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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.
On December 20, 2005, Joystar, Inc., a California corporation (the "Company")

commenced its private placement of offering for sale up to $1,400,000, in units
consisting of a total of 4,000,000 shares of its common stock, no par value per
share, at a purchase price of $0.35 per and share and warrants to purchase two
shares of common stock at $0.50 exercise price to accredited investors. The
warrants expire in two years from the date of issuance. The subscribers do not
have any registration rights to register the shares and the warrants purchased
in the private placement. As of January 27, 2006, the Company sold $1,650,000 of
the units offered in its private placement, increasing its maximum amount of the
offering to $1,650,000. The Company received total net proceeds of approximately
$1,650,000, since no commissions were paid in cash. The net proceeds will be
used by the Company for working capital purposes. The units were sold to
accredited investors only, including an officer of the Company.

The shares and warrants were being offered and sold by the Company to investors
whom the Company had reasonable grounds to believe are "accredited investors"
within the meaning of Rule 501 of Regulation D under the Securities Act of 1933,
as amended (the "Securities Act"). The investors were provided access to
business and financial about the Company and had such knowledge and experience
in business and financial matters that they were able to evaluate the risks and
merits of an investment in the Company. Each certificate evidencing securities
to be issued to the investors will include a legend to the effect that the
securities have not been registered under the Securities Act and could not be
resold absent registration or the availability of an applicable exemption from
registration. No general solicitation or advertising has been used in connection
with the transaction.

The issuance of the shares and warrants is believed to be exempt from the
registration requirements of the Securities Act by reason of Section 4(2) of the
Securities Act and the rules and regulations, including Regulation D thereunder,
as transactions by an issuer not involving a public offering.
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