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SECTION 3 - SECURITIES AND TRADING MARKETS
ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.

On December 23, 2005, NuVim, Inc. (the "Company") issued the following
unregistered securities:

1. The Company issued Secured Convertible Promissory notes in the
aggregate principal amount of $67,600. The notes bear interest at the rate of
12% per annum and are due and payable six months from the issue date. The first
six months of interest was deducted from the proceeds to the Company as prepaid
interest. The notes are redeemable by the Company prior to the maturity date at
110% of the principal amount, plus accrued interest. If the notes are not repaid
on their maturity date they become convertible into shares of common stock at a
price per share equal to 90% of the average closing bid price of the Company's
common stock for the five trading days preceding the issue date, and the
interest increases to 18% per annum. The Company has granted piggy-back
registration rights for the shares of common stock underlying the notes. The
Company issued the shares pursuant to the exemptions from registration provided
by Section 4(2) and Section 4(6) (of the Securities Act of 1933, as amended (the
"Act") .

2. The Company issued warrants to purchase 67,600 shares of common stock
at a purchase price of $.40 per share in connection with the notes. The warrants
are exercisable for three years from the issue date. If the notes are not paid
by their maturity date the Company has agreed to issue an additional 33,800
warrants to purchase common stock for three years at an exercise price of $.375
and to adjust the exercise price of the 67,600 warrants issued upon closing to
$37.5. The Company has granted piggy-back registration rights for the shares of
common stock underlying the warrants. The Company issued the warrants pursuant
to the exemptions from registration provided by Section 4(2) and Section 4(6) of
the Act.
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