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I. Eligibility Requirements for Use of Form 1-A.

This form'is to be used for securities offerings made pursuant to Regulation A, 17 CFR 230.251 et seq. Careful attention
. should be directed to the terms, conditions and requirements of the regulation, especially Rule 251, inasmuch as the -
exemption is not available to all issuers or to every type of securities transaction. Further, the aggregate offering amount
of securities which may be sold in any 12 month period is strictly limited to $5 million.

II. Preparation and Filing of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemptlon pursuant to the provisions of Regulation-A.
Parts I, II and III shall be addressed by all issuers. Part Il of the form which relates to the content of the required offering
circular provides several alternate formats depending upon the nature and/or business of the issuer; only one format needs
to be followed and provided in the offering statement. General information regarding the preparation, format, content of,
and where to file the offering statement is contained in Rule 252. Requirements relating to the offering circular are
contained in Rules 253 and 255. The offering statement may be printed, mimeographed, lithographed, or typewritten or
prepared by any similar process which will result in clearly legible copies.

II1. Supplemental Information.
The following information shall be furnished to the Commission as supplemental information:

(1) A statement as to whether or not the amount of compensation to be allowed or paid to the underwriter has been
cleared with the NASD. /V/A

(2) Any engineering, manage?ent or similar report referenced in the offering cnrcular

(3) Such other information a$ requested by the staff in support of statements, representations and other assertions
contained in the offering statement.

M

Persons who are to respond to the colliection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. SEC 486 (12-07)



PART I — NOTIFICATION

The information requested shall be provided in the order which follows specifying each item number; the text of each
item as presented in this form may be omitted. All items shall be addressed and negative responses should be included.

ITEM 1. Significant Parties
List the full names and business and residential addresses, as applicable, for the following persons:

(a) the issuer’s directors; Nelson Lee K&ﬁoﬂ R,» 364\ ,GON:N S NE. RonNo\(Q'!j‘- 340l
Teends AcideRson= (306 PARKIING AV. PLH, P.ﬂ:bunj | Pe»ms(' IVANIA 153227

(b) the issuer’s officers;
SAMme s Ahele
(c) the issuer’s general partners;

504 -8anvK INc, 3137 Fite Grale Suide D - Ragcho Gedova CA. 5827
(d) r&rord owners of 5 percenigr more ogﬁy ::Sl_ass oféhe lsizer s equity securitiés;
(%b‘é’%‘g?{gl (‘;\?ser‘s(c(%gb%rc;ﬁ or more of anyoc ass oedt%e issuer’s equity securities;

Nn elsonN Lee e\;ﬁoN Jr.

(f) promboters of the issuer,
N

(g) affilidtes of the issuer;
N|A

(h) counsel to the issuer with respect to the proposed offering;
(i) eﬁg‘snocfgm%ﬁgr V'V<letﬂ tgg)ec;?é'tlré ﬁg&%%ﬁﬁ@&‘

(j) the unde‘r‘w)iter’s directors;

(k) the underwyiter’s officers;
(1) the underwtiter’s general partners; and
(m) counsel to the underwriter.

A
ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of the disqualification provisions
set forth in Rule 262, M/A

(b) If any such person is subject to these provisions, provide a full description including pertinent names, dates and
other details, as well as whether or not an application has been made pursuant to Rule 262 for a waiver of such
disqualification and whether or not such application has been granted or denied.

ITEM 3. Affiliate Sales

Ifanyvp'art of the proposed offering involves the resale of securities by affiliates of the issuer, confirm that the following
description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the issuer intends to engage for at least
one of its last two fiscal years. TRuUE

ITEM 4. Jurisdictions in Which Securities Are to be Offered
(a) List the jurisdiijion in which the securities are to be offered by underwriters, dealers or salespersons.
fo

A i '
(b) Lisl the ju‘;iscﬁ,ctions‘izglaﬁch the securities are to be offered other than by underwriters, dealers or salesmen and
state the method by which such securities are to be offered.

ITEM 5."J Q]nregistered Securities Issued or Sold Within One Year

' (a) Asto any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers within one year
prior to the filing of this Form 1-A, state: N'A



PART IT — OFFERING CIRCULAR

Financial Statement requirements, regardless of the applicable disclosure model, are specified in Part F/S of this
Form 1-A.

The Comimission encourages the use of management’s projections of future economic performance that have a
reasonable basis and are presented in an appropriate format. See Rule 175, 17 CFR 230.175.

The narrative disclosure contents of offering circulars are specified as follows:
A: For all corporate issuers — the information required by Model A of this Part Il of Form 1-A.

B: For all other issuers and for any issuer that so chooses — the information required by either Part I of Form SB-2,
17 CFR 239.29, except for the financial statements called for there, or Model B of this Part Il of Form 1-A. Offering
circulars prepared pursuant to this instruction need not follow the order of the items or other requirements of the
disclosure form. Such information shall not, however, be set forth in such a fashion as to obscure any of the required
itiformation or any information necessary to keep the required information from being incomplete or misleading.

Information requested to be presented in a specified tabular format shall be given in substantially the tabular form
specified in the item. :

k %k k k ok ok ok ok hok ok koK ok ok ok ok ok ok %

OFFERING CIRCULAR MODEL A.

GENERAL INSTRUCTIONS:

Each question in each paragraph of this part shall be responded to; and each question and any notes, but not any
instructions thereto, shall be restated in its entirety. If the question or series of questions is inapplicable, so state. If the

space provided in the format is insufficient, additional space should be created by cutting and pasting the format to add more
lines.

Be very careful and precise in answering all questions. Give full and complete answers so that they are not misleading
under the circumstances involved. Do not discuss any future performance or other anticipated event unless you have a
reascnable basis to believe that it will actually occur within the foreseeable future. If any answer requiring significant

‘information is materially inaccurate, incomplete or misleading, the Company, its management and principal shareholders
may have liability to investors. The seiling agerts should exercise appropriate diligence to determine that no such
inaccuracy or incompleteness has occurred, or they may be liable.



COVER PAGE

NeLSoN LEE KEYTON JR.LLC.

{(Exact name of Company as set forth in Charter)

Type of securities offered: ZoMmMoN Sﬁck
Maximum number of securities offered: _ 9. 000, 000
Minimum number of securities offered: 3’ 7460 000
Price per security: $./. 00 ! 4
Total proceeds: If maximum sold: $ 3000, 000 If minimum sold: § Q,,Zﬁo 000
(See Questions 9 and 10) 7

Is a commissioned selling agent selling the securities in this offering? [] Yes [']’1(10

If yes, what percent is commission of price to public? 44[b %

Is there other compensation to selling agent(s)? []Yes H’No
Is there a finder’s fee or similar payment to any person? []Yes M’T\Io (See Question No. 22)
Is there an escrow of proceeds until minimum is obtained? []Yes [ANo (See Question No. 26)

Is this offering limited to members of a special group, such as employees of the Copipany or individuals?
[]Yes Vﬁ\flo (See Question No. 25)

Is transfer of the securities restricted? [1Yes [ANo (See Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD
NOTINVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.
SEE QUESTION NO. 2 FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST
SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST 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 OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED

UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED
UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

This Company:

Vf Has never conducted operations.
Is in the development stage.
[ ] Iscurrently conducting operations. -
[ 1 Has shown a profit in the last fiscal year.
[1 Other (Specify):
(Check at least one, as appropriate)

This offering has been registered for offer and sale in the following states:

State State File No. Effective Date
Ws. 20040(43366K  _5-b-Qoos




INSTRUCTION: The Cover Page of the Offering Circular is a summary of certain essential information and should be kept
on one page if at all possible. For purposes of characterizing the Company on the cover page, the term “development stage”
has the same mieaning as that set forth in Statement of Financial Accounting Standards No. 7 (June 1, 1975).
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THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY CONCERNING
THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE

CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TORELY UPON ANY INFORMATION NOT EXPRESSLY
SET FORTH IN THIS OFFERING CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments, consists of atotal of _2){ _pages.
THE COMPANY

1. Exact corporate name: _ NS LSON LEE KZ“{TOH R Lle,

State and date of incorporation:  (Y\35, - 7-30'5{00':/

Street address of principal office: 3631 £, o ol
Company Telephone Number: (543_3 bb-5774
~ Fiscal year: Tl = ﬂecp?l

(month) (day)

Person(s) to contact at Company with respect to offering:

Nelson feo Koyhu Te

Telephone Number (if different from above): ( )




RISK FACTORS
2. Listin the order of importance the factors which the Company considers to be the most substantial risks to an investor
in this offering in view of all facts and circumstances or which otherwise make the offering one of high risk or

speculative (i. ., those factors which constitute the greatest threat that the investment will be lost in whole or in part,
or not provide an adequate return).

(1 sk- & e o RoueN Reseryes,
@)
(3)
4
(%)
(6)
N
(8)
9
(10)
(1)
(12)
(13)
(14)
asy.
(16)

Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully appreciated by
management. In reviewing this Offering Circular potential investors should keep in mind other possible risks
that could be important.

INSTRUCTION: The Company should avoid generalized statements and include only those factors which are unique to the
Company. No specific number of risk factors is required to be identified. If more than 16 significant risk factors exist, add
additional lines and number as appropriate. Risk factors may be due to such matters as cash flow and liquidity problems,
inexperience of management in managing a business in the particular industry, dependence of the Company on an unproven
product, absence of an existing market for the product (even though management may believe a need exists), absence of
an operating history of the Company, absence of profitable operations in recent periods, an erratic financial history, the
financial ‘position of the Company, the nature of the business in which the Company is engaged or proposes to engage,
coiiflicts of interest with management, arbitrary establishment of offering price, reliance on the efforts of a single
individual, or absence of a trading market if a trading market is not expected to develop. Cross references should be made
to the Questions wheredetails of the risks are described.

BUSINESS AND PROPERTIES
3. With respect to the business of the Company and its properties:

(a) Describe in detail what business the Company does and proposes to do, i (J]cludmg what product or goods are or will
be produ ed or servxces that are or will be rendered. oA 0‘ - 5 EX{QQQ},QN

R Shle ‘hﬂ C o p5 peR M
(b) Describe ho e proziucts or Qarw es arcct(? prodtuced or?enc?‘ée‘% Cbﬁ n the pany mf,snds

to carry out its activities. If the Company plans to offer a new product(s), state the present stage of development,

7



including whether or not a working prototype(s) is in existence. Indicate if completion of development of the
product would requrre a material amount of the resources of the Company, and the estimated amount. If the
Company is or is expected to be dependent upon one or a limited number of supphers for essentlal raw inaterials
energy or other 1tems describe. Describe any mzqéor exrstm supply co tracts blf RquH'\, Ag KQEM“’
R Mippg ) ﬁscM YeARS J005- ook, LokReS, é) eNce L C/e

{¢) Describe the mdustry in which the Company is selling or expects to sell tts products or services and, where
applicable, any recognized trends within that 1ndustry Descrt hat part of the industry and the geographic area
mﬂwhrch the business competes or will compete. h Tady 7 Re/t/jnl7 l/f)“/ /R/Ce /,105//’75/‘

A.T{LVA.

Indicdte whether competition is or is expected to be by price, service, or other basis. Indicate (by attached tabie
if appropriate) thie current or anticipated prices or price ranges for the Company’s products or services, or the
formula for determining prices, and how these prices compare with those of competitors’ products or services,
including a description of any variations in product or service features. Name the principal competitors that the
Company has or expects to have in its area of competition. Indicate the relative size and financial and market
strengths of the Company’s competitors in the area of competition in which the Company is or will be operating.

State why the Company ves it gan effectrveA}/ei gete with these and other companjes in it§ area of
competitiorld AoV e j / ce RA 7 35-50 7on/ - ﬁXE ‘@ H vge €MA4/07
ol Aol con! ol swo/?/ wide.

Note: Bécause this Offering Circular focuses primarily on details concerning the Company rather than the industry

in which the Company operates or will operate, potential investors may wish to conduct their own separate
investigation of the Company’s industry to obtain broader insight in assessing the Company’s prospects.

(d) Describe specifically the marketing strategies the Company is employing or will employ in penetrating its market
or in developing a new market. Set forth in response to Question 4 below the timing and size of the results of this
effort which will be necessary in order for the Company to be profitable. Indicate how and by whom its products

" or services are or will be marketed (such as by advertising, personal contact by sales representatives, etc.), how its
marketing structure operates or will operate and the basis of its marketing approach, including any market studies,
Name any customers that account for, or based upon existing orders will account for a major portnon (20°o or ore)

ympa sales. ribe jor existing sales contracts. geR Kb AgReeme.,
P2 RSN ity o .o’e CONIRACE JRice on) PRoCEN Resepues vk A7
(e) State the backlog of wrltten firm orders for products and/or services as of arecent date (within the last 90 days) and
compare it with the backlog of a year ago from that date.

As of / / $ N!A

(a recent date)

Asof | s_ Ml

(one year earlier) !

Explain the reason for significant variations between the two figures, if any. Indicate what types and amounts of
orders are included in the backlog figures. State the size of typical orders. If the Company’s sales are seasonal or
cyclical, explain. N’A

(f) State the number of the Company’s present employees and the number of employees it anticipates it will have within
the next 12 months. Also, indicate the number by type of employee (i.e., clerical, operations, administrative, etc.)
the Company will use, whether or not any of them are subject to collective bargaining agreements, and the
ex'piration date(s) of any collective bargaining agreement(s). If the Company’s employees are on strike, or have
been in the past three years, or are threatening to strike, describe the dispute, Indicate any supplemental benefits

ér gjentrve arrangements the Company has or will have with its employee@ﬂzefel\l-f' Emplou‘ees R-AdMiN,
tupe oyees - &

(g) Describe genqu:ﬁ' g principa p’ro;'?ecr/tnr’e’sﬂ su as?g‘e’ll estagﬁﬁt%ugqurgr%eé@%gp r%é“e c. %tes}g\go,?n%any
owns, indicating also what properties it leases and a summary of the terms under those leases, including the amount
of payments, expiration dates and the terms of any renewal options. Indicate what properties the Company intends
to acquire in the immediate future, the cost of such acquisitions and the sources of ﬁnancmg it expects to use in
obtaining these properties, whether by purchase, lease or otherwise. RCA\ £5 ﬂ‘\'i m. [N N\C’ &3 <
ouined wh 1 No material Ex)pedse outlays - preowned

(h) Indicate the extent to which the Company’s operations de end are expected to depend upon patents, copyrights,
trade secrets, know-how or other proprietary information and the steps undertaken to secure and protect this
intellectual property, including any use of confidentiality agreements, covenants-not-to-compete and the like.
Summarize the principal terms and expiration dates of any significant license agreements. Indicate the amounts
expended by the Company for research and development during the last fiscal year, the amount expected to be spent
this year and what percentage of revenues research and development expenditures were for the last fiscal year.

N A

8



(i) If the Company’s business, products, or properties are subject to material regulation (including environmental
regulation) by federal, state, or local governmental agencies, indicate the nature and extent of regulatlon and its
effects or potential effects upon the Company. N] Y

(j) State the names of any subsidiaries of the Company, their business purposes and ownership, and indicate which are
included in the Fihancial Statements attached hereto. If not included, or if included but not consolidated, please

explain. Mlk

(k) Summarize the material events in the development of the Company (including any material mergers or acquisitions)
during the past five years, or for whatever lesser period the Company has been in existence. Discuss any pending
or anticipated mergers, acquisitions, spin -offs or recapitalizations. Ifthe Company has recently undergone a stock
split, stock dividend or recapitalization in anticipation of this offering, describe (and adjus :storlcal per share
figures elsewhere in this Offering Circular accordingly). MPAN(, oftﬂmh :L'zA Copl 8 o|\

&eﬁcsﬂ s - Patdneeship AqReement 564 BanK.

(a) Ifthe Company was not profitable during its last fiscal year, list below in chronological order the events which in
management’s opinion must or should occur or the milestones which in management’s opinion the Company must
or should reach in order for the Company to become profitable, and indicate the expected manner of occurrence or
the expected method by which the Company will achieve the milestones.

Event or Expected manner of Date or number of months
Milestone occurrence or method of  after receipt of proceeds
achievement when should be accomplished
1y Rophlyy =16 monHs
ol
(2)
(3)
4 — -
(5)

{b) State the probable consequences to the Company of delays in achieving each of the events or milestones within the
above time schedule, and particularly the effect of any delays upon the Company’s liquidity in view of the
Company’s then ant1c1pated level of opergtmg costs. (See Question Nos. 11 and 12)

Note: After reviewing ’ﬁ-n/e nafure nf(‘}mmg of each event or milestone, potential investors should reflect upon

whether achievement of each within the estimated time frame is realistic and should assess the consequences
of delays or failure of achievement in making an investment decision.



INSTRUCTION: The inquiries under Business and Properties elicit information concerning the nature of the business of
the Company and its properties. Make clear what aspects of the business are presently in operation and what aspects are
planned to be it operation in the future. The description of principal properties should provide information which will
reasonably inform investors as to the suitability, adequacy, productive capacity and extent of utilization of the facilities
used in the enterprise. Detailed descriptions of the physical characteristics of the individual properties or legal descriptions
by metes and bounds are not required and should not be given.

As to Question 4, if more than five events or milestones exist, add additional lines as necessary. A “milestone”

is a significant point in the Company’s development or an obstacle which the Company must avercome in order
to become profitable.

OFFERING PRICE FACTORS

If the securities offered are common stock, or are exercisable for or convertible into common stock, the following
factors may be relevant to the price at which the securities are being offered.

5. What were net, after-tax earnings for the last fiscal year?
(If losses, show in parenthesis.)

Total § /V/A (5 _ per share)

6. If the Company had profits, show offering price as a multiple of earnings. Adjust to reflect for any stock splits or
recapitalizations, and use conversion or exercise price in lieu of offering price, if applicable.

Offering Price Per Share - o
Net After-Tax farnlngs Last Year Per Share (price/earnings multiple)

7. (a) Whatis the net tangible book value of the Company? (If deficit, show in parenthesis.) For this purpose, net tangible
book value means total assets (exclusive of copyrights, patents, goodwill, research and development costs and
similar initangible items) minus total liabilities.

$ 52 @000 $_ S50 per share)

If the net tangible book value per share is substantially less than this offering (or exercise or conversion) price per
share, explain the reasons for the variation.

(b) State the dates on which the Company sold or otherwise issued securities during the last 12 months, the amount of
such securities sold, the number of persons to whom they were sold, and relationship of such persons to the
Company at the time of sale, the prica,at which they were sold and, if not sold for cash a concise descri tlon of the
consideration,. (Exclude bank debt@E -35-05 - |, 888 o0vo S/lAR?S 50‘7‘ «No relation

Sk s1np. @ H-/-05 - 1,500,000 - Ne Jsans Lee Ko Jz.~ MiMling Clafm ~aes, Mt- 1,500,000 ShAges
8. (a) What percentage of the outstanding shares of the Company will the inveStors in this offering have? AsSume exercise
of outstandmg options, warrants or rights and conversion of convertible securities, if the respective exercise or
conversion prices are at or less than the offering price. Also assume exercise of any options, warrants or rights and
conversions of any convertible securities offered in this offering.)

If the maximum is sold: 72 %

If the minimum is sold: j? %

(b) What post-offering value is management implicitly attributing to the entire Company by establishing the price per
security set forth on the cover page (or exercise or conversion price if common stock is not offered)? (Total

outstanding shares after offering times offering price, or exercise or conversion price if common stock is not
offered.)

If the maximum is sold:

If the minimum is sold:Q 25,1, [

* These values assume that the Company’s capital structure would be changed to reflect any conversions of outstanding convertible

v securities and any use of outstanding securities as payment in the exercise of outstanding options, warrants or rights included in the
calculation, The type and amount of convertible or other securities thus eliminated would be: QZ . These values also
assume an increase in cash in the Company by the amount of any cash payments that woyld be made upon cash exercise of options,
warrants or rights included in the calculations. The amount of such cash would be: §

10



(For above purposes, assume outstanding options are exercised in determining “shares” if the exercise prices are
at or less than the offering price, All convertible securities, including outstanding convertible securities, shall be
assumed converted and any options, warrants or rights in this offering shall be assumed exercised.)

Note: After reviewing the above, potential investors should consider whether or not the offering price (or exercise

or conversion price, if applicable) for the securities is appropriate at the present stage of the Company’s
development.

INSTRUCTION: Financial information in response to Questions 5, 6 and 7 should be consistent with the
Financial Statements. Earnings per share for purposes of Question S should be calculated by dividing earnings
for the last fiscal year by the weighted average of outstanding shares during that year. No calculations should
be shown for periods of less than one year or if earnings are negative or nominal. For purposes of Question 8,
the “offering price” of any options, warrants or rights or convertible securities in the offering is the respective
exercise or conversion price.

USE OF PROCEEDS

9. (a) The following table sets forth the use of the proceeds from this offering:

If Minimum Sold If Maximum Sold

Amount Amount
% %
Total Proceeds $_d 750,000 $ 5 000, ooo
Less: Offering Expenses " 100% 7 $100%
Commissions & Finders Fees
Legal & Accounting ® g
Copying & Advertising o)
Other (Specify): & &
___None
Net Proceeds from Offering
Use of Net Proceeds
émbaz
Shlreses $ Voo $_5 Og 000
Agusrs foa 7 ’

Total Use of Net Proceeds

$ 2 750000 $ 5 0o ooo
100% 7 100%

(b) If there is no minimum amount of proceeds that must be raised before the Company may use the proceeds of the
offering, describe the order of priority in which the proceeds set forth above in the column “If Maximum Sold” will

be used. N M

Note: After reviewing the portion of the offering allocated to the payment of offering expenses, and to the
immediate payment to management and promoters of any fees, reimbursements, past salaries or similar
payments, a potential investor should consider whether the remaining portion of his investment, which

would be that part available for future development of the Company’s business and operations, would
be adequate.

1"



10. (a) If material amounts of funds from sources other than this offering are to be used in conjunction with the proceeds
from this offering, state the amounts and sources of such other funds, and whether funds are firm or contingent. If

contingent, explain. ﬂ//f

{b) If any material part of the proceeds is to be used to discharge indebtedness, describe the terms of such indebtedness,
including interest rates. Ifthe indebtedness to be discharged was incurred within the current or previous fiscal year,
describe the use of proceeds of such indebtedness. N, 7

(¢) If any material amount of proceeds is to be used to acquire assets, other than in the ordinary course of business,
briefly describe and state the cost of the assets and other material terms of the acquisitions. If the assets are to be
acquired from officers, directors, employees or principal stockholders of the Company or their associates, give the
names of the persons from whom the assets are to be acquired and seg forth the cost to the Company, the method
followed in determining the cost, and any profit to such persons. £//4

(d) If any amount of the proceeds is to be used to reimburse any officer, director, employee or stockholder for services
already rendered, assets previously transferred, or monies loaned or advanced, or otherwise, explain:

11. Indicate whether the Company is having or anticipates having within the next 12 months any cash flow or liquidity
problems and whether or not it is in default or in breach of any note, loan, lease or other indebtedness or financing
arrangement requiring the Company to make payments. Indicate if a significant amount of the Company’s trade
payables have not been paid within the stated trade term. State whether the Company is subject to any unsatisfied
judgments, liens or settlement obligations and the amounts thereof. Indicate the Company’s plans to resolve any such
problems. p\JgNE

12. Indicate whg)tler proceeds from this offering will satisfy the Company’s cash requirements for the next 12 months, and
wlqe’ther it will be necessary to raise additional funds. State the source of additiona! funds, if known.
£
INSTRUCTION: Use of net proceeds should be stated with a high degree of specificity. Suggested (but not mandatory)
categories are: leases, rent, utilities, payroll (by position or type), purchase or lease of specific items of equipment or
inventory, payment of notes, accounts payable, etc., marketing or advertising costs, taxes, consulting fees, permits,
professional fees, insurance and supplies. Categories will vary depending on the Company’s plans. Use of footnotes or
other explanation is recommended where appropriate. Footnotes should be used to indicate those items of offering expenses
that are estimates. Set forth in separate categories all payments which will be made immediately to the Company’s
executive officers, directors and promoters, indicating by footnote that these payments will be so made to such persons. If

a substantial amount is allocated to working capital, set forth separate sub-categories for use of the funds in the Company’s
business. i

If any substantial portion of the proceeds has not been allocated for particular purposes, a statement to that effect as one
of the Use of Net Proceeds categories should be included together with a statement of the amount of prgceeds not so
allocated and a footnote explaining how the Company expects to employ such funds not so allocated. A/ A
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CAPITALIZATION
13. Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted to reflect any subsequent
stock splits, stock dividends, recapltallzatlons or refinancings) and as adjusted to reflect the sale of the minimum and
maximum amount of securities in this offering and the use of the net proceeds therefrom:

Amount Qutstanding

As of: As Adjusted
5/6/ 24 date) Minimum Maximum
Debt:
Short-term debt (average interest rate %)  § $ 3
Long-term debt (average interest rate ___ %)  § $ $
~ Total debt $ $ $
Stockholders equity (deficit):
Preferred stock — par or stated value (by
class of preferred in order of preferences)
$ $ . $
$ $ $
. 3 $
Common stock — par or stated value $ $ Q 1500p 8 s QQQ,&O
Additional paid in capital $ h)
Rétained earnings (deficit) $ $
Total stockholders equity (deficit) $ $a :Zﬂq oo %2 25'% 000
Total Capitalization $ 3 $
$ $2,750,000 $.3 000
Nuniber of preferréd shares authorized to be outstanding:
Number of Par Value
Class of Preferred Shares Authorized Per Share
&é_._. - s
— - S
$

Number of common shares authorizedﬁﬂw@shares. Par or stated value per share, if any: § Z.Qo

Number of common shages reserved to meet conversion requirements or for the issuance upon exercise of optlons
warrants or rights: shares.

INSTRUCTION: Capitalization should be shown as of a date no earlier than that of the most recent Financial Statements

provided pursuant to Question 46. If the Company has mandatory redeemable preferred stock, include the amount thereof
in “long téerm debt” and so indicate by footnote to that category in the capitalization table.
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14. The

v
[
[ ]
[}
[]

DESCRIPTION OF SECURITIES
securities being offered hereby are:

Common Stock
Préferred or Preference Stock
Notes or Debentures

Units of two or more types of securities composed of:
Other:

15. These securities have:

Yes

No

[ 1 Cumulative voting rights

[ ] Other special voting rights
[ ] Preemptive rights to purchase in new issues of shares
[ } Preference as to dividends or interest

[ 1 Preference upon liquidation

[ 1 Other special rights or preferences (specify):

Explain:

16. Are

the securities convertible? [ ] Yes [y No

-If so, state conversion price or formula.
Date when conversion becomes effective:

Date when conversion expires:

17. (a)

If securities are notes or other types of debt securities:

(1) What is the interest rate?_ Y%
If interest rate is variable or multiple rates, describe: /U/")

(2) What is the maturity date? /
If serial maturity dates, describe: /U//A

. (3) Is there a mandatory sinking fund? A/é [1Yes [{No

Déscribe:

7

(4) Is there a trust indenture? NIA []Yes (A No
Name, address and telephone number of Trustee

. (5) Are the secutities callable or subject to redemption?t\)/ﬂ []Yes [ANo

(b)

Describe, including redemption prices:

(6) Are the securities collateralized by real or personal property?pd‘ﬂ []Yes A No Describe:

(7) If these securities are subordinated in right of payment of interest or principal, explain the terms of such
subordination. U,A

How much currently outstanding indebtedness of the Company is senior to the securities in right of payment of
interest or principal? $ Ll‘gﬂ _

How much indebtedness shares in right of payment on an equivalent (pari passu) basis? $_ §J ’ A
How much indebtedness is junior (subordinated) to the securities? § Mlﬁ

If notes or other types of debt securities are being offered and the Company had earnings during its last fiscal year,
show the ratio of earnings to fixed charges on an actual and pro forma basis for that fiscal year. “Earnings” means
pretax income from continuing operations plus fixed charges and capitalized interest. “Fixed charges” means
interest (including capitalized interest), amortization of debt discount, premium and expense, preferred stock
dividend requirements of majority owned subsidiary, and such portion of rental expense as can be demonstrated
to be representative of the interest factor in the particular case. The pro forma ratio of earnings to fixed charges
should include incremental interest expense as a result of the offering of the notes or other debt securities. N?ﬂ
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18.

19.

20.

21.

22,

23.

24,

Last Fiscal Year

Actual Pro Forma
Minimum Maximum

“Earnings” = NI*

“Fixed Charges”

If no earnings
show “Fixed Charges” only

Note: Care should be exercised in interpreting the significance of the ratio of earnings to fixed charges as
ameasure of the “coverage” of debt service, as the existence of earnings does not necessarily mean that
the Company’s liquidity at any given time will permit payment of debt sérvice requirements to be
timely made. See Question Nos. 11 and 12. See also the Financial Statements and especially the
Statement of Cash Flows.

If secutities are Preference or Preferred stock: Nlﬂ
Are unpaid dividends cumulative? [ ] Yes[ ] No
Are securities callable? , [ ]Yes[ 1No
Explain:

Note: Attach to this Offering Circular copies or a summary of the charter, bylaw or contractual provision or document
that gives rise to the riglits of holders of Preferred or Preference Stock, notes or other securities being offered.

If securities are capital stock of any type, indicate restrictions on dividends under loan or other financing arrangements

or otherwise: '/,o of nNet enoceeds disbursed as iu]deNJ oNe of 127 qePRS ofF ofeeAHoN'

Current amount of assets available for payment of dividends if deficit must be first made up, show deficit in
parenthesis): $ Mfﬁ '

PLAN OF DISTRIBUTION

The selling agents (that is, the persons selling the securities as agent for the Company for a commission or other
compensation) in this offering are:

Narne: ' N,A Name:
Address: - Address:
Telephone No.: « ) : Telephone No.: ()

Describe any compensation to selling agents or finders, including cash, securities, contracts or other consideration, in
addition to the cash commission set forth as a percent of the offering price on the cover page of this Offering Circular.
Also indicate whether the Company will indemnify the selling agents or finders against liabilities under the securities

laws. (“Finders” are persons who for compensation act as intermediaries in obtaining selling agents or otherwise
making introductions in furtherance of this offering.) ’QM

Describe any material relationships between any of the selling agents or finders and the Company or its management.

Note: After reviewing the amount of compensation to the selling agents or finders for selling the securities, and the
nature of any relationship between the selling agents or finders and the Company, a potential investor should

assess the extent to which it may be inappropriate to rely upon any recommendation by the selling agents or
finders to buy the securities.

If this offering is not being made through selling agents, the names of persons at the Company through which this
offering is being made:

Name: Name
Address: Address
Telephone No.: 0 b ~57 Telephone No.: ()
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25. If this offering is limited to a special group, such as employees of the Company, or is limited to a certain number of
individuals (as required to qualify under Subchapter S of the Internal Revenye Code) or is subject to any other
limitations, describe the limitations and any restrictions on resale that apply: N?h

Will the certificates bear a legend notifying holders of such restrictions? [] Yes[V{No

26. (a) Name, address and telephone number of independent bank or savings and loan association or other similar
depository institution acting as escrow agent if proceeds are escrowed until minimum proceeds are raised:

NIA

(b) Date at which funds will be returned by escrow agent if minimum proceeds are not raised:

N[A

Will interest on proceeds during escrow period be paid to investors? N’ﬂ [ 1Yes[V/] No

27. Explain the nature of any resale restrictions on presently outstanding shares, and when those restrictions will terminate,
if this can be determined: M’A

Note: Equity investors should be aware that unless the Company is able to complete a further public offering or the

Company is able to be sold for cash or merged with a public company that their investment in the Company may
be illiquid indefinitely.

DIVIDENDS, DISTRIBUTIONS AND REDEMPTIONS

28. If the Company has within the last five years paid dividends, made distributions upon its stock or redeemed any
securities, explain how much and when: N m

OFFICERS AND KEY PERSONNEL OF THE COMPANY

29. Chief Executive Officer: Title: p{)_ps.a]ﬂl‘t- COO :
Name: l\)&lﬁoo\l Lee Kec{{w T, ' Age: _41

Office Stre ddress: Telephone No.: (549 35&‘577%
262/ &2040 5}1_. NE, éﬂﬂage Qa,a?ftozz

Name of employers, titles and dates of positigns held during past five years with an indicatiop of job responsibilities.

oé: 4:;';10/; (dz/grees s/glf:;é s 3337?55/5 iﬂ/ MMO?/ @Néﬁ. dq/e / '4)?’.574""/ ‘07005 ‘/’kJM&’/)AW
(hitfete )T sy - ol et S~ Lice s e - Soonomic. Busiveshu

Also’a Director of the Compa

Indicate amount of time to be spent on Company matters if less than full time:m

30. Chief Operating Officer:  Title: __ S AME AS &Jo;}e

Name:

Age:

Office Street Address: Telephone No.: ()

Name of employers, titles and dates of positions held during past five years with an indication of job responsibilities.
Education (degrees, schools, and dates):

Also a Director of the Company [A Yes[ ]No

Indicate amount of time to be spent on Company matters if ess than full time:,(j/{
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31. Chief Financial Officer:  Title: _JAMe As Afowe

Name:

Age:

Office Street Address: Telephone No.: ()

Name of employers, titles and dates of positions held during past five years with an indication of job responsibilities.

Education (degrees, schools, and dates):
Also a Director of the Company [ 1Yes[ ]No

Indicate amount of time to be spent on Company matters if less than full time:

32. Other Key Personnel:
(A) Name: 22 M(Zé M/j@/\/ Age: i//
Title: M@@/ TReAsuReR

O/fﬁce Street Address:

Telephone No.: (42 /7 -0604

Name of employers, titles and dates ositions held durjng past five years with an mdlcatlon of ob

responsibilities. J000- 035~ fRY (’ 9/ ﬂoﬂ/f are - .)T:’C,Qqﬁﬂ, Q’A/)‘A/
Education (degrees, schools, and dates): /1/0,@(5,‘/9 /952 - /44@9/7'9/ (5/%"

Also a Director of the Company [ 1Yes [/rNo

Indicate amount of time to be spent on Company matters if less than full time: Zo =40 44.5 l(//(
(B) Name: _a//4
77
Title:

Age:

Office Street Address: Telephone No.: ()

Name of employers, titles and dates of positions held during past five years with an indication of job
responsibhilities.

Education (degrees, schools, and dates):

Also a Director of the Company [ 1Yes[ ]No

Indicate amount of time to be spent on Company matters if less than full time:
INSTRUCTION: The term “Chief Executive Officer” means the officer of the Company who has been delegated final
authority by the board of directors to direct all aspects of the Company’s affairs. The term “Chief Operating Officer” means
the officer in charge of the actual day-to-day operations of the Company’s business. The term “Chief Financial Officer”

means the officer having accounting skills who is primarily in charge of assuring that the Company’s financial books and
records are properly kept and maintained and financial statements prepared.

The term “key personnel” means persons such as vice presidents, production managers, sales managers, or research
scientists and similar persons, who are not included above, but who make or are expected to make significant contributions
to the business of the Company, whether as employees, independent contractors, consultants or otherwise.
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DIRECTORS OF THE COMPANY

33. Number of Directors: N‘& If Directors are not elected annually, or are elected under a voting trust or other
arrangement, explain:

34. Information concerning outside or other Directors (i.e. those not described above):

(A)

(B)

©

35. (a)

(b)

(©)

(d)

(e

Name: A)lﬁ . Age:
-

Title:

Office Street Address: Telephone No.: ()

Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Education (dégrees, schools, and dates):

Name: [\),h\ _ ' Age:
Title:
Office Street Address: Telephone No.: ()

Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Education (degrees, schools, and dates):
Name: N!A ' Age:

Title:

Office Street Address: Telephone No.: ( )

Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Education (degrees, schools, and dates):

Have any of the Officers or Directors ever worked for or managed a company (including a separate subsidiary or
division of a larger enterprise) in the same business as the Company?
A

Yes [ ] No Explain: Pp.es“{e”l» - KT H\Aﬂhes -0;‘ Gmgmht

If any of the Officers, Directors or other key personnel have ever worked for or managed a company in the same
business or industry as the Company or in a related business or industry, describe what precautions, if any,
(including the obtaining of releases or consents from prior employers) have been taken to preclude claims by prior
employers for conversion or theft of trade secrets, know-how or other proprietary information.

]A -~ NopNe
If the Company has never conducted operations or is otherwise in the development stage, indicate whether any of
the Officers or Directors has ever managed any other company in the start-up or development stage and describe

the circumstances, including relevant dates. PQES(A@J" (:177_ MN&jﬁMeﬂ‘" f CONUIQP'JCB 5.4_0‘2&‘

If any of the Company’s key personnel are not employees but are consultants or other independent contractors, state
the details of their engagement by the Company. A(,ﬁ

If the Company has key man life insurance policies on any of its Officers, Directors or key personnel, explain,
including the names of the persons insured, the amount of insurance, whether the insurance proceeds are payable
to the Company and whether there are arrangements that require the proceeds to be used to redeem securities or pay -
benefits to the estate of the insured person or a surviving spouse. N’A
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36. If a petition under the Bankruptcy Act or any State insolvency law was filed by or against the Company or its Officers,
Directors or other key personnel, or areceiver, fiscal agent or similar officer was appointed by a court for the business
or property of any such persons, or any partnership in which any of such persons was a general partner at or within the
past five years, or any corporation or business association of which any such person was an executive officer at or within
the past five years, set forth below the name of such persons, and the nature and date of such actions.N/A

Note: Afterreviewing the information concerning the background of the Company’s Officers, Directors and other key
personnel, potential investors should consider whether or not these persons have adequate background and
experience to develop and operate this Company and to make it successful. In this regard, the experience and
ability of management are often considered the most significant factors in the success of a business.

PRINCIPAL STOCKHOLDERS

37. Principal owners of the Company (those who beneficially own directly or indirectly 10% or more of the common and
preferred stock presently outstanding) starting with the largest common stockholder. Include separately all common
stock issuable upon conversion of convertible securities (identifying them by asterisk) and show average price per share
as if conversion has occurred. Indicate by footnote if the price paid was for a consideration other than cash and the
nature of any such consideration.

No. of Shares
_ 7 Average No. of Shares After Offering if
Class of Shares Price Per Share Now Held % of Total All Securities Sold % of Total

Naine:

@ F/ 00 So0 20 /. 500, 0o 30
@%éﬁ’ #4ilco j@ﬁ 25 Zlasoloos 25

Office Street Address:
@ 363 Bohon) S1.NE. Roanefe Us. 402
@ 127 Suite 0+ éﬂn/cﬁo‘ 5020/004,C4.‘)5S’;17

@ Telephone No. (49 36h -S7 .
/b -355 ~>%150
Principal occupationy) MAin)tesiance

@ Shock Sivnp find TPO

38. Number of shares beneficially owned by Officers and Directors as a group:
Before offering: 0¢o_shares (PO % of total outstanding)
After offering: a) Assunling minimum securities sold: / 3z doshares ( 52 % of total outstanding)
b) Assuming maximum securities sold: / 500002 shares {__Fo % of total outstanding)

(Assume all options exercised and all convertible securities Converted.)

INSTRUCTION: If shares are held by family members, through corporations or partnerships, or otherwise in a manner that
would allow a person to direct or control the voting of the shares (or share in such direction or control — as, for example,

a co-trustee) they should be included as being “beneficially owned.” An explanation of these circumstances should be set
forth in a footnote to the “Numbey of Shares Now Held.”

% Nos oF Shages Mow Hold~ Resell of Mishity Eha m Exhlpn
MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

39. (a) If any of the Officers, Directors, key personnel or principal stockholders are related by blood or marriage, please
describe. Pgesident — Nelson fon JR.— 8 €2

(b) If the Com%ggﬁmkrﬂﬁjoagatg or is ongg%fxsineiswx any of its Officers, Directors, key personnel or 10%
stockholders, or any of their relatives (or any entity controlled directly or indirectly by any such persons) within
the last two years, or proposes to do so within the future, explain. (This includes sales or lease of goods, property
or services to or from the Company, employment or stock purchase contracts, etc.) State the principal terms of any

'gniﬁcajj foans, agreements, leases, financing or other arrangements.

1eside] = Shock SMAgﬁl,Soodooo shares E)(Capyﬁlgo foR. MidiN

Se

(c) If any of the Company’s Officers, Directors, key personne stockholders h%s ‘g‘\\x,aranteed or co-signed any
of the Company’s bank debt or other obligations, including any indebtedness to be retired from the proceeds of this
offering, explain and state the amounts involved. NlA
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40. (a) List all remuneration by the Company to Officers, Directors and key personnel for the last fiscal year:
Cash Other
Chief Executive Officer $ M ‘ﬁ $
Chief Operating Officer

Chief Accounting Officer
Key Personnel:

Others:
Total: $ $
Directors as a group (number of persons__) $ 3

(b) If remuneration is expected to change or has been unpaid in Trior years, explain:
(c) If any emiployment agreements exist or are contemplated, de;[cribe:

41, (a) Number of shares subject to issuance under presently outstanding stock purchase agreements, stock options,
warrants ofr riglits: Z%bga shares ( __, 004 % of total shares to be outstanding after the completion of the
offering if all securitiés sold, assuming exercise of options and conversion of convertible securities). Indicate
which have been approved by shareholders. State the expiration dates, exercise prices and other basic terms for

these securities: py Pe,ng/,'oy

(b) Number of common shares subject to issuance under existing stock purchase or option plans but not yet covered
by outstanding purchase agreements, options or/?warrants: shares.

(c) Describe the extent to which future stock purchase agreements, stock options, warrants or rights must be approved
by shareholders. /1/0/4/8 :

42, If thie business is highly dependent on the services of certain key personnel, describe any arrangements to assure that
these persons will remain with the Company and not compete upon any termination:

Note: After reviewing tﬁe above, potential investors should consider whether or not the compensation to management

and other key personnel directly or indirectly, is reasonable in view of the present stage of the Company’s
development.

INSTRUCTION: For purposes of Question 39(b), a person directly or indirectly controls an entity if he is part of the group
that directs or is able to direct the entity’s activities or affairs. A person is typically a member of a control group if he is
an officer, director, general partner, trustee or beneficial owner of a 10% or greater interest in the entity. In Question 40,
the term “Cash” should indicate salary, bonus, consulting fees, non-accountable expense accounts and the like. The column
captioned “Other” should inciude the value of any options or securities given, any annuity, pension or retirement benefits,
bonus or profit-sharing plans, and personal benefits (club memberships, company cars, insurance benefits not generally
available to employees, etc.). The nature of these benefits should be explained in a footnote to this column.

LITIGATION

43. Describe any past, pending or threatened litigation or administrative action which has had or may have a materia! effect
upon the Company’s business, financial condition, or operations, including any litigation or action involving the
Company’s Officers, Directors or other key personnel. State the names of the principal parties, the nature and current
status of the matters, and amounts involved. Give an evaluation by management or counsel, to the extent feasible, of
the merits of the proceedings or litigation and the potential impact on the Company’s business, financial condition, or

operations. UoNe
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44.

45.

47.

48.

49,

50.

FEDERAL TAX ASPECTS

If the Company is an S corporation under the Internal Revenue Code of 1986, and it is anticipated that any significant
tax benefits will be available to investors in this offering,indicate the nature and amount of such anticipated tax benefits
and the material risks of their disallowance. Also, state the name, address and telephone number of any tax advisor
that has passed upon these tax benefits. Attach any opinion or description of the tax consequences of an investment
in the securities by the tax advisor. N{A

Name of Tax Advisor:
Address:
Telephone No. « ) -

Note: Potential investors are encouraged to have their own personal tax consultant contact the tax advisor to review
details of the tax benefits and the extent that the benefits would be available and advantageous to the particular
investor.

MISCELLANEOUS FACTORS

Describe any other material factors, either adverse or favorable, that will or could affect the Company or its business
(for example, discuss any defaults under major contracts, any breach of bylaw provisions, etc.) or which are nécessary
to make any other information in this Offering Circular not misleading or incomplete.

FINANCIAL STATEMENTS

. «vov de the financial statements required by Part F/S of this Offering Circular section of Form 1-A.

Sinel up-NA
MANAGEMENT’S DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

If the Company’s financial statements show losses from operations, explain the causes underlying these losses and what
steps the Company has taken or is taking to address tIese causes.

Describe any trends in the Company’s historical operating results. Indicate any changes now occurring in the
underlying economics of the industry or the Company’s business which, in the opinion of Management, will have a
significant impact (either favorable or adverse) upon the Company’s results of operations within the next 12 months,
and give a rough estimate of the probable extent of the impact, if possible.

Ifthe Company sells a product or products and has had significant sales during its last fiscal year, state the existing gross
margin (net sales less cost of such sales as presented in accordance with generally accepted accounting principles) as
a percentage of sales for the last fiscal year: %. What is the anticipated gross margin for next year of operations?
Approximately %. If thisis expected to change, explain. Also, if reasonably current gross margin figures are
available for the industry, indicate these figures and )he source or sources from which they are obtained.

Foreign sales as a percent of total sales for last fiscal year: %. Domestic government sales as a percent of total
domestic sales for last fiscal year: %. Explain the nature of these sales, including any anticipated changes:

N[A
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