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Item 3.02  Unregistered Sales of Equity Securities
 
On April 25, 2013, Biozone Pharmaceuticals, Inc. (the “Company”) sold an aggregate of 600,000 units (the “Units”) with gross proceeds to
the Company of $150,000 to an accredited investor (the “Investor”) pursuant to a subscription agreement (the “Subscription Agreement”).  
 
Each Unit was sold for a purchase price of $0.25 per Unit and consisted of: (i) one share of the Company’s common stock, $0.001 par value
per share (the “Common Stock”) and (ii) a five-year warrant (the “Warrants”) to purchase fifty (50%) percent of the number of shares of
Common Stock purchased at an exercise price of $0.50 per share, subject to adjustment upon the occurrence of certain events such as stock
splits and dividends.

The Warrants may be exercised on a cashless basis if at any time there is no effective registration statement covering the resale of the shares
of Common Stock underlying the Warrants. The Warrants contains limitations on the holder’s ability to exercise the Warrant in the event
such exercise causes the holder to beneficially own in excess of 4.99% of the Company’s issued and outstanding Common Stock, subject to a
discretionary increase in such limitation by the holder to 9.99% upon 61 days’ notice.

In connection with the sale of the Units, the Company issued an aggregate of 1,000,000 shares of Common Stock to the Investor, who had
previously invested in the Company as an inducement for the Investor's new investment and in consideration for the Investor's significant
dilution resulting from this offering.

Additionally, the Company issued to a broker-dealer, in connection with the sale of the Units, a warrant to purchase up to 48,000 shares of
Common Stock with substantially the same terms as the Warrants issued to the Investor.

The foregoing is not a complete summary of the terms of the offering described in this Item 3.02 and reference is made to the complete text
of the Subscription Agreement and the Warrant, which are filed as Exhibits 10.1 and 10.2, respectively, and hereby incorporated by
reference.

The Units were issued to an “accredited investor,” as such term is defined in the Securities Act of 1933, as amended (the “Securities Act”)
and were offered and sold in reliance on the exemption from registration afforded by Section 4(2) and Regulation D (Rule 506) under the
Securities Act of 1933 and corresponding provisions of state securities laws.
 
Item 9.01  Financial Statements and Exhibits
 
(d)           Exhibits.

The exhibits listed in the following Exhibit Index are filed as part of this Current Report on Form 8-K.

Exhibit Number  Description
10.1  Form of Subscription Agreement (Incorporated by reference to Exhibit 10.1 of the Company's Current

Report on Form 8-K, filed with the SEC on April 18, 2013).
10.2  Form of Warrant (Incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K,

filed with the SEC on April 18, 2013).
 
 

 



 
 

SIGNATURES
 
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.
 
   
 BioZone Pharmaceuticals, Inc.
   
Date:  May 1, 2013 By:  /s/ Elliot Maza
 Name: Elliot Maza
 Title: Chief Executive Officer

 
 
 


