our outstanding, then we will not be able to draw
down noney under the Periodic Equity Investnent Agreenent. As a result, Cunorah
i s purchasing shares under the Periodic Equity Investnment Agreenent with an
intent to sell or distribute its shares to the public. Upon the execution of the
Periodic Equity I nvestnent Agreenment, we issued to Cunorah 5,000, 000
unregi stered shares of our comnmobn st ock.

The unregistered shares are issued to Cunorah at the sane price than the
January 2006 Private Placenent . As a result, the |ower the stock price around
the time Cunorah is issued shares, the greater chance that it receives nore
shares. This could result in substantial dilution to the interests of other
hol ders of conmon st ock.

To the extent Cunorah sells its common stock, the comon stock price may
decrease due to the additional shares in the market. This could all ow Cunorah to
sell greater amounts of conmmon stock, the sales of which would further depress
the stock price. Further, Cunmprah nmay sell shares during the pricing period
which is the five consecutive trading days imediately follow ng the notice
date. The purchase price that Cunorah wll pay is determ ned during the pricing
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period. As a result, Cunorah may sell shares during the pricing period, which
may cause the nmarket price to decrease and, in turn, additional shares to be
i ssued to Cunorah due to a decreased purchase price. However the Conpany has no
obligation to sell shares

The significant downward pressure on the price of the common stock as

Cunorah sells material anmounts of common stocks coul d encourage short sal es by
others. This could place further downward pressure on the price of the conmobn
st ock.
| TEM 9. 01 FI NANCI AL STATEMENTS AND EXHI BI TS.
(a) Fi nanci al statenments of business acquired.
Not applicabl e

(b) Pro forma financial information.

Not applicabl e

2

<PACGE>

(c) I ndex of Exhibits.

Exhi bi t

Nunber Description

4.1 Periodic Equity Investnment Agreenent dated February 13, 2006 by and
bet ween t he Conpany and Cunorah Capital, Inc. (1)

4.2 Regi stration R ghts Agreenent dated February 13, 2006 by and between
t he Conmpany and Cunorah Capital, Inc. (1)

(1) I ncorporated by reference to the Form SB-2 Registration Statenent filed

with the Securities and Exchange Comm ssion on February 14, 2006

S| GNATURES
Pursuant to the requirenents of the Securities Exchange Act of 1934, the
Regi strant has duly caused this report to be signed on its behalf by the
under si gned thereunto duly authorized.

CEREPLAST, | NC
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By: /s/ Frederic Scheer

Nane: Frederi c Scheer
Title: Chief Executive Oficer

Dat e: February 15, 2006
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