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Item 3.02.    Unregistered Sales of Equity Securities

On June 30, 2011, Parametric Sound Corporation (the “Company”) issued 1,400,000 shares of its common stock upon the exercise of outstanding warrants by
ten holders. The warrants were issued on September 28, 2010 in connection with the issuance by the Company of $700,000 in aggregate principal amount of
8% subordinated promissory notes (“Notes”).  Pursuant to the terms of the warrants and the Notes, the Company elected to offset the $0.30 per share exercise
price against the principal of the related Notes and accordingly the outstanding principal on the Notes was reduced by $420,000. No inducements,
commissions or other consideration was incurred or paid in connection with the exercise of the warrants and the issuance of the shares of common stock.

In addition, eight Note holders representing $250,000 of the remaining principal balance of the Notes agreed to convert the remaining principal balance of
their respective Notes and all accrued interest into shares of common stock at $0.70 per share. The Company issued 410,963 shares of common stock in
exchange for aggregate principal and interest of $287,671. No general solicitation or advertising was made in connection with the offer of debt conversion
into shares of common stock. The Company did not pay any placement agent fees or other commissions in connection with the issuance of the shares.

As a result of the above transactions the aggregate outstanding principal on Notes was reduced from $700,000 to $30,000 as of June 30, 2011.

Entities affiliated with two officers and one director participated in the warrant exercise and Note conversion on the same terms as unaffiliated
investors.  These entities exercised warrants for an aggregate of 820,000 shares of common stock reducing the related Note principal balances by $246,000
and converted the remaining $164,000 principal balance of their Notes and $24,712 of accrued interest into 269,590 shares of common stock.

The Company issued the shares upon exercise of the warrants and offered and sold the shares upon conversion of the Notes without registration under the
Securities Act of 1933, as amended (the “Act”), to a limited number of accredited investors and accredited investor entities affiliated with officers and
directors in reliance upon the exemption provided by Rule 506 of Regulation D thereunder. The shares may not be offered or sold in the United States in the
absence of an effective registration statement or exemption from the registration requirements under the Act. An appropriate legend was placed on the shares
issued, and will be placed on the shares issuable upon exercise of the warrants, unless registered under the Act prior to issuance.
 
Item 9.01.    Financial Statements and Exhibits
 
 (d) Exhibits
 4.1   Form of 8% Notes Due September 28, 2011. Incorporated by reference to Exhibit 4.1 on Form 8-K dated October 1, 2010.
 4.2 Form of Stock Purchase Warrant, dated September 28, 2010. Incorporated by reference to Exhibit 4.1 on Form 8-K dated October 1, 2010.
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