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  [  ]  Written communications pursuant to Rule 425 under the Securities Act

  [  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act

  [  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

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



Item 3.02  Unregistered Sales of Equity Securities.

On August 30, 2013, we completed our offering of up to 1,500,000 units (the “Units”).  We sold a total of   727,648 Units at $3.00 per Unit for
gross proceeds of $2,182,944.  Each unit consisted of one share of Series D Preferred Stock (the “Series D Shares”) and one-half warrant, with
each whole warrant exercisable at $3.00 per share.  The Series D Shares are convertible into common shares of the Company (the
“Conversion Shares”).  Each Series D Share will convert into one share of our common stock at any time upon at the option of the holder of
the Series D Shares or will be converted at the option of the Company at any time the trading price of our common stock is at least $4.50 per
share for ten consecutive trading days.  The conversion features of the Series D Shares are subject to adjustment upon the occurrence of certain
events affecting our common stock.  Each whole warrant entitles the holder to purchase one share of common stock at the designated exercise
price.  The Units will separate immediately and the preferred stock and the warrants will be issued separately in the offering.  These Units
were issued without registration under the Securities Act by reason of the exemption from registration afforded by the provisions of Section
4(a)(2) thereof, and Rule 506(b) promulgated thereunder, as a transaction by an issuer not involving any public offering. The Units were sold
only to persons who were either “accredited investors” as defined in Rule 501 of Regulation D promulgated by the Securities and Exchange
Commission (the “SEC”) or sophisticated investors as defined in Rule 506(b) and who met the suitability standards set forth in the
Memorandum dated June 21, 2013.   Of the total investors, forty were accredited investors and four were sophisticated non-accredited
investors.  Each investor delivered appropriate investment representations with respect to these sales and consented to the imposition of
restrictive legends upon the stock certificates representing the shares.  Each investor was afforded the opportunity to ask questions of our
management and to receive answers concerning the terms and conditions of the transaction.  A total of $84,233 was paid in commissions to
licensed selling agents in connection with this offering.  The Units sold in this offering were not and will not be registered under the Securities
Act and may not be offered or sold in the United States absent registration or an applicable exemption from registration requirements.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

 Heatwurx, Inc.
  
  
  
Date:  September 6, 2013 By /s/ Allen Dodge
 Allen Dodge, Chief Financial Officer
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