Edgar Filing: Kallo Inc. - Form DEF 14A

Kallo Inc.
Form DEF 14A
September 09, 2011

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

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

Filed by the Registrant X
Filed by Party other than the Registrant 0

Preliminary Proxy Statement

Confidential, for Use of the Commission Only [as permitted by Rule 14a-6(e)(2)]
Definitive Information Statement

Definitive Additional Materials

Soliciting Material Pursuant to Section 240.14a-11(c) or Section 240.14a-12

© © X O O

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

Commission File number 000-53183

Payment of Filing Fee (Check the appropriate box):

X No fee required.
0 Fee computed on table below per Exchange Act Rules 14c-5(g) and 0-11:
1. Title of each class of securities to which transaction applies:
2. Aggregate number of securities to which transaction applies:
3. Per unit price or other underlying value of transaction
computed pursuant to Exchange Act Rule O-11 (Set forth the
amount on which the filing fee is calculated and state how it
was determined):
4. Proposed maximum aggregate value of transaction:
5. Total fee paid:
o Fee paid previously with preliminary materials.
o Check box if any part of the fee is offset as provided by Exchange Act Rule O-11(a)(2) and

identify the filing for which the offsetting fee was paid previously. Identify the previous filing
by registration statement number, or the Form or Schedule and the date of its filing.



el .

Edgar Filing: Kallo Inc. - Form DEF 14A

Amount Previously Paid;

Form, Schedule or Registration Statement No.
Filing Party:

Date Filed:




Edgar Filing: Kallo Inc. - Form DEF 14A

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
SEPTEMBER 22, 2011

The Annual Meeting of Stockholders of Kallo Inc. will be held at our corporate headquarters, 15 Allstate Parkway,
Suite 600, Markham, Ontario, Canada L3R 5B4, on September 22, 2011, at 11:00 a.m. Eastern Time for the following
purposes:

(1) To elect directors;

(2) To hold an advisory vote on executive compensation;

(3) To hold an advisory vote to determine the frequency of future advisory votes on executive compensation; and

(4) To transact any other business properly brought before the meeting.

The above matters are described in the Proxy Statement accompanying this Notice. You are urged, after reading the
Proxy Statement, to vote your shares by proxy using one of the following methods: (a) complete, sign, date and return
your proxy card in the postage-paid envelope provided or (b) vote by Fax or vote via the Internet using the
instructions on your proxy card. Voting instructions are described in more detail in the Proxy Statement.

Stockholders can vote on matters presented at the Special Meeting in two ways:

(a) By Proxy. You can vote by signing, dating and returning the enclosed proxy card promptly using the pre-addressed
return envelope or give your proxy by scanning and emailing it to: vince @kalloinc.com. If you do this, the proxies
will vote your shares in the manner you indicate. If you do not indicate instructions on the card, your shares will be
voted FOR the proposed actions.

(b) In Person. You may attend the Special Meeting and cast your vote in person.

You may revoke your proxy at any time before it is exercised by sending a written notice (or other verifiable form of

communication) notice of revocation to Kallo Inc.’s President, Vince Leitao, prior to the Special Meeting, or by
submitting a later-dated proxy to us.

SAMUEL BAKER
Samuel Baker, Secretary

September 10, 2011
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PROXY STATEMENT

This Proxy Statement and the accompanying proxy card are furnished in connection with the solicitation by
the Board of Directors (the “Board” or the “Board of Directors”) of Kallo Inc. (the “Company”) of proxies to be used at the
Annual Meeting of Stockholders of the Company to be held at 11:00 a.m. Eastern Time at our corporate headquarters,
15 Allstate Parkway, Suite 600, Markham, Ontario, Canada L3R 5B4, on September 22, 2011 (the “Annual Meeting”),
and any adjournments or postponements thereof. The Company’s mailing address is 15 Allstate Parkway, Suite 600,
Markham, Ontario, Canada L3R 5B4. The approximate date on which this Proxy Statement and the enclosed proxy
card are first being given or sent to stockholders is September 10, 2011.

The Board unanimously recommends that you vote FOR the election of each of the Board’s nominees named
on the proxy card accompanying this Proxy Statement. Please read “How to Vote” for more information on how to vote
your proxy.

STOCKHOLDERS ENTITLED TO VOTE

Stockholders as recorded in the Company’s stock register on September 9, 2011 will be entitled to notice of and
may vote at the Annual Meeting or any adjournments or postponements thereof. On such date, the Company had
outstanding 43,435,166 shares of Common Stock, par value $0.00001 per share (“Common Stock”), entitled to one vote
per share. The list of stockholders entitled to vote at the meeting will be open to the examination of any stockholder
for any purpose relevant to the meeting during normal business hours for 10 days before the meeting at the Company’s
registered office in our statutory registered agent's office at 6100 Neil Road, Suite 500, Reno, Nevada 89511. The list
will also be available during the meeting for inspection by stockholders.

QUORUM

The Company’s bylaws provide that at all meetings of stockholders, the holders of record, present in person or by
proxy, of shares of Common Stock having a majority of the voting power entitled to vote thereat, is necessary and
sufficient to constitute a quorum for the transaction of business. Abstentions, withheld votes and shares held of record
by a broker or its nominee that are voted on any matter are included in determining the number of votes present.
Broker shares that are not voted on any matter at the Annual Meeting will not be included in determining whether a
quorum is present.

Your vote is important — we urge you to vote by proxy even if you plan to attend the Annual Meeting.
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HOW TO VOTE; SUBMITTING YOUR PROXY; REVOKING YOUR PROXY

You may vote your shares either by voting in person at the Annual Meeting or by submitting a completed
proxy. By submitting a proxy, you are legally authorizing another person to vote your shares. The enclosed proxy card
designates Messrs. John Cecil or Vince Leitao to vote your shares in accordance with the voting instructions you
indicate on your proxy card.

If you submit your executed proxy card designating Messrs. Cecil or Leitao as the individuals authorized to
vote your shares, but you do not indicate how your shares are to be voted, then your shares will be voted by these
individuals in accordance with the Board’s recommendations, which are described in this Proxy Statement. In addition,
if any other matters are properly brought up at the Annual Meeting (other than the proposals contained in this Proxy
Statement), then each of these individuals will have the authority to vote your shares on those other matters in
accordance with his discretion and judgment. The Board currently does not know of any matters to be raised at the
Annual Meeting other than the proposals contained in this Proxy Statement.

We urge you to vote by doing one of the following:

*  Vote by Mail: You can vote your shares by mail by completing, signing, dating and returning your proxy card in
the postage-paid envelope provided. In order for your proxy to be validly submitted and for your shares to be
voted in accordance with your instructions, we must receive your mailed proxy card by 11:59 p.m. Eastern Time
on September 21, 2011.

*  Vote by Fax: You can also vote your shares by calling the number indicated on your proxy card at any time and
following the recorded instructions. If you submit your proxy by telephone, then you may submit your voting
instructions up until 11:59 p.m. Eastern Time on September 21, 2011. If you are a beneficial owner, or you hold
your shares in “street name” as described below, please contact your bank, broker or other holder of record to
determine whether you will be able to vote by Fax.

*  Vote via the Internet (email):: You can vote your shares via the Internet by email to proxy @kalloinc.com
attaching your proxy card to the email. If you submit your proxy via the Internet (email), then you may submit
your voting instructions up until 11:59 p.m. Eastern Time on September 21, 2011. If you are a beneficial owner,
or you hold your shares in “street name”, please contact your bank, broker or other holder of record to determine
whether you will be able to vote via the Internet (email).

Please let us know whether you plan to attend the Annual Meeting by marking the appropriate box on your
proxy card or by following the instructions provided when you submit your proxy by fax or via the Internet (email).

4-
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If your shares are not registered in your name but in the “street name” of a bank, broker or other holder of record
(a “nominee”), then your name will not appear in the Company’s register of stockholders. Those shares are held in your
nominee’s name, on your behalf, and your nominee will be entitled to vote your shares. Your nominee is required to
vote your shares in accordance with your instructions. If you do not give instructions to your nominee, your nominee
will be entitled to vote your shares with respect to “discretionary” items but will not be permitted to vote your shares
with respect to “non-discretionary” items (your shares are treated as “broker non-votes”).

Your proxy is revocable. If you are a stockholder of record, after you have submitted your proxy card, you
may revoke it by mail by sending a written notice to be delivered before the Annual Meeting to the Company’s
Secretary Samuel Baker at 15 Allstate Parkway, Suite 600, Markham, Ontario, Canada L3R 5B4. If you wish to
revoke your submitted proxy card and submit new voting instructions by mail, then you must sign, date and mail a
new proxy card with your new voting instructions, which we must receive by 11:59 p.m. Eastern Time on September
21, 2011. If you are a stockholder of record and you voted your proxy card by Fax or via the Internet (email), you may
revoke your submitted proxy and/or submit new voting instructions by that same method, which must be received by
11:59 p.m. Eastern Time on September 21, 2011. You also may revoke your proxy card by attending the Annual
Meeting and voting your shares in person. Attending the Annual Meeting without taking one of the actions above will
not revoke your proxy. If you are a beneficial owner, or you hold your shares in “street name” as described above, please
contact your bank, broker or other holder of record for instructions on how to change or revoke your vote.

Your vote is very important to the Company. If you do not plan to attend the Annual Meeting, we encourage
you to read this Proxy Statement and submit your completed proxy card prior to the Annual Meeting in accordance
with the above instructions so that your shares will be represented and voted in accordance with your instructions.

Even if you plan to attend the Annual Meeting in person, we recommend that you vote your shares in advance as
described above so that your vote will be counted if you later decide not to attend the Annual Meeting.

You are entitled to attend the Annual Meeting only if you are a stockholder of record or a beneficial owner as
of the close of business on March 31, 2011, or if you hold a valid proxy for the meeting. You should be prepared to
present photo identification for admission.

If your shares are held in “street name”, in order for you to attend the Annual Meeting, you must bring a letter or
account statement showing that you beneficially own the shares held by your nominee, as well as proper photo
identification. Note that even if you attend the Annual Meeting, you cannot vote the shares that are held by your
nominee unless you have a proxy from your nominee.

If you have questions or require any assistance with voting your shares, please contact the Company’s Secretary,
Samuel Baker at 15 Allstate Parkway, Suite 600, Markham, Ontario, Canada L3R 5B4. Mr. Baker is also the
Company's general counsel.

ELECTION OF DIRECTORS

In the election of directors, every stockholder has the right to vote each share of Common Stock owned by
such stockholder on the record date for as many persons as there are directors to be elected. Four directors are to be
elected at the Annual Meeting to serve until the next Annual Meeting of Stockholders and until their successors are
duly elected and qualified. Cumulative voting is not permitted. To be elected, a nominee must receive a plurality of
the votes cast at the Annual Meeting. Only votes cast FOR a nominee will be counted. Abstentions, votes withheld
and broker non-votes will be excluded entirely from the vote.
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NOMINEES

Each of our directors serves until his successor is elected and qualified. Each of our officers is elected by the board of
directors to a term of one (1) year and serves until his successor is duly elected and qualified, or until he is removed
from office. The board of directors has no nominating or compensation committees. It does have an audit committee
comprised of the board of directors.

The name, address, age and position of our present officers and directors are set forth below:

Name and Address Age Position(s)

John Cecil 48  Director since December 31, 2009
15 Allstate Parkway, Suite 600

Markham, ON L3R 5B4

Vince Leitao 49  Director since October 27, 2009
15 Allstate Parkway, Suite 600
Markham, ON L3R 5B4

Lloyd Chiotti 63 Director Nominee
15 Allstate Parkway, Suite 600
Markham, ON L3R 5B6

Samuel Baker 76 Director since December 31, 2009
15 Allstate Parkway, Suite 600
Markham, ON L3R 5B6
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The name, address, age and position of our present officers and directors are set forth below:

Name and Address Age Position(s)

John Cecil 48  Chairman and Chief Executive Officer, Chief
15 Allstate Parkway, Suite 600 Financial Officer And a Director

Markham, ON L3R 5B4

Vince Leitao 49  President and Chief Operating Officer

15 Allstate Parkway, Suite 600 and a Director

Markham, ON L3R 5B4

Leonard Steinmetz 58 Director

312 Avenue J

Brooklyn, New York 11230-3315

Samuel Baker 76  Corporate Secretary, General Counsel and a
15 Allstate Parkway, Suite 600 Director
Markham, ON L3R 5B6

Mr. Steinmetz was not nominated by the board of directors to be reappointed to the board of directors.
Background of our directors and director nominee

On October 27, 2009, Vince Leitao was appointed our president, principal executive officer and a director. Since
September 2006, Mr. Leitao has been president of Goapharma Canada, Inc., located in Markham, Ontario, Canada,
which he founded. Goapharma Canada Inc. is engaged in the business of producing and marketing specialty
dermatology products for psoriasis and eczema. Prior to 2006, Mr. Leitao was vice president of sales for
Genpharm/Gennium Pharma divisions of E. Merck, Damsdart. From January 2001 to April 2004, Mr. Leitao was a
director — sales for Genpharm and from April 1999 to December 2000, he served as a sales representative with
Genpharm.

On December 31, 2009, John Cecil was appointed to our board of directors. Since December 2003, John Cecil has
been the president of Rophe Medical Technologies Inc., in Toronto, Canada. He is responsible for its research and
development and the design and copyright of the company’s technology. From May 2008 to April 2009, Mr. Cecil
was the Senior Healthcare Solutions Architect at SUN Microsystems Canada Inc., in Toronto, Canada, a publicly
traded company listed on the NASDAQ under the symbol JAVA. He was responsible for Innovative product
positioning by workshops / white board sessions with stakeholders of the customer to increase business value and
support sales in revenue growth and design innovative technology solutions. From April 2007 to May 2008, Mr. Cecil
was the healthcare director at Satyam Computer Service Ltd., in Toronto, Canada, a publicly traded company listed on
the NYSE under the symbol SAY. He managed healthcare consulting practices and services.
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On December 31, 2009, Samuel Baker was appointed to our board of directors. Since October 1997, Samuel R. Baker
has been the Senior Lawyer at Baker Law Firm in Toronto, Canada. Since September 2008, Mr. Baker has been the
director of Arehada Mining Limited. Arehada Mining Limited operates a lead/zinc mine in Inner Mongolia, China. It
is a public company traded on the Toronto Stock Exchange, ticker symbol AHD.

Since 1975, Lloyd Chiotti has been with Enbridge Gas Distribution (formerly The Consumers Gas Company). In
March 2006, he joined the engineering department to lead the Asset Management initiative as director, Asset
Management Strategy. He is also appointed director of Distribution Asset Management, responsible for overseeing the
development of Enbridge Gas Distribution’s Strategic Asset Plan. Currently he is the chairman of the Asset
Management Task Force of the Canadian Gas Association and a member of the Distribution Working Committee of
the International Gas Union. He also served on the boards of a number of not-for-profit organizations including:
president, Alternative Computer Training for the Disabled; chair, United Way of Peel Campaign 1992; chair of the
board, West Park Healthcare Centre Foundation.

Involvement in Certain Legal Proceedings
During the past ten years, Messrs. Leitao, Cecil, Baker, and Chiotti have not been the subject of the following events:

1. A petition under the Federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver,
fiscal agent or similar officer was appointed by a court for the business or property of such person, or any
partnership in which he was a general partner at or within two years before the time of such filing, or any
corporation or business association of which he was an executive officer at or within two years before the time of
such filing;

2. Convicted in a criminal proceeding or is a named subject of a pending criminal proceeding (excluding traffic
violations and other minor offenses);

3. The subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, permanently or temporarily enjoining him from, or otherwise limiting, the following
activities;

i) Acting as a futures commission merchant, introducing broker, commodity
trading advisor, commodity pool operator, floor broker, leverage
transaction merchant, any other person regulated by the Commodity Futures
Trading Commission, or an associated person of any of the foregoing, or as
an investment adviser, underwriter, broker or dealer in securities, or as an
affiliated person, director or employee of any investment company, bank,
savings and loan association or insurance company, or engaging in or
continuing any conduct or practice in connection with such activity;

ii) Engaging in any type of business practice; or

10
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iii) Engaging in any activity in connection with the purchase or sale of any
security or commodity or in connection with any violation of Federal or
State securities laws or Federal commodities laws;

. The subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any Federal or
State authority barring, suspending or otherwise limiting for more than 60 days the right of such person to engage
in any activity described in paragraph 3.i in the preceding paragraph or to be associated with persons engaged in
any such activity;

. Was found by a court of competent jurisdiction in a civil action or by the Commission to have violated any Federal
or State securities law, and the judgment in such civil action or finding by the Commission has not been
subsequently reversed, suspended, or vacated,;

. Was found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading Commission
to have violated any Federal commodities law, and the judgment in such civil action or finding by the Commodity
Futures Trading Commission has not been subsequently reversed, suspended or vacated;

. Was the subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or finding,
not subsequently reversed, suspended or vacated, relating to an alleged violation of:

i) Any Federal or State securities or commodities law or regulation; or

ii) Any law or regulation respecting financial institutions or insurance
companies including, but not limited to, a temporary or permanent
injunction, order of disgorgement or restitution, civil money penalty or
temporary or permanent cease-and-desist order, or removal or prohibition
order, or

iii) Any law or regulation prohibiting mail or wire fraud or fraud in connection
with any business entity; or

. Was the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any
self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any
registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))), or any
equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons
associated with a member.

11
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Audit Committee and Charter

We have a separately-designated audit committee of the board. Audit committee functions are performed by our
board of directors. None of our directors are deemed independent. Our audit committee is responsible for: (1)
selection and oversight of our independent accountant; (2) establishing procedures for the receipt, retention and
treatment of complaints regarding accounting, internal controls and auditing matters; (3) establishing procedures for
the confidential, anonymous submission by our employees of concerns regarding accounting and auditing matters; (4)
engaging outside advisors; and, (5) funding for the outside auditory and any outside advisors engagement by the audit
committee. A copy of our audit committee charter is filed as an exhibit to our 2007 Form 10-K.

Audit Committee Financial Expert

None of our directors or officers have the qualifications or experience to be considered a financial expert. We believe
the cost related to retaining a financial expert at this time is prohibitive. Further, because of our limited operations, we
believe the services of a financial expert are not warranted.

Code of Ethics

We have adopted a corporate code of ethics. We believe our code of ethics is reasonably designed to deter wrongdoing
and promote honest and ethical conduct; provide full, fair, accurate, timely and understandable disclosure in public
reports; comply with applicable laws; ensure prompt internal reporting of code violations; and provide accountability
for adherence to the code. A copy of the code of ethics is filed as an exhibit to our 2007 Form 10-K.

Disclosure Committee and Committee Charter

We have a disclosure committee and disclosure committee charter. Our disclosure committee is comprised of all of
our officers and directors. The purpose of the committee is to provide assistance to the Chief Executive Officer and
the Chief Financial Officer in fulfilling their responsibilities regarding the identification and disclosure of material
information about us, and the accuracy, completeness and timeliness of our financial reports. A copy of the disclosure
committee charter is filed as an exhibit to our 2007 Form 10-K.

Section 16(a) of the Securities Exchange Act of 1934

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company’s directors, officers and
persons who beneficially owned more than ten percent of the Company’s common stock to file reports of ownership
and changes in ownership of common stock.

Based solely upon a review of Forms 3, 4 and 5 furnished to the Company during the fiscal years 2009 and

2010, Messrs. Leitao, Cecil, and Baker all failed to file Form 3s and have not done so as of the date of this proxy
statement.

12
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EXECUTIVE COMPENSATION

The following table sets forth the compensation paid by us during the last three fiscal years for our officers. This
information includes the dollar value of base salaries, bonus awards and number of stock options granted, and certain
other compensation, if any. The compensation discussed addresses all compensation awarded to, earned by, or paid to
our named executive officers.

Summary Compensation Table
a b c d e h i
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