UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

ADMINISTRATIVE PROCEEDING
File No. 3-17884

In the Matter of

UBIQUITY, INC.

DIVISION OF ENFORCEMENT’S MOTION FOR SUMMARY DISPOSITION

Pursuant to Rules 154 and 250 of the Commission’s Rules of Practice, the Division of
Enforcement (“Division”) respectfully submits this motion for an order of summary disposition
against respondent Ubiquity, Inc. (hereinafter “Ubiquity” or “the Company”). Pursuant to
Section 12(j) of the Securities Exchange Act of 1934 (“Exchange Act”), the Division is entitled,
as a matter of law, to an order revoking each class of Ubiquity securities registered under
Exchange Act Section 12 because there is no genuine issue as to any material fact concerning the
Company’s ongoing failure to file periodic reports.

BRIEF IN SUPPORT

The facts of Ubiquity’s long-running delinquency in its filing of periodic reports warrant
revocation based on Commission precedent. See Gateway Int’l Holdings, Inc., Securities
Exchange Act of 1934 Rel. No. 53907, 2006 SEC LEXIS 1288 (May 31, 2006) (hereinafter
“Gateway”); Impax Laboratories, Inc., Securities Exchange Act of 1934 Rel. No. 57864 (May
23, 2008). Nothing in the record supports a remedy here more lenient than revocation in light of

Ubiquity’s disregard for the requirements for filing timely periodic reports.
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I Statement of Facts

Ubiquity, Inc. (“UBIQ™) (CIK No. 1538329) is a Nevada corporation headquartered in
Irvine, California with a class of securities registered with the Commission pursuant to Exchange
Act Section 12(g). (Declaration of Elisabeth Grimm in Support of Division’s Motion for
Summary Disposition (“Grimm Decl.”) § 6-7, Exs. 1-2.)

Ubiquity is delinquent in its periodic filings with the Commission. (Grimm Decl. § 9, Ex.
4.) The Company has not timely filed a periodic report since filing its 10-Q for the third quarter
of 2014. (Id.) Thereafter, Ubiquity’s 2014 10-K was late, but the Company filed a Form 12b-25
[17 CFR § 249.322] to give notice of the late filing. (Grimm Decl. q 10, Ex. 5.) Ubiquity also
failed to timely file its 10-Qs for the first, second, and third quarters of 2015 and never submitted
any Forms 12b-25 for these 10-Qs. (Grimm Decl. § 9, Ex. 4.) Ubiquity eventually filed the 10-
Qs but not until approximately six months after their respective due dates. (See Grimm Decl. q{
11-14, Exs. 6-9.) The 10-Q for the third quarter of 2015, which Ubiquity filed on May 4, 2016,
was the last periodic report filed by the Company. (Grimm Decl. § 9, Ex. 4.) Since then,
Ubiquity has not filed any periodic reports. (Grimm Decl. § 9, Ex. 4.)

On November 15, 2016, the Division of Corporation Finance sent Ubiquity a delinquency
letter requesting that the Company comply with its periodic reporting obligations. (Grimm Decl.
99 19-20, Exs. 14-15.) The delinquency letter was mailed to the contact address which Ubiquity
provided to the Commission pursuant to Rule 301 of Regulation S-T [17 CFR § 232.301] and
Section 5.4 of the EDGAR Filer Manual. (Grimm Decl. q 20, Ex. 15; see also Grimm Decl. {9,
Ex. 4.) Notwithstanding, the United States Postal Service returned the letter to the Division of
Corporation Finance because the letter was “unclaimed” by the Company. (Grimm Decl. § 20,

Ex. 15)



Shortly thereafter, however, Ubiquity began filing notifications of late filings. (Grimm
Decl. 9, Ex. 4.) On November 21, 2016, Ubiquity filed four Forms 12b-25, indicating that the
Company’s 2015 10-K and its 10-Qs for the first three quarters of 2016 all would be late.
(Grimm Decl. 9 15-18, 10-13.) In the Forms 12b-25, Ubiquity represented that it would file the
delinquent 10-K within 15 calendar days of its due date and the delinquent 10-Qs within five
calendar days of their respective due dates. (See Grimm Decl. | 15-18, 10-13.) These
representations were false when made because, by the time Ubiquity filed the Forms 12b-25, the
late filing window had expired for all of the periodic reports but one. Ubiquity only had an
opportunity to file the 10-Q for the period ended September 30, 2016 within the five-day window
established by the Form 12b-25. But Ubiquity let that five-day window lapse without making
the filing. (Grimm Decl. {9, Ex. 4.)

On March 20, 2017, the Commission issued an Order Instituting Administrative
Proceedings and Notice of Hearing Pursuant to Section 12(j) of the Securities Exchange Act of
1934 (“OIP”). The OIP seeks to revoke the registration of Ubiquity’s securities because of the
Company’s ongoing failure to file periodic reports. In its April 6, 2017 Answer to the OIP,
Ubiquity admitted that it had not timely filed its periodic reports and represented that it “intends
to be completely current, on all delinquent filings, on or before June 30, 2017.” (Answer of
Respondent Ubiquity, Inc., 3.)

Since the Commission filed the OIP and Ubiquity stated its intent to become current with
its delinquent filings by June 30, the Company has had two more periodic reports become due: a
Form 10-K for 2016 and a Form 10-Q for the first quarter of 2017. The Company has not filed
either periodic report, and both are overdue. (See Grimm Decl. § 9, Ex. 4.) Accordingly,

Ubiquity now is delinquent with regard to six periodic reports: (1) its 2015 10-K; (2) its 10-Q for



the first quarter of 2016; (3) its 10-Q for the second quarter of 2016; (4) its 10-Q for the third
quarter of 2016; (5) its 2016 10-K; and (6) its 10-Q for the first quarter of 2017. With only 15
days remaining on its self-imposed deadline to become current, Ubiquity has not filed a single
one of the delinquent filings. (See Grimm Decl. ]9, Ex. 4.)
IL Argument

Rule 250(b) of the Commission’s Rules of Practice provides that a hearing officer may
grant a motion for summary disposition if there is no genuine issue with regard to any material
fact and the party making the motion is entitled to summary disposition as a matter of law. 17
C.F.R. § 201.250(b); see Michael Puorro, Initial Decision Rel. No. 253, 2004 SEC LEXIS 1348,
at *3 (June 28, 2004) citing 17 C.F.R. § 201.250; Garcis, U.S.A., Securities Exchange Act of
1934 Rel. No. 38495 (Apr. 10, 1997) (granting motion for summary disposition)).

As one Administrative Law Judge explained,

By analogy to Rule 56 of the Federal Rules of Civil Procedure, a factual dispute between

the parties will not defeat a motion for summary disposition unless it is both genuine and

material. See Anderson v. Liberty Lobby, Inc., 477 U.S. 242, 247-48 (1986). Once the

moving party has carried its burden, ‘its opponent must do more than simply show that

there is some metaphysical doubt as to the material facts.” Matsushita Elec. Indus. Co. v.

Zenith Radio Corp., 475 U.S. 574, 586 (1986). The opposing party must set forth

specific facts showing a genuine issue for a hearing and may not rest upon the mere

allegations or denials of its pleadings. At the summary disposition stage, the hearing

officer’s function is not to weigh the evidence and determine the truth of the matter, but

rather to determine whether there is a genuine issue for resolution at a hearing. See

Anderson, 477 U.S. at 249.
Edward Becker, Initial Decision Rel. No. 252, 2004 SEC LEXIS 1135, at *5 (June 3, 2004).

This matter was instituted pursuant to Section 12(j) of the Exchange Act. Section 12(j)
empowers the Commission to either suspend (for a period not exceeding twelve months) or

permanently revoke the registration of a class of securities “if the Commission finds, on the

record after notice and opportunity for hearing, that the issuer of such security has failed to



comply with any provision of this title or the rules and regulations thereunder.” It is appropriate
to grant summary disposition and revoke a registrant’s registration in a Section 12(j) proceeding
where, as here, there is no dispute that the registrant has failed to comply with Section 13(a) of
the Exchange Act. See California Service Stations, Inc., Initial Decision Rel. No. 368, 2009 SEC
LEXIS 85 (Jan. 16, 2009); Ocean Resources, Inc., Initial Decision Rel. No. 365, 2008 SEC
LEXIS 2851 (Dec. 18, 2008); Wall Street Deli, Inc., Initial Decision Rel. No. 361, 2008 SEC
LEXIS 3153 (Nov. 14, 2008); AIC Int’l, Inc., Initial Decision Rel. No. 324, 2006 SEC LEXIS
2996 (Dec. 27, 2006); Bilogic, Inc., Initial Decision Rel. No. 322, 2006 SEC LEXIS 2596, at *12
(Nov. 9, 2006).

A. The Division is Entitled to Summary Disposition Against Ubiquity for Violations
of Exchange Act Section 13(a) and Rules 13a-1 and 13a-13 Thereunder.

Section 13(a) of the Exchange Act and the rules promulgated thereunder require issuers
of securities registered pursuant to Section 12 of the Exchange Act to file periodic and other
reports with the Commission. Exchange Act Section 13(a) is a cornerstone of the Exchange Act,
establishing a system requiring issuers to periodically report invaluable information about
themselves to the investing public. The Commission has stated:

Failure to file periodic reports violates a central provision of the Exchange Act. The
purpose of the periodic filing requirements is to supply investors with current and
accurate financial information about an issuer so that they may make sound decisions.
Those requirements are “the primary tool[s] which Congress has fashioned for the
protection of investors from negligent, careless, and deliberate misrepresentations in the
sale of stock and securities.” Proceedings initiated under Exchange Act Section 12(j) are
an important remedy to address the problem of publicly traded companies that are
delinquent in the filing of their Exchange Act reports, and thereby deprive investors of
accurate, complete, and timely information upon which to make informed investment
decisions.



Gateway Int’l Holdings, Inc., Securities Exchange Act of 1934 Rel. No. 53907, at 12, 2006 SEC
LEXIS 1288, at *26 (May 31, 2006) quoting SEC v. Beisinger Indus. Corp., 552 F.2d 15, 18 (1st
Cir. 1977).

“Section 13(a) of the Exchange Act and the rules promulgated thereunder require issuers
of securities registered pursuant to Section 12 of the Exchange Act to file periodic and other
reports with the Commission. Exchange Act Rule 13a-1 requires issuers to submit annual
reports, and Exchange Act Rule 13a-13 requires issuers to submit quarterly reports. No showing
of scienter is necessary to establish a violation of Section 13(a) or the rules thereunder.” St.
George Metals, Inc., Initial Decision Rel. No. 298 at 3-4, 2005 SEC LEXIS 2465, at *26; accord
Gateway, 2006 SEC LEXIS 1288, at *18, *22 n.28; Stansbury Holdings Corp., Initial Decision
Rel. No. 232, 2003 SEC LEXIS 1639, at *15 (July 14, 2003); WSF Corp., Initial Decision Rel.
No. 204, 2002 SEC LEXIS 1242, at *14 (May 8, 2002).

It is wholly appropriate to revoke Ubiquity’s registration on a motion for summary
disposition where, as here, the Section 12 issuer has failed to comply with Section 13(a). See
Chemfix, Initial Decision Rel. No. 378, 2009 SEC LEXIS 2056 (May 15, 2009); AIC Int’l, Inc.,
Initial Dec. Rel. No. 324, 2006 SEC LEXIS 2996 (Dec. 27, 2006) (summary disposition granted
in Section 12(j) action); Bilogic, Inc., 2006 SEC LEXIS 2596, at *12 (same); Investco, Inc.,
Initial Decision Rel. No. 240, 2003 SEC LEXIS 2792, at *7 (same); Nano World Projects Corp.,
Initial Decision Rel. No. 228, at 2, 2003 SEC LEXIS 1968, at *3 (Division’s motion for
summary disposition in Section 12(j) action granted where certifications on filings and
respondent’s admission established failure to file annual or quarterly reports); Hamilton
Bancorp, Inc., Initial Decision Rel. No. 223, 2003 SEC LEXIS 431, at *4-5 (summary

disposition in Section 12(j) action).



There is no dispute that Ubiquity has not filed its periodic reports for six consecutive
quarters and that the last periodic report that the Company filed was almost six months late. The
records of the Division of Corporate Finance demonstrate Ubiquity’s failures, and Ubiquity has
admitted in its Answer to the OIP that it has failed to timely file its periodic reports as required
by Exchange Act Section 13(a). Thus, there is no genuine issue with regard to any material fact
as to Ubiquity’s violations of Exchange Act Section 13(a) and the rules thereunder, and the
Division is entitled to summary disposition as a matter of law.

B. Revocation is the Appropriate Sanction for Ubiquity’s Serial Violations of
Exchange Act Section 13(a) and Rules 13a-1 and 13a-13 Thereunder.

Exchange Act Section 12(j) provides that the Commission may revoke or suspend a
registration of a class of an issuer’s securities where it is “necessary or appropriate for the
protection of investors.” The Commission’s determination about which sanction is appropriate
“turns on the effect on the investing public, including both current and prospective investors, of
the issuer’s violations, on the one hand, and the Section 12(j) sanctions on the other hand.”
Gateway, Securities Exchange Act of 1934 Rel. No. 53907, at 10, 2006 SEC LEXIS 1288, at
*19-20. In making this determination, the Commission considers, among other things: (1) the
seriousness of the issuer’s violations; (2) the isolated or recurrent nature of the violations; (3) the
degree of culpability involved; (4) the extent of the issuer’s efforts to remedy its past violations
and ensure future compliance; and (5) the credibility of the issuer’s assurances, if any, against
future violations. Id.; see also Steadman v. SEC, 603 F.2d 1126, 1140 (5th Cir. 1979) (setting
forth the public interest factors that informed the Commission’s Gateway decision). Although no
one factor is controlling, Stansbury at ¥14-15; WSF Corp. at *5, *18, the Commission has stated
that it views the “recurrent failure to file periodic reports as so serious that only a strongly

compelling showing with respect to the other factors we consider would justify a lesser sanction



than revocation.” Impax Laboratories, Inc., Securities Exchange Act of 1934 Rel. No. 57864 at
12.

In circumstances analogous to the instant case, the Division sought summary disposition
in a Section 12(j) proceeding where there was no dispute that the respondent was delinquent in
its periodic filings. See Bilogic, Inc., 2006 SEC LEXIS 2596, at *12. The respondent in Bilogic
promised in its Answer argued that it would become current on its filings in 60 days and made
assurances that it would comply with its Section 13(a) obligations in the future. The respondent
in Bilogic, however, missed its own 60-day deadline to become current. The Court then found
that there was no genuine dispute of any fact material concerning the application of the Gateway
factors and found that revoking the respondent’s registration was appropriate as a matter of law.
Id. at *12-18. The same analysis applies here, and Ubiquity’s registration should be revoked.

1. Ubiquity’s Section 13(a) violations are serious and egregious.

Ubiquity’s violative conduct is serious and egregious.’ The Company has not timely filed
a periodic report since filing its 10-Q for the third quarter of 2014. Thereafter, Ubiquity’s 2014
10-K was late, although the Company filed a Form 12b-25 to give notice of the late filing.
Ubiquity then missed the filing deadlines for its next three periodic reports: the Company’s 10-
Qs for the first, second, and third quarters of 2015 all were late, and the Company never filed any
Forms 12b-25 for these 10-Qs. Ubiquity eventually filed the 10-Qs but not until approximately
six months after their respective due dates. The 10-Q for the third quarter of 2015 — which was
due on November 14, 2015 and not filed until May 4, 2016 — was the last periodic report filed
by the Company. Ubiquity has not filed any periodic report for six consecutive quarters,
including the two most periodic reports that became due after the Commission instituted this

proceeding.



Ubiquity is displaying a complete disregard for the reporting requirements imposed by
Section 13(a) and the rules thereunder. Investors have been without timely information about
Ubiquity since 2014. Because of the central importance of these reporting provisions to the
regulation of public companies, similar violations have satisfied the “serious and egregious”
factor under Gateway. See e.g., WSF Corp., Initial Decision Rel. No. 204, 2002 SEC LEXIS
1242, at *14 (respondent failed to file periodic reports over two-year period); Freedom Golf
Corp., Initial Decision Release No. 227, 2003 SEC LEXIS 1178, at *5 (respondent’s failure to
file periodic reports for less than one year was egregious violation); Investco, Inc., 2003 SEC
LEXIS 2792, at *6 (delinquent issuer’s actions were found to be egregious and where there was
no evidence that any extension to make the filings was sought). Without question, Ubiquity’s
violations satisfy the “serious and egregious” factor as well.

2. Ubiquity’s violations of Section 13(a) have been not just recurrent, but
continuous.

Ubiquity’s violations are not unique and isolated. Rather, Ubiquity is engaging in an
ongoing and increasingly serious pattern of Section 13(a) violations. First, the Company missed
a filing deadline for its 2014 10-K, but the Company filed a Form 12b-25. But then Ubiquity’s
13(a) violations grew worse. The Company missed the deadlines for its 10-Qs for the first,
second, and third quarters of 2015 and never filed any Forms 12b-25. When the 10-Qs finally
were filed, each was approximately six months late. Then Ubiquity stopped filing periodic
reports altogether. The Company filed no 10-K for 2015, and no 10-Qs for 2016. At first,
Ubiquity filed no Forms 12b-25 for the 2015 10-K and 2016 10-Qs. Ubiquity finally filed the
Forms 12b-25, but they too were untimely. For example, Ubiquity filed a Form 12b-25 on
November 21, 2016 for the 2015 10-K that was due almost eight months earliér on March 31,

2016. Indeed, Ubiquity’s Section 13(a) violations are continuing even after the Commission



instituted this proceeding. Since the OIP was issued, Ubiquity has had two additional periodic
reports become due: its 2016 10-K was due on March 31, 2017, and its 10-Q for the first quarter
of 2017 was due on May 15, 2017. Neither report has been filed, and Ubiquity failed to file
Forms 12b-25. Even while litigating this proceeding to maintain its registration, Ubiquity has
been unable to break its pattern of serious and recurrent Section 13(a) violations. This
undoubtedly demonstrates the recurrence required by Gateway.

3. Ubiquity’s Degree of Culpability Supports Revocation.

Ubiquity’s Section 13(a) violations display a high degree of culpability. There is no
dispute that the Company knew of its obligations to file periodic reports and knew that notice of
any late filings was to be given through Form 12b-25. Indeed, the Company complied with its
periodic reporting obligations through the third quarter of 2014 and filed a Form 12b-25 to give
- notice of its late filing for its 2014 10-K. Notwithstanding its demonstrated knowledge of the
Section 13(a) reporting requirements, Ubiquity failed to file timely periodic reports for the
entirety of 2015 and never filed a Form 12b-25.

Only when Ubiquity’s registratioﬁ was at risk did the Company display efforts to comply
with Section 13(a). On November 15, 2016, the Division of Corporation Finance sent Ubiquity a
delinquency letter requesting that the Company comply with its periodic reporting obligations
and warning the Company that the Commission could take action to revoke the Company’s
registration in as little as 15 days. The delinquency letter was sent to the address that the
Company provided to the Commission for correspondence concerning its filings. The address is
still being used by Ubiquity; the Company provided it to shareholders in 8-Ks that the Company
filed on March 31, 2017 and April 11, 2017 concerning this proceeding. Even so, the letter was

“unclaimed” by Ubiquity. But only six days after Corporation Finance sent the delinquency
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letter, the Company began filing Forms 12b-25. On November 21, 2016, Ubiquity filed four
Forms 12b-25. The Notices of Late Filing concerned Ubiquity’s 2015 10-K and its 10-Qs for the
first three quarters of 2016.

The Forms 12b-25 contained blatant false statements about the timeframes in which
Ubiquity would file its 2015 10-K and 2016 10-Qs. The Company represented that it would file
the delinquent 10-K within 15 calendar days of its due date and the delinquent 10-Qs within five
days of their respective due dates. As Ubiquity well knew, this was impossible for its 2015 10-K
and its 10-Qs for the first and second quarters of 2016 because these periodic reports were
months overdue and the late-filing windows had long lapsed. Ubiquity could have filed its 10-Q
for the third quarter of 2016 within five calendar days of its due date. But contrary to the
representation it made in the Form 12b-25, Ubiquity let the five-day window lapse without
making the filing.

The false statements in the Forms 12b-25, coupled with the notices’ suspicious timing
relative to the delinquency letter, strongly suggest that Ubiquity was trying to game the system.
Ubiquity well understood, but chose not to comply with, its periodic reporting obligations. After
becoming concerned about losing its registration, however, Ubiquity filed the false Forms 12b-
25 to buy itself more time. This manipulative conduct more than displays the high degree of
culpability required by Gateway.

4. Ubiquity’s promises to remedy its past violations and ensure future
compliance are inadequate.

Ubiquity’s efforts to remedy its extensive Section 13(a) violations and ensure future
compliance with its reporting obligations have been both opportunistic and inadequate. Ubiquity
made no efforts to cure its delinquent periodic reports until after the Commission issued the OIP

seeking to revoke its registration. Between November 21, 2016 when Ubiquity filed the Forms
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12b-25 and March 20, 2017 when the Commission issued the OIP, Ubiquity filed no periodic
reports. The Company’s 2015 10-K remained unfiled, as did its 10-Qs for the first, second, and
third quarters of 2016. Only after the initiation of this proceeding, when Ubiquity was
confronted with imminent revocation of its registration, did the Company present a plan for
filing its delinquent periodic reports.

Unfortunately, that plan has not produced any results. Ubiquity claimed in its Answer
that it was “working diligently and in good faith” to become current on all delinquent filings by
June 30, 2017. But Ubiquity is not meeting its own self-imposed deadline. As of June 15, 2017,
the Company has not filed any of its missing periodic reports. The 2015 10-K and the 10-Qs for
the first three quarters of 2016 remain unfiled.

Instead of becoming current by June 30, the Company actually has accrued more Section
13(a) violations. Ubiquity missed a March 31, 2017 filing deadline for its 2016 10-K, and a May
15, 2017 filing deadline for its 10-Q for the first quarter of 2017. Ubiquity did not file a Form
12b-25 for either periodic report. As a result of these new violations, Ubiquity is now delinquent
on six periodic reports, dating back to 2015.

These most recent Section 13(a) violations, combined with Ubiquity’s failure to meet its
own deadline for filing the delinquent periodic reports, demonstrate that Ubiquity is either
unwilling or unable to comply with its periodic reporting obligations even at the very time that it
is litigating to save its registration. Therefore, under Gateway, Ubiquity’s efforts to remedy its
past violations and ensure future compliance weigh heavily in favor of revocation.

5. Ubiquity has made no credible assurances against future violations.
Ubiquity has made no credible assurances against future violations. Not only has the

Company continued to violate Section 13(a) during the course of this proceeding, the Company

12



has refused to take responsibility for its violations. In its Answer, Ubiquity claimed that its
“failure to file timely periodic reports was caused by acts of others and/or third party misconduct
that was beyond the scope of Ubiquity’s control.” (Answer at 4.) The Company also claimed
that “an overseas third party . . . refused to provide necessary financial and business information
despite Ubiquity’s numerous demands for the same.” (/d.)

This attempt to shift the blame for the Section 13(a) violations reflects a fundamental
misunderstanding by Ubiquity of the periodic reporting obligations borne by public companies.
Ubiquity, and only Ubiquity, is responsible for ensuring timely filing of its periodic reports.
That means that the Company must put in place adequate internal controls to obtain financial and
business information from third parties, if such information really is needed for the Company to
file its periodic reports on time. Ubiquity’s failure to grasp these core tenets of the periodic
reporting scheme indicates that the Company cannot credibly ensure future compliance with -
Section 13(a) on an ongoing basis. The demands of filing three 10-Qs and one 10-K per year
(even assuming that no events trigger the filing of any other kind of periodic report) are simply
too great for Ubiquity. Therefore, the final Gateway factor supports the revocation of Ubiquity’s
registration.

1. Conclusion

For the reasons set forth above, the Division respectfully requests that the Administrative

Law Judge grant the Division’s Motion for Summary Disposition and revoke the registration of

each class of Ubiquity’s securities registered under Exchange Act Section 12.
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Dated: June 15, 2017

Britt W_hitasell Biles

Assistant Chief Litigation Counsel

Division of Enforcement

SECURITIES AND EXCHANGE COMMISSION
100 F Street, NE

Washington, D.C. 20549

Phone: (202) 551- 4779

bilesb@sec.gov
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Securities and Exchange Commission, Office of the Secretary, 100 F Street, NE, Washington,
D.C. 20549-9303, and that a true and correct copy of the foregoing has been served in the form
indicated below, on this 15th day of May 2017, on the following persons entitled to notice:

The Honorable Carol Fox Foelak

Administrative Law Judge

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549-2557
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Nannina Angioni

Kaedian LLP

2029 Century Park East, Suite 400
Los Angeles, CA 90067

Service via UPS Next Day Delivery
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Britt Whitesell Biles, Esq.
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UNITED STATES OF AMERICA
Before the A
SECURITIES AND EXCHANGE COMMISSION

ADMINISTRATIVE PROCEEDING
File No. 3-17884

In thev'Matter of
Ubiquity, Inc.,

Respondent.

- DECLARATION OF ELISABETH M. GRIMM IN SUPPORT OF
'DIVISION OF ENFORCEMENT’S MOTION FOR SUMMARY DISPOSITION

ELISABETH M. GRIMM, pursuaht to 28 U.S.C. § 1746, declares:

1. I am a member in good standing of the bar of the state of Massachusetts. I
am employed by the Securities and Exchange Commission (“Commission”) a§ a Senior
Counsel with the Division of Enforcement (“Division™) in the Commission’s Home
Office in Washington, DC.

2. Except as otherwisc stated, I have personal knowledge of the matiers set
forth in this Declaration,, and, if called as a witness, I could and would competently testify
under oath to the facis stated herein.

3. I make this Declaration in support of the Division’s Motion for Summary
DispGSition against respondent Ubiquity, Inc. (“Ubiquity”).

4. I conducted an investigation into Ubiquity’s compliance with its periodic
repoﬁ_ing obligations under Section 13(a) of the Securities Exchange Act of 1934 and the

rules promulgated thereunder.
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5. This Declaration and its accompanying exhibits provide documentary
support or attribution for facts that are set forth more fully in the Order Instituting
Proceedings and the Division’s Motion for Summary Disposition.

6. Attached hereto as Exhibit 1 is 2 true and correct copy of a Form 8-A12G
filed by Ubiquity on October 2, 2014.

7. Attached hereto as Exhibit 2 is a true and correct copy of a printout from
the Nevada Secretary of State website on the status of Ubiquity as of June 6, 2017.

8. Attached hereto as Exhibit 3 is a true and correct copy of a printout from
the OTC Markets database showing the trading status of Ubiquity stock (symbol
“UBIQ”) as of December 8, 2016.

9. Attached hereto as Exhibit 4 is a true and correct copy of a printout from
the Commission’s public EDGAR database showing all periodic filings for Ubiquity as of
June 15,2017 |

10.  Attached hereto as Exhibit 5 is a true and correct copy of a Form 12b-25
Notification of Late Filing that Ubiquity filed on March 31, 2015. T he Form 12b-25
concemed Ubiquity’s annual Report on Form 10-K for its fiscal year ended Dece;mber 31,
2014.

11.  Attached hereto as Exhibit 6 is a true and correct copy of portions of
Ubiquity’s annual Report on Form 10-K for its fiscal year ended December 31, 2014.
Ubiquity filed the Form 10-K with the Commission on April 15, 2015.

12.  Attached hereto as Exhibit 7 is a true and correct copy of portions of
Ubiquity’s quarterly Report on Form 10-Q for its fiscal quarter ended March 31, 2015.

Ubiquity filed the Form 10-Q with the Commission on November 16, 2015.
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13.  Attached hereto as Exhibit 8 is a true and correct copy of portions of
Ubiquity’s quarterly Report on Form 10-Q for its fiscal quarter ended June 30, 2015.
Ubiquity filed the Form 10-Q with the Commission on February 1, 2016.

14.  Attached hereto as Exkhibirt‘Q isa true and correct copy of portions of
Ubiquity’s quarterly Report on Form 10-Q for its ﬁ'écal quarter ended September 30,
2015. Ubiquity filed the Form ‘1 0-.Q with‘th; Commission on May 4, 2016.

15.  Attached hereto as Exhibit 10 is a true énd correct copy of a Form 12b-25
Notification of Late Filing that Ubiquity filed on November 21, 2016. The Form 12b-25
concerned Ubiquity’s annual Report oﬁ Form 10-K for its fiscal year ended December 31,
2015. :

16.  Attached hereto as Exhibit 11 is a true and correct copy of a Form 12b-25
Notification of Late Filing that Ubiquity filed on November 21, 2016. The Form 12b-25
concerned Ubiquity’s quarterly R_epoft on Form 10-Q for its fiscal quarter ended March
31, 2016.

17. Attachedjhgre_tqg ;ag:Exhibit, 12isa :truc';and correct copy of a Form 12b-25
Notification of Late Filing ihatflJ}?iqmty ﬁicd on Noﬁember 21,2016. The Form 12b-25
concerned Ubiquity’s quargéﬁy :Répprt on Form 10-Q for its fiscal quarter ended June 30,
2016.

18.  Attached heretoasExh1b1t13 is a true and correct copy of a Form 12b-25
Notification of Late Filing'; thatUblqmty filed on'Noverhber 21,2016. The Form 12b-25
concerned Ubiquity’é. quarterlyv_iRc'pQrt on Form 10-Q for its fiscal quarter ended

September 30, 2016.



19.  Attached hereto as Exhibit 14 is a true and correct copy of a delinquency
letter sent by the Division of Corporation Finance to Ubiquity via USPS Certified Mail,
dated November 15, 2016.

20.  Attached hereto as Exhibit 15 is a true and correct copy of the mailing
envelope for the November 15, 2016 delinquency letter that the Division of Corporation
Finance sent to Ubiquity. The envelope was marked by the United States Postal Service
with “Return to Sender Unclaimed Unable to Forward.”

21.  Attached hereto as Exhibit 16 is a true and correct copy of an Order of
Suspension of Trading dated March 20, 2017 issued by the Commission against Ubiquity.

22.  Attached hereto as Exhibit 17 is a true and correct copy of a Current
Report on Form 8-K filed by Ubiquity on March 24, 2017.

23.  Attached hereto as Exhibit 18 is a true and correct copy of a Current
Report on Form 8-K filed by Ubiquity on March 31, 2017.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on June 15, 2017.
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8-A12G 1 v390632_8-al2g.htm FORM 8-A12G

UNITED STATES
SECURITIES AND EXCHANGE.COMMISSION
WASHINGTON, D.C. 20549

FORM 8-A12(G)
FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES

PURSUANT TO SECTION 12(b) OR (2) OF THE
SECURITIES EXCHANGE ACT OF 1934

UBIQUITY, INC.
(Exact name of Registrant as specified in its charter)

Nevada 99-0371375
(State or other jurisdiction (IRS Employer
of Incorporation) Identification Number)

9801 Research Drive, Irvine, California 92618
(Address of principal execnnve offices)

Phone: (949) 489-7600 _
(Registrant’s Telephone Nimber)
Securities to be registered pursuant to Section 12(b) of the Act: None

If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is effective
pursuant to General Instruction A.(c), check the following box. O

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is effective
pursuant to General Instruction A.(d), check the following box. (&l

Securities Act registration statement file number to which this form relates: 333-179738
Securities to be registered pursuant to Section 12(g) of the Act:

Title of each class
to be so registered

Common Stock, par value $0.001 per share

https://www.sec.gov/Archives/edgar/data/1538329/000114420414059367/v390632_8-al2g.... 6/6/2017
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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Description of Registrant’s Securities to be Registered

A description of the Common Stock to be registered hereunder is set forth under the caption “Description of Securities
to be Registered” in the prospectus that constitutes.a part of the Registrant’s Registration Statement on Form S-1, File No.
333-179738 (the “Registration Statement”), initially filed with the U.S. Securities and Exchange Commission on February
27, 2012, as subsequently amended by any amendments to such Registration Statement and declared effective on June 5,
2012. Such Registration Statement, as amended, and any form of prospectus filed pursuant to Rule 424(b) under the
Securities Act of 1933, as amended, that includes such description are hereby incorporated by reference herein.
Item 2. Exhibits
The following exhibits are incorpbrated herein by reference:

Exhibit Number Description of Exhibit

3.1(1) Articles of Incorporation

32(Q) Certificate of Amendment to Articles of Incorporation, filed on March 6, 2013
3.3(3) Certificate of Amendment to Articles of Incorporation, filed on November 26, 2013
34(4) Certificate of Amendment to Articles of Incorporation, filed on April 23,2014
35Q1) Bylaws

(1) Filed as exhibits to the Company’s Form S-1 Registration Statement filed with the Commission on February 27, 2012,
and incorporated herein by reference.

(2) Filed as an exhibit to the Company s Report on Form 8-K, filed with the Commission on March 6, 2013, and incorporated
herein by reference.

(3) Filed as an exhibit to the Company’s Report on Form 8-K, filed with the Commission on November 26, 2013, and
incorporated herein by reference.

(4) Filed as an exhibit to the Company’s Report on Form 8-K, filed with the Commission on April 23, 2014, and incorporated
herein by reference.

https://www.sec.gov/Archives/edgar/data/1538329/000114420414059367/v390632_8-al2g.... 6/6/2017
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

UBIQUITY, INC.

Date: October2, 2014 By: /s/ Christopher Carmichael
Christopher Carmichael’
Chief Executive Officer

https://www.sec.gov/Archives/edgar/data/1538329/000114420414059367/v390632_8-al2g.... 6/6/2017
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Entity Details - Secretary of State, Nevada

UBIQUITY, INC.

Page 1 of 3

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvq=K1tsTY5NsMTQreeoZk%252fSA4...

Business Entity Information
' ~ Status: | Active I File Date
Type: | Domestic Corporation Entity Number 882011-1
Qualifying State: | NV List of Officers Due B
-Managed By: Expiration Date; | e
NV Business ID: | NV20111743670 Business License Exp: [ 12/31/2017
Additional Information’
| Central Index Key: | 000153833 |
Registered Agent Information
Name: { INCORP SERVICES, INC. Address 13 '37‘.73‘-'5?!”‘»\@ HUGHES PKWY
' _|STE5008
Address 2: City: | LAS VEGAS
State: [ NV Zip Code: | 89169:6014
Phone: Faxs|
Mailing Address 1: Mailing Address 2: |- -
Mailing City: Mailing State: | NV -
Mailing Zip Code: :
Agent Type: | Commercial Registered Agent - Corporation
Jurisdiction: | NEVADA ' Status: | Active -
Financial Information
No Par Share Count: | 0 Capital Amount: | $ 800,000.00 ;
- Par Share Count: | 800,000,000.00 Par Share Value: |$0.001
_—| officers * Oinclude Inactive Officers
| Director -BOLA AJERE A
-Address 1: | 9801 RESEARCH DRIVE Address 2:| .
City: | IRVINE State:[CA.
Zip Code: | 92618 Country:|UsA
Status: | Active Email:|
‘President - CHRISTOPHER CARMICHAEL B
_Address 1: | 9801 RESEARCH DR Address2:|
“City: | IRVINE ' Stdte:|CA- .
' Zip Code: | 92618 ~Country: |USA
Status: | Active Email:|
Director - CHRISTOPHER CARMICHAEL
I [}

6/6/2017
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Entity Details - Secretary of Statc, Nevada

Page 2 of 3

Address 1:| 9801 RESEARCH DRIVE Address 2: |
City: | IRVINE State: | CA
Zip Code: | 92618 Country: | USA
Status: | Active Emiail:’
Secretary - BRENDEN GARRISON o
Address 1: | 9801 RESEARCH DRIVE Address 2:
City: | IRVINE: State:
Zip Code: [92618 Country: |USA
Status: | Active  Emaik:
Treasurer - BRENDEN GARRISON
Address 1: | 9801 RESEARCH DRIVE Address 2:
City: | IRVINE State: | CA
Zip Code: | 92618 Country: [ USA
Status: | Active Email:
Director - CONNIE JORDAN
Address 1: | 9801 RESEARCH DRIVE Address 2:
City: | IRVINE - State: | CA
Zip Code: | 92618 Country: | USA
Status: | Active Email:
_] Act:ons\Amendments
A Action Type Articles of Incorporation - T
Document Number: | 20110853579-01 # of Pages:
File Date: | 12/2/2011 Effective Date:

Initial Stock Vatue: Par Value Shares: 76,000,000 Value: $ 0.001 No Par Value Shares: 0
~—eemm-e—e- Total Authorized Capital: $ $75,000.00

Action Type: Initial List

Document Number: 2012001 2345-30 # of Pages:
File Date: | 1/9/2012 Effective Date:
(No notes for this action) o
Action Type: | Annual List
Document Number: | 20120857229-78 # of Pages:
File Date: | 12/20/2012 Effective Date:
|(No notes for thisaction) -
Action Type: | Amendment
Document Number: | 20130148957-70 # of Pages: |
File Date: 3/412013 Effectnve Date'

Par Value Shares: 0

Previous Stock Value: Par Value Shares. 75,000,000 Value: $0. 001 No Par Value Shares: 0
---------- Total Aulhorized Capntal $ 76,000.00 New Stock Value: Par Value Shares: 200,000,000 Value: $ 0.001 No
Total Authorized Capital: $ 200,000.00

Action

Type: | Amendment

http://nvsos.gov/sosentitysearch/PrintCorp.aspxUx8nvq=KtsTYSNsMTQrecoZk%252{fSA4...
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Document Number:

Entity Details - Secretary of State, Nevada

20130762532-61

Page 3 of 3

# of Pages: |1

File Date:

Effective Date:

e Total Autho zed Caplta

11/21/2013

:$0.001 No Par Value Shares: 0

Stock Value: Par Value Shares: 800,000,000 Value: $ 0.001 No

Par Value Shares: 0. Total Authorized Capital: $ 800,000.00
; Achon TYpe‘ '
# of Pages: | 2

Document Number: | 2014

Effective Date:

{No notes for this action) -

. Action Type:| Amendrent -
Document Number: | 20140245738-06 # of Pages: | 1
File Date: [4/2;2014 Effective Date:

(No notes for thisaction)’

" Action Type:

‘Correctlon

DocumengNumB'ef;

# of Pages: | 2

File Date: | 4

20140261082-16 -

Effective Date:

(No notes for this action)

Action Type: [ AnnualList ="
Document Number' 42015002220347. # of Pages: | 2
File Date:[1/19/2016 - Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Numberé 20160013772—59 : # of Pages:| 2
File Date: | 112/2016 Effective Date:
(No notes for thisaction): . ,
Action Type: [ Annual List-
20170064727-96 o # of Pages: | 2

Document Numnber:|

Effective Date:

{No notes for this action)

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvq=KtsTYSNsMTQreeoZk%252fSA4...
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UBIQ  Ubiquity Inc.

Comimon Stock
SEC Reponting - Celinquent

Qpan an Ascount Open an Account

Business Description

0 Verified Company Prafile
Not Available

22412016
Contact Info
9801 Research Drive
Irvine, CA 926818

Website: hlip/ivwenibiguitcom.com
Phone: {940) 489-7600
Email: mfofubigirtycoip com

Financial Reporting/Disclosure

Reporting Status U.S. Reporting: SEC Reporting

Audited Financials Audited

Latest Report Sep 30,2015 10-Q

CiK 0001538329

Fiscal Year End 123

OTC Marketplace OTC Pink Limiled

Profile Data

SIC - Industry Classification 7374 - Data processing and
preparation

Business Status Development Stags Company a/o

Incorporated In; NV, USA

Year of inc. 2011

Employees Not Available

Company Officers/Contacts

Brenden Garrison CFO

Jonathan Kalbfield CT0

Company Directors

Christopher Carmichaal Chairman

Bola Ajere

Connie Jordan

Company Notes

« Formerly=Ubiquity Broadcasling Corp untd 4-2014
« Formerly=Fermo Group Inc. until 3-2013

Service Providers
AccauntinglAuditing Firm

Two Park Ave
New Yark, NY, 10016
Unitad Statas

Page 1 of 2

Services Research Learn
9,621 $870.9M 6.2B 125,345
Securities Dollar Voluma Share Volume Trades

CTC Pink Limited Information

Cpan an Account Qpen as Acsount

UBIQ Security Details
Share Structure
Market Value' £61,629.710 aio Dec 07, 2018
® Authorized Shares £00,000,000 /o Nov 30, 2016
¥ Outstanding Shares 271,182,937 2/0 Nov 30, 2016
-Reslricted Met Available
-Unrestricted Net Available
Hald st DTC Not Avallabla
Float Not Available
Par Value Mot Available
Transfer Agent(s) ¥ Verified by Transfer Agent
VSlock Transler LLC
Shareholders
Shareholders of Record Not Available
Security Notes

= Capilal Change=shs increased by 3 for 1 splil. Payable upon surrender

Pay date=03/22/2013.

+ Capital Change=shs increased by 4 for 1 split. Payable upon
surrender. Ex-dale=12/06/2013.
=« Capital Change=shs decreased by 1 for 3.5 split. Pay

dale=04/242014.

Short Selling Data
Short interest

Significant Failures o Defiver

http://www.otcmarkets.com/stock/UBIQ/profile

12/8/2016
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Hide | More News

o SN e iy e {35 : ¥ .
CDEL 0.18 -30 9,604 ETRF 0.20 -30 5,500

CSTI 0.19 -30 5,000 CDEL 0.2036 -30 2,500
NITE 0.16 -30 5,000 csTi 0.23 -30 2,500
CANT 0.14 -30 5,000 NITE 0.28 -30 11,949
ETRF 0.135 -30 10,000 PUMA 0.28 -30 2,500
PUMA 0.12 -29 5,000 ARCA 0.31 -30 5,000
ARCA 0.12 -30 10,000 CANT 0.31 -30 2,500
WDCO 0.10 -30 5.000 WDCO 039 -30 2,500
VNDM 0.10 -30 5,000 VNDM 0.55 -30 1,000
BMIC 0.045 30 10,000 BMIC 154 -30 100
MAXM 0.0001 -30 10,000 MAXM 200.00 -30 1
cMICA 0.01 -30 10,000 femicA 2.00 -30 100

* Copyright OTC Link LLC.







EDGAR Search Results Page 1 of 6

Home | Latest Filings | Previous Page

EDGAR Search Results 4 EBG AR?;Sear'chi-"

i

St AR

SEC Home » Search the Next-Generation EDGAR System » Company Search » Current Page

UBIQUITY, INC. CIK#: 0001538329 (see all company  Business Address Mailing Address
filings) 9801 RESEARCH 9801 RESEARCH

DRIVE DRIVE
SIC: 7374 - SERVICES-COMPUTER PROCESSING & DATA IRVINE, CA 92618 IRVINE, CA 92618
PREPARATION 7029970504

State location: CA | State of Inc.: NV | Fiscal Year End: 1231
formerly: FERMO GROUP, INC. (filings through 2013-03-06)
formerly: Ubiquity Broadcasting Corp (filings through 2014-08-14)
(Assistant Director Office: 3)

Get insider transactions for this issuer.

" Prior to: _ imi .
Filter Filng Type: _ vymmoD) Ownership? LmitResulls Per  ['Search |

Page
Results: I Ojinclude @ exclude O only [700 Entries ~ ShowAll
ltems 1- 100 ) RSS Feed Next 100 |

- - . . File/Film
Filings  Format Description Filed/Effective \ = o
Current report, items 5.02 and 9.01 000-55288
8-K Documents Acc-no: 0001493152-17-004569 (34 Act)  2017-05-01
i 17798169
Size: 115 KB
Curren? report, item 8.01 000-55288
8-K Documents Acc-no: 0001493152-17-003838 (34 Act)  2017-04-13
i 17760911
Size: 25 KB
Current report, items 8.01 and 9.01 000-55288
8-K Documents Acc-no: 0001493152-17-003260 (34 Act) 2017-03-31 17731267
Size: 335 KB
Current report, item 8.01 000-55288
8-K Documents Acc-no: 0001493152-17-002835 (34 Act) 2017-03-24
i<t 17713635
Size: 34 KB
Notification of inability to timely file Form 10-
Q or 10-QSB 000-55288
MEFGY et Acc-no: 0001493152-16-015297 (34 Act)  2018-11-21 462009009
Size: 36 KB
Notification of inability to timely file Form 10-
Qor 10-QSB 000-55288
WT40Q  Bosment Acc-no: 0001493152-16-015295 (34 Act) ~ 2016-11-21 462009007
Size: 36 KB
Notification of inability to timely file Form 10-
Qor 10-QSB 000-55288
MU0 (Bonmas Acc-no: 0001493152-16-015202 (34 Act) 20161121 462008997
Size: 36 KB
Notification of inability to timely file Form 10-
K 405, 10-K, 10-KSB 405, 10-KSB, 10-KT, 000-55288
NT 10-K Documents or 10-KT405 2016-11-21 162008984
Acc-no: 0001493152-16-015290 (34 Act)
Size: 34 KB

https://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001538329&type=... 6/15/2017
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; Current report, items 5.02 and 9.01 000-55288
:8-K Documents Acc-no: 0001493152-16-012564 (34 Act)  2016-08-16 161835388
; Size: 138 KB
Current report, item 5.02 000-55288
8-K Documents Acc-no: 0001493152-16-012405 (34 Act)  2016-08-15 161832102
Size: 21 KB
[Amend] Current report, items 5.02 and
g 9.01 000-55288
8KA  Documents Acc-no: 0001493152-16-011132 (34 Act) 20160829 469737166
Size: 30 KB
Current report, item 5.02 000-55288
8-K Documents Acc-no: 0001493152-16-011020 (34 Act)  2016-06-23 161727333
Size: 153 KB
Current report, item 5.02 000-55288
8-K Documents Acc-no: 0001493162-16-010860 (34 Act)  2016-06-15 161715821
Size: 23 KB :
; Current report, item 5.02 000-55288
:18-K Documents Acc-no: 0001493152-16-010628 (34 Act)  2016-06-09 161704680
Size: 22 KB
Current report, items 5.02 and 9.01 000-55288 }
8-K Documents Acc-no: 0001493152-16-010527 (34 Act)  2016-06-03 161-696026 i
Size: 30 KB
Current report, items 1.01 and 9.01 000-55288
8-K Documents Acc-no: 0001493152-16-009630 (34 Act)  2016-05-11 161639914
Size: 168 KB
Quarterly report [Sections 13 or 15(d)] 000-55288
10-Q Documents  Interactive Data  Acc-no: 0001493152-16-009418 (34 Act) ~ 2016-05-04 61620737
Size: 5 MB
Current report, items 8.01 and 9.01 000-55288
8-K Documents Acc-no: 0001493152-16-007622 (34 Act) 2016-02-25 161453657
: Size: 81 KB
; Current report, items 4.01 and 9.01 000-55288
18-K Documents Acc-no: 0001493152-16-007610 (34 Act)  2016-02-24 161:1501 a8
! Size: 35 KB
Statement of acquisition of beneficial
ownership by individuals 005-88427
SC13G  Documents Acc-no: 0001493152-16-007459 (34 Act) 20160217 461431425
! Size: 79 KB
| Current report, items 5.02 and 9.01 000-55288
18-K Documents Acc-no: 0001493152-16-007234 (34 Act)  2016-02-08 61394021
Size: 154 KB
Quarterly report [Sections 13 or 15(d)] 000-55288
10-Q Documents  Interactive Data Acc-no: 0001493152-16-007030 (34 Act)  2016-02-01 161375334
Size: 4 MB
Quarterly report [Sections 13 or 15(d)} 000-55288
10-Q Documents  Interactive Data Acc-no: 0001493152-15-005482 (34 Act) 2015-11-16 151231555
Size: 4 MB
Current report, items 8.01 and 9.01 000-55288
8-K Documents Acc-no: 0001493152-15-005349 (34 Act)  2015-11-12 | 51224200 i
Size: 39 KB :
Current report, items 8.01 and 9.01 000-55288 ;
8-K Documents Acc-no: 0001493152-15-005123 (34 Act) 2015-11-04 151195265 ;
Size: 101 KB :
Current report, item 1.01 !
8K Documents Acc-no; 0001493152-15-004505 (34 Act) ~ 2015-09-24  J00- 5208,
! Size: 21 KB
[Amend] Annual report [Section 13 and 15
i . (d), not S-K Item 405) 000-55288
j10-KIA Documents  Interactive Data pcc o 0001493152-15-003430 (34 Act) 20150807 454034648
, Size: 6 MB
Current report, items 1.02 and 9.01 000-55288
i8-K Documents Acc-no: 0001144204-15-041821 (34 Act) 2015-07-10 15982134
; ' Size: 52 KB

https://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001538329&type=... 6/15/2017
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Current report, items 4.02 and 9.01 000-55288
8K Documents Acc-no. 0001144204-15-040906 (34 Act)  2015-07-02  4go74004
¢ Size: 26 KB .
i Current report, item 1.02 000-55288 z
'8-K Documents Acc-no: 0001144204-15-036903 (34 Act)  2015-06-12 ;
\ il 15928180

Size: 14 KB
: [Cover]SEC-generated letter
:UPLOAD  Documents Acc-no: 0000000000-15-025752 Size: 36  2015-05-12
, KB

[Amend] Annual report [Section 13 and 15

(d), not S-K item 405] 000-55288
[10KIA Documents Acc-no: 0001144204-15-026435 (34 Acty 20150430 15817347
Size: 774 KB
; [Cover]SEC-generated letter i
’i UPLOAD  Documents Acc-no: 0000000000-15-023600 Size: 153 2015-04-28 :
« KB i
‘ Curment report, item 4.01 000-55288 ‘
8-K Documents Acc-no: 0001144204-15-025501 (34 Act)  2015-04-28
il 15797773 :
Size: 15 KB :
‘, Current report, items 4.01, 4.02, and 9.01 000-55288 f
18K Documents Acc-no: 0001144204-15-024630 (34 Act)  2015-04-23 |
i il 15788793 !
' Size: 30 KB ,
. Current report, item 8.01 000-55288
‘8K Documents Acc-no: 0001144204-15-024272 (34 Act)  2015-04-22
oo 15785501
, Size: 13 KB
; Annual report [Section 13 and 15(d), not S-K '
40. 3 Item 405] 000-55288 !
10K Documents  Interactive Data o ni"0001144204-15-023060 (34 Aty 20190415 45772663 !
Size: 6 MB
Current report, items 1.01 and 9.01 000-55288
8-K Documents Acc-no: 0001144204-15-021055 (34 Act) 2015-04-03 15749534
Size: 114 KB
Notification of inability to imely file Form 10-
K 405, 10-K, 10-KSB 405, 10-KSB, 10-KT, 000-55288
-NT 10-K Documents or 10-KT405 2015-03-31 15737639
‘ Acc-no: 0001144204-15-019871 (34 Act)
Size: 26 KB
Current report, items 1.01, 3.02, and 9.01 000-55288 :
8-K Documents Acc-no: 0001144204-15-019029 (34 Act)  2015-03-27 15731646 i
Size: 522 KB !
Current report, items 1.01 and 9.01 000-55288
1 8-K Documents Acc-no: 0001144204-15-0178S0 (34 Act) 2015-03-24 15720443
: Size: 155 KB
: Current report, items 1.01 and 9.01 000-55288
8-K Documents Acc-no: 0001144204-15-017350 (34 Act) 2015-03-20 :
i iyl 15714179 H
: Size: 34 KB %
Current report, item 8.01 000-55288 :
.8-K Documents Acc-no: 0001144204-15-012973 (34 Act)  2015-03-02 15661586 i
: Size: 15 KB i
; Current report, items 3.02 and 9.01 00055288 |
8-K Documents Acc-no: 0001144204-15-011297 (34 Act) 2015-02-23 i
i e 15638505 :
i Size: 57 KB i
; Current report, items 1.01 and 9.01 000-55288 ;
:8-K Documents Acc-no: 0001144204-15-004141 (34 Act)  2015-01-28 15553020 ‘
' Size: 285 KB j
; Current report, item 1.02 000-55288
T .8K Documents Acc-no: 0001144204-15-003831 (34 Act)  2015-01-26
| ce-f 15549188 ;
f Size: 12 KB i
Notice of Exempt Offering of Securities, item i
: 06b 021-231854 :
b Documents Acc-no: 0001144204-15-001548 (33 Act) 20150109 4518717 *

i Size: 9 KB

General statement of acquisition of

https://www .sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001538329&type=... 6/15/2017
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beneficial ownership

'SC13D  Documents Acc-no: 0001144204-14-073194 (34 Act)  2014-12-10  002-88427
Size: 51 KB 141278611

General statement of acquisition of

‘SC 13D beneficial ownership 0. 005-88427
,SC13D  Documents Acc-no: 0001144204-14-071926 (34 Acty  201412-03 141061867 !
Size: 89 KB g
, Current report, item 8.01 :
8K Documents Acc-no: 0001144204-14-070996 (34 Act)  2014-11-26  000;55288
Size: 15 KB 141250945
; Current report, items 1.01, 3.02, and 9.01 000-55288 ‘
8K Documents Acc-no: 0001144204-14-070954 (34 Act)  2014-11-25 ; E
Size: 276 KB 141250364 ?
; Quarterly report [Sections 13 or 15(d)] i
110-Q Documents  Interactive Data Acc-no: 0001144204-14-067930 (34 Act)  2014-11-14  000-55288 :
, | Soo's MB 141219763 3
: Current report, item 3.02
8-K Documents Acc-no: 0001144204-14-061758 (34 Act)  2014-10-17  000:55288
_ o 14 KB 141162570
' Current report, items 7.01 and 9.01 !
'8-K Documents Acono: 0001144204-14-060031 (34 Act) ~ 2014-10-08  Jquypeacs |
Size: 36 KB 46635 ;
Registration of securities [Section 12(g)]
8A12G  Documents Accno: 0001144204-14-050367 (34 Act) ~ 2014-10-03  J00par® :
Size: 16 KB i
’ Current report, items 1.01, 7.01, and 9.01 |
8K Documents Acc-no: 0001144204-14-057680 (34 Act) ~ 2014-09-25  Joo, 172738
Size: 220 KB
' Current report, items 7.01, 8.01, and 9.01
8-K Documents Accno: 0001144204-14.055314 (34 Act) ~ 2014-09-11  S9aotor38
Size: 252 KB
Current report, item 5.02 333.179738
8K Documents Acc-no: 0001144204-14-054007 (34 Act) ~ 2014-09-04 5oL T00
Size: 16 KB
Quarterly report [Sections 13 or 15(d)] 333-179738
10-Q Documents  Interactive Data Acc-no: 0001144204-14-049698 (34 Act)  2014-08-14 141039924
Size: 2 MB
i - Current report, items 1.01, 8.01, and 9.01 i
8K Documents Acc-no: 0001144204-14-048650 (34 Act) ~ 2014-08-12  Sao 170788
Size: 61 KB
: Current report, items 4.01 and 9.01
8K Documents Accno: 0001144204-14-046488 (34 Act) 20140801  Saa 11738
Size: 23 KB
: Current report, items 1.01, 2.01, and 9.01 333-179738 :
8K Documents Acc-no: 0001144204-14-039689 (34 Act) ~ 2014-06-26  Jpo o, |
; Size: 224 KB :
! Quarterly report [Sections 13 or 15(d)] 333-179738
10-Q Documents  Interactive Data Acc-no: 0001144204-14-031025 (34 Act)  2014-05-15 5, L0 =
-, Size: 2 MB g
Current report, items 5.03, 8.01, and 9.01 333-179738 ;
18K Documents Acc-no: 0001144204-14-024160 (34 Act) ~ 2014-04-23  3.o707 2% :
Size: 928 KB
: [Amend] Annual report [Section 13 and 15
; . (d). not S-K Item 405] ) 333-179738
[10-UA  Documents  Interactive Data  pce no; 0001144204-14-023431 (34 Act) 20140417 44770812 ;
; Size: 3MB |
Annual report [Section 13 and 15(d), not S-K ;
oo ltem 405) 333-179738
10K Documents Acc-no: 0001144204-14-023066 (34 Act) 20140416 14767040
; Size: 646 KB :
: Current report, items 5.02 and 9.01 333-179738
8K Documents Acc-no: 0001144204-14-021844 (34 Act)  2014-04-10 3220000
i Size: 32 KB

https://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001538329&type=... 6/15/2017


https://www

EDGAR Search Results Page 5 of 6

Notification of inability to timely file Form 10-
K 405, 10-K, 10-KSB 405, 10-KSB, 10-KT,

INT10-K  Documents or 10-KT405 201403.31 333179738
Acc-no: 0001144204-14-019484 (34 Act)
Size: 27 KB
! ‘ Current report, items 3.02, 8.01, and 9.01 333-179738
18K Documents Accno: 0001144204-14-011363 (34 Act) 20140225 Japncion
Size: 31 KB
Current report, items 1.01 and 9.01
'8-K Documents Acc-no: 0001144204-14-007992 (34 Act) 20140212 S99119738
Size: 37 KB :
Current report, items 1.01 and 9.01 333-179738 i
8-K Documents Accno: 0001144204-14-006096 (34 Act) 20140205  Squriiahs ?
Size: 55 KB
Cument report, items 8.01 and 9.01
8K Documents Acc-no: 0001144204-13-085575 (34 Act) 20131204 Ja0_1 738
Size: 17 KB
Quarterly report [Sections 13 or 15(d)) 333-179738 :
10-Q Documents  Interactive Data Acc-no: 0001144204-13-084503 (34 Act) ~ 2013-11-27 o317 :
Size: 3 MB i
Cument report, items 5.03 and 9.01 |
8-K Documents Acc-no: 0001144204-13-064411 (34 Act)  2013-11-26 335179738
; Size: 105 KB
Notification of inability to timely file Form 10-
Qor 10-QSB 333-179738
NT10-Q  Documents Acc-no: 0001144204-13-062130 (34 Act)y 20131115 439951528
; Size: 26 KB
: Current report, items 1.01, 2.01, 3.02, 5.01,
e 5.02, 5.06, and 9.01 o 333-179738
;8K Documents Acc-no: 0001144204-13-052630 (34 Act) 20130927 331117586
Size: 4 MB
Quarterly report [Sections 13 or 15(d)} 333-179738
.10-Q Documents  Interactive Data Acc-no: 0001144204-13-045807 (34 Act) ~ 2013-08-14  JpoctlorS
Size: 1 MB
i [Amend] Current report, item 8.01 333-179738
18-KIA Documents Acc-no: 0001144204-13-043380 (34 Act)  2013-08-08 337014400
Size: 14 KB
Current report, items 8.01 and 9.01 333-179738
8-K Documents Acc-no: 0001144204-13-040319 (34 Act)  2013-07-19 30000
Size: 46 KB
; Quarterly report [Sections 13 or 15(d)] 333-179738
10-Q Documents  Interactive Data Acc-no: 0001144204-13-030483 (34 Act) ~ 2013-05-20  Jao-c >0
Size: 1 MB
Notification of inability to timely file Form 10-
Q or 10-QSB 333-179738
INT10-Q  Documents Acc-no: 0001144204-13-029848 (34 Acty  201305-16  S3850261
. Size: 27 KB
Current report, item 5.02 g
8-K Documents Acc-no: 0001144204-13-023813 (34 Act)  2013-04-25 ?33812'3927233
Size: 17 KB
Current report, items 1.01, 5.03, 8.01, and
9.01 333-179738
8K Documents Acc-no: 0001144204-13-013034 (34 Act)y 20130306 3567539
i Size: 1 MB
: Current report, items 1.01, 5.01, 5.02, and
: 9.01 333-179738
8K Documents Acc-no: 0001144204-13-010760 (34 Act) 20130222 J3g35107
Size: 96 KB
Annual report [Section 13 and 15(d), not S-K '
. Item 405] 333179738
1 10-K Documents Interactive Data a0 001538329-13-000003 (34 Act) 20130220 3555883
Size: 770 KB
" . Quarterly report [Sections 13 or 15(d)] 14
10Q Documents  [nteractive Data 4 - 1 - 0001538329-12-000013 (34 Act) 20121101 333 170738
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Interactive Data

Size: 543 KB

[Amend] Quarterly report [Sections 13 or 15

(d)]
Acc-no: 0001538329-12-000011 (34 Act)
Size: 110 KB

Quarterly report [Sections 13 or 15(d)]
Acc-no: 0001538329-12-000010 (34 Act)
Size: 560 KB

Notice of Effectiveness
Acc-no: 9999999995-12-001729 (33 Act)
Size: 1 KB

[Cover]Correspondence
Acc-no: 0001538329-12-000008 Size: 9 KB

[Cover]Correspondence
Acc-no: 0001538329-12-000007 Size: 16
KB

[Amend] General form for registration of
securities under the Securities Act of 1933
Acc-no: 0001538329-12-000006 (33 Act)
Size: 512 KB

[Cover]SEC-generated letter
Acc-no: 0000000000-12-023081 Size: 58
KB

[Cover]Correspondence
Acc-no: 0001538329-12-000005 Size: 28
KB

[Amend] General form for registration of
securities under the Securities Act of 1933
Acc-no: 0001538329-12-000004 (33 Act)
Size: 523 KB

[Cover]SEC-generated letter
Acc-no: 0000000000-12-017715 Size: 48
KB

[Amend] General form for registration of
securities under the Securities Act of 1933
Acc-no: 0001538329-12-000002 (33 Act)
Size: 439 KB

[Cover]Correspondence
Acc-no: 0001538329-12-000003 Size: 29
KB

[Cover]SEC-generated letter

Acc-no: 0000000000-12-015362 Size: 63
KB

General form for registration of securities
under the Securities Act of 1933

Acc-no: 0001538329-12-000001 (33 Act)
Size: 6 MB
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15:00:00
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NT 10-K 1 v406089 nt10-k.htm NT 10-K

OMB APPROVAL
UNITED STATES OMB Number: 3235-0058
SECURITIES AND EXCHANGE COMMISSION  Expires: August 31, 2015
Washington, D.C. 20549 Estimated average burden hours per
TESPONSE. .evueerininirrnererenennns 2.50
FORM 12b-25
S SEC FILE NUMBER
NOTIFICATION OF LATE FILING 000-55288
CUSIP NUMBER

(Check one): EForm 10-K 0 Form 20-F O Form 11-K OForm 10-Q0 Form 10-D O Form N-SAR O Form N-
CSR

For Period Ended: December 31, 2014

O Transition Report on Form 10-K
O Transition Report on Form 20-F
O Transition Report on Form 11-K
O Transition Report on Form 10-Q
O Transition Report on Form N-SAR

For the Transition Period Ended:

Read Instruction (on back page) Before Preparing Form. Please Print or Type.
Nothing in this form shall be construed to imply that the Commission has verified any information contained herein.

If the notification relates to a portion of the filing checked above, identify the Item(s) to which the notification relates:
PART I — REGISTRANT INFORMATION

Ubiquity, Inc.

Full Name of Registrant

Former Name if Applicable

9801 Research Drive

Address of Principal Executive Office (Street and Number)

Irvine, CA 92618

City, Statc and Zip Code

https://www.sec.gov/Archives/edgar/data/1538329/000114420415019871/v406089_nt10-k... 6/14/2017
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PART II — RULES 12b-25(b) AND (c)
If the subject report could not be filed without unreasonable effort or expense and the registrant seeks relief pursuant to
Rule 12b-25(b), the followmg should be completed. (Check box if appropriate)

(a) The reasons descnbed in reasonable detall in Pan I of this form could not be eliminated without unreasonable effort
or expense;

(b) The subject annual report, semi-annual report, transition report on Form 10-K, Form 20-F, Form 11-K, Form N-SAR
| or Form N-CSR, or portion thereof, will be filed on or before the fifteenth calendar day following the prescribed due
date; or the subject quarterly report of transition report on Form 10-Q or subject distribution report on Form 10-D, or
portion thereof will'be filed on or before the fifth calendar day following the prescribed due date; and

(c) The accountant's statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.
PART IIl — NARRATIVE

State below in reasonable detail why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition report portion
thereof, could not be filed within the prescribed time period.

Ubiquity, Inc. (the “Registrant”) was unable, without unreasonable effort or expense, to file its Annual Report on Form 10-K
for-the period ended December 31, 2014 (the-“Annual Report”) by ‘the March 31, 2015 filing date applicable.to’smaller
repomng companies due to a delay expenenced by the Regnsh’ant in completing its financial statements and other disclosures
in the Annual Report.’As a result, the Registrant is still in the process of compiling required information to complete the
Annual Report and its independent registered public accounting firm requires additionat time to complete its review of the
financial ‘statements for the period ended December 31, 2014 to be incorporated in the Annual Report. The Registrant
anticipates that it will file the Annual Report no later than the fifteenth calendar day following the prescribed filing date.

SEC 1344 (04-  Persons who are to respond to the collection of information contained in this form are not required
09) to respond unless the form displays a currently valid OMB control number.
(Attach extra Sheets if Needed)

PART IV — OTHER INFORMATION
(6)) Name and telephone number of person to contact in regard to this notification

Christopher Carmichael (949) 489-7600

(Name) (Area Code) (Telephone Number)

(2) Have all other periodic reports required under Section 13 or 15(d) of the Securities Exchange Act of 1934 or Section 30
of the Investment Company Act of 1940 during the preceding 12 months or for such shorter period that the registrant
was required to file such report(s) been filed? If answer is no, identify report(s).

YesBl NoO

(3) Is it anticipated thatany 31g111ﬁcant change in results of operatnons from the- -corresponding period for the last ﬁscal year
will be reflected by the eamings statements to be included in the subject report or portion thereof?
. YesO Nof

If so, attach an explanation of the anticipated change, both narratively and quantitatively, and, if appropriate, state the
reasons why a reasonable estimate of the results cannot be made.
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UBIQUITY, INC.
(Name of Registrant as Specified in Charter)

has caused this notification to be signed on its behalf by the undersigned hereunto duly authorized.

Date: March 31, 2015 By: Is/ Christopher Carmichael
Christopher Carmichael -CEQ
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10-K 1 v407153_10k.htm FORM 10-K
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549 .
FORM 10-K
(Mark One)

& ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2014
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For:the transition period from to

Commission file number: 333-179738

- Ubiquity, Inc.
( Exact name of registrant as specified in its charter)

Nevada 99-0371375
(State or other jurisdiction of (LR.S. Employer Identification No.)
incorporation or organization)

9801 Research Drive
Irvine, CA 92618
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code : (949) 489-7600
~ Securities registered under Section 12(b) of the Act:
Title of each class: None Name of cach exchange on which registered: None
Securities registered under Section 12(g) of the Act:
‘(Title of class)
Common Stock, par value $0.001

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 4035 the Securities Act. O
Yes X1 No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. O
Yes No : ’

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required
to file such reports), and (2) has been subject to such filing requirements for the past 90 days. & Yes [I No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). (X}
Yes O No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is

https://www.sec.gov/Archives/edgar/data/1538329/000114420415023069/v407153_10k.htm 6/14/2017
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not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a.non-accelerated filer, or a
smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer )
Non-accelerated filer [ Smaller reporting company {X]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). 0 Yes (&l No
State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference
to the price at which the common equity was last sold, or the average bid and asked price of such common équity, as of the
last business day of the registrant’s most recently completed second fiscal quarter, June 30, 2014: $20,246,400.

Number of the issuer’s common stock outstanding as of: April 10, 2015 - 124,503,084.

Documents incorporated by reference: None.
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101.CAL** XBRL Taxonomy Calculation Linkbase

101.DEF**  XBRL Taxonomy Definition Linkbase

101L.LAB** XBRL Taxonomy Label Linkbase

101.PRE**  XBRL Taxonomy Presentation Linkbase

In accordance with SEC Release 33-8238, Exhibit 32.1 and 32.2 are being fumlshed and not ﬁled

(1) Incorporated by reference to the Company’s Current Report on Form 8-K filed on September 27,2013.

(2) Incorporated by reference to the Company’s S-1 filed on February 27, 2012.

(3) Incorporated by reference to the Company’s Current Report on Form'8-K filed on March 6, 2013,

* Exhibit identified as a management contract or compensatory plan.

* * Furnished herewith. XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a
registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed
not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and otherwise is not subject to
liability under these sections.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Ubiquity, Inc.

By:  /s/ Christopher Carmichael
Christopher Carmichael
Chief Executive Officer
(Duly Authorized Officer and Principal
Executive Officer)

Dated: April 15,2015

By: /s/ Brenden Garrison
Brenden Garrison
Chief Financial Officer
(Duly Auithorized Officer and Principal
Financial and Accounting Officer)

Dated: April 15, 2015

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
Chief Executive Officer and Co-Chairman of April 15,2015
the Board
/s/ Christopher Carmichael (principal executive officer)
Christopher Carmichael
/s/ Brenden Garrison Chief Financial Officer April 15,2015
Brenden Garrison (principal financial and accounting officer)

https://www.sec.gov/Archives/edgar/data/1538329/000114420415023069/v407153_10k.htm 6/14/2017
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/s/ Nicholas Mitsakos

Nicholas Mitsakos

/s/ Connie Jordan

Connie Jordan

/s/ Webb Blessley

Webb Blessley

Co-Chairman of the Board

Senior Executive Vice President of
Intellectual Property and |
Transmedia and Director

Treasurer, Secretary, and Director

30
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April 15,2015

April 15,2015

April 15,2015
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10-Q 1 form10-q.him
m

UN ITED STATES

SECURITIES ANB } 'XCHANGE COMMISSION
W'lshmgton,"?D’.C‘.‘ 20549

(Mark One)

|X] QUARTERLY REPORT PURSUANT TO: SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended March 31, 2015.
or

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transmon penod from to

Commxssnon Fde Number' 000-55288

UBIQUITY INC.

(Exact name of registrant as speclﬁed in its charter)

Nevada 99-0371375
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)
9801 Reaearch ‘Drive
Itvine, CA 92618

(Address of pnncxpal executive offices) (Zip Code)

(949) 489 -7600
(Registrant’s telephone number mcludmg area code)

S ~N/A v
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 duringthe preceding 12-months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filmg requlrements for the past 90 days. Yes [ JNo [X]

Indicate by check mark whether the regnstmnt has submxtted electromcally and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes
[(XINof ]

Indicate by check mark whether the: reglstrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reportmg company. See:the deﬁmtuons of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ ] Accelerated filer [ ]
Non-accelerated filer [ ] (do not check if smaller reporting company) Smaller reporting company [X]
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ ] No
[X]

As of November 9, 2015, there were 143,365,022 shares of common stock, $0.001 par value issued and outstanding.
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The Company issued 700,000 shares of common stock to three people for services during the quarter ended March 31, 2015.
The shares were valued at a total value of $364,000.

The above securities were issued to the individuals identified in connection with a lransaclzan made in reliance upon
exemptions from reg:stration ‘pursuant to Section 4(2) under the Securities Act of 1933, as amended (the “Securities Act”)
and/or Rule 506 promulgated under the Securities Act. The investors are accredtted mvestors as. defi ned m Rule 501 of
Regulanon D promulgated under the Securities Act. . .

The Company received approximately $1,500,000 in proceeds from convertible notes. payable durmg the quarter ended March
31, 2015. The convertible notes payable are either convertible upon issuance or six months from suc date, incur interest rates
ranging ‘from’: 8-12%, have: conversion rates ‘with. discounts to' market rangmg from. 35-45% 1] thin_six to'24
months. Theterins of the notes are substantially similar to those disclosed in Note 7..Ea h financing cempt private
placement with ‘offers and sales made only to “accredited investors” without the use ‘of ‘public advertisiiig and without
registration under the Securities Act in reliance on the exemptions prov1ded by Section 4(a)(2) of the Secuntxes Act and/or
Regulatlon D promulgated thereunder and in reliance on similar exemptions under apphcable state: laws

Item 3. Defaults Upon Semor Securities.
None.

Item 4. Mine Safety Disclosures.

Not applicable. .

Item 5. Other Information.

Norle.

Item 6. Exhibits.

Exhibit
Number g Exhlblt Tltle

311 Certxﬁcanon of Principal Executive Officer, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

312 Certification of Principal Financial Officer, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

32.1 Certxﬁcatlon of Principal Executive Officer, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section
. 906 of the Sarbanes-Oxley Act of 2002. . :

322 Certification of Principal Financial Officer, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

101LINS* . . XBmffmstmce Document

101.SCH* XBRL Taxonomy Schema

101.CAL * [XBRL Taxonomy Calculation Linkbase
101.DEF *  XBRL Taxonomy Definition Linkbase
101.LAB *  XBRL Taxonomy Label Linkbase -
101.PRE * XBRL Taxonomy Presentation Linkbase

In accordance w1th SEC Release 33-8238, Exhibit 32.1 and 32.2 are being furnished and not ﬁled
* Furnished herewith. XBRL (Extensible Business Reporting Language) information i is ﬁershed and not filed or a part of a
registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not

filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and otheérwise is not subject to lability
under these sections.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

Ubiduifj}l Broadcasting Corporation

By:/s/ Christopher Carmichael
~ Chiristopher Carmichael
Chief Executive Officer
(Duly.Authorized Officer and Principal
Execative Officer)

Dated: quember 16, 2015

By:/s7'Brénden Garrison
‘Brenden Garrison
‘Chiéf Financial Officer
(Duly Authorized Officer and Principal
Financial and Accounting Officer)

Dated: November 16, 2015
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended June 30, 2015.
or

[ 1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to_

Commission File Number: 000-55288

UBIQUITY INC.

{Exact name of registrant as specified in its charter)

Nevada 99-0371375
(State or otherjurisdiction of (IR.S. Employer
incorporation or organization) Identification No.)
9801 Research Drive
Irvine, CA 92618

(Address of principal executive offices) (Zip Code)

(949) 489 - 7600
(Registrant’s telephone number, including area code)

N/A
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [ ] No [X]

Indicate by check mark whether the registrant has submitted-electronically and posted on its corporate Web site, if any, every
Interactive Data File- requn'ed to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes

XINo[ ]

Indicate by check mark Whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act,

Large accelerated filer [ ] Accelerated filer [ ]
Non-accelerated filer [ ] (do not check if smaller reporting company) Smaller reporting company [X]

https://www.sec.gov/Archives/edgar/data/1538329/000149315216007030/form10-q.htm 6/14/2017
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ ] No
X]

As of January 25, 2016, there were 200,254,308 shares of common stock, $0.001 par value issued and outstanding.

https://www.sec.gov/Archives/edgar/data/1538329/000149315216007030/form10-q.htm 6/14/2017
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XBRL Instance Document

XBRL Taxonomy Schema

XBRL Taxonomy Calculation Linkbase
XBRL Taxonomy Definition Linkbase
XBRL Taxonomy Label Linkbase
XBRL Taxonomy Presentation Linkbase

In accordance with SEC Release 33-8238; Exhibit 32.1 and 32.2 are being fumnished and not filed.

* Furnished herewith. XBRL (Extensible Business Reporting Language) information ‘is furnished and not filed or a part of a
registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not
filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended and otherwxse is not subject to liability

under thesc sections.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

Ubiquity Broadcasting Corporation

By:/s/ Christopher Carmichael
Christopher Carmichael
Chief Executive Officer
(Duly Authorized Officer and Principal Executive Officer)

Dated: February 1, 2016

By:/s/ Brenden Garrison
Brenden Garrison
‘Chief Financial Officer
(Duly Authorized Officer and Principal
Financial and-Accounting Officer)

Dated: February 1, 2016
13
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended September 30, 2015.
or

| | TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number: 0600-55288

UBIQUITY, INC.

(Exact name of registrant as specified in its charter)

Nevada 99-0371375
(State or other jurisdiction of (IR.S. Employer
incorporation or organization)} Identification No.)
9801 Research Drive
Irvine, CA 92618

(Address of principal executive offices) (Zip Code)

(949) 489 - 7600
(Registrant’s telephone number, including area code)

: N/A
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the ,regis;trant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [ ] No [X]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).
Yes [X]No[ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ ] Accelerated filer [ ]
Non-accelerated filer [ ] (do not check if smaller reporting company) Smaller reporting company [X]

https://www.sec.gov/Archives/edgar/data/1538329/000149315216009418/form10-q.htm 6/14/2017
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ ]
No [X]

As of April 18, 2016, there were 220,316,435 shares of common stock, $0.001 par value issued and outstanding.
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101.INS * XBRI. Instance Document

101.SCH*  XBRL Taxonomy Schema

101.CAL* XBRL Taxonomy Calculation Linkbase
101.DEF *  XBRL Taxonomy Definition Linkbase
101.LAB* XBRL Taxonomy Label Linkbase
101.PRE*  XBRL Taxonomy Presentation Linkbase

In accordance with SEC Release 33-8238, Exhibit 32.1 and 32.2 are being furnished and not filed.

* Furnished herewith, XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a
registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not
filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and otherwise is not subject to liability

under these sections.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

‘Ubigquity Broadcasting Corporation

By:/s/ Christop'}\ier: Carmichael
Christopher'Carmichael .
-Officer
(Duly Authonzed Off icer and Principal Executive Officer)

Dated: May 4, 20I6

By:/s/ Brenden Garrison
Brenden Garrison
‘Chief Financial Officer
(Duly Authorized Officer and Principal
Financial and Accountmg Officer)

Dated: May 4, 20_16
13

https://www.sec.gov/Archives/edgar/data/1538329/0001493152160094 1 8/form10-q.htm 6/14/2017


http:https://www.sec.gov




Page 1 of 5
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OMB APPROVAL

UNITED STATES OMB Number: 3235-

SECURI ES A EXCHANGE g?(i?res August 31,

2015

Estimated average
burden hours per
response 2 50

FORM 12b-25
SEC FILE NUMBER

NOTIFICATION"QF‘LATE FILING 000-55288

CUSIPNUMBER

. (Check one): [X] Form 10-K [ ] Form 20-F[ ] Form 11-K [ ] Form 10-Q[ ] Form 10-D [ ] Form N-SAR { ] Form N-CSR
For Period Ended: December 31:,;2015

[ ] Transition chbrt on Form 10-K

[ ] Transition Report on Form 2Q-F

[ ) Transition Report on Form 11-K

[ ] Transition Rgport on Form 10-Q

[ ] Transition Report on Form N-SAR

For the Transition Period Ended:

Read Instructlon (on back page) Befare Preparmg Form. Please Print or Type.
Nothing in this form shall be. construed to lmply that the Comm:ssnon has verified any information contained herein.

If the notification relates to a portion of the filing checked above, identify the Item(s) to which the notification relates:
PART [ — REGISTRANT INFORMATION

Ubiquity,}.lnc'.
Full Name of Registrant

Former Na’meiif Appliéable

9801 Research Drive
Address of Prmclpal Executwe Ofﬁce (Street. and Number)

Irvine, CA 92618
City, State and Zip Code

https://www.sec.gov/Archives/edgar/data/1538329/000149315216015290/nt10-k.htm 6/6/2017
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PART Il — RULES 12b-25(b) AND (c)

If the subject report could not be filed without unreasonable effort or expense and the registrant seeks relief pursuant to Rule
12b-25(b), the followmg should be completed. (Check box if appropriate)

[X]: (@) The reasons described in reasonable detail in Part III of this form could not be ehmmated wnthout unreasonable
effoxt or expense .

[X] (b) The subject annual report, semi-annual report, transition report on Form 10-K, FormsZO-F Form 11-K;. Form N-
'SAR or Form N-CSR, or portion thereof, will be filed on or before the: fifteenth’calendar day following the
‘prescnbed due date; or the subject quarterly report of transition report on Form 10- ubject distribution report
on Form 10-D, or portion thereof, will be filed on or before the fifth calendar day followmg'the prescribed due date;
and

[1 -(g) The:accountant’s statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.
PART 11 —NARRATIVE

State below in reasonable detail the reasons why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition
report or portion thereof, could not be filed within the prescribed time period.

The.;‘régisnant was not, without unreasonable effort or expense, able to file its Annual Report on Form 10-K for the fiscal
year ended December 31, 2015 by March 30, 2016.

PART IV — OTHER INFORMATION
(1) ‘Name and telephone number of person to contact in regard to this notification

Brenden Garrison (949) 489-7600
(Name) . (Area Code) (Telephone Number)

(2) Have all other periodic reports required under Section 13 or 15(d).of the Securities Exchange:Act of 1934 or Section 30
- of the Investment Company Act of 1940 during the preceding 12 months or for such: shorter period that the registrant
was required to file such report(s) been filed? If answer is no, identify report(s).

: Yes[X]No|[ ]

(3) Is it anticipated that any significant change in results of operations from the corresponding period for the last fiscal year
‘will be reflected by the eamnings statements to be included in the subject report or portion thereof?
' : Yes[ ]No [X]

If so; attach an explanation of the anticipated change, both narratively and quantitatively, and, if appropriate, state the
reasons why a reasonable estimate of the results cannot be made.

2
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Ubiquity, Inc.

, (Name of Registrant as Specified in Charter)
has caused this notification to be signed on its behalf by the ungetsignéd‘hgreun;o, duly _au;poriz’ed i’
Date: November 21, 2016 Bly:n  // Brenden Garrison :

Name:Brendén Garrison -
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OMB APPROVAL
UNITED STATES OMB Nuiber: 3235-
B 0058
SECURITIE . AND EXCHAN GE Expires: August 31,
2015
COMMISSION Estimated average
Washmgton, D C. 20549 burden hours per
response ... 2.50
'FORM 12b-25 S
R SEC FILE NUMBER
NOTIFICATION OF LATE FILING __000-55288
CUSIP NUMBER

(Check one): [ }Form 10-K [ ] Form 20-F [ ] Form 11-K {X] Form 10-Q [ ] Form 10-D { ] Form N-SAR[ ] Form N-
CSR

For Period Ended: March 31 201_6 _

[ 1 Transition Report oh—Form‘ 10'-,K.
[ ] Transition Report on Form 20-F
[ ] Transition Report on Form 11-K
[ ] Transition Report on Form 10-Q
[ ] Transition Report on Form N?SAR

For the Transition Period Ended:

Read Instruction (on back page) Befbfé frepa}‘ifﬁg Form. ]"Ieasie'Print or Type.
- iNothing in this form shall be construed to imply that the Commission has verified any information contained herein.

If the notification relates to a portion of the ﬁling Cheicked;abovc, identify the Item(s) to which the notification relates:
PART I — REGISTRANT INFORMATION -

Ubiquity, Ine.
Full Name of Registrant

Former Name if Applicable

9801 Research Drive
Address of Principal Executive Office (Street and Number)

Irvine, CA 92618
City, State and Zip Code

https://www.sec.gov/Archives/edgar/data/1538329/000149315216015292/nt10-q.htm 6/6/2017
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PART II — RULES 12b-25(b) AND (c)

If the subject report could not be filed without unreasonable effort or expense and the registrant seeks relief pursuant to
Rule 12b-25(b), theffqllbwing» should be completed. (Check box if appropriate)

[X] (a) The reasons described in reasonable detail in Part Il of this form could not be eliminated without unreasonable
effort or expense;

X] The subject annual report, semi-annual report, fransition report on Form lO-K, Form 20-F, Form 11-K; Form N-
SAR or Form: N-CSR, or portion thereof, will be filed on or before the fifteenth calendar day followmg the
prescnbed dueidate; or the subject quarterly report of transition report on.Form 10-Q or subject distribution report
on Form 10-D, or portion thereof, will be filed on or before the fifth calendar day following the prescribed due date;
and

[ ] (c) Theaccountant’s statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.

PART IH — NARRATIVE

State below in reasonable. detail the reasons why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition
report or portion thereof, could not be filed within the prescribed time period.

The registrant was not, without unreasonable effort or expense, able to file its Quarterly Report on Form 10-Q for the quarter
ended March 31, 2016 by May 16, 2016.

PART IV — OTHER INFORMATION
(1) Name and telephone number of person to contact in regard to this notification

Brenden Garrison (949) 489-7600
(Name) (Area Code) (Telephone Number)

(2) ' Have all other periodic reports required under Section 13 or 15(d) of the Securities Exchange Act of 1934 or Section 30
of the Investment Company Act of 1940 during the precedmg 12 months or for such shorter period that the registrant
was requxred to ﬁle such repon(s) been filed? If answer is no, identify report(s).

: Yes [X]No[ ]

(3) Is it anticipated that any significant change in results of operations from the corresponding period for the last fiscal year
will be reflected by the eamnings statements to be included in the subject report or portion thereof?

: Yes [ ] No [X]

- If so, attach an explanation of the anticipated change, both narratively and quantitatively, and, if appropriate, state the

reasons why a reasonable estimate of the results cannot be made.

2
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Ubiquity, Inec.
(Name of Registrant as Specified in Charter)

has caused this notification to be signed on its behalf by the undersigned hereunto.duly authonzed

Date: November 21,2016 By: &/ Brenden Garrison' e
' Name:Brenden Garrison =~
Title: Chief Financial Officer

3
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OMB APPROVAL
UNITED:STATES OMB Number: 3235-
I O A N T 0058
SECURITIESANDEXCHANGE Expires: August 31,
 COMMISST 2015
COMMISSION Estimated average
Washington, D.C. 20549 burden hours per
: response ... 2.50 '
FORM 12b-25 ] |
~ ) SEC FILE NUMBER
NOTIFICATION OF LATE FILING 000-55288
CUSIP NUMBER

(Check one): [ ]1Form 10-K [ ] Form 20-F [ ] Form 11-K [X] Form 10-Q [ ] Form 10-D [ ] Form N-SAR[ ] Form N-
CSR

For Period Ended: June 30, 2016

{ ] Transition Report on Form 10-K
[ ] Transition Report on Form 20-F
[ ) 'Transition Report on Form 11-K
{ ] Transition Report on Form 10-Q
[ } Transition Report on Form N-SAR

For the Transition Period Ended:

Read Instruction (on back page) Before Preparing Form. Ple&se Print or Type.
Nothing in this form shall be construed to imply that the Commission has verified any information contained herein.

If the notification relates to a portion of the filing checked above, identify the Item(s) to which the notification relates:
PART I — REGISTRANT INFORMATION

Ubiquity, Inc.
Full Name of Registrant

Former Name if Applicable

9801 Research Drive
Address of Principal Executive Office (Street and Number)

Irvine, CA 92618
City, State and Zip Code

https://www.sec.gov/Archives/edgar/data/1538329/000149315216015295/nt10-q.htm 6/6/2017
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PART Il — RULES 12b-25(b) AND (c)

If the subject report could not be:filed without unreasonable effort or expense and the registrant seeks: rehef pursuant to
Rule 12b-25(b), the fo!lowmg shonld be completed (Check box if appropnate)

X1 (@ The reasons : described in reasonable detail in Part 1II of this form could not be eliminated thhout unreasonable
effort or expense

f epor
on Form' IO-D ‘or portion't ‘thereof, will be ﬁled on or before the fifth calendar day followmg the prescnbed due date
and

[1 © The accountant’s statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.
PART III — NARRATIVE

State below in: reasonable detail the reasons why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition
report or portlon thereof, could not be filed-within the prescribed time period.

The registrant was not, without unreasonable effort or expense, able fo file its Quarterly Report on Form lO-Q for the quarter
ended Jux;e‘3 6 by August 15, 2016

PART IV — OTHER IN FORMATION
(1) Name and telephone number of person to contact in regard to this notification

Brenden Garrison (949) 489-762(1
‘(Name) (Area Code) (Telephorie‘Nﬁinber)

(2) Have all other penodlc reports required under Section 13 or 15(d) of the Securities Exchange Act of 1934 or Section 30
of the Investment Company Act:of 1940 during the precedmg 12 months or for such shorter period that the reglstrant
was reqmred to file such report(s) been filed? If answer is no, identify report(s).

Yes [X] No[: ]

3) Isit anticlpated that any sxgmﬁcant change in results of operations from the con-espondlng penod for the ]ast ﬁscal year
w1lI be reﬂected by the earnings statements to be included in the subject report or portion thereof?
Yes [ ] No [X]

If so; attach an explanation of the anticipated change, both narratively and quantitatively, and, if appropnate, state the
reasons why a reasonable estimate of the results cannot be made.

2
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Ubiquity, Inc.
(Name of Registrant as Specified in Charter)

has caused this notification to be signed on its behalf by the undersigned hereunto duly authorized.
Date: November 21, 2016 By: /s/ Brenden Garrison

Name:Brenden Garrison
Title: Chief Financial Officer

3
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Y OSSR

OMB APPROVAL
UNITED STATES OMB Number: 3235-
: ' 0058
SECURITIES A D EXCHANGE Expires: August 31,
~ 2015
LOOL Estimated average
Washmgton, D C 20549 burden hours per
response ... 2.50
FORM 12b-25 YRR
’ e SEC FILE NUMBER
NOTIFICATION OF LATE FILING [000:55288
CUSIP NUMBER

(Check one): [ ]Form 10-K [ ] Form 20-F [ } Form 11-K {X] Form 10-Q{ ] Form 10-D [ ] Form N-SAR [ ] Form N-
CSR

For Penod Ended September 30, 2016

[] Transmon Report on Form IO-K :
[1] Transmon Report on Form 20-F

[ ] Transition Report on Form [1-K

[‘ }. Transition Report on Form 10-Q

[ ) Transition Report on Form N-SAR

For the Transition Period Ended:

ead Instruction (on'bagkbage) Before Preparing F orm.fPIe'(,rs’e,’P}‘-ivnt or Type.
Nothing in this form:shall be construed to imply that the }Cpmmissithha‘s verified any information contained herein.

If the notification relates toa portion of the filing checked above, identify the Item(s) to which the notification relates:
PART I'— REGISTRANT INFORMATION -

Uﬁiquity, Inc.
Full Name of Registrant

Former Name if Applicable

9801 Research Drive -
Address of Principal Executive Office (Street and Number)

Irvine, CA 92618 .
City, State and Zip Code
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PART II — RULES 12b-25(b) AND (c)

If the subject report could not be filed without unreasonable effort or expense and the registrant seeks relief pursuant to
Rule 12b-25(b), the following should be completed. (Check box if appropriate)

[X] (a) The reasons. descnbed in reasonable: detail in Part III of this form could not be eliminated without unreasonab!e
effort or expense;

X1 (b) The sub_;ect annua] report, semi-annual report, tfans:tnon report on Form 10-K, Form 20-F, Form 11-K, Form N-
SAR or-Form N-CSR, or. portion theréof, will be filed on or before the fifteenth calendar day following the
prescribed due date; or the subject quarterly report of transition report on Form 10-Q or subject distribution report
on Form 10-D; or portion thereof; will be filed on or before the fifth calendar day following the prescribed due date;
and

{ ] (c) Theaccountant’s statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.

PART III — NARRATIVE |

State below in reasoriable detail the reasons why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition
report or portion thereof; could not be filed within the prescribed time period.

The registrant was not, without unreasonable.effort or expense, able to file its Quarterly Report on Form 10-Q for the quarter

PART IV — OTHER lN FO_RMATION

(1) Name and telephone number of person to contact in regard to this notification

Brenden Garrison (949) 489-7600
: (Name)i,? ; (Area Code) (Telephone Number)

(2) Have all other penodxc reports required under Section 13 or 15(d) of the Securities Exchange Act of 1934 or Section 30
of the Inv&stment Company Act of 1940 dunng the precedmg 12 months or for such shorter period that the reglstrant

Yes [X]No[ ]

3) Isit anticipated that any signiﬁcant change in results of operations from the corresponding period for the last fiscal year
will be reflected by the earnings statements to be included in the subject report or portion thereof?

Yes[ ]No [X]

If so, attach an explanation-of the anticipated change, both narratively and quantitatively, and; if appropriate, state the
reasons why a reasonqble estimate of the results cannot be made.

2
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Ubiquity, Inc.
(Name of Registrant as Spécified in Charter)

has caused this notification to be signed on its behalf by the undersigned hereunto duly authorized. .

Date: November 21,2016 By: // Brenden Garrison
' o Name:Brendén Garrison
Title: Chief Fin@nbial‘.ofﬁcer

3
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UNITED STATES.

sscumnes AN XCHANGE. COMMISSION
NGTON D'C;' 20549

TN DMSIONOF
e "-":‘CORPORAHON F[NANC_E

- November 15,20

:CERTlFlED MAIL
- TRACKIN G#7013 2630 0002 2660 2547
e ETURN RBCEIPT REQUESTED R

Chnstopher Camnohael CEO

- Re } Ubiq‘u_i'ty,‘lnc.
o File No. 0-55288

Dear Mr. Carmichael:

We are writing. to address the reporting r&eponslblhues under the Sccurmes Exchange
Actof 1934 of the reterenced ‘company. For case of discussion in thls ]etter, we will refer to the
referenced company as. the “Reglstrant »

B |1 appears that the Reglstrant is.notin complmnce thh 1ts reportmg requnrements under
o Secuon 13(a)‘of the Securmes Exchange Act of 1934. If the chtstran is 'gn-complxance W1th Jts

’--gzt should file: all equire

If the Regtstrant has not ﬁled all reqmred reports wnhm fi ﬁeen days from the date of this
: letter pl ease be aware that- _the Reglstrant may_ be. subject, thhout further nohce, to an

*g suispen
lZ{k) of the Securmcs Exchangc Actof 1934
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" In the Matter of

 Ubiquity, Inc.,

" FileNo.500-1

1 appears to the Securities

" current and accurate information concerniing the securities of Ubiguiity, Inc.(CIK

' 'No. 1538329) because Ubiquity, Inc. has ﬁot»ﬁléﬁ aﬁj‘péir(io\flib.reiiotts since it filed a

. quarterly Report on Form 10-Q for xts quarter cnded September 30 2015 bequtty, Inc.

isa Nevada corporatzon with its prmmpal plaz of busr. SS hsted Irvme Cahforma.
Cols stock 1s quoted on OTC Lmk LLE, "

ticker symbol “UB lQ »

: SCCtIOIl 5 4 of the EDGAR Fller Manual The elmquency !etter as retumed to the

EE ”DlVlSlOl’l of Corporation Fmance by;l i tes» Postal Servxce'as “uncialmed ?


http:39~:2.01

‘Form 12b-25. Then

_reports 'Woﬁ,ld ]‘:’e?ﬁt)e‘d‘; onor

Therefore,’it is orde;

_of 1934,:that tradmgmthes urit iq n e he

period from 9:30 a.m. EDT on March 20, 2017, through 11:59 p.m. EDT on March 31.
o7 ST e T

By the Coﬁiﬁ;;issiginr,




Service List

The attached Order of Suspension of Trading issued pursuant to Section 12(k) of
the Securities Exchange Act of 1934 has been sent via U.S. Mail to the following persons
and entities:

Ubiquity, Inc.
9801 Research Drive
Irvine, CA 92618

Ubiquity, Inc.

c/o Randall S. Waier, Esq.
20241 Birch Street, Suite 103
Newport Beach, CA 92660
(Counsel for Respondent)
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\
| : — :
UNITED STATES

‘ . SECURITIES AND E2 (CHANGE. COMMISSI.N
| ‘ Washmgton,D C. 20549

CURRENT REPORT

P‘ursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 20, 2017

UBIQUITY, INC.

(Exact name of registrant as. spec:ﬁed in its charter)

Nevada - B 00055288 ‘ 990371375
ti : S (Co mlssmn ' ‘

.:"’980'1ffRe'sﬁeat"ch Drivé; I'Il;vine', Cnlifdi?nia 92618
- “(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (949) 489-7600

(Former name or former address, if changed since last report)

Check the appropriate box bélow if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the' fOllbwing"pt‘ovisions (see General Instruction A.2. below):

[1 Wntten commumcatlons pursuant to ‘Rule 425 under the Securities Act 17 CFR 230.425)
[ ] Soliciting material | pursuant to Rule l4a—12 underthe Exchange Act:(17 CFR 240.14a-12)
{] Pre-commencement commumcat;ons pursuam to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d -2(b))
[1] Pre commencement commumcatlons pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. l3e -4(c))

et s ——
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Item 8.01 Other Events.
Suspension of Trading

On March 20;2017, the Securities and Exchange Commission (“SEC”) announced the temporary suspension of trading in the
securities of Ubiquity, Inc., a Nevada corporation (the “Company or “Ublqmty”) (OTC Link: ’IQ), pursuant to Section 12
(k) of the Securities Bxchange Act of 1934 (“Exchange Act”). The trading suspension: : :30 a:m. EDT on
March 20, 2017, and terminates at 11:59 p.m. EDT on March 31, 2017. The trading suspension ay be extended by the SEC
for apenod of up to thirty (30) calendar days. ST

The SEC stated:the following in its release (Release No. 80275)

The Commission temporarily suspended trading in the securities of Ubiquity due to a lack of current and
accurate information about the company because Ubiquity is delinquent:in its requisite: periodic filings with
the Commission pursuant to Section 13(a) of the Exchange Act and Rules 13a-1- and 13a-13 thereunder.
This order was entered pursuant to Section 12(k) of the Exchange Act.

Periodic Reports that Have Not Been Filed

Ubiquity has not filed its Annual Report on Form 10K as of, and for the annual periods ending December 31, 2015 and
December 31, 2016, respectively; or any of the quarterly réports on Form 10Q: reqmred un the’ Exchange Act for 2016.
The Company has not: “been able to obtain the- requlsxte financial mforman :

Act reports. As a result of this significant issue, the Company could not have conﬁdence that such disclosures would be true
and correct in all material respects, despite the Company’s diligent efforts to obtain- such mformatxon from its non-U.S.
entity.

Admim'strative Hearing that May Result in Revocation of Registration Under the Exchangéﬁcl

Additionally, on March 20, 2017, Ubiquity was named as a respondent in an Order Instituting Administrative Proceedings
and Notice of Hearing Pursuant to Section 12(j) of the Exchange Act, File No. 3-17884 (the “Order”). The SEC stated in the
Order

In view of the allegations made by the Division of Enforcement, the Commission deems it necessary and
appropriate for the protection of investors that public administrative proceedmgs ‘be instituted to determine
[among other things): ... B. Whether it is necessary and appropriate for the protectlon of :investors to
suspend for a period not exceeding twelve months, or revoke the registration, of each class of securities
registered pursuant to Section 12 of the Exchange Act of the ReSpondent, and: any’ successor under
Exchange Act Rules 12b-2 or 12g-3, regardless of corporate name.

A-related Administrative Procedures Ruling was issued on March 21-and-provides that the admmxstratwe hearing will be held
on April 17,2017. A pre-hearing conference will be scheduled as required under this Admmxstratwe Procedures Ruling.

If Ubiquity’s registration under Section 12(j) of the Exchange Act is revoked, then Ublqulty s pe'nodlc reportmg obligations
under the Exchange Act will terminate and the trading of Ubiquity’s securities wﬂl cease unl&ss Ublqmty is able to otherwise
regxster its securities.

The Company is assessing its best course of action under the current circumstances to preserve the value of the Company for
its shareholders, including participation in the administrative hearing. There can be no assurance that Company will be able
to prevail at the administrative hearing or that the registration of each class of its securities registered pursuant to Section 12
of the Exchange Act will not be revoked.
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Appointment of New Transfer Agent
In'March 2017, the Company terminated V Stock. Transfer Company as its: transfer agent and appointed Transfer Online as its

transfer agent. Transfer Online provides free online access for stockholders to retrievé account mformat:on, share balance and
history of transactions. Transfer Online provxdes the: follbwmg mfonnauon to stockholders ‘

o view & edit shargholder account mfonnatlon,

. view stpck hold;'tnés‘,

e view & process proxy votes, and

e the ability to down;load commonly used forms,

Ubiquity has been informed by Transfer Online that it will distribute a stockholder information packet with instructions on
how to create an online account. Each Company stockholder will then be sent an e-mail assigning a password. Stockholders

may contact Transfer Online at info@transferonline.com or by calling the Transfer Online help center at 503.227.2950, and
asking for the Company’s dedicated account executive, Carolyn Hall.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated: March 24, 2017-
UBIQUITY, INC.
By:/s/:Brenden Garrison

Brenden Gatrison
‘Chief Financial Officer
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UNITED STATES
SECURITIES AND EXCHANGE C.MMISSI.N
Washmgton, D C 20549 ,
FORM 8-K
CURRENT REPOR’I‘
Pu rsuant to Section 13 or 15(d) of the Securmes Exchange Actiof, 1934 :'
Date of Report (Date of earliest event reported): March 31, 2017
~ UBIQUITY, I »..[;C |
(Exact name of registrant as specified in its charter)
. 000-55288.

(Commnssron
File Number)

9801 Research Drive, Irvme, Callforma 92618
(Address of principal executive offices) (Zip Code)

. Registrant’s telephone number, including area code: (949) 489-7600-

(Former name or former address, if changed since last réport)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satlsfy the ﬁlmg oblxgatron of the
1y.of the followmg provisions (see General Instruction A.2. below): o

[ ] Wnuen ,commumcatlons pursuant to Rule 425 under the Securities Act (17 CFR 230 425)

[ ] Sohcmng materlal rpursuant to Rule 14a-12 under the Exchange Act (17 CFR 240 l4a -12)"

commumcatrons pursuant to Rule 14d-2(b) under the Exchange Act (17 C: R ‘2 0 ‘14d -2(b))

(] Pre-commencem 1t communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240 13¢ - 4(c))
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Item 8.01 Other Events.
Suspension of Trading and Pending Administrative Hearing.

As disclosed on March:20, 2017 in the Form 8-K filed . by Ublqu:ty, Inc., a-Nevada coxporatxon (the “Company” or
“Ubiquity™) (OTC Link:. UBIQ), on March 20, 2017, the ‘Securities:-and Exchange Commission (“SEC”) announced the
temporary suspension of tradmg in the securities of the Company. pursuant to Section 12(k) of e-Securities Exchange Act of
1934 (“Exchange Act”). The trading suspension commenced at 9:30:a.m. EDT on March:20;2017, and would teymiriate at
11:59 p.m. EDT on March 31, 2017. The trading suspension may. be extended by the 'SEC for a period of up to 30 calendar
days. As stated in its release, 1 the SEC temporarily suspended tradmg in the securmes of bequlty due to a lack of current and
accurate information about the company.

The Company also dxsclosed that it was named as a reepondent in an Order Instituting Admmlstratxve Proceedings and Notice
of Hearing Pursuant-to Section 12(j) of the Exchange Act, File No. 3-17884 (the “Hearing?).. The purpose of the Hearing
before -an Admlmstratlve Law Judge is to determine whether 1t is. necessary and appropnate for the protection of investors to
“of securities. of the Company
regxstered pursuant to Section 12 of the Exchange Act.. The hearmg is currently scheduled for April 17, 2017.

Through its counsel, the Company has been in contact with the SEC regarding the - -upcoming hearing. In these
communications, the Company has informed the SEC of its plan to get current on outstandmg Section 12 filings and become
fully compliant as soon as is reasonably practlcable

I7te Restructurlng PIan.

‘n addltlon the Company is currently mdebted in the amount of approximately: $3.1 million to certain hedge funds and other
investors holding convertible debt securities and warrants of the Company. Substantially all of these obligations are currently
in default, either by reason of non-payment or alleged breaches of covenants contained in the various investment agreements.

Since 2015, the Company has been named as a defendant in 16 lawsuits filed by various third parties, pnmanly consisting of
holders of its debt securities; alleging damages in excess of $3.0 million. In addition, due in'part to its prior:lack of funds to
defend certain all claims, ‘in some cases, default judgrients aggregating approximately $8.0'million were-entered. agamst the
Company and/or its principal exegutive officer, Christopher Carmichael. The Company has recently retained or is in the
process of retammg litigation counsel for all such matters to the extent they are not resolvediin the near future. Litigation
counsel is in the process of evaluating the Company s posmons in such matters, mcludmg the possibility of seekmg to vacate
the default judgments.

Although the Company believes that under its proposed Restructuring Plan set forth below (the “Restructuring Plan”), most,
if not all, of the litigation relating to investors who- provxded debt or equity financing to the: Company can be settled on
commercmlly reasonable terms, there can be Do assurance that the Company wdl be able to. settle any of such elauns or
vacate any defatilt Judgments ' A

As indicated in our March 24, 2017 ‘Form 8-K;: Ublqulty was unable to file its Annual Reports on Form 10K as of, and for
the annual periods ending December 31, 2015 and December 31,2016 or the quarterly reports.on. Form 10-Q required under
the Exchange Act during 2016, pnmanly due to its inability to obtain requisite financial information from a Non-U.S. entity.
We recently were able to obtain such financial information and have instructed our financial staff to immediately commence
- all procedures necessary:to-enable us to prepare such’ ﬁnanclal staterents; ; mcludmg our: unaudnted financial statements for
' the three months. ended-March 31, 2017, and enablé our auditors to audit ‘our financial statements: for the two ﬁscal years
ended December 31,2015 and December 31,2016 and review such unaudited interim ﬁnanclal statements

The Company intends toundertake a Restructuring Plan described in order to (a) ultimately achieve compliance with its
reporting obligation under the Exchange Act, (b) settle all, if not substantially all, of its outstanding litigation, and (c)
xmplement its business plan to commercialize its patent portfoho and provide software as a service (SaaS) , mobility as a
service (MaaS), virtual and augmented reality products and services.
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Such Restructuring Plan contemplates the followixlg;ae;ions tobe taken by the Company:

Compliance with Exchange Act Remrling Rggy“ iremént
i ',counsel"’ and tits. mdependent auditors, Hall & Assoclates CPA to

The Company is currently. workmg thh ‘its: secun
complete and file with the SBC on.or before June 30

(a) Formm l&K Annual Report for

(®) Form10-Q Quarterly Xep
(¢) Form 10-Q Quarterly Report:fo Six months ended June 30, 2016;

(d) Form 10-Q Quarterly-Report forrmne months ended September 30, 2016;

(¢) Fom IO-K Annual’R port forthe’earended DecemberSl 2016 and

(f) Form lO-Q Quarterly Report for the three months ended March 31 2017

(collectively, the “SEC Reports™).

’12 of theExchange ‘Act is revoked, or if the Company ultimately
Company will nevertheless undertake to complete on or
about June 30, 2017 its audited and una the fiscal years and interim periods described above.
The Company will then seek to relist its:securitie -Secti f the Exchange Act, by filing a registration statement
under either the Securities Act of 1933 as amended, or the Exch ge Act.

In the event that the Company’s regxstm ion unde
elects to voluntarily delist its. securitis

However, if the Company’s regxstratlon under Sectxon 12 of the Exchange Act is revoked, or if the Company ultimately
elects to voluntarily delist its securities under the Exchange Act, even if we comply with our commitments set forth above
and in our Restructuring Plan, there can be no assurance that the Company s will ever be able to relist its-secutities for
trading under Section 12 of the Exchange ‘Act.

Equity Financing

Under our proposed Restructuring. Plan, thie: Company' "nl undertake 10 obtain commitments from strategic investors for a
private placement equity financing of bétween §$ 'and $10 0 million. In such connection, the management of the
Company has sent proposed subscnp
purchase Common Stock at ‘$0.25: per
provided with subscriptions would bé:
to the Company only upon consuminati
and (if applicable) relisting of the Company.secu

der Section 12 of the Exchange Act. In addmon, such subscnptlon.
agreement provides that each subscn'bmg investor w  the option, exercisable within ten days of receipt of either (a) the
Company’s 2016 Form 10-K Annual ¥ eport and orm:: IO-QQuartetly Report for the three months ended March 31,
2017, or (b) a registration statement- covenng Company securmes ‘declared effective by the SEC, to rescind his or- its
investment in Company securities. -

There can ‘be no assurance that the Company ‘will be. able to obtain subscnptlons for the contemplated minimum $5,000,000
of equity financing on the above contemplated terms, 1f atall.

Settlements with Creditors.

Subject to establishment of an escrow.account with-a minimum of $5,000,000, the Company will then seek to negotlate
settlements with its creditors which-would- mclude payment or restructuring of the terms of convertible notes currently in
default. There can be no assurance that the Company ‘will be able-to effect such settlements on terms acceptable to the
Company, if at all.
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Reverse Stock Split.

Snmultaneous with the filing of the SEC Reports under the Exchange Act or in connection with any subsequent registration

statement ﬁled thh the SEC the board of: dnrectors of the Company is: consrdermg ﬁlmg an. amendment to. tbe Arucles of

. ock: O <3 of preferred stock. 1ssued ‘and outstandmg Each of -the 500 shares of such
outstandmg preferred stock; carrié 4 000 000 votes at any regular or ‘special stockholders meeting or in' connection:
with any consents required by stockhiolders. All 500 shares of such preferred Stock are owned by Christopher Carmichael,
Board of Director and Conme Jordan; the Execntrve Vice President of the Company.

Stockhalders Meetmg

At such time as the’ Company has completed its audited financial statements for the fiscal years ended December 31, 2015
and December 31, 2016-and its unaudited interim financial statements, the Company will call a stockholders-meeting to (a)
elect:a board of du-ectors, which will include, in addition to the current board members, three independent directors; and (b)
ratify prior. transactions: including the Restructuring Plan. In any event, whether or not the Restructuring Plan has been
accomphshed, the Company will nonethelm hold its annual stockholders meeting on or about September 52017, or as soon
thereafter asis practlcable ‘

There ‘can’ be no assurance that:all or any material portion of the Company’s proposed Restructurmg Plan will be
accomplrshed on orabout June 30, 017, if at all. The failure to achieve all or substantially all of the provisions of such
Restructuring Plan  would have a’ material and adverse effect on the Company and ‘put its ability to continueits
business operations into substantial doubt; as a result of which current investors in the Company could lose their
entire investment.

Item 9:01 Financial Statements and Exhibits

{d) Exhibits

Exhibit No. Descnptron of Exh‘brt

10.1 ~ Form of Investor Subscnptron Agreement for potential mvestors
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
theA underslgned hereunto duly authorized.

UBIQUITY,; INC:

By:/s/ Brenden Garrison i
Brenden Garrison, . -~
Chief Financial Officer = -
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EX-10.1 2 ex10-1.htm
Exhibit 10.1

SUB‘sch?rxor{ ;AGREEMENT

1 of the date set forth on the signature page hereto.
between UBIQUITY INC aNevada corporatxon (the :e p,a_nx"), and the unders1gned (the “Investor™).

WITNBSSETH.

' ) to.-_a maximum of US$10, 000 000 of shares
Coniiion. Stock?), pursuant to-Section 4(3)(2) of the
Rule 506 of Regulation D promulgated under the
'and

Securmes Act; and/or Regulauon S pl"emulgated under the Secuntxes Act;

WHEREAS, the Investor desires to purchase such nnmber of shares of .Company Common Stock (the “Shares™) as
set forth on the omnibus signature page hereto on the terms and condmons heremaﬁer set forth.

NOW, THEREFORE,; in consxderatlon of the p

'm_x_se;s, and the mutual representations and covenants hereinafter set
forth, the parties hereto do hereby agree as: follows ‘ ' :

I. SUBSCRIPTION FOR SHARES; TERMS OF THE OFFE"!_WG AND REPRESENTATIONS BY SUBSCRIBER

A. Terms of the Offenng

1.1 Purchase Price: Sub_]ect to~the terms. and ions h reinafter set forth, the Investor hereby subscribes for and
agrees to purchase from the Company, and the. its right to:accept or reject this subscription, agrees to sell
to the Investor, such aggregate number of Shares as‘are s orth ‘on the omnibus signature page hereto for the aggregate
purchase pnce of United States twenty-i‘ive cents (USDSO.ZS) per: Share (the “Per Share Purchase Price”). The total
purchase price for all of the Shares being subscribed for is détermined by multiplying such Shares by the Per Share Purchase
Price (the “Purchase Price”). The number-of Shares and the Per Share. Purchase Price are subject to adjustment as set forth in
Section 1.7 of this Agreement. .

; 1.2 Subscnptlon Procedur The Purchase Pnce is:ps leiby check or wire transfer of unmedmtely avallable funds
to be dehvered to..

pursuant to: the terms of an escrow agreement substannaﬂy :
pa_n 7, the Tnvestor and the Escrow Agent. Upon execution of this
¢ Investor Certification, the Investor Profile, the Anti-Money
‘fer Authonzamn (each attached hereto) by a Investor,

Agreement on the omnibus. sngnamre p\
Laundermg Informanon Form and if a
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1. Date and Fill in the number of Shares being purchased and Complete and Sign (i) the Investor Omnibus Signature
Page of the Subscription Agreement, attached 2 as Annex A.

2. Imtlal the Investor Cemﬁcatlon attached { An__nex-

3. Complete and Sign the Inv&ctor Profi]e awached as Angex

4. Complete and Sign the Antl-Money Laundemng-lnfonnatlon Form attached as Annex D.

5. Fax or-email all forms and then send all sxgned‘iongmal dccuments to the Company at:

bequlty, Inc
9801 Research: Drive
. Irvine, CA: 92618,;

prowded-below A’ttentxon'

“)i.wire‘itransfer, you should send a wire transfer for the exact amount of

7. If Investor is paymg the Purchase Pri al
re offering to purchase according to the following instructions:

the Purchase Price of the numbcr of Shnres ou

-Escrow Agent:

Bank Name:

Bank Address:

ABA Routing Number' :
Account Name: =~ Ubiquity Escrow Account

-Account Number

Swift Code:: _

Reference v : . ;[insert Investor’s name]
,Escrow Agent Contact.

Beneﬁcmry o Ubiquity, Inc.

1.3 Termination Date.

’l'he Shares wﬂk be oﬁ'ered for sale, subject to pnor completion or termination of the Offering,
untit May 31,2017, subject pany to extend the offering period for up to an additional 30 days without
notice to'prospective subsc ‘offering period, as such may-be extended, is referred to as the “Termmanon :
Date”. The Offering is bemg conducted on: a “best;eﬁ‘o * basis.
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1.4 Closings. The Company may hold an initial closing (“Initial Closing”) at any time after a sum equal to or greater
than Five Million US dollars (US$5,000,000) (the “Minimum Offering Amount”) has been raxs vand may . continue the
Oﬁ‘ermg untxl such: pme. as: Ten Mllhon US dollars (US$10 000, 000) has been ransed at ne. the Oﬁ'ermg will

~ > V Shares; subsequent

recewed from such;person or éntity wxﬁ be’ retumed, without interest or deductlon

1.5 Restrucmnng Plan. Upon execution hereof by the Investor, the Purchase Price paid by the Investor and all other
investors.in this. Offering shall'be: deposxted in a non-interest bearing escrow account with the- Escrow‘Agent, pursuant to'the
: Itds ‘the Investor and-the
¢ be released from
restructuring: plan
oth the Company
estmcturmg Plan shall
not. : to:the sati f“ .m: on June 30, 2017
(the! “Final RestrucMrmg ate”), ‘unless. such Final Restructunng Date shall be extended for up t0:30 additional days by
mutual consent of the Company and. the Investor Representative, all Escrow Proceeds shall be remmed to. the Investor and
other: mvestors who have Subscn’bed to Sham without interest or deduction. v

1.6 Inyestor Representatlve Each of the Company and the Investor. do hereby - designate
: ' , as representative of the Investor and all other Investors in this Offering (the
“Investor Representative”). In his or its capacity as Investor Representative, such person or entity shall have the sole
authority to act for the: ‘Investor and all other investors in the Offering to determine (a) whether a satlsfactory Restructuring
Plan for the: Company has been achieved, and (b) whether to authorize the release of the Escrow Funds to the Company or to
such other persons as the Company may desxgnate in writing to the Escrow Agent

17 d'us;" ent to ”hares -and Per Share Purchase Price. Notwithstanding . anythmg 10, the ‘contrary, express ‘or
ained:in'this Agreement; the number of Shares to be issued to the- Investor and th ' 'Share Purchases Pnce
shiall be subject to adjustment as provided in this Section 1.7. ' '
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() In the event that, in connection with the Restructuring Plan, the Company- shall consummate a “Reverse
Stock Split” to reduce the total number of shares of its Common Stock issued ‘and outstahdmg,( ] \ber of Shares issued to
the Investor.‘and alk other mvestors in the Offering and>th§ Per Share Purch 1 ‘ 1. equ

(b) In connection with the consummatmn the Restructurmg Plan, tem
'S Common Stock wnll be hstcd for, and .commernce trading on, exther the: OTC Ma.dc
' “Onalifi

ompany shall issue to the Investor anid the othef investors in‘the Offering that nii
hares”) as'shall be determined by [6) dmdmg the Subscnptlon Amount patd by

‘ dlovnng (a) the Company may need: addltlonal ﬁmds in: additxon to the ', ‘tof the Offermg, (b)
an inveéstrent in the Company is highly speculative, and only investors who can:afford the 10ss of their entire investment
shouldconsxder mvestmg in the Company and the Shares; (c) the Investor may not be able:to hqmdate its investment; (d) the
other risks associated with the Company’s business.and financial condition which shall be set forth in the Company’s Annual
Reports on Form 10K for the fiscal years ended December 31 2015 and December 31, 2016, and ‘on' 1ts quarterly reports on

' Regulatxon S 'an s set fortb on the Investor Ce:txﬁcatlon attac‘hed hereto

4
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1.11 If a Investor is not a person in the United States or a U.S. Person (as defined in Rule 902(k) of Regulation S) or
is not purchasing the Shares on behalf of a- person in the Umted States ora U S. Person: -

(a) neither the Investor. nor any dxscloSed nncxpal 1sv ' ;S; Person nor.are they subscribing for the Shares
for the account of a U S Person or; for resal in Investor conﬁnns that the Shares have not been

(c) the lnvestor and ]f applxcable, the disclosed prmclpal for whom the Investor is actmg, understands that
the Company is the seller of the Shares and that, for purposes of Regulation S, a “distributor” is any underwriter, dealer or
other person: who panlclpates pursuant to a contmctual_ arrangement in:the- dnstnbutnon of secuntm sold m reliance on

1 » . Ileast 90 days) dlsmbutlon compllance perlod act as
a distributor, -either dn'ectly ‘or throug’h any afﬁhate, or: sell u'ansferi;%;hypothecate or otherwise convey the Shares or
underlying securities other lhan toa non-U S: Person, -

(d) the Investor and:if apphcable the dlSClOSCd’ nnclpal for whom the Investor is actmg, acknowledges

the Company becomes a mandatory rep'oftmg issuer and 1a5:been: such for at least 90 days) dnstnbunon complxance penod,
ities except in accordance with the provisions of Regulation S,
pursuant to reglstratlon under the Securities Act, or-pursuant to an available exemptlon from registration; and must further
agree not to engage in hedgmg uansacuons with regard to such securmes unless in compliance with the Securities Act;.and

(e nen‘her the Investor nor any dlsclosed prmcxpal w1ll offer sell or otherwise dispose of the Shares-in the
United States or to a U.S. Person unless (A) the Company ‘has:consented to such offer, sale or disposition and such offer, sale
or disposition is made in accordance with an exemption from the:registration requirements under the Securities Act and the
securities laws of all apphcab!e states of the Umted States or, (B) the SEC "has declared effective a registration statement in
respect of such secunnes : : : .
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1.12 The Investor. hereby. acknowledgesf-‘and represents that (a) the Investor has knowledge and expenence in
business and- financial’ ‘matters; pric
unregnstered and/or not. traded: ¢

made avaxlable by th .Com: :
and risks* of such an i ogmzes the hlghly speculatlve nature ‘of thls

? the In\resfor hereby assumes.

reptesentatlves of the C
that no- mvesnganon performed b

\ jth‘e Investor shall llm1t or otherwise affect its nght to rely on tbe
dherem '

: ent ‘5tax and legal mems and consequences of this Agreement o,nd ‘the
' ,,rehance on any statements made: or information: provrded by any
n.ofan- lnvestment m the Shares other than this Agreement S

S ()] The Investol represents: that: (i) the: Inveetor ‘was ‘contacted regarding the sale of the. Shares by the
Company with whom the; Investor had a pri mg relatxonshlp and (i) it did not learn of the offering of the Shares; by
means of any form of general solic dverti d in connection therewith, the Investor did not (A) receive:
or'review any advertisement; artic mmum non published:in a newspaper or magazine or similar:media
or broadcast over television .or. cirouit, :or’ :generally available; or (B) attend any seminar- meetmg or
industry investor conference whose: attendees were vxted by any-general $olicitation or general advertising:

1.15 The Investor hereby acknowledges that the  Offering has not been reviewed by the SEC nor any state regulatory
authority since the Offering is:interided:to be :exempt from;the registration. requirements of Section 5 of the Securities Act,
pursuant to Section 4(a)(2) of the Securities-Act: Rile. 506 ofRegulation D :and/or Regulation S. The Investor understands
that the Shares have not been registered under the Securities: Act ‘or under any state securities or “blue sky” laws:and agrees
not to sell,:pledge, assignor. otherwi transf dispose of the Shares unless they are registered under the Securities Act
and under any apphcable state secur. ! ? laws: or?unless an exempnon from such regxstrat:on Is avarlable

1.16 The Investor unde 1
claimed exemption under:the provisi
and investment qualification. In th

that th hares have not: been reglstered under the Securities. Act by reason of a
NS, ‘ ecuntm Act that depends in part, upon the Investor’s investment intention
1vestor hereby represents that the Investor is purchasing the Shares for
with a view toward the resale.or distribution to others; provided,: however,
that nothinig contained herein shall tby the Trivestor to hold the Shares for any partlcular lengthiof time
and the Company acknowledges: all -at a]l times retain the right to dispose-of its property as it‘may -
determine in its sole dlscretlon, sub_;ect to-any:restrictions. ‘imposed by applicable law. The Investor, if an entity, further
represents that it was not formed for the purpose of purchasmg the Shares.

s
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1.17 The Investor consents to the placement of a legend. on-any certificate or other document evidencing the Shares

that such securmes : bee: régistered under the Securities Act or any state securities or “blue sky” laws and settmg
: OF; ing to 1sferability. and sale thereof contained in this: AgreemenL The Investor:is aware that

1ts appropnate records with- respect 10. the restnctxons on th trans em vhty of such

Y. Ie] resents that the address of the Investor furnished by Investor.on the omnibus signature
|pal residence if Investor is an mdwtdual or its: pnncxpal busmess address if'it is a

l 20 The Investor represents that:the Investor has: full power and authonty (eorporate statutory and othenmse) to
execute and deliver this- Agreement and to purchase. the Shares. This Agreement constitutes the legal, valid and ‘binding
obligation: ofthe Investor, enforceable against the Investor in accordance with:its terms;

ol 2-17- If: 1he Investor is-a corporation, partnership, limited liability company, trust, employee benefit: plan, individual
retlrement account; Keogh Plan, or other tax-exempt entity, it is authorized and qualified to-invest in’ the Company and the
person slgmng thls E g‘xeement on’ behalf of such enuty has been duly authonzed by such: ennty to do s0.

1 22 The: Investor understands acknowledges and agrees thh the: Company that tlns subscnptlon may be rejected,
in whole orin part, by the Company, in the sole and absolute discretion of the Company, at-any time before any Closing
notwﬂhsmdmg prior receipt by the Investor of notice of acceptance of the Investor’s subscnptxon

polion 7 . » . s
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R O "I‘hem‘r‘egtor acknowledges that certain information contained in this Agreemem or otherwxse made available to
the Investor'may'be deemed to be confidential-and non-public and agrees that all such information: :shall be. kept in confidence
: ] ither: used by the Investor for the- Investor s: personal bene connecuon :with this

rid all oss,éhablhty, clalm, damage and: expense whatsoever (mcludm
. Whatsoever. reasonably incwred - in investigating, preparing ¢
‘proceeding ‘ot ‘investigation- whether commenced: or threatenied)
swarramy of the Investor. contamed herem orin any document f

The Comp y hereby repments and warrants to the Investor that:-

© 21 Orgamzanon, Good Standmg and Qualification. The Company isa corporatxon duly orgamzed validly existing

and in’ good standmg under the laws of the State of Nevada and has full corporate power and authority-to.own and use its

d. 3 Company 5 subsndlanes (the
f

’of mcorporauon, by-laws or. other orgamzanonal or; chatter
(as deﬁned below). Bach of the Company and 1ts Subsnd'

quahﬁcatxon necessary; except where-the fallure t0. be
t ip a dxrect andlor mdlrect (i) matenal adverse effect on ‘the 1
3. ess, -condition
adverse:effect on the
reemieiit (any of (i), (if) or

-Company’s abili ¢°~P°ff°fm in any material respect-on a nmely basis its obhgatlons \mder
(iii), a “M@se_l?ﬁt”) £
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'2.2 Capitalization. The authorized issued and outstanding shares of capital stock of the Company.and all notes,
warrants and stock options are disclosed and set forth'in xhlb!; ‘annexed to'this Agreement. All of such outstanding shares
have been duly authorized, validly issued and are fully paid:and:non-assessablé. No: shares of Common Stock are subject-to
preemptive rights or-any other-similar: nghts or:anyliens: or.el cumbrances suffered.or. permmed by the Company. Except-as
set forth ‘on Exhibit C annexed hereto; (i): there are'r ding opttons, ‘Warrants, scnp, rights to subscribe to,-calls-or
conimitments of any character whatsoever relating: to, or securities or-rights.convertible into, any shares of capital stock of
the’ Company, or-contracts, commitments, understandmgs or arrangements ‘by which the Company is or may become bound
to issue: additional :shares of capital: stock .of - th _ 'mpm ,,,:foptlons, warmnts, scnp, nghts to subscnbe 10, ealls or
eomnutments of any: character whatsoever relatmg '

Company is obhgated to regrster the' sale of any o rities Act, and (1v) there are no outstandmg’

registration ‘statements and there: are no- outstanding :comment lettem from:the SEC or any. other regulatory .agency::The

Shares, when issued, will be free and clear of all pledges, lrens encumbrances and other restrictions (other than those arising

under federal or state securities laws- as a result of the issuance of the Shares). The Company has made available-to the

Investor true and correct copies of the: Company’s Articles- of Ir)corporatlon, and as in effect on the-date hereof (the “Art:cles
of Incorporation™), and the Company s By-laws, asdin eff ‘the date: heneof (the “_B_Y-lﬂ_”)

23 Authonzatlom Enfo 'l‘ v: The Company as all corporate nght power and authority to enter into, execute
and deliver this Agreement and each other agreement,: document, instrument and certificate to be executed by the Company
in’ connection with:the consummation of the. transactions contemplated:hereby;: mcludmg, but not- limited to this. Agreement
and to perform fully its obhgatrons hereunder-and thereunder. All corporate action on the part of the Company, its directors
and stockholders necessary:for. the(; authonzatron executlon, de]rve erformance of this Agreement by the Company;
and (b)-authorization, sale; issuance and-delivery of the:Sh 0! ‘hereby and the performance of the Company’s
obligations tinder.this. Agreement has beei taken: Agreement ‘has been :ditly’ executed-and delivered by the Company and
each constitutes a legal, valid and binding: obligati the: Company, enforceable against the Company in accordance with
its respective. terms, stbject to laws: of : geneml apphcanon -relating to bankruptcy, insolvency and the relief of debtors and
rules of law governing specific performance, injunctive relief or other equitable remedies, and to limitations-of public policy.
The Shares are duly authorized and, when issued and:paid for in accordance with the applicable this Agreement, will:be duly
and validly issued, fully paid-and non-assessable; free and clear of all Encumbrances other than restrictions on. transfer
provided for in this Agreement. The issuance-and sale of the Shares contemplated hereby will not give rise to any preemptive
nghts or rights of first refusal.

24 No Confhct Govemmenml Consents

any:law; statute, rule reguleuon,"order Writ, injunction; Judginent or- decree of any court or govemmental authonty toor by
which the Company is bound: mcludmgwﬂhout n'n'rtat:on -all forelgn, federal state and local laws applicable to its’ busmess

(m) conﬂlct with, ‘or result in. matenal breach or: v1olanon of any of the terms or provisions of, or constitute (thh or
without due notice.or lapse. of trme or both) a default or gwe to others any rights of termination, amendment, acceleration or
both) under any agreement, credit’ facrhty, lease, loan agreement
mortgage secunty agreement, trust mdenture or other agreement or mstrument to which the Company or any Subsrdxary isa
party or by which ‘any of them is'bound or to which any of their’ recpeeuve properties or assets is subject, nor résult’in the

creation or imposition of any Encumbrancés upon any of the properties or assets of the Company or any Subsidiary.

9

httpe://www.sec. gov/Archives/edgar/data/1538329/000149315217003260/ex10-1 .htrn 6/6/2017


https://www.sec.gov/Archives/edgar/data/1538329/000149315217003260/exlO-l
http:of.theCQmpany's.~icles=~ffu.c<>,rpora,tjon,.1�1f}.as
http:suffered,.or
http:shBl'.es

Page 10 of 31

(b) No approval by the holders of Common Stock, or other equity securities of the Company is required to
be obtamed by the Company in connectwn: th,th , authorization, execution, delivery and performance of this: Agreement or

Shares except as has'been previously obtamed

n or: other order of any governmental authonty or any other person is-
ection: with'the: authorlzatlon, €xecution, dehvery and performance: of this -
) 1e-and sale of the Shares and, upon issuance, the: Shares, except:such
nade: wnh,( e SEC and with any’ state OF. forelgn blue sky or: secuntles regulatory i

26L!_n§.e§'lflx

authonzauons currently

28 Investment Companx ‘The( -ompany is. not an “mvestment company” within the meaning of such term under the:
Investment Company Act of 1940 as amcnded, and the rules and regulations of the SEC'thereunder.

10
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2.9 Brokers. *Ne1ther the. Company nor any of the Company's officers, directors, employees or stockholders has
employed or: engaged 211} broker or:finder. in connection with the transactions: contemplated by:this: gt‘eement andno fee or
other»'compensationi "be:due:and owing to any broker, finder, underwriter, ;placement ; <
connection with:the tnmsacuons contemplated by this Agreement. The Company-is not party to an;
or understandmg ‘whereby: any :person-has -an exclusive right to: raise- funds andlor place;or. purc_
secuntxes for oron behal of the: Company i

; icenses;: mformatlon and other. propnetary nghts‘and Pro :
oW conducwd and»as-pm‘ y.proposed to be conducted; without any known infringementof the rightsiof others and'which - -
the fallure to S0 have could have a Matenal Adverse Eﬁ'ect (collect:vely, the “Intellectual Prope:ty nghts”) '

(b) To the- Company s knowledge, no employee of the' Company, mor any consulmnt with whom the
Company has contracted is in violation:of any term of any employment contract; proprietary mformatlon agreement or any
other agreement and to the Company 8 knowledge the contmued employment by the Company of 1ts'

'the ordmaxy course o bnsmess,-none of whxch are matenal The Company isin comphance with: all matenal terms: of each
’_leaseto Whlch“lt is‘a party-oris otherwxse bound. S S

L2 4
2 12 Dlsclosure All dtsclosures to be furnished by or on behalf of the Company in the SEC Reports and provxded to
the:Investor in:this: Agreement regardmg the Company, its business and the transactions contemplated hereby is true and
- .correct. an‘ddoes not contain’any untrue statement of a material fact or omit to state any material fact nécessary. in order to
-'makethe statements ma.de therein; in light of the circumstances under which they were made, not nusleadmg

11 -
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RESCISSIQN‘ RI HT

w3 !Notwnthstandmg anythmg to the contrary expr&ss or unphed, contamed in tlns Agreement,the Investor shall
havethea lute-right; 1:the s:0r its Si

‘fmpény orto an affiliate of a Investor or in connection w1th,‘ iC
the: ICompany an opmlon of« counsel .selected by the transferor @

transféf does not: requxre reglstmtxon of such transferred Shares under the Securities Act. As‘a: condmon of transfer any such
transferee: shall agree 1n vmtmg to-be bound by the terms of this Agreement, and shall have the nghts of a Investor under this = «o
Agreement.

- (b) The Investor agrees to the imprinting, so long as is reqmred by this Sectlon S I of a legend on-any of
th followmg form )

; AS NOT BEEN REGISTERED WITH THE SECURITIBS AND: EXCHANGB’: iMMISSION OR
TIE CQMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMP’»HON FROM Gl TRATION

IVTRANSFEROR TO SUCH EFFECT THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCBP’I‘ABLE TO
THE COMPANY

12
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(c) Certificates evidencing the Shares shall not contam‘ any ‘legend (including the legend set forth in Section
4 l(b) hereot) (1) whlle a reglstratxon statement er resale of: sucl effective iinder the. Secuntles Act, or

! . equxred ;under: apphcable
the staff of the SEC) The

apo! cancellat;on thereof orin
f evidence: reasonably sansfactory to

issuance:of such replacementkShares ~,Ifra:replac ¥
mntilatxon thereof the Company may reqmr deliy

apphcable under. Regulauoui
shall reasonablyéd rm

4.5 Egual Ireatment of Inv tors No oonslderatlon( 4l'udm'g any modlﬁcanon of any. Transaénoﬁ Document) shéxll
be offered or paid‘to any personito’ amend or consent to a waiver or modification of any provision.of any-of this Agreement -
unless the same consideration'is also offered to-all’ of the: part1es to this Agreement

4.6 Indemnification. me

. (2) The Company:agiees to indemnify: and hold ‘harmless the Investor, its affiliates and their respective
‘ oﬂicers, dlrectors, employees, agents and controlhng persons (collectlvely, the “Indemnified Parties”) from and against , any
‘or:inc any. Indemmﬁed Party by reason of any mlsrepresentatlon

connection Wlth thie’ mvestigatxon ‘of
manner out of any ‘of: the foregom'
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ab ;judgment finding any Indemnified Party: liable for-
lllful mlsconduct) the foregomg mdemmty is

“to-the’ amount pand o paya,
propomon as-is-appropriate 0 1
on the other, but-also the re]a’ti-
consxderatlons

‘,»claxm, damage, lnabxlxty or: expense in:such
the Oompany on the one hand and the Advxsor

effectmg transacuons in Share

V. MISCELLANEOUS i

v greement'shall not be changed, modified or amended except by a:
t be. discharged except by performance in accordance
with its terms or by a wntu'l d ‘Noiwaiver of any default with respectto any:provision,
condition. or-requirement. of this A ntmtimg wanver in the future ora waxver :
subsequent:default or'a waiv remern
party to exercxse any rlght he

1 sh u e benefit of the parhes hereto and to their respecnve helrs,,
legal representatives, successofs an pai jay ot-assign:this Agreement or any rights-or.obligations
hereunder w1thout the pnor wn en i érger) Tnvestor-may assign-any:or.all.of: its: rtghts
i , lransfers any: Shares provnded that such transferee agrees in

with respect to the subject matter: hereof and:
to such matters, which the; pal_'tlesAaqlomwled :

become a binding obligation ‘of the* Invj
the right. hereby Teserved by:the Co;

subscription, in whole-or in part; pr
rejected: subscnptxon or portxon-i : ereo

https://www.sec.gov/Archives/edgar/data/1538329/000149315217003260/ex10-1.htm 6/6/2017


https://www.sec.gov/Archives/edgar/data/1538329/000149315217003260/exl0-1.htm
http:rejec~:.an
http:feree8grees.in
http:waiver:jjf~y~(jUJ:~'.lf
mailto:r~:~li@!:lj~v,~:~~~~~�ce~~~'.m'l~JJ::~gr~IJlent~regarding
http:proportton,as.1s:appropnat~:to,~~~~~~~~~l.~~~~Ffi~?.~~~:~lI:~e.C9mpany.on
http:J~ffi_;.ii
http:liabili�es'.or

g

transmission :or-by é-ma deln("

Page 15 of 31

*+ 5.5 All questions: concermning the construction, validity, enforcement and interpretation of this Agreement shall be
governed by and construed and enifore -accordance with the interal laws of the State.of California, without regard-to the
S rty agrees that all-legal proceedings concerning the interpretations; enforcement
y,thls Agreement and any other: this Agreementv'(wh ther'b ought;?'agamst a
directors, -officers;: shareholders; .employees: or:ag '
: sitting - inthe City of Los Angeles, ‘State’ ‘of :California.- Each: party “hereby
isdiction of the state: and federal courts- sitting in ‘the: City of Los. Angeles for. the
connection herewith or with- any transaction contemplated here
emeit of any:of this ‘Agreement), and hereby irrevocably - Wwaives, andvagrees
clmmvthat it.is ot personally subject to-the Junsdxcnon of a any such court, that
Yo of is: an mconvement veénue for such proceedmg :

X order to scourage fnvolous clauns the: pa.mes agree that unless a clalmant in any: proceedmg arising out of
this Agreement succeeds'i estabhshmg 'his’ claim and recovering a‘judgment against another party (regardless ‘of whether
such claimanit: succeeds against one:of the other parties to the:action), then the other party.shall be entitled to recover from
such’claimant alf’ of 1tslthe1r reasonable legal costs and-expenses relating to-such-proceeding and/or. incurred in preparatxon
therefor.

5.7--The-holding ‘of ‘any. provision of this Agreement to be invalid or unenforceable by a court of competent
]unsdrcnon ‘shall” not affect: any-other ‘provision of this Agreement, which shall remain’in full force and effect. If any
provrsron ofthls Agreem shall. ‘be declared by a court of competent jurisdiction to be invalid, illegal or. mcapable of being
] C part; such provision- shall be rnterpreted 50 as to. remain enforceable to- the ‘maximum- extent
ith: apphcable law and the remaining conditions and provisions or porhons thereof shall nevertheless

'rernam in full: force end effect and enforceahle to the extent they are valid, legal-and enforceable and no. provrsmns shal! be

deemed dependent upon any- other covenant or provrsron unless so expressed herem.

581Itis agreed that ‘a waiver: by erther party-of a breach of any provrsmn of-this Agreement shall not operate, or be
construed, as a waiver of any subsequent breach by that same party.

2t 5.9 The Cornpany agrees to execute and deliver all such further documents, agreements.and instruments and take

such other and ﬁmher actlon as may be necessary or appropnate to carry out the purposes- and mtent of thrs Agreement

5. 10 This Agreement may-be executed in two or more counterparts each of which shall be: deemed an original, but
all of which shall:togethe: stitute: one-and:the same instrument. In the event that any signature. is: delivered by facsimile
‘,Eof a:%;pdf” format data file;:such signature ‘shall create*a’valid ‘and binding obllgatxon of
the ‘party ‘executix (o whose behalf: such signature:- rs ‘executed) with the same force and ‘effect as if siich: facsnmle or
“.pdf* sxgnature page werean ongmal thereof

5.11:Nothing in tlns Agreement shall create or be deemed to create any rights in. any petson or entity not a party to
this: Agreement. '

5. 12 n addmon to bemg entrtled to exercise all nghts provlded herein -or granted by law mcludmg recovery of
damages, the Investor and the Company will be entitled to specific performance under this Agreement. The parties agree that
monetary damages may not be adequate compensatron for any loss incurred by reason of any breach:of obligations described
in the- foregomg sentence: and héreby. agrees to- waive in any action for- specxﬁc performance of .any such obl:gatxon the
defense thata remedy at law would be adequate

kokdkokokkkkkokkok Rk kkokkkkkokkkkkk

Signature page follow

15

https://www.sec.gov/Archives/edgar/data/1538329/000149315217003260/ex10-1.htm 6/6/2017


http:https://www.sec.gov
http:ct_i~�-.ti.ffi.li

Page 16 of 31

R | » NE S ‘WH_EREOF the Investor-and the Company have caused this Subscnptxon Agreement to be duly
executed as'of th ﬁrs wntten above.

COMPANY
UBIQUITY, IN C

‘executed tlus Agreem
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SUBSCRIBER OMNIBUS SIGNATURE PAGE
. TO:
SUBSCR]PTION AGREEMENT
AND ESCROW AGREEMENT

The undersxgned desiring to: (i) enter:into the Subscnptnon greement, dated as; of e ! 201‘7 (the “Securities
Purchase: Agreement”), between the undersigned; Ubiquity Inc.; a-Nevada: corporatlon (the “Company”), and the other
parties thereto inior: substantlally in the form furnished to the,uhdersxgned, (ii)-enter into the:Escrow Agreement between the
unders:gned ;the Company and the Escrow Agent, and (m'): ytirchase the: Shares: t?zth :

p'ertammg thereto, and'to’ "bound i all’ respects by the
terms: and condmons thereof The: mdersxgned speclﬁcally acknowledges having read the representations section.in the
Subscription Agreement entitled “Investor’s Representations and-Warranties,” and ‘hereby ‘represents that the statements
contained therein are complete and accurate with respect to the undersxgned as a Investor.

The Invector hereby elects to:

® purchase atotal of Shares at a Per Share Purchase Price of twenty-five (80.25) cents per Share, and

e pay a Purchase Price of US $_by wire transfer of ,immediately available funds to the Escrow Agent to be held under the
terms of this Agreement and the Escrow Agreement

(io be: completed by the Investor) under the Subscription Agreement

SUBSCRIBER (individual) SUBSCRIBER (enmy)
Signature | E B " —" :, Name-of Entx_ty
Print Name Signature
_ _ Print Name:
Signature (if Joint Tenants or Tenants in Common) Title:

Address of Bﬁneipal'Residence: Address.of Executive Oﬁices';;g

Emall Address: | — EmailAddes

Tefepiions Number — — '"f;f_"relepho f'Number

Facsiniile Num’ber* ' - ‘ S 'Facsnmle_Number‘

e
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UBIQUITY INC.

mvnsron ‘CERTIFICATION

For Indmdual Acc dlted ‘Investors Only

lited: lnvestors

(allN on—Indwidual Accrednted Invastors must INI TIAL where appropriate):

The investor certifies: that it 1s a: paﬂnershlp, corporanon, limited liability company or business trust
that is-100% owned by persons who meet at least one of the criteria for Individual Investors set forth
above.- : 4.

The investor oernﬁesthat tls a parlnershxp 'cm'poratxon, lnmted liability company or busmtss trust

The investor cemfiessthat itisan: employee benefit plan whose total assets exceed $5,000, 000 as of the
date of this Agreement

The mvestor cemﬁe that it'is a-U.S bank;.-U-S vsavmgs and loan association or other similar U.S.
mstltut:on actmg m 1ts mdmdual or ﬁduclary capaclty

The undersngned certifies that it is a broker-dealer registered pursvant to §15 of the Securities
Exchange Act of 1934
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And, in addition:

I

L
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The investor certifies that it is an organization described in §501(c)(3) of the Internal Revenue Code-
with. total: assets exceeding '$5,000, 000 and not -formed for the specific purpose: of mvestmg in the

Company

specific purpose ‘of investing in the Company, and whose. purchase is directed by a pers
knowledge 'an penen m« ﬁnancn , >

e)ccess of 85,000, 000

Thc mvesto ertlﬁes that: it is: an sinsurance company as-defined in: §2(13) of the Securities Act of
1933, ora regmtered mvectment company

F 'Non-U.S Person Investors
"U.S Person mustINITIAL thls section):

(all Investors who are!

The mvestor is not a“U. S. Person as defmed in Regulatlon S; and specifically the investor is not:

a natural person remdent m the Umted States of Amenca, including its temtones and: possessnons
(“Umted States”), :

a parmerslnp or corporauon orgamzed or mcorporated under the laws of the Umted States;
an estate of whlch any executor or admmlstrator is a U.S. Person;

a trust of which any trustee is a U. S Person, ‘

an agency or branch of a foreign entxty located in the United States;

a ncn-dlscmtxonary account or sxmnlar account (other than an estate or trust) held by a dealer or other
ﬁduclary forthe beneﬁ

a dlscretmnaxy account-or sumlar aocount (other than an estate or trust) held by a dealcr or other:
ﬁducnary orgamzed, mcorporated or (1f an- mdmdual) resxdent in the United States or -

a partnersh:p or: cmporanon. @) orgammd or mcorporabed amder the laws of any foreign Junsdxctlon
i Us. Person principally for the purpose of investing in securities not registered

' itis organized:or incorporated, and owned; by accredited. mvestors (as

defined in Rule' SDl(a) ‘under the Securities Act) ‘who are not: natural persons, estates or trusts."

the investor was not offered the sectirities in the United States;.

at the time the buy-order for the securities was: ongmated, the investor was outside the United States;
and i v .

the investor is purchasing the securities for. its own account.and not on behalf of any U.S. Person (as
defined in’ Regu!atlon S)-and a sale of the securities has not been pre-arranged w1th a purchaser in the
United States. -
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UBIQUITY, INC.
ANTI MONEY Investor Proﬁle

InvestorName(s)‘j, e o

15% or below

“HomeFax ________ HomeEmal: _
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ANNEX C
Section B Certlf catefbellvel_'z Instructlon
T ds from my outside account accdr ing to S f the Subscription Agreement.
~_ The funds for this investment are rolled over, tax deferred from __- __ within the allowed 60 day window.

PIease check if youarea FINRA member or affiliate of 2 FINRA member firm:

Invesgoxj‘,Signa__ture Date
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ANNEX D

The USA PATRIOT' Actj

to lmplement the USA PATRIOT Act'

What is money laundering"

Money laundenng is the ; procws £ d:s uisi

: ide vanety 0 cnm&s, mcludmg lllegal arms sales drugv
trafficking, robbery; ﬁ'aud,'racketee S

How big is the problem and why isit lmportant"

The use of the U.S: ﬁnanclal syste' rronsm or.other cnmes could well taint our: financial markets.
According to the U.S. State Department, one Tece t utxmat uts the amount of worldwide money laundering activity at $l,
trillion a year. ; = . v

What are we requn'ed to do to e!im ate money laundermg"

OT Act, our anu-money laundering program must designate a special compliance
officer, set up employee training, cordu endent audits, and: -establish- policies and procedures. to detect and report
susplcxous transaction and’ensure complx v ‘As-pait-of our required program, we may ask you:to. provide..
various identification documents or other mfoff ation. Untll you provxde the mfonnanon or documents we need, we may not
be able to effect any transactions for you

Under rules required by the USA P‘
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ANNEX D

ANTI-MONEY LAUNDERING INFORMATION FORM
The l‘ol!owing is rcquar AM provision of the USA PATRIOT ACT.
hire ested documentatlon.)

INVEST OR NAME
LEGAL ADDRESS

SSN#orTAXID# R T
OF INVESTOR: _ §
YEARLY INCOME:

FOR INVESTORS WHO ARE INDIVIDUALS  AGE:
NET WORTH:

* For purposes of calculatmg ‘ ef-#btthl
asset, (b) mdebtcdness secured by yo

his-form, (a) xdur pi‘lm'ag residence shall not be included as an
idence, -up to thé estimated fair market value of your primary.

es,shall not be included as a liability (except that if the amount of
‘the_secuntles exceeds the amount outstanding ¢ 60 days
your primary residence, the amount of such excess shall
is secured by.your:primary residence in excess.of the, estlmatedr
> tin ‘fyour purchasc of ‘the securities shall be included as'a

be mcluded asa Ilablhty), ahd (c) mdebt
fair market value of your’ prnmary res
liability.

FOR INVESTORS WHO ARE INDIVIDUALS. OCCUPATION :
ADDRESS OF BUSINESS OR OF EMPLOYER. :

-

FOR INVESTORS WHO ARE ENTITIES:
YEARLY INCOME: NET WORTH:
TYPE OF BUSINESS: ____ I
INVESTMENT OBJECTIVE(S) (FORA i

Passport or 1dentity Card
(Clrcle one or.more)

2. If the Investor is a corporation, limited liabi company, trust or ofher type of entity, please submit the following
requisite. documents: (i)Articles of Incorpora : By-Laws, Certificate of Formation, Operating Agreement, Trust-or
- other similar documents for thé iype’ .of: and (i)’ ‘Corporate" Resolution or power of attorney or other similar

document granting authority to sngnatory(xes) and —desxgnatmg that they are permitted to make the proposed investment,

3. P]ease advise where the funds were derived from to make the proposed investment:

Investments Savings Proceeds of Sale Other
(Circlé one or more)

Signature:
Print Name:

Title (if applicable):
Date:

1330 Avenue of the Americas | New York, New York 10019
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T +1.212.400.6900 | F +1.212.400.6901
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EXHIBIT A

Form of Escrow Agreement .
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EXBJBIT B

Proposed Ublquxty, Inc. Restructuring Plan

Set forth below is an outline of steps to be taken to restmcture bequxty, Inc a Nevada corporation (the “Company™).

@ Form 10K Annual Report for theyear df’r
(b) Form lO-Q Quarterly Report for three mo;

(d) Form 10-Q Quarterly Report for nine months ended s 'eptember 30,2016
(e) Form 10-K Annual Report for the year: ended])ecember 31,2016
() Form:10-Q Quarterly Report for ﬂle three ths ‘ded March 31,2017.

2. Reverse Stock Split. Simultaneous w1th the SEC. ﬁlmgs in Sect:on 1 above, the board of directors of the Company
will file-an: amendment to the Articles of Incorporatton of the Company to:’

(a) Effecta.1:16 to 1:20 reverse stock spbt f its 300, 000 000 authonzed shares of common stock, $0.001 par value
per- share’: (“Common ‘Stock™) ‘and: 290,76 ed__ and outstandmg shares of Common: Stock. Upon
conversion of outstandmg convertxble noté’s’ an
issued. i

(b) As a result of the Reverse Split,. the Company will have 53,333,333 shares of authorized Common Stock,
10,000, 000 shares of Preferred Stock authorized, and 19,384,009 shares of Common Stock and 500 shares of
“super voting” preferred stock issued and outstandmg

(c) Under Nevada law, if the reverse split mvolves -both the: authorized Common Stock-and the outstanding
Common Stock, it can be consummaled by vote of the board of directors without a stockholder meeting or
consent. :

3. Defaulted Debt Obligations ana"vSe&téﬁié

(iif) $198,000 owedto Vista

@iv) $126,540. owed 1o Cardmal ,

) . ‘$4$7 150 owe Typenex

(vi) ~$166, 125 owedtoJMJ .

(vii) $495,841 kowed toAuctus
(vidi) 4,000 owed i

() ! 3

(x) $l90 500 owed to JSJ R

(xi) $131,250 owed toBlue Citi .

(xii) :$203,363-owed to First Fire Global
(xiii) $203,363 owedto.R Squared dartners
(xiv) $398,750:.owed to: Anson Group
(xv) .$120 120 owe'd toLG o
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(b) The Company has entered into an agreement with Tarpon Bay Partners, LLC, an affiliate of Southridge Capital
(Steve Hicks) under which Tarpon will acquire the debt owed to. JSJ, Union, Adar Bays, Tang:ers Blue Citi, R-
Squared, Cardinal,: Anson,:Auctus and First Fire: (approxlmately $2.0 million ) and receive a 10% convertible
note -from - the Company which ‘will ‘convert-into. free tradmg ‘Common. Stock at:65% of the market pnee
pursuant to a' Sectionﬂ3(a)(1' nge tran: -

(c) Subject:to: esmbhshment of an; escrow account w"v

:a minimum of $5,000,000, the. Company will enter into a
settlement agreement with the creditors wluch conten

plates, sub]ect to completzon of the Reslruclnrmg Plan.

(1) Payment of approxtmatelf 1.0 mllhon owed to the cred)tors who have not entered into agreements w1th
Tarpon Bay to sell then" ebt; : B

(i) Restructure 10%: conv ‘e notes to be lssued to Tarpon Bay due February 28. 2018 so that upon
completion of the Rectructurmg Plan, the notes-are convestible into Common Stock at a fixed price per
share (not 65% of the market pnce at the ume of conversxon

(iii) Any settlemerit would include a Sectlon 3(a)(9) exchange offer, whereby the: investors would exchange
their warrants or other converﬁble eqmty secnntles for shares of Common Stock.

(iv) Any settlement would mvolve reeelpt f full releases to the Company, its officers, directors, stockholders
and affiliates, mcludmg Chns Camnc l,VCou_me Jordan and Brenden Garrison.

4. Ubrquity Corporate Structure

(a) 'l‘he Company wrll transfer all of its patents, mtellectual property and related assets (other than the stock of

subsrdlary of the, Company UBIO: ) Sprocket dlstnbutes hcensed virtual reality products such as
watches, etc. UBIQ Studios mtends 1o commerctahZe its virtual reality products.

(b) Ubiquity Studios will seek to acqmre Some Pool, Inc,a post—productlon house (* Somc ‘Sonic Pool™).
5. Sonic Pool Acquisition. The proposed MOU wzth Somc Pool w111 be amended as follows:
(@ UBlQ Studios will acquire 100°/

of the capxtal stock of Somc Pool;

(b) The stockholders of Sonxc Poo wﬂl be enntled to recelve a % $6,000,000 convertible note of Ublqmty due
March 31, 2020 (the “PurchaseNote” R

(©) The Purchase Note i 1s guaranteed by UBIQ Studlos and secured by a- pledge of the Sonic Pool shares;

(d) At such timeas the shares of- Common Stock: of exther (i) the Company, -or .(ii) UBIQ Studios are listed for
trading on Nasdaq Capital Markets:at.a minimum ‘market capitalization of $30,000,000, the Purchase Note will
automatically convert ifito Common ‘Stock-of the public company.-at the closing price of the shares-at the time of
listing ‘on Nasdaq (the “Conversion:Shares™); provided, that in no event shail the conversion shares represent
less than (A) 15% of the outstanding:shares of Ubiquity, Inc. (if the Company lists on Nasdaq) or(B) 33-13%
of the outsmndmg shares of UBIQtStudios 'UBIQ Studlos Tists: on Nasdaq) ;
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®© At closing the Company and the Sonic Pool stockholders enter into a stockholders agreement pursuant to which:

(1) UBIQ.‘Studxos and Somc“Pooly w1ll have a S person board of: du‘ectors of; whlch the- Company w11] deslgnate

ees-on Somc Poo; .
y transactions with Sonic Pool or

‘pleted and. settlement agreements thh Noteholders have been entered mto the Company .
eetmg to: (a) elect a board of directors, which will mclude three mdependent' dn'ectors, (b)

Accordmgly, the Company will, as an mmal step, seek to enter into subscnptlon agreements wnth mvestom who
have mvested and worked wnth Chnstopher Carmichael in the past, under which:
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EXHIBIT C
- Ubiquity;:Inc.
'Capltallzatwn
L .
i}iamelc;;:iqfoitehold,e Frotal Owed

15 Commo Siock

Outstan -4 Sh 290 760,132 issued and outstanding shares of Common Stock. 500. shares of preferred stock

C T '1chael each share having 1,000, 000 votes.

‘proxxmately an additional 60, 000 000 shares w1|1 be 1ssued

dersk(s_% or more of OQutstanding Common Stock.,
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Iv. Outstanding Options and Warrants.

[Name. of Option or'WamntHOIder B gtél;Qwedj;}_« ' [Exercise Price - {Expiration Date
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