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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported):  December 16, 2011

Commission File Number:  001-32420

Bazi International, Inc.
(Exact name of small business issuer as specified in its charter)

Nevada
(State or other jurisdiction of incorporation or organization)

841575085
(IRS Employer Identification No.)

1730 Blake Street, Suite 305, Denver, Colorado 80202
(Address of principal executive offices)

303-316-8577
(Registrant's Telephone number)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement
of a Registrant.

Between December 16, 2011 and January 12, 2012, Bazi International, Inc. (the "Company") entered into Note
Purchase Agreements (the "Agreements") with a limited number of accredited investors, pursuant to which the
Company issued promissory notes in the principal amount of $150,000 (the "Notes"), together with 1,665,000 shares
of the Company's Common Stock (the "Note Shares") (the "Note Offering"). The Notes are due and payable on or
before the earlier to occur of March 31, 2012 or the date the Company consummates a qualified financing resulting in
gross proceeds to the Company of at least $1.5 million. The Notes accrue interest at the rate of five percent (5%) per
annum. Net proceeds to the Company after the deduction of selling commissions, but before expenses of the Note
Offering, were approximately $120,100.

The foregoing is a summary description of the terms of the Note Agreement and Notes and by its nature is incomplete.
For further information regarding the terms and conditions of the Note Agreement or Notes, reference is made to the
form of Agreements and Notes, which are filed as exhibits hereto and incorporated by reference herein.

The Company intends to use the proceeds from the issuance of the Notes for its immediate working capital needs,
which is currently insufficient to allow the Company to execute its business plan. The Company is currently seeking
additional capital to fund its immediate working capital requirements and execute its business plan, or an alternative
transaction to allow the Company to continue as a going concern. There is no assurance that the Company will be able
to obtain such financing, or consummate an alternative transaction. In the event the Company is unable to obtain
additional financing, or consummate an alternative transaction, it will be unable to continue as a going concern.

Item 3.02 Unregistered Sales of Equity Securities.
The disclosure set forth above under Item 2.03 is hereby incorporated by reference into this Item 3.02.

In addition to the issuance of the Notes and Note Shares, on January 12, 2012, the Company issued a total of
12,598,120 shares of the Company's Common Stock to certain of the Company's senior management team
("Management Shares"), which Management Shares were issued in consideration of the forgiveness of amounts due
management aggregating $314,953.

The Notes, Note Shares and Management Shares (together, the "Securities") have not been registered under the
Securities Act of 1933, as amended (the "Securities Act"), and may not be offered or sold in the United States absent
the registration or an applicable exemption from the registration requirements of the Securities Act. The offer and sale
of the Securities are exempt from the registration requirements of the Securities Act, pursuant to Regulation D and/or
Section 4(2). The Securities were acquired for investment purposes without view to distribution, and there was no
general advertising or general solicitation in connection with the issuance of the Securities. Further, restrictive transfer
legends were placed on all certificates evidencing the Securities.

Item 9.01 Financial Statements and Exhibits.
See Exhibit Index.
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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 hereunto duly authorized.

Bazi International, Inc.

Date:   January 18, 2012
By: /s/ Debbie Wildrick

Name: Debbie Wildrick
Title: Chief Executive Officer

Edgar Filing: BAZI INTERNATIONAL, INC. - Form 8-K

4



Exhibit Index

Exhibit No. Description

EX-99.2 Promissory Note
EX-99.1 Note Purchase Agreement
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