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Be it enacted by the Legislature of the State of Arizona:

Section 1. Section 44-1844, Arizona Revised Statutes, 1is amended to
read:

44-1844. Exempt transactions

A. Except as provided in subsections B and C of this section, sections
44-1841 and 44-1842, section 44-1843.02, subsections B and C and sections
44-3321 and 44-3325 do not apply to any of the following classes of
transactions:

1. Transactions by an issuer not involving any public offering.

2. The sale of securities by an executor, administrator, guardian or
conservator or by a bank the business of which is supervised and regulated by
an agency of this state or of the United States, as trustee under a will or
trust agreement, or by a receiver or trustee in insolvency or bankruptcy
approved by a court of competent jurisdiction of this state or the United
States.

3. The sale in good faith and not for the purpose of avoiding the
provisions of this chapter by a pledgee of securities pledged for a bona fide
debt.

4. The sale in good faith and not for the purpose of avoiding the
provisions of this chapter of securities by the bona fide owner of such
securities, other than an issuer or underwriter, in an isolated transaction,
in which the securities are sold either directly or through a dealer as agent
for the owner but where the sales are not made in the course of repeated or
successive transactions of similar character by the owner and are not made
directly or indirectly for the benefit of the issuer or an underwriter of the
securities.

5. The distribution by a corporation of capital stock or other
securities to its stockholders or other security holders as a stock dividend
or other distribution out of retained earnings.

6. Any transaction or series of transactions incident to a statutory
or judicially approved reorganization, merger, triangular merger,
consolidation, or sale of assets, incident to a vote by securities holders
pursuant to the articles of incorporation, the applicable corporate statute
or other controlling statute, a partnership agreement or the controlling
agreement among securities holders.

7. The exchange of securities by an issuer with its existing security
holders exclusively, where no commission or remuneration is paid or given,
directly or indirectly, for soliciting the exchange, if such exchange has
been duly authorized and has been approved by the holders of not less than a
majority of the outstanding securities of each class affected by the
exchange.

8. An offer or sale of securities to a bank, a savings institution, a
trust company, an insurance company, an investment company as defined in the
investment company act of 1940, a pension or profit sharing trust or other
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financial idinstitution or institutional buyer or a dealer whether the
purchaser is acting for itself or in a fiduciary capacity.

9. The idissuance and delivery of securities in exchange for other
securities of the same issuer pursuant to a right of conversion entitling the
holder of the securities surrendered in exchange to make such conversion.

10. The issuance and delivery of securities of a corporation to the
original incorporators, not exceeding ten in number, where the securities are
not acquired by the incorporators for the purpose of sale to others and are
not directly or indirectly sold to a third party within twenty-four months
unless an incorporator experiences a bona fide change of financial
circumstances within such time period, providing original incorporators are
notified of their right pursuant to title 10 to review the financial books
and records of the corporation at reasonable times.

11. A nonissuer transaction in an outstanding security, including the
sale by a dealer, including an underwriter no longer acting as an underwriter
in respect to the securities involved, of securities sold and distributed to
the public, but not including securities constituting an unsold allotment to
or subscription by the dealer as a participant in the distribution of the
securities by the issuer or by or through an underwriter, if the class of
security has been outstanding in the hands of the public for not Tess than
ninety days preceding the date of the transaction and a recognized manual of
securities designated by the commission by rule or order at the time of sale
contains the names of the issuer's officers and directors, a statement of
financial condition of the issuer as of a date within eighteen months of the
date of the sale and a statement of income or operations for each of the two
fiscal years next before the date of the statement of financial condition or
for the period from the commencement of the issuer's existence to the date of
the statement of financial condition if the period is less than two years.

12. The sale by a dealer, including an underwriter no longer acting as
an underwriter in respect to the securities involved, of securities of an
issue sold and distributed to the public, but not including securities
constituting an unsold allotment to or subscription by the dealer as a
participant in the distribution of the securities by the issuer or by or
through an underwriter, if securities of such issue have been registered by
description under sections 44-1871 through 44-1875 or registered by
qualification under sections 44-1891 through 44-1902.

13. The sale of commodity investment contracts traded on a commodities
exchange recognized by the commission at the time of sale.

14. The sale or issuance of any investment contract or other security
in connection with an employee's pension, profit sharing, stock purchase,
stock bonus, savings, thrift, stock option or other similar employee benefit
plan which THAT meets the requirements for qualification under the United
States internal revenue code.

15. Transactions within the exclusive jurisdiction of the commodity
futures trading commission as granted under the commodity exchange act.
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16. Transactions involving the purchase of one or more precious metals
whieh require, and under which the purchaser receives, within seven calendar
days after the payment in good funds of any portion of the purchase price,
physical delivery of the quantity of the precious metals purchased by such
payment. For the purposes of this paragraph, physical delivery is deemed to
have occurred if, within such seven day period, the quantity of precious
metals purchased by such payment is delivered, whether 1in specifically
segregated or fungible bulk form, into the possession of a depository other
than the seller which is a financial institution, a depository the warehouse
receipts of which are recognized for delivery purposes for any commodity on a
contract market designated by the commodity futures trading commission or a
storage facility Ticensed or regulated by the United States or any agency of
the United States and such depository or other person that qualifies as a
depository issues and the purchaser receives a certificate, document of
title, confirmation or other instrument evidencing that such quantity of
precious metals has been delivered to the depository and is being and will
continue to be held by the depository on the purchaser's behalf, free and
clear of all Tiens and encumbrances, other than Tliens of the purchaser, tax
liens, liens agreed to by the purchaser, or liens of the depository for fees
and expenses, whieh THAT have previously been disclosed to the purchaser.
For the purpese PURPOSES of this paragraph, "financial institution™ means a
bank, savings institution or trust company organized under, or supervised
pursuant to, the laws of the United States or of this state.

17. Transactions involving a commodity investment contract solely
between persons engaged in producing, processing, using commercially or
handling as merchants each commodity subject to the contract or any
by-product.

18. A nonissuer transaction in an outstanding security, including the
sale by a dealer, including an underwriter no Tonger acting as an underwriter
in respect to the securities involved, of securities sold and distributed to
the public, but not including securities constituting an unsold allotment to
or subscription by the dealer as a participant in the distribution of the
securities by the issuer or by or through an underwriter if both of the
following apply:

(a) The class of security has been outstanding in the hands of the
public for not less than ninety days preceding the date of the transaction.

(b) The securities are Tisted on an automated quotation system of a
national securities association registered under the securities exchange act
of 1934.

19. Transactions involving the sale of securities to persons who are
not residents of this state and are not present in this state if all of the
following conditions are met:

(a) The securities being offered are not blind pool offerings.
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(b) At Teast ten days before the offering date:

(i) The issuer certifies that the securities being offered will be
offered and sold in compliance with the securities act of 1933 and the laws
and regulations of those states in which the offers and sales will be made.

(ii) The issuer files as a notice filing one copy of any offering
materials which THAT may be required by the SEC or the laws and rules of
those states in which the offers and sales will be made.

(iii) The issuer submits a filing fee of two hundred dollars.

(c) Within ten working days of completion of the offering the issuer
files a description of the actions taken as to compliance with the securities
act of 1933 and the laws and rules of those states in which the offers and
sales were made.

(d) The transaction complies with any rule adopted by the commission
further restricting the exemption created by this paragraph to prevent any
fraudulent practices.

20. Transactions involving offers or sales of one or more promissory
notes directly secured by a first lien on a single parcel of real estate on
which is located a dwelling or other residential or commercial structure and
participation interest in those notes that are exempt under section 4(5) of
the securities act of 1933.

B. Fhe—previsioens—ef Subsection A, paragraph 11 of this section de
DOES not apply to either of the following:

1. Sales by a dealer or salesman who is not registered in this state.

2. Solicited sales to or purchases from a resident of this state by a
dealer who does not have, before the initial solicitation, a written new
account form signed by the resident or a customer agreement signed by the
resident and a previous sale or purchase of a security with the resident.

C. The commission may by order revoke or suspend the exemption under
subsection A, paragraph 11 or 18 of this section with respect to any
securities or the use of the exemption under subsection A, paragraph 11 of
this section by any dealer if it finds that the further sale in this state of
the securities or by the dealer would work, or tend to work, a fraud or
deceit on the purchaser.

D. SECTIONS 44-1841 AND 44-1842, SECTION 44-1843.02, SUBSECTIONS B AND
C AND SECTIONS 44-3321 AND 44-3325 DO NOT APPLY TO THE OFFER OR SALE OF A
SECURITY BY THE ISSUER OF THE SECURITY IF ALL OF THE FOLLOWING APPLY:

1. THE ISSUER OF THE SECURITY IS:

(a) A BUSINESS ENTITY ORGANIZED UNDER THE LAWS OF THIS STATE.

(b) AUTHORIZED TO DO BUSINESS IN THIS STATE.

(c) DOING BUSINESS IN THIS STATE PURSUANT TO THE SECURITIES ACT OF
1933, 17 CODE OF FEDERAL REGULATIONS SECTION 230.147(c).

2. THE TRANSACTION MEETS THE REQUIREMENT OF THE FEDERAL EXEMPTION FOR
INTRASTATE OFFERINGS IN THE SECURITIES ACT OF 1933 (15 UNITED STATES CODE
SECTION 77c(a)(11)) AND 17 CODE OF FEDERAL REGULATIONS SECTION 230.147.
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3. THE AGGREGATE OFFERING PRICE OF THE SECURITIES COMPLIES WITH THE
FOLLOWING:

(a) IF THE ISSUER HAS NOT UNDERGONE AND MADE AVAILABLE TO EACH
PROSPECTIVE PURCHASER AND THE COMMISSION THE OPINION LETTER AND APPLICABLE
DOCUMENTATION RESULTING FROM A FINANCIAL AUDIT OF ITS MOST RECENTLY COMPLETED
FISCAL YEAR THAT COMPLIES WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES, THE
SUM OF ALL CASH AND OTHER CONSIDERATION TO BE RECEIVED FOR ALL SALES OF
SECURITIES IN RELIANCE ON THIS EXEMPTION MAY NOT EXCEED ONE MILLION DOLLARS
IN A TWELVE-MONTH PERIOD,

(b) IF THE ISSUER HAS UNDERGONE AND MADE AVAILABLE TO EACH PROSPECTIVE
PURCHASER AND THE COMMISSION THE OPINION LETTER AND APPLICABLE DOCUMENTATION
RESULTING FROM A FINANCIAL AUDIT OF ITS MOST RECENTLY COMPLETED FISCAL YEAR
THAT COMPLIES WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES, THE SUM OF ALL
CASH AND OTHER CONSIDERATION TO BE RECEIVED FOR ALL SALES OF SECURITIES IN
RELIANCE ON THIS EXEMPTION MAY NOT EXCEED TWO MILLION FIVE HUNDRED THOUSAND
DOLLARS IN A TWELVE-MONTH PERIOD.

(c) AN OFFER OR SALE TO AN OFFICER, DIRECTOR, PARTNER, TRUSTEE OR
INDIVIDUAL OCCUPYING SIMILAR STATUS OR PERFORMING SIMILAR FUNCTIONS WITH
RESPECT TO THE ISSUER OR TO A PERSON OWNING TEN PERCENT OR MORE OF THE
OUTSTANDING SHARES OF ANY CLASS OR CLASSES OF SECURITIES OF THE ISSUER MAY
NOT COUNT TOWARD THE MONETARY LIMITATIONS PRESCRIBED IN THIS PARAGRAPH.

4. ALL SALES THAT ARE PART OF THE SAME OFFERING, MADE IN RELIANCE ON
THIS EXEMPTION, MEET ALL OF THE TERMS AND CONDITIONS OF THIS EXEMPTION.
OFFERS AND SALES THAT ARE MADE MORE THAN SIX MONTHS BEFORE THE START OF AN
OFFERING OR ARE MADE MORE THAN SIX MONTHS AFTER COMPLETION OF AN OFFERING MAY
NOT BE CONSIDERED PART OF THE OFFERING IF DURING THOSE SIX-MONTH PERIODS
THERE ARE NO OFFERS OR SALES OF SECURITIES BY OR FOR THE ISSUER THAT ARE OF
THE SAME OR A SIMILAR CLASS AS THOSE OFFERED OR SOLD UNDER THIS EXEMPTION,
OTHER THAN OFFERS AND SALES TO INDIVIDUALS IDENTIFIED IN THE DISCLOSURE
DOCUMENT.

5. THE ISSUER DOES NOT ACCEPT MORE THAN TEN THOUSAND DOLLARS FROM ANY
SINGLE PURCHASER UNLESS THE PURCHASER IS AN ACCREDITED INVESTOR AS DEFINED BY
THE SECURITIES ACT OF 1933, 17 CODE OF FEDERAL REGULATIONS SECTION 230.501.

6. UNLESS WAIVED BY WRITTEN CONSENT OF THE DIRECTOR, NOT LESS THAN TEN
DAYS BEFORE THE COMMENCEMENT OF AN OFFERING OF SECURITIES, PURSUANT TO THIS
EXEMPTION, THE ISSUER SUBMITS ALL OF THE FOLLOWING TO THE COMMISSION:

(a) A NOTICE FILING ON A FORM PRESCRIBED BY THE COMMISSION.

(b) A COPY OF THE DISCLOSURE DOCUMENT TO BE PROVIDED TO PROSPECTIVE
PURCHASERS PURSUANT TO PARAGRAPH 16 OF THIS SUBSECTION.

(c) A COPY OF THE ESCROW AGREEMENT ENTERED INTO PURSUANT TO PARAGRAPH
7 OF THIS SUBSECTION.

(d) ANY OTHER DOCUMENTS OR INFORMATION THE COMMISSION MAY REQUIRE TO
ADMINISTER AND ENFORCE THIS EXEMPTION.

7. ALL CASH AND OTHER CONSIDERATION PAID FOR SECURITIES SOLD PURSUANT
TO AN OFFERING PURSUANT TO THIS EXEMPTION ARE DIRECTED TO AND DEPOSITED INTO
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A SINGLE ESCROW ACCOUNT MAINTAINED BY A BANK, CREDIT UNION OR OTHER
DEPOSITORY FINANCIAL INSTITUTION IN THIS STATE THAT IS AUTHORIZED TO DO
BUSINESS IN THIS STATE AND THAT MAINTAINS DEPOSIT OR SHARE INSURANCE ON ITS
DEPOSITS OR SHARES. THE ESCROW AGENT FOR THE ESCROW ACCOUNT SHALL MAINTAIN
THE RECORDS NECESSARY TO OBTAIN PASS-THROUGH INSURANCE FOR THE ESCROWED
FUNDS. THE COMMISSION MAY REQUEST INFORMATION FROM THE FINANCIAL INSTITUTION
NECESSARY TO ENSURE COMPLIANCE WITH THIS PARAGRAPH. ANY INFORMATION RECEIVED
BY THE COMMISSION IS CONFIDENTIAL AND NOT SUBJECT TO DISCLOSURE, UNLESS THE
DIRECTOR AUTHORIZES THE DISCLOSURE OF THE INFORMATION AS NOT CONTRARY TO THE
PUBLIC INTEREST. THE BANK, REGULATED TRUST COMPANY OR CORPORATE FIDUCIARY,
SAVINGS BANK, SAVINGS AND LOAN ASSOCIATION OR CREDIT UNION IN WHICH THE
INVESTOR MONIES ARE DEPOSITED IS ONLY RESPONSIBLE TO ACT AT THE DIRECTION OF
THE PARTY ESTABLISHING THE ESCROW AGREEMENT AND DOES NOT HAVE ANY DUTY OR
LIABILITY, CONTRACTUAL OR OTHERWISE, TO ANY INVESTOR OR OTHER PERSON.

8. OFFERS MADE PURSUANT TO THIS EXEMPTION STATE A TARGET OFFERING
AMOUNT AND AN OFFERING DEADLINE. THE OFFERING DEADLINE MAY NOT BE LESS THAN
TWENTY-ONE DAYS AND NOT MORE THAN ONE YEAR FROM THE DATE THE OFFER IS MADE.

9. THE SUM OF ALL CASH AND OTHER CONSIDERATION RECEIVED AND HELD IN
ESCROW, AS REQUIRED BY PARAGRAPH 7 OF THIS SUBSECTION, DOES NOT EQUAL OR
EXCEED EIGHTY PERCENT OF THE TARGET OFFERING AMOUNT ON EXPIRATION OF THE
OFFERING DEADLINE OR THE EARLY CLOSING OF THE OFFERING, PURSUANT TO PARAGRAPH
11 OF THIS SUBSECTION, AND THE TRANSACTION IS VOID AND THE ESCROW AGENT SHALL
RETURN ALL FUNDS DEPOSITED INTO THE ESCROW ACCOUNT TO THE PURCHASERS.

10. A PURCHASER IS PERMITTED TO CANCEL THE PURCHASER'S COMMITMENT TO
INVEST AT ANY TIME BEFORE FORTY-EIGHT HOURS BEFORE EXPIRATION OF THE OFFERING
DEADLINE IF NOTICE OF CANCELLATION IS DELIVERED ELECTRONICALLY OR PHYSICALLY
IN WRITING TO THE INDIVIDUAL OR ADDRESSES IDENTIFIED IN THE DISCLOSURE
DOCUMENT. IF A PURCHASER IS GIVEN NOTICE OF AN EARLY CLOSING, PURSUANT TO
PARAGRAPH 11 OF THIS SUBSECTION, THE PURCHASER MAY CANCEL THE COMMITMENT
WITHIN SEVENTY-TWO HOURS OF DELIVERY OF THE NOTICE.

11. AN ISSUER CLOSES AN OFFERING BEFORE THE OFFERING DEADLINE AFTER
NOTICE OF THE CLOSING IS DELIVERED TO EACH PURCHASER PURSUANT TO THE NOTICE
PROVISIONS SET FORTH IN THE DISCLOSURE DOCUMENT PRESCRIBED BY PARAGRAPH 16 OF
THIS SUBSECTION AND POSTS IT CONSPICUOUSLY ON EACH INTERNET WEBSITE ON WHICH
THE OFFER WAS POSTED, AT LEAST FIVE DAYS BEFORE THE EARLY CLOSING.

12. BEFORE OR AS A RESULT OF THE OFFERING, THE ISSUER IS NOT ANY OF THE
FOLLOWING:

(a) AN INVESTMENT COMPANY, AS DEFINED BY THE INVESTMENT COMPANY ACT OF
1940 (15 UNITED STATES CODE SECTION 80a-3(c)).

(b) AN ENTITY THAT WOULD BE AN INVESTMENT COMPANY BUT FOR THE
EXCLUSIONS PROVIDED IN THE INVESTMENT COMPANY ACT OF 1940 (15 UNITED STATES
CODE SECTION 80a-3(c)).

(c) SUBJECT TO THE REPORTING REQUIREMENTS OF THE SECURITIES EXCHANGE
ACT OF 1934 (15 UNITED STATES CODE SECTION 780(d)).
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(d) A COMPANY THAT HAS NOT YET DEFINED ITS BUSINESS OPERATIONS, THAT
DOES NOT HAVE A BUSINESS PLAN OR A STATED INVESTMENT GOAL FOR THE FUNDS BEING
RAISED OR THAT PLANS TO ENGAGE IN A MERGER OR ACQUISITION WITH AN UNSPECIFIED
BUSINESS ENTITY.
13. THE ISSUER INFORMS ALL PROSPECTIVE PURCHASERS OF SECURITIES THAT
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER FEDERAL OR STATE SECURITIES
LAWS AND THAT THE SECURITIES ARE SUBJECT TO LIMITATIONS ON RESALE. THE
ISSUER SHALL DISPLAY THE FOLLOWING NOTICE ON THE COVER PAGE OF THE DISCLOSURE
DOCUMENT IN A CONSPICUOUS MANNER IN AT LEAST TWELVE-POINT BOLDFACE TYPE:
IN MAKING AN INVESTMENT DECISION, INVESTORS SHALL RELY ON THEIR
OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE
NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR DIVISION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY
NOT BE TRANSFERRED OR RESOLD, EXCEPT AS PERMITTED BY 17 CODE OF
FEDERAL REGULATIONS SECTION 230.147(e) AND THE APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION
THEREFROM. INVESTORS SHALL BE AWARE THAT THEY WILL BE REQUIRED
TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME.
14. THE ISSUER REQUIRES EACH PURCHASER TO CERTIFY IN WRITING OR
ELECTRONICALLY AS FOLLOWS:
I UNDERSTAND AND ACKNOWLEDGE THAT I AM INVESTING IN A HIGH-RISK,
SPECULATIVE BUSINESS VENTURE. I MAY LOSE ALL OF MY INVESTMENT,
OR UNDER SOME CIRCUMSTANCES MORE THAN MY INVESTMENT, AND I CAN
AFFORD THIS LOSS. THIS OFFERING HAS NOT BEEN REVIEWED OR
APPROVED BY ANY STATE OR FEDERAL SECURITIES COMMISSION OR
DIVISION OR OTHER REGULATORY AUTHORITY AND NO SUCH PERSON OR
AUTHORITY HAS CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY
OF ANY DISCLOSURE MADE TO ME RELATING TO THIS OFFERING. THE
SECURITIES I AM ACQUIRING IN THIS OFFERING ARE ILLIQUID, THERE
IS NO READY MARKET FOR THE SALE OF SUCH SECURITIES, IT MAY BE
DIFFICULT OR IMPOSSIBLE FOR ME TO SELL OR OTHERWISE DISPOSE OF
THIS INVESTMENT, AND ACCORDINGLY, I MAY BE REQUIRED TO HOLD THIS
INVESTMENT INDEFINITELY. I MAY BE SUBJECT TO TAX ON MY SHARE OF
THE TAXABLE INCOME AND LOSSES OF THE COMPANY, WHETHER OR NOT I
HAVE SOLD OR OTHERWISE DISPOSED OF MY INVESTMENT OR RECEIVED ANY
DIVIDENDS OR OTHER DISTRIBUTIONS FROM THE COMPANY.
15. THE ISSUER OBTAINS FROM EACH PROSPECTIVE PURCHASER EVIDENCE THAT
THE PROSPECTIVE PURCHASER IS A RESIDENT OF THIS STATE AND, IF APPLICABLE, IS
AN ACCREDITED INVESTOR. A PROSPECTIVE PURCHASER'S RESIDENCE SHALL BE



O NOYO B~ WN

HB 2591

DETERMINED IN ACCORDANCE WITH THE SECURITIES ACT OF 1933, 17 CODE OF FEDERAL
REGULATIONS SECTION 230.147(d). AN AFFIRMATIVE REPRESENTATION MADE BY AN
INDIVIDUAL THAT THE INDIVIDUAL IS A RESIDENT OF THIS STATE AND PROOF OF AT
LEAST ONE OF THE FOLLOWING IS SUFFICIENT EVIDENCE THAT THE INDIVIDUAL IS A
RESIDENT OF THIS STATE:

(a) A VALID DRIVER LICENSE OR NONOPERATING IDENTIFICATION LICENSE
ISSUED PURSUANT TO TITLE 28.

(b) A CURRENT VOTER REGISTRATION FOR THIS STATE.

(c) GENERAL PROPERTY TAX RECORDS SHOWING THAT THE INDIVIDUAL OWNS AND
OCCUPIES PROPERTY IN THIS STATE AS THE INDIVIDUAL'S PRINCIPAL RESIDENCE.

16. THE ISSUER SHALL PROVIDE A DISCLOSURE DOCUMENT TO EACH PROSPECTIVE
PURCHASER AT THE TIME THE OFFER OF SECURITIES IS MADE THAT CONTAINS ALL OF
THE FOLLOWING:

(a) A DESCRIPTION OF THE COMPANY, ITS TYPE OF ENTITY, THE ADDRESS AND
TELEPHONE NUMBER OF ITS PRINCIPAL OFFICE, ITS HISTORY, ITS BUSINESS PLAN AND
THE INTENDED USE OF THE OFFERING PROCEEDS, INCLUDING ANY AMOUNTS TO BE PAID
AS COMPENSATION OR OTHERWISE TO ANY OWNER, EXECUTIVE OFFICER, DIRECTOR,
MANAGING MEMBER OR OTHER PERSON OCCUPYING A SIMILAR STATUS WITH THE COMPANY
OR PERFORMING SIMILAR FUNCTIONS ON BEHALF OF THE ISSUER.

(b) THE IDENTITY OF ALL PERSONS OWNING MORE THAN TEN PERCENT OF THE
OWNERSHIP INTERESTS OF ANY CLASS OF SECURITIES OF THE COMPANY.

(c) THE IDENTITY OF THE EXECUTIVE OFFICERS, DIRECTORS, MANAGING
MEMBERS AND OTHER PERSONS OCCUPYING A SIMILAR STATUS OR PERFORMING SIMILAR
FUNCTIONS IN THE NAME OF AND ON BEHALF OF THE ISSUER, INCLUDING THEIR TITLES
AND PRIOR EXPERIENCE.

(d) THE TERMS AND CONDITIONS OF THE SECURITIES BEING OFFERED AND OF
ANY OUTSTANDING SECURITIES OF THE COMPANY.

(e) THE OFFERING DEADLINE AND THE TARGET OFFERING AMOUNT.

(f) ANY CONDITIONS ON WHICH THE ISSUER MAY EXERCISE ITS RIGHT TO CLOSE
AN OFFERING BEFORE THE OFFERING DEADLINE, INCLUDING THE NOTICE THAT WILL BE
PROVIDED TO BOTH PURCHASERS AND POTENTIAL PURCHASERS IF THE OFFERING IS
CLOSED BEFORE THE OFFERING DEADLINE AND THE METHOD IN WHICH THE NOTICE WILL
BE DELIVERED.

(g) EITHER THE PERCENTAGE OWNERSHIP OF THE COMPANY REPRESENTED BY THE
OFFERED SECURITIES OR THE VALUATION OF THE COMPANY IMPLIED BY THE PRICE OF
THE OFFERED SECURITIES.

(h) THE PRICE PER SHARE, UNIT OR INTEREST OF THE SECURITIES BEING
OFFERED.

(i) ANY RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED.

(j) A DISCLOSURE OF ANY ANTICIPATED FUTURE ISSUANCE OF SECURITIES THAT
MIGHT DILUTE THE VALUE OF SECURITIES BEING OFFERED.

(k) THE IDENTITY OF ANY PERSON WHO HAS BEEN OR WILL BE RETAINED BY THE
ISSUER TO ASSIST THE ISSUER IN CONDUCTING THE OFFERING AND SALE OF THE
SECURITIES, INCLUDING ANY INTERNET WEBSITE OPERATOR. THIS SUBDIVISION DOES
NOT APPLY TO PERSONS ACTING SOLELY AS ACCOUNTANTS, ATTORNEYS OR EMPLOYEES

_8_
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WHOSE PRIMARY JOB RESPONSIBILITIES INVOLVE OPERATING THE BUSINESS OF THE
ISSUER EXCEPT THAT THE IDENTITY OF ANY PERSON ASSISTING THE ISSUER IN RAISING
CAPITAL MUST BE DISCLOSED.

(1) A DESCRIPTION OF THE CONSIDERATION BEING PAID TO ANY PERSON
IDENTIFIED IN SUBDIVISION (k) OF THIS PARAGRAPH, FOR SUCH ASSISTANCE TO THE
ISSUER.

(m) A DESCRIPTION OF ANY LITIGATION, LEGAL PROCEEDINGS OR PENDING
REGULATORY ACTION INVOLVING THE COMPANY OR ITS MANAGEMENT.

(n) THE NAMES AND ADDRESSES, INCLUDING THE UNIFORM RESOURCE LOCATOR,
OF EACH INTERNET WEBSITE THAT THE ISSUER WILL USE TO OFFER OR SELL SECURITIES
PURSUANT TO THIS EXEMPTION.

(o) THE NAME OF THE INDIVIDUAL AND ADDRESSES TO WHICH PURCHASERS MAY
DELIVER CANCELLATIONS PURSUANT TO PARAGRAPH 10 OF THIS SUBSECTION. TISSUERS
SHALL PROVIDE THE NAME OF AT LEAST ONE INDIVIDUAL WITH BOTH AN ELECTRONIC AND
A PHYSICAL ADDRESS TO WHICH CANCELLATIONS MAY BE DELIVERED.

(p) CURRENT FINANCIAL STATEMENTS CERTIFIED BY THE PRINCIPAL EXECUTIVE
OFFICER SHALL BE TRUE AND COMPLETE IN ALL MATERIAL RESPECTS. IF APPLICABLE,
THE DOCUMENTATION REQUIRED BY PARAGRAPH 3, SUBDIVISION (B) OF THIS SUBSECTION
SHALL ALSO BE PROVIDED.

(q) ANY ADDITIONAL INFORMATION MATERIAL TO THE OFFERING INCLUDING, IF
APPROPRIATE, A WRITTEN STATEMENT OF SIGNIFICANT FACTORS THAT MAKE THE
OFFERING SPECULATIVE OR RISKY. THIS STATEMENT SHALL BE CONCISE AND ORGANIZED
LOGICALLY AND SHALL NOT BE LIMITED TO RISKS THAT COULD APPLY TO ANY ISSUER OR
ANY OFFERING.

17. THE EXEMPTION IS NOT USED IF AN ISSUER OR PERSON AFFILIATED WITH
THE ISSUER OR OFFERING IS SUBJECT TO DISQUALIFICATION PURSUANT TO:

(a) THIS CHAPTER.

(b) A RULE OR ORDER OF THE COMMISSION.

(c) THE SECURITIES ACT OF 1933 (15 UNITED STATES CODE SECTION
77c(a)(11)).

(d) THE SECURITIES ACT OF 1933, 17 CODE OF FEDERAL REGULATIONS SECTION
230.262.

18. THE COMMISSION MAY SET ASIDE DISQUALIFICATION IF:

(a) ON A SHOWING OF GOOD CAUSE AND WITHOUT PREJUDICE TO ANY OTHER
ACTION BY THE COMMISSION, THE COMMISSION DETERMINES THAT IT IS NOT NECESSARY
THAT AN EXEMPTION BE DENIED UNDER THE CIRCUMSTANCES.

(b) THE ISSUER ESTABLISHES THAT IT MADE A FACTUAL INQUIRY INTO WHETHER
ANY DISQUALIFICATION EXISTED UNDER THIS SUBSECTION BUT DID NOT KNOW AND COULD
NOT HAVE KNOWN IN THE EXERCISE OF REASONABLE CARE THAT A DISQUALIFICATION
EXISTED. THE NATURE AND SCOPE OF THE REQUISITE INQUIRY WILL VARY BASED ON
THE CIRCUMSTANCES OF THE SUBJECT ISSUER AND THE OTHER OFFERING PARTICIPANTS.

19. THE SALE IS MADE EXCLUSIVELY THROUGH ONE OR MORE INTERNET WEBSITES
THAT ARE OPERATED BY A DEALER WHO IS REGISTERED PURSUANT TO ARTICLE 9 OF THIS
CHAPTER OR BY A PERSON WHO DOES NOT RECEIVE A COMMISSION OR REMUNERATION,
DIRECTLY OR INDIRECTLY, FOR THE OFFER OR SALE OF THE SECURITY AND WHO MAKES A
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NOTICE FILING PURSUANT TO PARAGRAPH 6 OF THIS SUBSECTION. EACH ISSUER AND
WEBSITE OPERATOR SHALL COMPLY WITH THE FOLLOWING:

(a) BEFORE ANY OFFER OR SALE OF SECURITIES, THE ISSUER SHALL PROVIDE
TO THE WEBSITE OPERATOR EVIDENCE THAT THE ISSUER IS ORGANIZED UNDER THE LAWS
OF THIS STATE AND IS AUTHORIZED TO DO BUSINESS IN THIS STATE.

(b) THE WEBSITE OPERATOR SHALL LIMIT WEBSITE ACCESS TO THE OFFER OR
SALE OF SECURITIES ONLY TO RESIDENTS OF THIS STATE.

(c) THE WEBSITE OPERATOR MAY NOT BE A PURCHASER IN ANY OFFERING MADE
PURSUANT TO THIS EXEMPTION.

(d) THE WEBSITE OPERATOR MAY NOT HOLD AN INTEREST IN OR BE AFFILIATED
WITH OR UNDER COMMON CONTROL WITH ANY ISSUER MAKING AN OFFER OR SALE PURSUANT
TO THIS EXEMPTION.

(e) BEFORE AND THROUGHOUT THE TERM OF ANY OFFERING, THE WEBSITE
OPERATOR SHALL GIVE THE COMMISSION ACCESS TO THE INTERNET WEBSITE ON WHICH
ANY OFFERING IS MADE PURSUANT TO THIS EXEMPTION.

(f) THE ISSUER MAY DISTRIBUTE A LIMITED NOTICE STATING THAT THE ISSUER
IS CONDUCTING AN OFFERING PURSUANT TO THIS EXEMPTION, THE NAME OF THE WEBSITE
OPERATOR THROUGH WHICH THE OFFER IS BEING CONDUCTED AND A LINK DIRECTING
POTENTIAL PURCHASERS TO THE INTERNET WEBSITE OF THE WEBSITE OPERATOR. THE
NOTICE SHALL CONTAIN A DISCLAIMER THAT STATES THAT THE OFFERING IS LIMITED TO
RESIDENTS OF THIS STATE.

20. THE ISSUER MAKES AND KEEPS ALL ACCOUNTS, CORRESPONDENCE, MEMORANDA,
PAPERS, BOOKS AND OTHER RECORDS THAT THE COMMISSION PRESCRIBES BY RULE OR
ORDER. ALL REQUIRED RECORDS SHALL BE:

(a) PRESERVED FOR THREE YEARS UNLESS THE COMMISSION PRESCRIBES
OTHERWISE FOR PARTICULAR TYPES OF RECORD, BY ADMINISTRATIVE RULE OR ORDER.

(b) MAINTAINED WITHIN THIS STATE, OR AT THE REQUEST OF THE COMMISSION
BE MADE AVAILABLE AT ANY TIME FOR EXAMINATION BY THE COMMISSION IN THE
ISSUER"'S PRINCIPAL OFFICE OR BY PRODUCTION OF EXACT COPIES IN THIS STATE.

21. THE ISSUER PROVIDES, FREE OF CHARGE, A QUARTERLY REPORT TO THE
ISSUER'S PURCHASERS UNTIL NO SECURITIES ISSUED UNDER THIS EXEMPTION ARE
OUTSTANDING. THE ISSUER MAY SATISFY THIS REPORTING REQUIREMENT BY MAKING THE
INFORMATION AVAILABLE ON AN INTERNET WEBSITE IF THE INFORMATION IS MADE
AVAILABLE WITHIN FORTY-FIVE DAYS AFTER THE END OF EACH FISCAL QUARTER AND
REMAINS AVAILABLE UNTIL THE SUCCEEDING QUARTERLY REPORT IS ISSUED. THE
ISSUER SHALL ALSO PROVIDE A WRITTEN COPY OF THE REPORT TO ANY PURCHASER ON
REQUEST. THE REPORT SHALL CONTAIN ALL OF THE FOLLOWING:

(a) ANY COMPENSATION RECEIVED BY EACH DIRECTOR OR EXECUTIVE OFFICER,
INCLUDING CASH COMPENSATION EARNED SINCE THE PREVIOUS REPORT AND ON AN ANNUAL
BASIS, ANY BONUSES, STOCK OPTIONS OR OTHER RIGHTS TO RECEIVE SECURITIES OF
THE ISSUER OR ANY AFFILIATE OF THE ISSUER AND PAYMENTS THAT REDUCE PERSONAL
LIVING EXPENSES SUCH AS COMPANY VEHICLE, FREE HOUSING, MEALS OR CLUB DUES.

(b) AN ANALYSIS BY THE ISSUER'S MANAGEMENT OF THE BUSINESS OPERATIONS
AND FINANCIAL CONDITION OF THE ISSUER.

_10_




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.7
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
    /Arial-Black
    /Arial-BlackItalic
    /Arial-BoldItalicMT
    /Arial-BoldMT
    /Arial-ItalicMT
    /ArialMT
    /ArialNarrow
    /ArialNarrow-Bold
    /ArialNarrow-BoldItalic
    /ArialNarrow-Italic
    /ArialUnicodeMS
    /CenturyGothic
    /CenturyGothic-Bold
    /CenturyGothic-BoldItalic
    /CenturyGothic-Italic
    /CourierNewPS-BoldItalicMT
    /CourierNewPS-BoldMT
    /CourierNewPS-ItalicMT
    /CourierNewPSMT
    /Georgia
    /Georgia-Bold
    /Georgia-BoldItalic
    /Georgia-Italic
    /Impact
    /LucidaConsole
    /Tahoma
    /Tahoma-Bold
    /TimesNewRomanMT-ExtraBold
    /TimesNewRomanPS-BoldItalicMT
    /TimesNewRomanPS-BoldMT
    /TimesNewRomanPS-ItalicMT
    /TimesNewRomanPSMT
    /Trebuchet-BoldItalic
    /TrebuchetMS
    /TrebuchetMS-Bold
    /TrebuchetMS-Italic
    /Verdana
    /Verdana-Bold
    /Verdana-BoldItalic
    /Verdana-Italic
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 150
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 15
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 15
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 150
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 15
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 15
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents suitable for reliable viewing and printing of business documents.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


