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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

January 22nd, 2007

--------------------------------------------------------------

Date of Report (Date of earliest event reported)

1st NRG Corp

--------------------------------------------------------------

(Exact name of Registrant as specified in its Charter)

Delaware                                0-2660                          22-3386947

--------------------------------------------------------------------------------------------

(State or other jurisdiction     (Commission File No.)     (IRS Employer

        of incorporation)                                                   Identification No.)

Edgar Filing: NAPTAU GOLD CORP - Form 8-K

1



1941 Lk Whatcom Blvd, #212, Bellingham, WA 98229

 ------------------------------------------------------------------------------

(Address of principal executive offices) (Zip Code)

360-384-4390

------------------------------------------------------------------------------

              (Registrant's telephone number, including area code)

Naptau Gold Corporation

103 East Holly Street, Suite 303, Bellingham, WA, 98225

------------------------------------------------------------------------------

(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:

[ ]      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))
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INFORMATION INCLUDED IN THIS REPORT

Section 3 – Securities and Trading Markets

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of listing.

(b)  The Registrant is unable to complete its Annual Report on Form 10-K for the year ended December 31, 2006
within the prescribed time due to the lack of funding available to meet its financial obligation with its Certifying
Accountant.

(i)

Notice of the failure to meet the extended deadline was filed April 16, 2007 with the SEC.

(ii)    NASD Rule 6530 requires that, a small business issuer complies with the Securities Exchange Act of 1934
reporting requirements to timely file both quarterly and annual reports with the SEC.  If the issuer fails the reporting
requirements the OTCBB adds an �E� to the issuer’s stock trading symbol and the issuer is given a grace period
(typically 30 days) in which it must become current in its 1934 Act reporting requirements.

(iii)

  The Company believes it has rectified this funding shortage thereby enabling the completion of the required review
of the Company’s financial information.  Accordingly, the Registrant will ensure a complete and accurate Annual
Report on Form 10-K is filed no later than the 30th calendar day following the previously extended prescribed due
date of April 16, 2007.

Section 5 – Corporate Governance of Registrant

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
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Item 5.02(a)(2)  The Company announces that on April 16, 2007 Ludwig  Stromeyer was removed effective January
12, 2007 (the last date on which he was available to attend to the Company’s business),  by mutual agreement as a
Director of the Company without cause as is allowed by its BYLAWS, Article II, paragraph 5.

The Company is actively negotiating with qualified persons to fill at least two of the vacant Directorships.  It is the
intent of the Company to maintain an odd number of members to eliminate the inherent problems that may arise with
an even numbered Board.

Item 5.02(e) The Board of Directors of 1st NRG Corp (the �Company�) signed a resolution to modify the employment
agreement with Dr. J. Greig, age 37, as Chairman and Chief Strategic Officer (CSO) on the terms, covenants and
conditions set forth in Employment Agreement #04192007 attached Exhibit 1.  The Employment Period shall begin
on April 20, 2007 and end on April 20, 2012.  Dr. Greig holds 71% of the shareholder vote.

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant caused this registration statement
to be signed on its behalf by the undersigned thereunto duly authorized.
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Item 5.03

Amendments to Articles of Incorporation or Bylaws.

(1)

Effective January 22, 2007 the Company changed its name from Naptau Gold Corporation to 1st NRG Corp.

(2)

 All of the Directors of Naptau Gold Corp by a written consent given in accordance with the provisions of Section
141(f) of the General Corporation Law of Delaware duly adopted a resolution proposing and declaring advisable the
following Amendment to the Certificate of Incorporation of Naptau Gold Corporation:

RESOLVED that the Certificate of Incorporation of Naptau Gold Corporation be amended by changing the FIRST
Article thereof number so that, as amended, said article shall be and read as follows:

FIRST:

The name of the corporation (hereinafter called the �corporation� is 1st NRG CORP.

(3)

That in lieu of a meeting and vote of stockholders the stockholders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote were present and voted have given written consent to said amendment in accordance with the
provisions of Section 228 of the General Corporation Law of the State of Delaware and said written consent was filed
with the corporation.

(4)

That the aforesaid amendment was duly adopted in accordance with the applicable provisions of Section 242 and 228
of the General Corporation Law of Delaware

(5)

That the capital of said corporation will not be reduced under or by reason of said Amendment.
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As of the date of signing the total outstanding stock of the Company was 59,560,560 with the consenting shareholders
holding 44,050,160 shares or 74%.

SIGNATURE

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

                                                     1st NRG Corp

  Date: April 26, 2007                    /s/ E. D. Renyk

                                                     -----------------------------

                                                     E. D. Renyk, Secretary
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EXHIBIT 1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT dated as of April 19, 2007 (the �Agreement�), is by and between 1st NRG Corp,
a Delaware corporation (the �Company�), and J. Greig (the �Executive�).

Executive is currently employed by Company under contract signed November 1, 2003. In such contract, Executive
was to be paid $60,000 per annum for his salary. As the Executives Salary has not been paid by the company, accrued
wages total $205,000. Executive is willing to exchange this value for a new employment agreement. In consideration
of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1.

Employment.  The Company shall employ the Executive, and the Executive accepts employment with the Company
upon the terms and conditions set forth in this Agreement.

2.

Position and Duties.

(a)

The Executive shall serve as Chairman and Chief Strategic Officer (CSO) of the Company and shall have the usual
and customary duties, responsibilities and authority of a Chairman, subject to the power of the Board of Directors of
the Company (the �Directors�) to expand or limit such duties, responsibilities and authority, except as otherwise
outlined herein.

(b)

The foregoing restrictions shall not limit or prohibit the Executive from engaging in investment, business ventures and
community, charitable and social activities not interfering with the Executive’s performance and obligations hereunder.
 Unless otherwise agreed to in writing between the Company and the Executive, the Executive may engage in other
active business endeavors, ventures and investments, including those that may compete with the Company provided
that the Executive inform the company of any such instance where possible competition could exist.  In the case of
competition, Executive shall recuse himself from voting or negotiating on behalf of either endeavor and shall inform
the company about the conflict.

(c)
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As Chief Strategic Officer, the Executive shall work with the EO, CDO and other executive officers to provide
quarterly and annual strategic reports about the state of the market  and possible strategic changes for the company.
 The CSO shall deliver quarterly and annual reports to the board about the current strategy and methods to improve
such strategy.  As CSO, Executive shall have access to all corporate records at all sites at all times.  The CSO shall
manage the Research and Development Department and will report directly to the Board of Directors.  The CSO shall
have full authority to request reports from any and all operational and Executive department heads in order to fully
comply with his mandate.  The CSO shall also be intimately involved with any and all funding needs and requests of
the company in formulating, negotiating and implementing that funding internally.

- 1 -
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3.

Base Salary and Benefits.

(a)

The Executive’s base salary shall be not less than $350,000 per annum or such higher rate as this contract may
designate from time to time (the �Base Salary�), which Base Salary shall be payable in regular installments in
accordance with the Company’s general payroll practices and subject to withholding and other payroll taxes.  Such
base salary shall increase incrementally at the same rate as the Consumer Price Index (CPI) of the previous year.

(b)

In addition, the Executive shall be eligible to receive annual incentive payments, in the form of either cash or stock or
both as outlined in Appendix A attached hereto, based on the achievement of short-term and long-term growth and
profitability goals, which goals shall be agreed upon annually by the Executive and by the Directors.  The goals shall
be established not later than the last day of  the Company’s fiscal year with respect to the immediately succeeding
fiscal year.  Further, the Executive shall be eligible to receive additional bonuses at the discretion of the Directors.
Permanent bonuses shall be elaborated in Appendix A to this agreement.

(c)

The Company shall reimburse the Executive for all reasonable expenses incurred by him in the course of performing
his duties under this Agreement which are consistent with the Company’s policies in effect from time to time with
respect to travel, entertainment and other business expenses, subject to the Company’s requirements with respect to
reporting and documentation of such expenses.

(d)

In addition, the Executive shall be entitled to (i) participate in all Company stock incentive, savings and retirement
programs; (ii) participate in all welfare  benefit programs provided by the Company, including but not limited to,
provision for or reimbursement of, health insurance for himself and all dependants, life insurance, short- and
long-term disability coverage, and retirement programs; (iii) fringe benefits and perquisites available generally to
other executives of the Company, specifically the leasing of a vehicle equivalent to his status; (iv) paid vacation of a
duration applicable generally to other executives of the Company, but not less than 4 weeks paid vacation annually;
and (v) suitable office space, furnishings and secretarial assistance; and (vi) travel and accommodations in a first class
manner and at hotels of at least 4 stars or better, if the company provides fractional air ownership or private air
service, Executive shall have the rights to participate in such program.

(e)
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The Company shall hold harmless, fully indemnify and defend Executive, to the fullest extent from and against any
and all liabilities of any nature or kind arising out of the performance of Executive’s duties as an agent, trustee,
employee or in any other capacity in which  Executive is associated with the Company.  All expenses incurred by
Executive in defending any action, suit or proceeding subject to this Section 3(e) shall be paid by the Company in
advance of the final disposition thereof upon receipt of an undertaking by the Executive to repay such amount if it
shall be ultimately determined that the Executive is not entitled to be reimbursed by the Company under applicable
law.

- 2 -
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4.         Employment Period.

(a)

The Employment Period shall begin on April 20, 2007 and end on April 20, 2012; provided, however, that (i) the
Employment Period shall terminate prior to such date upon the Executive’s resignation, death or Disability (as defined
below); or (ii) the Employment Period may be terminated by the Company at any time prior to such date for Cause (as
defined below).  

(i)

�Disability� means any long-term  disability or incapacity which renders the Executive unable to substantially perform
his duties hereunder for 120 days during any 12-month period or would reasonably be expected to render the
Executive unable to substantially perform his duties for 120 days during any 12-month period, in each case as
determined by the Directors in their good faith judgment.

(ii)

 �Cause� means (i) the repeated failure by  the Executive to observe material Company policies, (ii) gross negligence or
willful misconduct by the Executive in the performance of his duties, (iii) the finding of any lawful court of the United
States of the commission by the Executive of any act of fraud, theft or financial dishonesty with respect to the
Company.

(iii)

�Resignation: means the premature termination by Executive of his position and this contract.  Such Resignation will
require a 6 month written notice to the Board of Directors stating the reason for such resignation.

(b)

If the Employment Period is terminated by the Company for Cause, or by reason of the Executive’s resignation, or
death, the Executive shall be entitled to receive his Base Salary and any incentives or bonuses earned pursuant to
Section 3(b) of this Agreement only to the extent such amount has accrued through the date of termination. If the
Employment Period is terminated by the company due to Disability, employee shall receive his normal base salary
during the disability period and shall retain his medical and other insurance benefits during such period until such time
as the employee is capable of resuming his position. During such period, employee will be paid any bonus owed or
earned according to this agreement.

(c)
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The Executive shall have the right to 3 additional contract periods [3 five year contracts periods] under a new contract
similar in scope to this contract each fully adjusted for CPI, which the company shall negotiate with Executive.  If the
Company is unsuccessful negotiating such contract, Executive has the rights to a termination package equal to is
expected salary during the given period plus any expected bonuses payable.  Such bonuses will be based on the
Executives previous 5 year bonus structure and payments.

5.

Disclosure of Information.  The Executive shall not, at any time during the term of Executive’s employment at the
Company or thereafter, disclose to any person, firm, corporation or other business entity, except as required by law,
any non-public information (including, without limitation, non-public information obtained prior to the date hereof)
concerning the business, clients or affairs of the Company or any subsidiary of the Company for any reason or
purpose whatsoever without first obtaining such necessary non-disclosure notifications from the party which
information is being disclosed to, nor shall the Executive make use of any of such non-public information for his own
purpose or for the benefit of any person, firm, corporation or other business entity except the Company.  Upon the
termination of the term of Executive’s employment at the Company, the Executive shall return to the Company all
property of the Company and any subsidiary of the Company then in the possession of the Executive and all books,
records, computer tapes, discs, or other electronic media and all other material containing non-public information
concerning the business, clients or affairs of the Company or any subsidiary of the Company unless such data was
created by Employee for the benefit of Company.  Exceptions to this are in any outside engagement where disclosure
of conflicts to the Company and to the outside engagement of any conflict does or could potentially exist.  Such
disclosure shall always carry a disclaimer that the data is confidential and proprietary non-public information.

- 3 -
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6.

Inventions and Patents.  The Executive agrees that all inventions, innovations, improvements, technical information,
systems, software developments, methods, designs, analyses, drawings, reports, service marks, trademarks, trade
names, logos and all similar or related information (whether patentable or unpatentable) which relates to the
Company’s actual or anticipated business, research and development or existing or future products or services and
which are conceived, developed or made by the Executive (whether or not during usual business hours and whether or
not alone or in conjunction with any other person) while employed by the Company (including those conceived,
developed or made prior to the date of this Agreement) together with all patent applications, letters patent, trademark,
tradename and service mark applications or registrations, copyrights and reissues thereof that may be granted for or
upon any of the foregoing (collectively referred to herein as, the �Work Product�), belong in all instances where such
concept, device or technique was developed internally at the Company, to the Company and Executive shall be paid
an ongoing royalty of not less than 2% of the revenues generated through such device or patent regardless of when the
patent is employed.  In cases where such device, concept or technique was developed externally from Company,
ownership will belong to the Executive.  The Executive will in all cased promptly disclose such Work Product to the
Directors and perform such actions reasonably requested by the Directors (whether during or after the Employment
Period) to negotiate a purchase by the Company of such Work Product (including, without limitation, the execution
and delivery of assignments, consents, powers of attorney and other instruments) and to provide reasonable assistance
to the Company in connection with the prosecution of any applications for patents, trademarks, trade names, service
marks or reissues thereof or in the prosecution or defense of interferences relating to any Work Product. Should
Company reject such ability to purchase or should negotiations fail to produce a mutually agreed contract, any and all
such Work Product will be deemed as owned by Employee.

7.

Insurance.  The Company may, for its own benefit, maintain �keyman� life and disability insurance policies covering the
Executive.  The Executive will cooperate with the Company and provide such information or other assistance as the
Company may reasonably request in connection with the Company obtaining and maintaining such policies. The
Company shall at all times carry a life insurance policy with the dependants of Employee as beneficiary of not less
than $2 million USD worth of coverage to cover such Employee while employed with Company.

8.

Notices.  All notices, requests, demands, claims, and other communications hereunder shall be in writing.  Any notice,
request, demand, claim or other communication hereunder shall be delivered personally to the recipient, delivered by
United States Post Office mail, telecopied to the intended recipient at the telecopy number set forth therefor below
(with hard copy to follow), or sent to the recipient by reputable express courier service (charges prepaid) and
addressed to the intended recipient as set forth below:
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If to the Company, to:      1st NRG CORP

                                          On Original              

If to the Executive, to:       J. Greig

                                          On Original              

- 4 -

or such other address as the recipient party to whom notice is to be given may have furnished to the other party in
writing in accordance herewith.  Any such communication shall deemed to have been delivered and received (a) when
delivered, if personally delivered, sent by telecopier or sent by overnight courier, and (b) on the fifth business day
following the date posted, if sent by mail.

9.

General Provisions.

(a)

Severability.  It is the desire and intent of the parties hereto that the provisions of this Agreement be enforced to the
fullest extent permissible under the laws and public policies applied in each jurisdiction in which enforcement is
sought.  Accordingly, if any particular provision of this Agreement shall be adjudicated by a court of competent
jurisdiction to be invalid, prohibited or unenforceable for any reason, such provision, as to such jurisdiction, shall be
ineffective, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability
of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
 Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or
unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other
jurisdiction.

(b)

Successors and Assigns.  Except as otherwise provided herein, this Agreement shall bind and inure to the benefit of
and be enforceable by the Executive and the Company and their respective successors, assigns, heirs, representatives
and estate.
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(c)

Governing Law.  THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE DOMESTIC LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING EFFECT TO ANY CHOICE OF
LAW OR CONFLICTING PROVISION OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY
OTHER JURISDICTION), THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE
STATE OF DELAWARE TO BE APPLIED.  IN FURTHERANCE OF THE FOREGOING, THE INTERNAL LAW
OF THE STATE OF DELAWARE WILL CONTROL THE INTERPRETATION AND CONSTRUCTION OF THIS
AGREEMENT, EVEN IF UNDER SUCH JURISDICTION’S CHOICE OF LAW OR CONFLICT OF LAW
ANALYSIS, THE SUBSTANTIVE LAW OF SOME OTHER JURISDICTION WOULD ORDINARILY APPLY.

- 5 -

(d)

Amendment and Waiver.  The provisions of this Agreement may be amended and waived only with the prior written
consent of the Company and the Executive and no course of conduct or failure or delay in enforcing the provisions of
this Agreement shall affect the validity, binding effect or enforceability of this Agreement or any provision hereof.

(e)

Headings.  The section headings contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement.

(f)

Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrument.

(g)

This original agreement shall be voted on in a vote of the majority shareholders of the Company as per Article 1,
subsection 8 of the bylaws of the Company.  �Stockholder Action Without Meeting�, and such vote and subsequent
resolution of the majority holders, shall be included with this agreement.  Following such affirmative vote, the board
members of Company shall further resolve to adopt this employment agreement.  Such election by the shareholders
will carry a 5 year term as Chairman of the Board and a 5 year Contract as CSO.  Neither position will be subverted or
circumvented by company or new shareholders until such time as the term of this current 5 year contract is up.
 Following such initial 5 year contract period, a further vote of shareholders will be required only upon the Chairman
position according to the company by-laws.
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written
above.

1st NRG CORPORATION

By:

signed

                       Date: April 20/07

Name: E. Renyk

Title: Director

EXECUTIVE:

signed

Date:April 23, 07

J. Greig

- 7 -
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Appendix A

Employee Value Added Bonus Plan

Revenues: Employee shall be bonused 1% of new revenues produced, acquired or otherwise booked by Company in
any given annual period. New revenues shall mean any increase in revenues over the previous years revenue amount.
 Example: Company revenue in Y1 was $200,000. In Y2, revenues were $250,000. Employee would be bonused 1%
of the $50,000 increase or $500. Example 2: Company acquires a new division or subsidiary which adds $200,000 in
revenues. Employee will be bonused 1% of the $200,000 or $2,000. This bonus is not subject to reduction by any
other bonus.

Earnings: Employee shall be bonused 5% of all EBITDA booked by the company quarterly regardless of how those
earnings were generated or acquired. This bonus is not subject to reduction by any other bonus.

Assets: Employee shall be bonused 5% of any and all assets as accounted for through GAAP, acquired by company in
a structured purchase of any remote operating entity. Internal growth of assets is excluded. This bonus is not subject to
reduction by any other bonus.

Options: Employee shall be granted options to purchase 10% of any offering of shares or issuance of shares the
company pursues with any individual or group. Such right to purchase shall be based on the same price stated in the
offering. Such Option shall be exercisable for 3 years from the date of closing of the offering. If such offering is not
successful, Employees rights to that specific option shall terminate.

All bonuses shall be paid as follows: 80% in shares based against the public market price of the shares at the time such
acquisition is made; 20% in cash.  Company shall pay Executive in full such bonuses as outlined above, promptly
within 5 days of the filing of that quarter or year end audit completion with the SEC, or if no such audit is completed
or available, within 60 days of the end of he quarter or year end.  In the event that a restatement o accounting occurs
which affects the bonus structure in a positive amount, Company will within 5 days make such additional payment to
Executive as is necessary to comply with the bonus structure.  If such restatement affects the accounting to a reduced
amount, Executive will not loose any such bonuses as would have been paid in the original accounting.
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