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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
FORM S-8

 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

 

OROPLATA RESOURCES, INC.
(Exact name of registrant as specified in its charter)

 
Nevada  33-1227980

(State of other jurisdiction of incorporation or
Organization)

 (I.R.S. Employer Identification No.)

 
930 Tahoe Blvd., Suite 802-16   

Incline Village, NV  89451
(Address of Principal Executive Offices)  (Zip Code)

 
Consulting Agreements

(Full Title of Plan)
 

Douglas Cole, Chief Executive Officer
930 Tahoe Blvd., Suite 802-16

Incline Village, NV 89451
Name and address of agent for service)

 
(775) 434-4744

(Telephone number, including area code, of agent for service)
 

Copies to:
Jeffrey Maller, Esq.

Law Office of Jeffrey Maller PC
4221 Wilshire Blvd., Suite 355

Los Angeles CA 90010
Fax: 323.315.2273

 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act.
 

Large accelerated
filer

[   ] Accelerated filer [   ]

Non-accelerated filer [   ] (Do not check if a smaller reporting company) Smaller reporting company [X]
  Emerging growth Company [X]

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the
Securities Act. [   ]
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CALCULATION OF REGISTRATION FEE

 

Title of securities to be registered
Amount to

be registered (1)

Proposed
maximum
offering

price per share  (2)

Proposed
maximum
aggregate

offering price

Amount of
registration

fee

Common Stock, par value $0.001 per share
(3)

2,000,000 $0.2155 $431,000 $52.24

 
Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration
Statement shall also cover any additional shares of common stock of Oroplata Resources, Inc., a Nevada
corporation (the “Registrant” or the “Company”), which become issuable by reason of any stock dividend, stock split,
recapitalization or other similar transaction which results in an increase in the number of outstanding shares of the
Registrant’s common stock. 

 
Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h) of
the Securities Act, as amended, using the last sale reported of the Registrant’s common stock as reported on the
OTCQB on February 22, 2019. 

 
Represents shares issuable in connection with the consulting agreements between the Registrant and certain
consultants of the Company as further explained herein. 

 
The date of this prospectus is February 25, 2019

 
EXPLANATORY NOTE

 
This Registration Statement is being filed by Oroplata Resources, Inc (referred to herein as “we”, “us”, “our”, the
“Registrant” or the “Company”) in accordance with the requirements of Form S-8 under the Securities Act of 1933, as
amended (the “Securities Act”) in order to register 2,000,000 shares of the Company’s common stock, par value $0.001
per share, the amount of shares issuable under compensation agreements between the Company and the following
consultants (the “Consulting Agreements”, and the recipients, the “Consultants”):
 

Consultants  Shares
Jeffrey Maller  1,000,000
John C. Lukrich  1,000,000

Total  2,000,000
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PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.
 
We will provide the Consultants with documents that contain information related to the Consulting Agreements, and other
information including, but not limited to, the disclosure required by Item 1 of Form S-8, which information is not required to
be and are not being filed as a part of this Registration Statement on Form S-8 (the "Registration Statement") or as
prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. The foregoing information and
the documents incorporated by reference in response to Item 3 of Part II of this Registration Statement, taken together,
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
 
Item 2. Registrant Information and Employee Plan Annual Information.
 
We will provide to the Consultants a written statement advising of the availability of documents incorporated by reference
in Item 3 of Part II of this Registration Statement (which documents are incorporated by reference in this Section 10(a)
prospectus) and of documents required to be delivered pursuant to Rule 428(b) under the Securities Act without charge
and upon written or oral request by contacting:
 

Douglas Cole
930 Tahoe Blvd., Suite 802-16

Incline Village, NV 89451
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 
The Securities and Exchange Commission (“SEC”) allows us to incorporate by reference certain of our publicly filed
documents into this prospectus, which means that such information is considered part of this prospectus. Information that
we file with the SEC subsequent to the date of this prospectus will automatically update and supersede this information.
We incorporate by reference the documents listed below and any future filings made with the SEC under all documents
subsequently filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until the
Selling Stockholders have sold all of the shares offered hereby or such shares have been deregistered.
 
The following documents filed with the SEC are incorporated herein by reference:
 

(a) The Registrant’s latest Annual Report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) or latest prospectus filed pursuant to Rule 424(b) under the Securities Act of
1933, as amended (the “Securities Act”), that contains audited financial statements for the Registrant’s latest fiscal year for
which such statements have been filed;

 
(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year

covered by the Registrant’s latest annual report or prospectus referred to in (a) above; and
 
(c) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on

Form S-1 (File No. 333-188752) as originally filed with the Securities and Exchange Commission on May 22, 2013,
including any amendments or reports filed for the purpose of updating such description.

 
All documents subsequently filed with the Commission by the Registrant pursuant to Sections 13(a), 13(c), 14, and 15(d)
of the Exchange Act, prior to the filing of a post-effective amendment which indicates that all securities offered hereunder
have been sold or which deregisters all securities then remaining unsold under this Registration Statement, shall be
deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such
documents. Any statement contained herein or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such earlier statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4  Description of Securities.
 
Not Applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Law Office of Jeffrey Maller, PC will pass upon the validity of the common stock being registered. The attorney employed
by this law firm is entitled to receive 1,000,000 shares of common stock issuable pursuant to the Consulting Agreement
between the Company and Jeffrey Maller, the principal of Law Office of Jeffrey Maller, PC, which shares are being
registered pursuant to this Registration Statement.
 
Item 6. Indemnification of Directors and Officers.
 
Our Articles of Incorporation, as amended, provide to the fullest extent permitted by Nevada law, our directors or officers
shall not be personally liable to us or our shareholders for damages for breach of such director’s or officer’s fiduciary duty.
The effect of this provision of our Articles of Incorporation, as amended, is to eliminate our rights and our shareholders
(through shareholders’ derivative suits on behalf of our company) to recover damages against a director or officer for
breach of the fiduciary duty of care as a director or officer (including breaches resulting from negligent or grossly negligent
behavior), except under certain situations defined by statute. We believe that the indemnification provisions in our Articles
of Incorporation, as amended, are necessary to attract and retain qualified persons as directors and officers.
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers
or person controlling us, we have been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the act and is therefore unenforceable.
 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 
Exhibit No.  Description
5.1  Opinion of Law Office of Jeffrey Maller, PC
10.1  Compensation Agreement dated February 25, 2019 between Oroplata Resources, Inc. and Jeffrey

Maller
10.2  Compensation Agreement dated February 25, 2019 between Oroplata Resources, Inc. and John C.

Lukrich
23.1  Consent of Heaton & Company, PLLC (dba Pinnacle Accountancy Group of Utah)
23.2  Consent of Law Office of Jeffrey Maller, P.C. (included within Exhibit 5.1)

 
Item 9. Undertakings.
 
(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

 
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or

the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement;

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the

Registration Statement or any material change to such information in the Registration Statement.
 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if this Registration Statement is on Form S-8, and
the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act of
1934 that are incorporated by reference in this Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective

amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which

remain unsold at the termination of the offering.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers
and controlling persons of the Registrant pursuant to the foregoing provisions or otherwise, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act of 1933, and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question of whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will
be governed by the final adjudication of such issue.

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Reno, State of Nevada on February 25,
2019.
 
 

OROPLATA RESOURCES, INC.
 
By: /s/ Douglas Cole

Douglas Cole 
Chief Executive Officer, Chief Financial Officer 

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the date indicated.
 
 

Name  Title  Date
 
/s/ Douglas Cole

 Chief Executive Officer, Chief Financial Officer,
Secretary, and Member of the Board  February 25, 2019

Douglas Cole     
 
/s/ William Hunter

 
Member of the Board  February 25, 2019

William Hunter     
 
/s/ Douglas MacLellan

 
Member of the Board  February 25, 2019

Douglas MacLellan     
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Exhibit 5.1
 

Law Office of Jeffrey Maller, P.C.
4221 Wilshire Blvd., Suite 355
Los Angeles, California 90010

T. (310) 693-6700
F. (323) 315-2273

 
February 25, 2019
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
Re: Oroplata Resources, Inc.

 
Ladies and Gentlemen:
 
We refer to the registration statement on Form S-8 (the "Registration Statement") under the Securities Act of 1933, as
amended (the "Act"), filed by Oroplata Resources, Inc., a Nevada corporation (the "Company"), with the Securities and
Exchange Commission on or about February 25, 2019.
 
We have examined the originals, photocopies, certified copies or other evidence of such records of the Company,
certificates of officers of the Company and public officials, and other documents as we have deemed relevant and
necessary as a basis for the opinion hereinafter expressed. In such examination, we have assumed the genuineness of all
signatures, the authenticity of all documents submitted to us as certified copies or photocopies and the authenticity of the
originals of such latter documents.
 
Based on our examination mentioned above, we are of the opinion that the securities being registered to be sold pursuant
to the Registration Statement are duly authorized and will be, when sold in the manner described in the Registration
Statement, legally and validly issued, and fully paid and nonassessable.
 
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to our firm
under “Interests of Named Experts and Counsel”. In giving the foregoing consent, we do not hereby admit that we are in
the category of persons whose consent is required under Section 7 of the Act, or the rules and regulations of the
Securities and Exchange Commission.
 
Very truly yours,
 
/s/ Law Office of Jeffrey Maller PC
 
Law Office of Jeffrey Maller PC
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Exhibit 10.1
 

COMPENSATION AGREEMENT
 

This Compensation Agreement is made to be effective from February 25, 2019 by and between Jeffrey Maller
(“Consultant”) and Oroplata Resources, Inc. (the “Company") (together, Consultant and the Company are each a "Party"
and collectively, the "Parties"), who agree as follows:

 
Compensation. In compensation for legal services rendered to the Company for the calendar year

ending December 31, 2019, the Company agrees to issue Consultant the sum of one million (1,000,000) shares of the
Company’s common stock (the “Compensation Shares”). 

 
Registration. As soon as reasonably practicable after the full execution of this Agreement, the Company

intends to file a Registration Statements on Form S-8 with the Securities and Exchange Commission registering the
Compensation Shares to permit the public sale by the Consultant. 

 
Restricted Services. The Parties agree that none of the services previously provided or to be provided in

exchange for the Compensation Shares are in connection with any capital raising transaction or with directly or indirectly
promoting or maintaining a market for the securities of the Company. To the extent that Consultant has or will provide any
of such services, he shall be compensated from other sources other than the Compensation Shares.  

 
Board Approval. This Agreement was approved by the Board of Consultants of Oroplata Resources,

Inc., on February 25, 2019 
 

Governing Law; Venue . This Agreement shall be constructed and interpreted in accordance with and
governed by the laws of the State of Nevada. The parties agree to submit to the jurisdiction of the Federal and State
Courts in Washoe County, Nevada for the resolution of all legal disputes arising under the terms of this Agreement. 

 
Severability. Should any provision of this Agreement be declared or determined to be invalid or illegal,

the validity of the remaining parts, terms or provisions shall not be affected thereby, and the illegal or invalid part, term or
provision shall be deemed not to be a part of this Agreement. 

 
Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. 
 
IN WITNESS WHEREOF , the parties have caused this Compensation Agreement to be duly executed by each

Party’s authorized officer as of the Effective Date.
 

“COMPANY” “CONSULTANT”:
Oroplata Resources, Inc.,
a Nevada corporation
 

/s/ Douglas Cole  
Douglas Cole 
Chief Executive Officer 

 
 
 

/s/ Jeffrey Maller 
Jeffrey Maller 

 

1.

2.

3.

4.

5.

6.

7.

By:
Name:
Title:

By:
Name:
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Exhibit 10.2
 

COMPENSATION AGREEMENT
 

This Compensation Agreement is made to be effective from February 25, 2019 by and between John C. Lukrich
(“Consultant”) and Oroplata Resources, Inc. (the “Company") (together, Consultant and the Company are each a "Party"
and collectively, the "Parties"), who agree as follows:

 
Compensation. In compensation for management services rendered to the Company for the calendar

year ending December 31, 2019, the Company agrees to issue Consultant the sum of one million (1,000,000) shares of
the Company’s common stock (the “Compensation Shares”). 

 
Registration. As soon as reasonably practicable after the full execution of this Agreement, the Company

intends to file a Registration Statements on Form S-8 with the Securities and Exchange Commission registering the
Compensation Shares to permit the public sale by the Consultant. 

 
Restricted Services. The Parties agree that none of the services previously provided or to be provided in

exchange for the Compensation Shares are in connection with any capital raising transaction or with directly or indirectly
promoting or maintaining a market for the securities of the Company. To the extent that Consultant has or will provide any
of such services, he shall be compensated from other sources other than the Compensation Shares.  

 
Board Approval. This Agreement was approved by the Board of Consultants of Oroplata Resources,

Inc., on February 25, 2019 
 

Governing Law; Venue . This Agreement shall be constructed and interpreted in accordance with and
governed by the laws of the State of Nevada. The parties agree to submit to the jurisdiction of the Federal and State
Courts in Washoe County, Nevada for the resolution of all legal disputes arising under the terms of this Agreement. 

 
Severability. Should any provision of this Agreement be declared or determined to be invalid or illegal,

the validity of the remaining parts, terms or provisions shall not be affected thereby, and the illegal or invalid part, term or
provision shall be deemed not to be a part of this Agreement. 

 
Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. 
 
IN WITNESS WHEREOF , the parties have caused this Compensation Agreement to be duly executed by each

Party’s authorized officer as of the Effective Date.
 

“COMPANY” “CONSULTANT”:
Oroplata Resources, Inc.,
a Nevada corporation
 

/s/ Douglas Cole  
Douglas Cole 
Chief Executive Officer 

 
 
 

s/ John C. Lukrich  
John C. Lukrich 

 
 

1.

2.

3.

4.

5.

6.

7.

By:
Name:
Title:

By:
Name:
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Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We consent to the incorporation by reference in this Registration Statement on Form S-8 of Oroplata Resources, Inc. of
our audit report dated December 28, 2018, with respect to the consolidated balance sheets of Oroplata Resources, Inc. as
of September 30, 2018 and September 30, 2017, and the related consolidated statements of operations, stockholders’
equity, and cash flows for the periods then ended, appearing in the Annual Report on Form 10-K for the year ended
September 30, 2018. Our report dated December 28, 2018, relating to aforementioned financial statements, includes an
emphasis paragraph relating to an uncertainty as to the Company's ability to continue as a going concern.
 
/s/Pinnacle Accountancy Group of Utah
 
Pinnacle Accountancy Group of Utah
Farmington, Utah
February 25, 2019
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