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THIS INFORMATION STATEMENT IS BEING PROVIDED TO
YOU BY THE BOARD OF DIRECTORS OF ELAYAWAY, INC.
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE
REQUESTED NOT TO SEND US A PROXY
eLayaway, Inc.
1650 Summit Lake Drive, Suite 103
Tallahassee, FL 32317
INFORMATION STATEMENT
(Preliminary)
January __, 2013
NOTICE OF STOCKHOLDER ACTION BY WRITTEN CONSENT
GENERAL INFORMATION
To the Holders of Common Stock of eLayaway, Inc.
This Information Statement has been filed with the Securities and Exchange Commission and is being furnished, pursuant to Section 14C
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to the holders (the “Stockholders”) of common stock, par
value $0.001 per share (the “Common Stock”), of eLayaway, Inc., a Delaware corporation (the “Company”), to notify the Stockholders
that on January 4, 2013, the Company received a written consent in lieu of a meeting (the “Written Consent”) from certain holders
of Common Stock, par value $0.001 per share (“Common Stock”), Series E Preferred Stock, par value $0.001 per share (“Series E
Preferred”), and Series F Preferred Stock, par value $0.001 per share (“Series F Preferred”). Each share of Common Stock has one vote;
each share of Series E Preferred has the equivalent of 15 votes of Common Stock; each share of Series F Preferred has the equivalent
of 100 votes of Common Stock. Two holders of Common Stock, Series E Preferred Stock, and Series F Preferred Stock (the “Majority
Stockholders”) submitted the Written Consent. The Majority Stockholders hold in the aggregate 13,000,000 shares of Common Stock,
6,063,523 shares of Series E Preferred Stock and 9,848,432 shares of Series F Preferred Stock, resulting in the Majority Shareholders
holding in the aggregate approximately 64.7% of the total voting power of all issued and outstanding voting capital of the Company. The
Majority Stockholders authorized the following:
● The increase in the number of authorized shares of Common Stock from one billion (1,000,000,000) shares of Common Stock
to five billion (5,000,000,000) shares of Common Stock (the “Authorized Share Increase”).
On January 4, 2013, the Board of Directors of the Company (“Board”) approved the Authorized Share Increase and recommended to
the Majority Stockholders that they approve the Authorized Share Increase. On January 4, 2013, the Majority Stockholders approved
the Authorized Share Increase by written consent in lieu of a meeting in accordance with the Delaware General Corporation Law
(“DGCL”). Accordingly, your consent is not required and is not being solicited in connection with the approval of the Authorized Share
Increase.
We will mail the Notice of Stockholder Action by Written Consent to the Stockholders on or about January 16 , 2013.
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND A PROXY.
The Board believes the Authorized Share Increase is necessary and advisable in order for the Company to maintain the Company’s
financing and capital raising ability.
Accordingly, it is the Board’s opinion that the Authorized Share Increase will better position the Company to continue and/or expand
operations.
2
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INTRODUCTION
Section 228 of the DGCL provides that the written consent of the holders of outstanding shares of voting capital stock having not less
than the minimum number of votes which would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted can approve an action in lieu of conducting a special stockholders' meeting convened for the specific
purpose of such action. The DGCL, however, requires that in the event an action is approved by written consent, a company must provide
prompt notice of the taking of any corporate action without a meeting to the stockholders of record who have not consented in writing
to such action and who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if the record date
for such meeting had been the date that written consents signed by a sufficient number of holders to take the action were delivered to a
company.
In accordance with the foregoing, we will mail the Notice of Stockholder Action by Written Consent on or about January 16 , 2013.
This Information Statement contains a brief summary of the material aspects of the Authorized Share Increase approved by the Board of
eLayaway, Inc. (the “Company,” “we,” “our,” or “us”) and the Majority Stockholders which hold a majority of the voting capital stock
of the Company.
Preferred and Common Stock
By unanimous written consent of the Board (as permitted under the DGCL), the number, designation, rights, preferences and privileges
of the Series E Preferred and Series F Preferred were established by the Board (as is permitted under the DGCL and by the Amended
and Restated Certificate of Incorporation of the Company). The designation, rights, preferences and privileges that the Board established
for the Series E Preferred is set forth in an Amended and Restated Certificate of Designation that was filed with the Secretary of State
of the State of Delaware on September 26, 2011 (the “Certificate of Designation – Series E”). Among other things, the Certificate
of Designation – Series E provides that each one share of Series E Preferred entitles the holder to 15 votes. The designation, rights,
preferences and privileges that the Board established for the Series F Preferred is set forth in an Amended and Restated Certificate of
Designation that was filed with the Secretary of State of the State of Delaware on September 11, 2012 (the “Certificate of Designation –
Series F”). Among other things, the Certificate of Designation – Series F provides that each one share of Series F Preferred entitles the
holder to 100 votes.
As of January 14 , 2013, there were issued and outstanding and issuable (i) 626,234,241 shares of Common Stock, (ii) 0 shares of
Series A-D Preferred Stock, (iii) 7,939,724 shares of Series E Preferred, and (iv) 9,848,432 shares of Series F Preferred. Based on the
foregoing, the total aggregate amount of votes entitled to vote regarding the approval of the Authorized Share Increase is approximately
1, 730,173,301 . Pursuant to Section 228 of the DGCL, at least a majority of the voting equity of the Company, or at least 865,086,651
votes, are required to approve the Authorized Share Increase by written consent. The Majority Stockholders, which hold in the aggregate
13,000,000 shares of Common Stock, 6,063,523 shares of Series E Preferred Stock, or 90,952,845 votes, and 9,848,432 shares of Series
F Preferred Stock, or 984,843,200 votes, and approximately 62.9 % of the voting equity of the Company, have voted in favor of the
Authorized Share Increase thereby satisfying the requirement under Section 228 of the DGCL that at least a majority of the voting equity
vote in favor of a corporate action by written consent.
The following table sets forth the name of the Majority Stockholders, the number of shares of Common Stock, Series E Preferred and
Series F Preferred held by the Majority Stockholders, the total number of votes that the Majority Stockholders voted in favor of the
Authorized Share Increase, and the percentage of the issued and outstanding voting equity of the Company voted in favor thereof.
Percentage of
the Voting
Equity
that Voted in
favor of the
Action

Number of
Shares of
Common Stock
held

Number of
Shares of
Series E
Preferred held

Number of
Shares of
Series F
Preferred held

Number of
Votes held by
such
Stockholder

Number of
Votes that
Voted
in favor of the
Actions

Sergio Pinon

6,500,000

251,006

0

10,265,090

10,265,090

0.60%

Bruce Harmon

6,500,000

5,812,517

9,848,432

1,078,530,955

1,078,530,955

62.3 %

Total

13,000,000

6,063,523

9,848,432

1,088,796,045

1,088,796,045

62.9 %

Name of
Majority
Stockholders

ACTIONS TO BE TAKEN
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The Authorized Share Increase will become effective on the date that we file the Certificate of Amendment to the Company’s Articles of
Incorporation, as amended (the “Amendment”) with the Secretary of State of the State of Delaware. We intend to file the Amendment
with the Secretary of State of the State of Delaware promptly after the twentieth (20th) day following the date on which this Information
Statement is mailed to the Stockholders.
INCREASE IN THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK
GENERAL
The number of authorized shares of our Common Stock will be increased from one billion (1,000,000,000) shares of Common Stock to
five billion (5,000,000,000) shares of Common Stock (the “Authorized Share Increase”).
3
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PURPOSE AND EFFECT OF INCREASING THE NUMBER OF AUTHORIZED SHARES
The Board believes the Authorized Share Increase is necessary and advisable in order to maintain our financing and capital raising
ability. The additional four billion (4,000,000,000) shares of Common Stock so authorized will be available for issuance by the Board
for stock splits or stock dividends, acquisitions, raising additional capital, conversion of Company debt into equity, stock options or other
corporate purposes. The additional shares of Common Stock could be used for potential strategic transactions, including, among other
things, acquisitions, strategic partnerships, joint ventures, restructurings, and business combinations and investments.
Several of our creditors holding convertible Company debt require shares to held by our transfer agent on reserve, and those reserves are
tying up almost all of our shares that are authorized for issuance but have not yet been issued. As of January 14, 2013, the following table
details the shares being held on reserve as required by the Company’s creditors:
Reserved in
Escrow

Issued
Common stock outstanding as of 1/14/13
Escrow
Evolution Capital, LLC (b)
Asher Enterprises, Inc.
Hansen
KAJ Capital, LLC
WHC Capital, LLC

626,234,241

Total - Current

626,234,241

Total

Current
Authorized

Available for
Issuance

626,234,241
600,000
367,591,041
2,300,000
1,200,000
1,812,391

600,000
367,591,041
2,300,000
1,200,000
1,812,391

373,503,432

999,737,673

1,000,000,000

262,327

As the Company has outstanding several convertible promissory notes which may be converted into common shares, the share reserves
described in the table above make it impossible to process conversions that have been and may be requested by other creditors in the
future unless the Authorized Share Increase is effected. The Company has outstanding the following outstanding convertible notes as of
January 14, 2013, and the following table describes the effect of the conversion of those notes upon the shares of common stock available
for issuance assuming the price of our common stock decreases by 10%, 25%, or 50% from the current stock price of $0.0013 per share
on January 14, 2013:

Unconverted Debt
Note
Balance
Convertible Debt
Alexandra Mauriello (a)
Marina Ventures, LLC (a)
Keith Sazer (a)
WHC Capital, LLC (a)
Southridge Partners II, LP
Southridge Partners II, LP (a)
Southridge Partners II, LP
Southridge Partners II, LP
Asher Enterprises, Inc. (a)
Asher Enterprises, Inc.
Asher Enterprises, Inc.
Asher Enterprises, Inc.
KAJ Capital, LLC
Hanson Capital, LLC
Lakeport Business Services,
Inc.
Salie Family Limited
Partnership

Conversion
Price /
Discount

$
$
$
$
$
$
$
$
$
$
$
$
$
$

8,500
19,350
8,500
24,909
25,000
177,250
55,300
45,000
32,500
32,500
37,500
50,000
25,000
100,000

50%
50%
50%
50%
50%
50%
50%
50%
48%
48%
48%
48%
30%
30%

$

213,095

$

$

50,000

$

Variable - Current Stock Price - $0.0013
Current
10% Lower
25% Lower
50% Lower
Stock
than Current
than Current
than Current
Price
Stock Price
Stock Price
Stock Price
$ 0.0013
$ 0.001170
$ 0.000975
$ 0.000650
13,076,923
29,769,231
13,076,923
38,321,538
38,461,538
272,692,308
85,076,923
69,230,769
48,076,923
48,076,923
55,473,373
73,964,497
27,472,527
109,890,110

14,529,915
33,076,923
14,529,915
42,579,487
42,735,043
302,991,453
94,529,915
76,923,077
53,418,803
53,418,803
61,637,081
82,182,774
30,525,031
122,100,122

17,435,897
39,692,308
17,435,897
51,095,385
51,282,051
363,589,744
113,435,897
92,307,692
64,102,564
64,102,564
73,964,497
98,619,329
36,630,037
146,520,147

26,153,846
59,538,462
26,153,846
76,643,077
76,923,077
545,384,615
170,153,846
138,461,538
96,153,846
96,153,846
110,946,746
147,928,994
54,945,055
219,780,220

0.0012

177,579,167

177,579,167

177,579,167

177,579,167

0.10

500,000

500,000

500,000

500,000
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Robert Salie

4,000,000

4,000,000

4,000,000

4,000,000

Total Shares Needed for
Conversions
Shares on Reserve (Escrow)

972,033,520
373,503,432

1,059,806,226
373,503,432

1,235,351,638
373,503,432

1,761,987,873
373,503,432

Deficiency

598,530,088

686,302,794

861,848,206

1,388,484,441

$

400,000

$

0.10

(a) Submitted conversion notices which have been unable to be fulfilled.
(b) Note sold. Escrow being transferred to new party.
4
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Assurances cannot be provided that any transactions described above (strategic transactions including acquisitions, joint ventures, etc.)
will be consummated on favorable terms or at all, or that they will enhance stockholder value, or that they will not adversely affect the
Company’s business or the trading price of the Common Stock. The Company does not anticipate that it would seek authorization from
the stockholders for issuance of such additional shares unless required by applicable law or regulations.
The increase in the authorized number of shares of Common Stock and any subsequent issuance of such shares could have the effect of
delaying or preventing a change in control of the Company without further action by the stockholders. Shares of authorized and unissued
Common Stock could (within the limits imposed by applicable law and stock exchange regulations) be issued in one or more transactions
which would make a change in control of the Company more difficult, and therefore less likely. Any such issuance of the additional
shares of Common Stock would likely have the effect of diluting the earnings per share and book value per share of outstanding shares
of Common Stock, and such additional shares could be used to dilute the stock ownership or voting rights of a person seeking to obtain
control of the Company. The Board is not aware of any attempt to take control of the Company and has not presented this proposal
with the intention that the increase in the number of authorized shares of Common stock be used as a type of antitakeover device.
Any additional Common Stock, when issued, would have the same rights and preferences as the shares of Common Stock presently
outstanding.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following tables set forth certain information regarding the beneficial ownership of our Common Stock as of January 1 4 , 2013 of
(i) each person known to us to beneficially own more than 5% of our stock, (ii) our directors, (iii) each named executive officer, and
(iv) all directors and named executive officers as a group. As of January 14 , 2013, there were a total of 626,234,241 shares of Common
Stock issued and outstanding and issuable, 7,939,724 shares of Series E Preferred issued and outstanding, and 9,848,432 shares of Series
F Preferred issued and outstanding. Each share of Common Stock is entitled to one vote on matters on which holders of voting stock of
the Company are eligible to vote, each share of Series E Preferred is entitled to 15 votes, and each share of Series F Preferred is entitled
to 100 votes. The column titled “Percentage Beneficially Owned” shows the percentage of voting stock beneficially owned by each listed
party.
The number of shares beneficially owned is determined under the rules promulgated by the SEC, and the information is not necessarily
indicative of beneficial ownership for any other purpose. Under those rules, beneficial ownership includes any shares as to which a
person or entity has sole or shared voting power or investment power plus any shares which such person or entity has the right to acquire
within sixty (60) days of January 14, 2013 through the exercise or conversion of any stock option, convertible security, warrant or other
right. Unless otherwise indicated, each person or entity named in the table has sole voting power and investment power (or shares such
power with that person’s spouse) with respect to all shares of capital stock listed as owned by that person or entity, and the address of
each of the stockholders listed below is: c/o 1650 Summit Lake Drive, Suite 103, Tallahassee, Florida 32317.

Name of Beneficial Owner
Sergio A. Pinon (2)
Bruce Harmon (2)
David Rees (5)
Susan Jones (6)
All officers and directors as a group (3
persons)

Common Stock
Number of
Shares
Percentage
Owned (1) Owned (1)
6,500,000
6,500,000
4,783,920
500,000
17,783,920

Preferred Stock
Number of
Shares
Percentage
Owned (1)
Owned (1)

All Stock
Number of
Votes (1)

Percentage
Owned (1)

1.0%
251,006
1.0% 15,660,949(3)
0.8%
0.1% 1,190,476

1.4%
10,265,090
88.0%(4) 1,078,530,955
0.0%
4,783,920
6.7%
18,357,140

0.6%
62.3%
0.3%
1.1%

2.8%

89.5%

63.2%

15,911,955

1,093,579,965

(1) Applicable percentage of ownership is based on 596,813,587 total shares comprised of our common stock (579,025,431) and
preferred stock (17,788,156) outstanding (as defined below) as of January 3, 2013. Beneficial ownership is determined in accordance
with rules of the Securities and Exchange Commission and means voting or investment power with respect to securities. Shares of
our common stock issuable upon the exercise of stock options exercisable currently or within 60 days of January 3, 2013 are deemed
outstanding and to be beneficially owned by the person holding such option for purposes of computing such person’s percentage
ownership, but are not deemed outstanding for the purpose of computing the percentage ownership of any other person. Shares of our
preferred stock are deemed outstanding and to be beneficially owned by the person holding such shares for purposes of computing
such person’s percentage ownership. As of January 3, 2013, due to the super voting rights of the Series E preferred stock (15:1) and
of the Series F preferred stock (100:1), the total number of votes are 1,682,964,491 which includes all voting securities.
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(2) Officer and director.
(3) 5,812,517 shares of Series E preferred stock and 9,848,432 shares of Series F preferred stock.
(4) 73.2% of the Series E preferred stock and 100% of the Series F preferred stock.
(5) Director.
(6) Address for Mrs. Jones is 1671 Amber Crest Lane, Draper, UT 84020.
5
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ADDITIONAL INFORMATION
We are subject to the disclosure requirements of the Securities Exchange Act of 1934, as amended, and in accordance therewith, file
reports, information statements and other information, including annual and quarterly reports on Form 10-K and 10-Q, respectively,
with the Securities and Exchange Commission (the “SEC”). Reports and other information filed by the Company can be inspected and
copied at the public reference facilities maintained by the SEC at Room 1024, 450 Fifth Street, N.W., Washington, DC 20549. Copies
of such material can also be obtained upon written request addressed to the SEC, Public Reference Section, 450 Fifth Street, N.W.,
Washington, D.C. 20549 at prescribed rates. In addition, the SEC maintains a web site on the Internet (http://www.sec.gov) that contains
reports, information statements and other information regarding issuers that file electronically with the SEC through the Electronic Data
Gathering, Analysis and Retrieval System.
The following documents, as filed with the SEC by the Company, are incorporated herein by reference:
(1) Annual Report on Form 10-K (and Form 10-K/A) for the fiscal year ended December 31, 2011;
(2) Quarterly Report on Form 10-Q for the three months ended March 31, 2012;
(3) Quarterly Report on Form 10-Q for the three months ended June 30, 2012; and
(4) Quarterly Report on Form 10-Q for the three months ended September 30, 2012.
You may request a copy of these filings, at no cost, by writing eLayaway, Inc., at 1650 Summit Lake Drive, Suite 103, Tallahassee,
Florida, 32317, or telephoning the Company at (850) 219-8210. Any statement contained in a document that is incorporated by reference
will be modified or superseded for all purposes to the extent that a statement contained in this Information Statement (or in any other
document that is subsequently filed with the SEC and incorporated by reference) modifies or is contrary to such previous statement. Any
statement so modified or superseded will not be deemed a part of this Information Statement except as so modified or superseded.
DELIVERY OF DOCUMENTS TO SECURITY HOLDERS SHARING AN ADDRESS
If hard copies of the materials are requested, we will send only one Information Statement and other corporate mailings to stockholders
who share a single address unless we received contrary instructions from any stockholder at that address. This practice, known as
“householding,” is designed to reduce our printing and postage costs. However, the Company will deliver promptly upon written or oral
request a separate copy of the Information Statement to a stockholder at a shared address to which a single copy of the Information
Statement was delivered. You may make such a written or oral request by (a) sending a written notification stating (i) your name, (ii)
your shared address and (iii) the address to which the Company should direct the additional copy of the Information Statement, to the
Company at 1650 Summit Lake Drive, Suite 103 Tallahassee, Florida, 32317, or telephoning the Company at (850) 219-8210.
If multiple stockholders sharing an address have received one copy of this Information Statement or any other corporate mailing and
would prefer the Company to mail each stockholder a separate copy of future mailings, you may mail notification to, or call the Company
at, its principal executive offices. Additionally, if current stockholders with a shared address received multiple copies of this Information
Statement or other corporate mailings and would prefer the Company to mail one copy of future mailings to stockholders at the shared
address, notification of such request may also be made by mail or telephone to the Company’s principal executive offices.
This Information Statement is provided to the holders of Common Stock of the Company only for information purposes in connection
with the Actions, pursuant to and in accordance with Rule 14c-2 of the Exchange Act. Please carefully read this Information Statement.
By Order of the Board of Directors
/s/ Sergio Pinon
Chief Executive Officer
Vice Chairman of the Board of Directors
/s/ Bruce Harmon
Chief Financial Officer
Chairman of the Board of Directors
Dated: January 15 , 2013
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eLayaway, Inc.
1650 Summit Lake Drive, Suite 103
Tallahassee, FL 32317
January 15, 2012
Securities and Exchange Commission
Attn: Barbara C. Jacobs, Assistance Director; Ryan Houseal, Attorney-Advisor
Division of Corporation Finance
Washington, D.C. 20549
RE:

eLayaway, Inc.
Information Statement on Schedule 14C (Preliminary)
Filed August 10, 2012
File No. 333-181388

Dear Ms. Jacobs and Mr. Houseal,
In response to your discussion with our counsel on January 14, 2013, we have filed a revised Information Statement on Schedule
14C.
We have included tabular disclosure regarding the number of shares authorized for issuance, the number of shares currently
issued and outstanding common stock, the number of shares on reserve, and the number of shares available for issuance. Additionally,
we have included tabular disclosure providing a sensitivity analysis assuming the conversion of our outstanding notes into common stock
occurs at the current market price, and assuming that the conversion occurs at a price 10%, 25%, and 50% lower than the current market
price.
Finally, we have included in the additional tabular disclosure the material terms of the convertible notes for the purposes of our
discussion in the Information Statement regarding the purpose and effect of increasing our authorized capital stock—to, among other
things, permit the conversion of Company debt into equity. These material terms include the identity of the creditors, the note balance
available for conversion into equity, the conversion price/discount, and the amount of shares the notes could be converted into based on
the assumptions described above. Any other terms of the notes are not material for purposes of our disclosure regarding increasing the
authorized capital stock to accommodate conversion of Company debt into equity.
If you have any questions, please feel free to contact our counsel, Lance Brunson of Vincent & Rees, via telephone at (801)
303-5737. Thank you for your assistance and review.
Sincerely,
/s/ Bruce Harmon
Bruce Harmon
Chief Financial Officer
Chairman of the Board of Directors
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