
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of report (Date of earliest event reported): May 25, 2007

 
Telkonet, Inc.

(Exact name of registrant as specified in its charter)

Utah  000-27305  87-0627421

(State or Other Jurisdiction
of Incorporation)

 (Commission File Number)
 

 (IRS Employer 
Identification No.)

20374 Seneca Meadows Parkway, Germantown, MD 20876

(Address of Principal Executive Officers) (Zip Code)

Registrant's telephone number, including area code: (240) 912-1800
 

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))

[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



ITEM  8.01 Other Events.

On May 29, 2007, Telkonet, Inc.'s subsidiary, Microwave Satellite Technology Inc. (MST), a carrier class communications technology
company that specializes in providing true quadruple play services to residential, hospitality and commercial properties, announced that it
has closed a $9.1 million private placement. Upon completion of the closing, MST executed a reverse merger to become a publicly-traded
company, under the name MSTI Holdings, Inc. The private placement closed on May 25, 2007, and was comprised of approximately $3.1
million of equity financing through the sale of common stock and warrants and approximately $6 million of debt financing through the sale
of debentures and warrants. Following the MST private placement, Telkonet continues to own 63% of the issued and outstanding common
stock of MST. Palladium Capital Advisors served as the lead placement agent in connection with the offering. The proceeds of the
financing will be used for debt repayment, acquisitions, and general working capital of MST.
 
ITEM 9.01 Financial Statements and Exhibits

(a) Financial Statements of Business Acquired.

None.

(b) Pro Forma Financial Information.

None.

(c)  Shell Company Transactions.

None.

(d)   Exhibits.

The following document is filed as exhibit to this Report on Form 8-K:

99.1 Press Release, dated May 29, 2007
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Exhibit 99.1

 

For Immediate Release: May 29, 2007 NEWS RELEASE

Telkonet’s Microwave Satellite Technologies Subsidiary Raised $9.1 Million in Private
Placement
MST Going Public in Reverse Merger; Will Trade on Bulletin Board

 

 

Germantown, MD, Telkonet, Inc.’s (AMEX: TKO) subsidiary, Microwave Satellite Technology
Inc., today announced that it has closed a $9.1 million private placement. Upon completion of the closing,
MST executed a reverse merger to become a publicly-traded company. Its ticker symbol on the first day of
trading on the NASDAQ Bulletin Board will be FITX.OB.
 
Frank Matarazzo, Founder of MST, explained, “We continue to build and perfect our platform for
‘quadruple-play’ services in New York City. With 20 buildings and significant infrastructure in place, we
are now ready to implement our business plan to expand in the New York City area, to be followed by
other key markets around the country. As part of that plan, we intend to increase our business through
organic growth as well as by acquisitions. The funds raised here will enable MST to pursue both of these
strategies more effectively.”
 
Frank Matarazzo will continue to act as CEO, while Ron Pickett will serve as president of the public
company. Joining them on the board of directors are Warren V. “Pete” Musser (current chairman of TKO),
Thomas C. Lynch and Thomas M. Hall (both directors of TKO). Each of these individuals participated in
the private placement as did some institutional investors. The Company anticipates that more members from
the industry may be added to the board in the future.
 
Pickett stated, “MST has grown to the point where it makes sense for it to be a free-standing operation, and
by going public, the value added to MST in the last year and a half is unlocked. For shareholders of TKO,
this is also a good arrangement because TKO is relieved of the cost of funding MST’s operations. At the
same time, we will continue to showcase the TKO/MST solution. Upon the closing, TKO will own 18.5
million of the roughly 30 million shares of MST outstanding. Additional dilution can occur when and if
warrants and convertible instruments in the transaction are converted.”
 
Matarazzo concluded, “The continued build out in New York City offers us huge opportunities. After all,
recent transactions in the New York City cable TV market among triple-play providers have valued
subscribers at over $5,000 a head. This transaction will let us capitalize on these opportunities and ensure
that we grow and build shareholder value on our own merits.”
 
About Microwave Satellite Technologies (MST)
MST is a communications service provider offering quadruple play (Quad-Play) services to multi-tenant
unit (MTU) and multi-dwelling unit (MDU) residential, hospitality and commercial
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properties. These Quad-Play services include video, voice, high-speed internet and wireless fidelity (“Wi-Fi”) access. In addition, MST
currently offers or plans to offer a variety of next-generation telecommunications solutions and services including satellite installation,
video conferencing, surveillance/security and energy management, and other complementary professional services.
 
NuVisions™
MST currently offers digital television service through DISH Network, a national satellite television provider, under its private label
NuVisions™ brand of services. The NuVisions TV offering currently includes over 500 channels of video and audio programming, with a
large high definition (more than 40 channels) and ethnic offering (over 100 channels from 17 countries) available in the market today.
MST also offers its NuVisions Broadband high speed internet service and NuVisions Digital Voice telephone service to multi-family
residences and commercial properties. MST delivers its broadband based services using terrestrial fiber optic links and in February 2005,
began deployment in New York City of a proprietary wireless gigabit network that connects properties served in a redundant gigabit ring -
a virtual fiber optic network in the air. For more information, please visit www.nuvisionsbroadband.com
 
Wi-Fi Network
MST has constructed a large NuVisions Wi-Fi footprint in New York City intended to create a ubiquitous citywide Wi-Fi network.
NuVisions Wi-Fi offers Internet access in the southern-half of Central Park, Riverside Park from 60th to 79th Streets, Dag Hammarskjold
Plaza, and the United Nations Plaza. In addition, MST provides NuVisions Wi-Fi service in and around Trump Tower on Fifth Avenue,
Trump World Tower on First Avenue, the Trump Place properties located on Riverside Boulevard, Trump Palace, Trump Parc, Trump
Parc East as well as portions of Roosevelt Island surrounding the Octagon residential community. MST currently has plans to deploy
additional Wi-Fi “Hot Zones” throughout New York City and continue to enlarge its Wi-Fi footprint as new properties are served.
 
Internet Protocol Television (“IPTV”)
MST's IPTV is a method of distributing television content over IP that enables a more user-defined, on-demand and interactive experience
than traditional cable or satellite television. The IPTV service delivers traditional cable TV programming and enables subscribers to surf
the Internet, receive on-demand content, and perform a host of Internet-based functions via their TV sets.
 
About Telkonet
Telkonet develops and markets technology for the high-speed transmission of secure voice, video and data communications over in-
premise and shipboard electrical wiring. The revolutionary Telkonet iWire System utilizes proven powerline communications (PLC)
technology to deliver commercial high-speed broadband access from an IP "platform" that is easy to deploy, reliable and cost-effective by
leveraging a building's existing electrical infrastructure. Telkonet's products are designed for use in commercial and residential
applications, including multi-dwelling units and the hospitality and government markets. Applications supported by the Telkonet
"platform" include but are not limited to: VoIP telephones, Internet connectivity, local area networking, video teleconferencing, IP
surveillance and a host of other IT services. For more information, please visit www.telkonet.com.
 

Statements included in this release may constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements involve a number of risks and
uncertainties such as competitive factors, technological development, market demand and the Company’s ability to obtain new contracts and accurately estimate net revenues due to variability in size, scope and
duration of projects, and internal issues in the sponsoring client. Further information on potential factors that could affect the Company’s financial results, can be found in the Company’s Registration
Statement and in its Reports on Forms 8-K filed with the Securities and Exchange Commission (SEC).


