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FORMD UNITED STATES / OMB APPROVAL
‘/ SECURITIES AND EXCHANGE CQDMMISSIOND\ ““ OMB Number: 3235-0076
Washington, D.C. 20549" 2 Expites: April 30, 2008
o - Estimated average burden
FORMD & . 1‘{ Yy hours per response............... 16.00
NOTICE OF SALE OF SECURIT[ES A SEC USEONLY
PURSUANT TO REGULATION\I{’/Q“' Prefix | | Serial
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)

Security With Advanced Technology, Inc. Offering of Convertible Promissory Notes and Warrants

Filing Under (Check box(es) that apply): CTRule504 [JRule505 DJRule506 [ Rule
Type of Filing: [[] New Filing D] Amendment

iii——
e |

Security With Advanced Technology, Inc.

Address of Executive Offices : {(Number and Street, City, State, Zip Code) | Telephone Number (Including Area Coae,) -
10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices) 303-439-0372

Brief Description of Business
Marketer of high resolution mobile digital video recording systems for security and surveillance.

_EPROCESSED

Type of Business Organization
& corporation [ timited partnership, already formed [ other (please specify): JUN 14 2007
[ business trust [ timited partnership, to be formed THOMSON
Month Year FINANCIAL

Actual or Estimated Date of Incorporation or Organization: [ 1 | 2 | [20 [o4a] X Acwal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)
N

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securitics in reliance on en exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where to File: 'U.S. Securities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supptied in Parts A and B, Part
E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this natice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: L] Promoter L] Beneficial Owner J Executive Officer B Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Loder, Barry C.

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Security With Advanced Techoology, Enc., 10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Check Box(es) that Apply: ] Promoter X Beneficial Owner B Executive Officer [ Dircctor [0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Sutton, Scott (1)

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Sccurity With Advanced Technology, Inc., 10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner B Executive Officer 4 Director [ General andfor
Managing Partner

Fuli Name (Last name first, if individual)

Pusey, Gregory

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Security With Advanced Technology, Inc., 10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Check Box(es) that Apply: ] Promoter ] Beneficial Owner 1 Executive Officer &4 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual}
Schoettler, Gail

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Security With Advanced Technology, loc., 10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Check Box{es) that Apply: [ ] Promoter ] Bencficial Owner [ Executive Officer B4 Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
Williams, Robert J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Security With Advanced Technology, Inc., 10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Check Box(es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer ] Director [0 General andlor
Managing Partner

Full Name (Last name first, if individual)
McGonepal, JefTrey G.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Security With Advanced Technology, Inc., 10855 Dover Street, Suite 1100, Westminster, Colorado 80021

Check Box(es) that Apply: [ ] Promoter D4 Beneficial Qwner [ Executive Officer [_] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

‘The Peierts Foundation, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o US Trust Company of NY, 114 West 47th Street, New York, NY 10036

Check Box(es) that Apply: ] Promoter B Bencficial Owner [ Executive Officer ] Director ] General andfor
Managing Partner

Full Name {Last name first, if individual)
Scott & Sandy Sutton Revocable Trust dated January 31, 2006

Business or Residence Address  (Number and Street, City, State, Zip Code)
1300 Laurel Street, Broomficld, Colorado 80020

(1) Scott Sutton is a Trustee of the Scott and Sandy Sution Revocable Trust dated January 31, 2006, and in his capacity as Trustee is the indirect beneficial owner of
10% or more of the Issuer's Common Stock.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the issuer.

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter [ Bencficial Owner ] Executive Officer ] Director [0 Genema! andlor
Managing Partner

Full Name (Last name first, if individual)

Vision Opportunity Master Fund, Litd.
Business or Residence Address  (Number and Street, City, State, Zip Codc)
20 W. 55™ St., 5 Floor, New York, New York 10019

Check Box(cs) that Apply: [} Promoter B4 Beneficial Owner [ Executive Officer [ Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Sutton, Sandy (1)
Business or Residence Address  (Number and Street, City, State, Zip Code)
1300 Laurel Street, Broomficld, Colorado 80020

Check Box(es) that Apply: [] Promoter ] Beneficial Owner ] Executive Officer £ Dircector [} General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) toat Apply:  [J Promoter ] Beneficia} Owner £ Executive Officer [} Director [0 General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter L] Beneficial Owner L] Exceutive Officer ] Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter [J Beneficial Owner [J Executive Officer Ij. Director C1 General andor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: [] Promoter ] Beneficiat Owner [J Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply: [] Promoter [ Beneficial Owner ] Executive Officer 1 Director O Generali and/or

Managing Partner

Full Name (Last name first, if individuat)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(1) Sandy Sutton is a Trustee of the Scott and Sandy Sution Revocable Trust dated January 31, 2006, and in her capacity as Trustee is the ndirect beneficial owner of

1% or more of the Issuer's Common Stock.



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........oovevirmniimreeiennrrrenne O &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... nfa
Yes No
3. Does the offering permit joint owWnership of & SINELE UMY ..c.vveeeveveecerrns e rreassseemsensecareesnarems i rsss e ssssnssrsssss s sanssaronss i (|
4. Enter the information requested for ecach person who has been or will be paid or given, directly or indirectly, any commission
ot similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
. of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
i set forth the information for that broker or dealer only.
; Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIQUAL SIALES)......c..ceuerereeserurssressssssresensessressessseemscrarrsseeses s irss s ies sebs s s b RS ran s rssTe s ARt e [ All Siates
[AL] [AK] [AZ) (AR] [Cal ICO] icTj [DE) [DC] (FL) [GA (H [T}
(L] [IN} (1A] {KS] (KY] (LA] [ME] (MD] [MA] [MI) [MN) (Ms] MO
[(MT} [NE} (NV] [NHj ] [NM] [NY] INC] [ND] [OH] [OK] [OR] [PA
[RI] [5C] [SD] ™) X} [T [vT] [vAl [wal [wv] [wii wy] _[PR}
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Soticit Purchasers
(Check “All States” or check INdividual StALES)........coiervirisiireir ettt s netss b s s s s s st as e nmsn s s msn s n e sonn e [ All States
[AL] [AK] [AZ] [AR] [CA] (col ICT) IDE] [DC} [FL) [GA] (HI] (L]
(IL) (IN) (LA} XS] [KY] (LA} ME] MD} [MA] (L] [MN] [MS] O]
MT] [NE} {NV] [NH] NF) [NM] [NY] [NC] [ND] (CH] [0K] [OR] [PA]
[RI] ISC] {sD] [TN] X} [ut} vl [va] [WA] [wvi 1 [wy} [PR)
Full Name (Last name first, if individual}
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check iNdivIdUAL STALES).....ccciririiiirierierr et erra s st e s sees s rssb e shtsres s be bt mses shasssesbanmasnarasnsmnansanes [ Ali States
(AL] [AK] (AZ] [AR} [CA] [CO] ICT] [DE] D<) [FL} 1Ga] [HI] (D]
{L] (IN] [1A] [KS) [KY] LA} [ME} (MD] MA] MI) [MN] [M5] (MO]
iMT) INE] NV) [NH) NJ) [NM] [nY) [NC] ND) [OH] [OK] [OR] [PA]
[RT) I5C] (D) fTN] Tx] [uT] fv1) [¥A] [WA] [wv] [W1) [wY] [FR]

(Use btank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zcro.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregale Amount Already
Type of Security Offering Price Sold
OO OV SOOI ST $ 5
EUQUILY 1ueeueeevrresisransererrassensnssesesesesseasesaeassem s e mesacocm et suebsbebat s b e o0 ER SR LA AP SRR S e b AR eSS R e am e s R bt $ s
| [J Common [JPreferred
Convertible Securitics (INCIBAINgG WAITANIS) ..ottt e sesan g s s es e ssarent $ 5.999.900(1) $  5999.%00(1)
Partnership INTETESIS ..o oot eas s v s s s s e e e enm s bt b s $ $
i Other (Specify ) S $ $
TOAL oo eeeeeeeeeeseeesesseesmeeesesoeemseeseemeeseeseessesm et tomsssos s eR s ane R et e RS2 e $ 5,999,900 $ 5,999,900
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lings. Enter “07 if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIME INVESIONS ... ..vivoveteiitiseeiti st eer s sresassansmsassyessasoaseosemeeemsseot s cbisasbeEs s rEs b sas R s am o remnasssnens 12 $ 599,900 ()
NOD-BECTEAIIOA EIVESIOTS . coveuvcueacre s crsernecereneesrenmemccneremet sosssassessssma Trs s e s Easb e b e e ras 2 eme st enemes s 0 $ wa
Total (for filings under Rule 504 only). ... icirrirnnrsns st s ssss st snann s na $ nfa
Answer also in Appendix, Cotumn 4, if filing under ULOE.
3. if this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to
the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Decllar Amount
Type of offering Security Sold
RUIE S05 1vroeeicenen et ceetes st sessser s s sstanss sese s nseassasssas s seabns s eses s R s am A s et R e s e sam s seniba s s e it s s snaEsrana s na s n/a
REGUIALION A oottt st ss et niss e s nast e e s b erm s nes s em s bbb bR b s nE s nfa 5 n/a
RUIE S04 . ...ttt ss e smss s se e e sm e e st s Srem e sa s e Re s st s s s Ao b eA s et AT at R bas e an R enrn e n/a s n/a
TOUAL ...oevieiieeeescerseesemssarmesannsms s easresras e sesaes srs st sa s aa AR e e h e s Rt e eme s eeb A bRt AL ARR SR eR e e At sens n/a $ n/a
4, a  Furnish a statement of all expenscs in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
THANSTET AENES FEES .....vvuerveririensssenerasrsssssssssessesastessassossasseessessssoessscrsaestsss s basssb s e AraE RS s8R R e R B s 1,500
Prnting &nd ENEFRVINE COSIS......c..oevviererseeeatsessasassesseessesssesssssesseenseseasssescmssasossorsesseebbnsonrst s ssbssbasstsssnssssssnsseassssesass O s
LEEAL FEES c.vvvvcrrrerreenaseesacresssresssressessasessseseoseessmsessoeesssesrasoesesscrsass s1sA8411 R824 44T B8R £ 58EE R 0 X s 11,500
ACCOUTINE FEES.......oeoeeemeereeteeeeeesscsesvastsasesteessssserssresaseresss rssas s snct s st et oimessersecseeres bsbet Inbims b R b A v b0 0 s
EZINEETINR FEES ...evnvivunirivresseresseseeeanscemsseessemsnssesssssssssssbesss s bas s e rae e n et mso bR s S ren s esseasE esbasssanebn O s
Sales Commissions (specify finders’ fees SEPATAIElY}.....oo...ooeerierieiie s e e sessessessesessssasarsmsssnsssesmssmsrasnans £ s
Other Expenses (identify) s O s
TOBAL oot ereme e set s cen st emas s eaeseemee s ems s se e AR b s s At b AR e RS A e E e A R e R RSt et e s eme s ab e sR s X s 13,000

(1) Nine of the twelve investors purchased: (i} $5,199,900 of Convertible Promissory Notes, (ii} 1,733,300 "A" Warrants exercisable for an equal number of shares
of the Issuer’s Common Stock at $4.75 per sharc, (iii) 866,650 “B” Warrants exercisable for an equal number of shares of the Issuer’s Common Stock at $5.00
per share, and (iv) 1,733,300 “SWATW™ Warrants exercisable for an equal number of shares of the Issuer’s Common Stock at $9.00 per share. Three of the
twelve investors purchased: (a) $800,000 of Convertible Promissory Notes, (b) 266,667 "A" Warrants exercisable for an equal number of shares of the Issuer’s
Common Stock at $4.75 per share and (c) 266.667 “SWATW™ Warrants excrcisable for an equal number of shares of the Issuer’s Common Stock at $9.00 per



share. Each $3.00 of principal and interest outstanding under the Convertible Promissory Notes is convertibic into one share of the Issuer’s Series A Convertible
Preferred Stock. Each share of Series A Convertible Preferred Stock is convertible into one share of the Issuer's Common Stock.



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C - Question 4.4 This difference is the “adjusted
ZT0SS PrOCEEUS 10 LHE TSSUET.™ 1ottt e e e sas e st bt b s e h 5,986,900

5. indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the lefl of the estimate. The total of the paymeats listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b, above.

Payments to
Officers,
Directors, & Payments To
Affiliates Qthers
SA1AMES AN FEES .vuvveererrerinirrrasrrerssrosrrssesssssarassemeeserras s b sbsasds bt sd e b e abs s smrmm s pms s i sana s enamsnenenates O s O s
PUTCHASE OF TEAI ESIRLE ..........eoooeeeeeeeeeivecssases s essrecrrssensssocassacsasonsssecesrenmesecrmm et sases s O s
Purchase, rental or leasing and installation of machinery and equipment ...........ccrereercenen. s 8 s
Construction or leasing of plant buildings and factlities .......orvoveeoeeecee e O s O s
Acquisition of other businesses (including the value of sccuritics involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSURAE 10 & MIETEET ). vvuvvorevrvrensseseersssasrasscssmssseossessomesmass sbhatassssnssnssssasssssenssasssssssastsiastassassnss O s s
Repayment of indebtedness . .......ccc.ocuiiiroiniensiirmsrine s rmee st ses s sesnsas st O s O s
WOTKINE CAPIEAL -.....oeeeeecooecotteces et sestesesessmes s st rasssspean s s et er s s ent s scea b st bbb be 1 s B4 § 5986900
Other (specify): S
s s S
COMUMI TORIS ....oovvveeeeneesacesecserssereeseesaseesessesccesaessssas st s sass s s st 0 s 0 s 5,986,900
Total Payments Listed (column totals added} .......cvvreeievmine e B s 5,986,900

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following
sighature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comumission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatu /// Date
Security With Advanced Technology, lnc, g 6 / /
gt f s s /27002

Name (Print or Type) Title (Print o/ Typf) J
Greg Pusey Secretary

ATTENTION

Intentional misstatements or emissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




E. STATE SIGNATURE

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state faw.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer 1o
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Al
Issuer (Print or Type) SignalW D% /
Security With Advanced Technology, Inc. ) . 2 7 0 7
Name (Print or Type) Title (Print & Tyg£) /
Greg Pusey Secretary
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopics of the manually signed copy or bear typed or printed signatures.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in State

(Pant C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount ($)

Number of
Non-Accredited
Investors

Amount

Yes No

%

<

AR

CA

Cco

n

$956,900

DE

DC

FL

GA

HI

IL

N

1A

KS

KY

LA

ME

MD

MA

Mi

MN

MS

MO

(1) One of the four investors in Colorado purchased: (i) $156,900 of Convertible Promissory Notes, (ii} 52,300 "A" Warrants, (iii) 26,150 "B"
Warrants and (iv) 52,300 "SWATW" Warrants with an aggregate offering price of $156,900. Three of the four investors in Colorado purchased: (a)
$800,000 of Convertible Promissory Notes, (b) 266,667 "A" Warrants and (c} 266,667 “SWATW"Warrants with an aggregate offering price of

$800,000.




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregale
offering price

offered in State

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MmT

NE

NV

NH

NJ

NM

NY

(n

$4,929,900 0

NC

ND

OH

OK

OR

PA

sSC

SD

>

)

$113,100 0

nfe

S

WA

wv

Wi

WY

END

PR

(1) Includes (i) $4,929,900 of Convertible Promissory Notes, (ii) 1,643,300 "A" Warmrants, (iii) 821,650 "B" Warrants and (iv) 1,643,300

"SWATW" Warrants with an aggregate offering price of $4,929,900.

(2} Includes (i) $113,100 of Convertible Promissory Notes, (i) 37,700 "A" Wamants, (iii} 18,850 "B" Warrants and (iv) 37,700 "SWATW"

Warrants with an aggregate offering price of $113,100.




