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UNITED STATES

U.S. SECURITIES AND EXCHANGE oMB APPROV?L
COMMISSION [
; 5 OMB Number 13235-0076
CESSED Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
PRO & FORM D hours per response.. . . I16.00
MAY © 22008 NOTICE OF SALE OF SECURITIES SEC USE ONIY
PURSUANT TO REGULATION D, Prefix I Serial
THOMSON REUTERS SECTION 4(6), AND/OR | I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
e | |

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

Maestro Ventures Ltd. April 2008 Private Placement |

Filing Under (Check box(es) that apply): L] Rule 504 [] Rule 505 ® Rule506 [] Sectiond(6) [J ULO )
Tvpe of Filing: @ New Filing  [[] Amendment —

A. BASIC IDENTIFICATION DATA '
1. Enter the informalion requesied about the issuer
Nuame of [ssuer (T check if this is an smendment and name has changed. and indicate change.)
Maestro Ventures Ltd. 08046098

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area L.oae)
21071 43A Avenue 604-787-5653 |
Langley, BC, Canada, V3A 8K4

Address of Principal Business Operations (Number and Street, City. State, Zip Code) Telephone Number (Including Area Code) ﬁc 'ijl' lacn@?;%ﬁ"%
(if different from Executive Offices) Same Same i Ser’

Brief Description of Business

A9k 232008

Minera} Resource Exploration

Type of Business Organization | D
B corporation limited pannership. already formed [ other (piease specify}: mn“:\%‘}r"‘
[ business trust O timited pannership. 10 be formed | w
Month Year I
Actual or Estimated Date of Incorporation or Organization: [v {21 [9]e ] B 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) CN |

GENERAL INSTRUCTIONS

Federal; | .
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or 15 U.S.C
TH(6). |

When To File: A notice must be fled no later than 15 days afler the first sate of sccurities in the offering, A notice is deemed filed with the U‘S.! Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC al 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 centified mail to that address. |

lhere To File: U.S. Securities and Exchange Commission. 450 Fifth Street. N.W.. Washington. D.C. 20549.

Copies Required: Five (3} copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manualiy ?signed must be
" photocopies of the manually signed copy or bear typed or printed signatures. ’

Information Required: A new filing must comain all information requested.  Amendments need only reported the name of the issuer and offcrin'g. any changes
thereto. the information requested in Part C. and any material changes from the information previously supplied in Parts A and B. Part Eand the Appendix need not
be filed with the SEC. i
Filing Fee: There is no federal filing fee. |
State: i
“This notice shall be used 1o 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. Lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 10 ble or have been
made. If a state requires the payment of a fee as a precondition 10 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 nolice constitutes a part of this notice and must be completed;

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemptien. 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 Lhe issuer has been organized within the past five years;

«  Each beneficial owner having the power to vole 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 genera) and managing partners of partnership issuers: and |

«  Each general and managing partner of partnership issuers.

Check Box{es} that Apply: Cl Promoter ] Beneficial Owner & Executive Officer

]
B Director [ (}cncral and/or

Managing Pariner

Full Name (Last name first. if individual)
Allan W, Williams

Business or Residence Address (Number and Street. City. State, Zip Code)
21071 - 43A Avenue, Langley, BC Canada V3A 8K4

|
|
|
|
i
|

Managing Partn

Full Name (Last name first. if individual}

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer  EDirecior [ General and/or
Managing Parinef
Full Name (Last name first. if individual} |
Hamish Greig !
Business or Residence Address (Number and Street. City. State. Zip Code) i
#1500 - 409 Granville Street, Vancouver, BC Canada V6C IT2 1
Check Box({es) that Apply: O rromoter ] Beneficial Owner ] Executive Officer & Director [ General and/or J
Managing Partner
Full Name (Last name first. if individual) J
Douglas J. Hurst |
Business or Residence Address (Number and Street, City, State, Zip Code) ‘
915 Innes Street, Nelson, BC Canada V1L 5G7 ‘
Check Box(es) that Apply: O promoter ] Beneficial Owner B Exccutive Officer O Director [J General and/or [
Managing Partner
Full Name {Last name first, if individual) '
Ronnie Doman !
Business or Residence Address (Number and Street. City. State, Zip Code) |
6532 Osprey Place, PO Box 309, Duncan, BC Canada VoL IXS
Check Box(es) that Apply: [ Promoter ] Beneficial Owner B Executive Officer [J Director [0 General and/or i
Managing Partner
Full Name {Last name first, if individual} !
Steven Tong :
Business or Residence Address {Number and Street. City, State. Zip Code) I
3691 West King Edward Avenue, Vancouver, BC Canada V6S 1M8 |
Check Box{es) that Apply: ] Promoter [ Beneficial Owner 0 Executive Officer Bd Director [0 General and/or I
e
'
|

Carpenter, Ann

Business or Residence Address {Number and Street, City. Sta-tc. Zip Code)

3445 Goldenrod Drive. Reno, Nevada 89511

(Use blank sheet. or ¢copy and use additional copies of this sheet. as necessary.)
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A. BASICIDENTIFICATION DATA

|

I

2. Enler the information requested for the following: |
«  Each promoter of the issuer. il’ the issuer has been organized within the past five years:

e Each beneficial owner having the power to vote or dispose. or dircet the vole or disposition of. 10% or more of a class of equity securities
of the issuer: .

e Each cxecutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and %

e  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter  [] Beneficial Owner O Exceutive Officer EDirector [ General and/or |
. . Managing Pariner

Fuil Name (Last name first. if individoal)

Kottmeier, Krister

Business or Residence Address (Number and Street. City. State, Zip Code) |
89 Tidewater Way, PO Box 580, Lions Bay, BC VON 2E0 !
Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Exccutive Officer  EDirector ] Genera! and/or ;

Managing Partner

Full Name (Last name first. if individual) !

Rasmussen, Hans

|
I
Business or Residence Address {Number and Street, City. Siate. Zip Code) |
1002 Medicine Man Cluster, Missoula, MT 59803 |

Check Box(es) that Apply: 7] Promoter [J Beneficial Owner [ Executive Officer O Director {0 General andlori
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 ] Beneficial Owner [ Executive Officer 01 Director O General and:'orl
a4 Managing Pariner

Fult Name (Last name first. if individual) :

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

Check Box(es) that Apply: T Promoter  [J Beneficial Owner O Executive Officer [ Director C] General and/or‘r
Managing Partner

ull Name (Last name first. if individual)

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

|
l
i
1

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer {J Director [ General andfor:
Managing Partner

Full Name {Last name first. if individual)

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

t
f
\
|
i
i
{Use blank sheet. or copy and use additional copies of this sheet. as necessary.) |
I
|
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B. INFORMATION ABOUT OFFERING

1. Flas the issuer sold. or does the issuer intend to sell, 1o non-accredited investors in this offering? ..o

Answer also in Appendix. Column 2, if filing under ULOE.

| 2. What is the minimum investment that will be accepted from any individual? ..o

3. Deoes the offering permit joint ownership of a SINEIE UNILT. .o

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any commission
or 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.stales, list the name
of the broker or dealer. |f more than five {5) persons 1o be lisied are associated persons of such a broker or dealer, you may

Yes

r

[}
i
!
|
1
|
|

be &

l
No Minimum
Yes | No
X

|
|
|
|
|
|
I
l

set forth the information for that broker or dealer only.
Full Name (Last name first. if individual)
Not Applicable
Business or Residence Address {Number and Street. City, State, Zip Code) |
|
Name of Associated Broker or Dealer i
|
|
States in Which Person Lisied Has Soticited or Intends to Solicit Purchasers
{Check "All States” 07 check INGIVIAEAD STAEE) ... ivitsiricrerrs et L e D ‘All States
ALY [ AK] | AZ | [ AR | | CA [ CO | [ CT | | DE} [ DC] [ FL ] [ GA] [HW] [1D ]
[ IL] [IN] [ 1A ] | KS 1 | KY] | LA} i ME] [ MD] i MA] [ M1 [ MNJ] [MS|} { MO
| MT} [ NE] [ NV [ NH] | N} [ NM] { NY | [ NC] { ND ] f OH} [ OK] [ ORI [ PA )
[RI '] [SC] {1 SD | [ TN ] | TX ) [ UT ] | VT ] [ VA ] [ WA] { WV] [ WI] [WY] [ PR ]
]
Full Name (Last name Nirst. if individual)
Business or Residence Address (Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

|
l
|
|
|

I
|
|
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check "All States” or check INATVIAUAL STBIES) ..o E] All States
i ALT [ AK] [ AZ | [ AR} | CA ] [ COJ [ €T} [ DE] | DC] P FL ] { GA] [ HL ] 10}
i
{ ILY) [IN] | 1A | [ KS ] | KY } [ LA ] [ ME ] [ MD] [ MA} [ M1 [ MN] [ MS] | MG
[ MT] [ NE] [ NV { NH | [ N [ NM] [ NY ] [ NC [ ND ) [ OH) [ OK] IOR:] [ PA ]
{RIL ] [5C] [ S13 ] | TN | | TX ] | UT ] | VT | | YA ] [ WA] [ WV] [ WIj [ WY] | PR ]
Ful) Name (Last name lirst, il individual) }
|
Business or Residence Address (Number and Street. City. State. Zip Code) |
|
I
Name of Associated Broker or Dealer !
States in Which Person Listed Has Solicited or Intends 1o Solictt Purchasers L
{Check "All States" or check individual States) ... e b s e D‘ All States
[AL] [AK] | AZ] |AR} | CA] |CO} [CF] [DE] [DC} (FL) [GA] [HI ! | ID]
(L] [INJ [} [KS] [KY] [LA] [ME] [MDj [MA] [M] [MN} [MS] [MO]
{ MT] [ NE] | NV j { NH ] [ NJ ] | NM] | NY ] [ NC [ ND ] [ OH ] [ OK] [ OR ] [ PA ]
[RI'] [SC] [ 8D ] [ TN ] | TX | [ UT ] [ VT ] { VA ] | WA [ WV] [ W1 ] [WTY] [ PR ]
|
(Use blank sheet. or copy and use additional copics of this sheet. as necessary.) |
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|
i
i
!
|
i

. Enter the aggregate offering price of securities included in this offering and the 1otal amount already
sold. Enter "0" if answer is "none” or "zero.” 1f the transaction is an exchange offering, check this
box [ ] and indicatz in the columns below the amounts of the securities offered for exchange and
already exchanged. |
Aggregate Amolnt Already
Fype of Security Offering Price | Sold
|
O Common [ ] Preferred |
Convertible Securities {including warrants) Units consisting of one (1} common share und one (1) CDN$3175.000* CDI%ISS'IS.OOO‘
share purchase warrant to purchase shares of common stock as set forth below. .. |
PartnerSHip INLETESLS ...c.ovic st er s er e s sens e eeae s eb bbbt St eb s 5 5
|
TOMAL vttt ettt ettt e e e B bbb CDNS$375,000* CDN$375.000"
*|ncudes warrants that are exercisable for two (2) years at a price of CDNS0.25 during the E
first year and CDN$0.30 during the second year. ‘
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 ofiering under Rule 504. indicate ;
the number of persons who have purchased securities and the aggrepate dollar amount of their ‘
purchases on the total fines. Enter "0” if answer is "none" or "zero." |
Aégregale
Number Dollar Amount
Investors of Purchases
ACCTEAUED IIVESHOIS ..o oo eiiivt et e b ss e mm e Rt e e bbbt b bbb s s h b bbb bbb 11 CDNS375.000"
NOR-BECTEIIE TIIVEELOTS coeees ettt estssesese e ec e ea b s R ebre e st h s bde R £ 40t vraemmsmmmnin s rnraebesns 5_ |
Total (for filings under Rule 504 0nly) oo s §_ |
Answer also in Appendix. Column 4. if filing under ULOE. |
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all |
securities sold by the issuer. to date. in offerings of the 1ypes indicated. in the 1welve (12) months )
prior 1o the first sale of the securities in this offering. Classify securities by type listed in Pan C -
Question |.
Type of Dollar Amount
Type of offering Security Sold
L LT 1 T U OO U OO OO $ |
I
REGUIALON A ..ceiueereriansiit ettt e b e casasa st bbb bt seans s im0 5__|
RUTE S04 Lot b s oae R bbb e ea et s
TOLAL ettt ettt ettt er bR b AR bR ena e e e ean s es $__
4. a  Furnish a statement of all expenses 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. 1f the amount of an expenditure is i
not known. furnish an estimate and check the box to the left of the estimate. |
'
TEANSTET ARENE'S FEES ..o ittt ettt b et e s b 3] $SCDN___750
PrAGNE A0 ENZEBVIIE COSS 11vvvrevsvvvuareereeesssersesaessseesssemessassssesesessss seasssereses s ossberess bbb s s a0y ] S |
i
LRI FEES 1oov.viiviiiseice sttt es e emas e nees e e b8 em e e e e bbb e AR & $CDN 2,000
\
AGCOUMTNE FEES 1111011-ev1ov1a s reesees e eessrens e es ettt ees bt ee kbbb 1L oL oL b R SR80St e ] S__
FRZINEETINE FEES 111 vverueeeieieviemnmes et iemser ettt et et ee e me o ereece oo heab bt s sh LSS E AP H AR 184 s b e b O s |
|
Sules Commissions (SpecHy {inders’ 1Ee8 SEPATALCIVY . ..ottt O 5_ |
|
Other EXPEnses (IAentify} FINE FEES ovvooommerrmrooosoeeeeeessesooooeeeee st coeeesseseeeesesseoeeeessssssssssssssss s sssnenieneriess B SCDN__2.640
!
ST D OO OO SO OO DO UEUUR PO O PP PTPPPTPPON B $CDN_ 5390
[/4256133 v] - Maestro/Form D March 08 PP/OL} 50f8 SECilQ?Z {1/94)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggrepate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the |
"adjusted gross proceeds 1 The ISSHEE. . .. oot ceee et CDN3369.610
|

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 nol known. furnish an estimate
and check the box e the left of the estimate. The total of the payments listed must equal the ‘
adjusted gross proceeds to the issuer set forth set forth in response to Pant C - Question 4.b above. |

Payments to Officers. Payments to
Directors, & | Others

Affiliates ‘

TSAIATIES ANA FEES .ottt <~ 0 3 0 O 5 0
I

PUrchase 0 FEAL CSLALE ...oiuiii i e O $ 0 O S_ 0

Purchase, rental or leasing and installation of machinery and equipment ...l O 5 0 O S 0

Construction or leasing of plant buildings and facilities ... ] b 0 O $_| 0
Acquisition of other businesses (including the value of securities involved in this |

offering that may be used in exchange for the assets or securities of another issuer

PUFSUANL L0 A METEETY.orvoeeooeveeoeeeereoerevoeeeresess e s reesessesssssenssssssrssmsensssonssssnnssionecimnne ] b3 0 O 5 0

Repavment 0f INAEbIEAnCSS ....o..orvervvereresersissersereeers s se s emeres et sssnsssmesssensenessiesienns ] $ 0 O 5. 0
I

WOPKING CAPIAL ... oo eeececveos et see e ese s esaess et sssrssssssssnsssssssssssssnnssenssoncnaes L 5 0 X CDN§369,610
[

Other (specify) [} s 0 N 3.1 0
|
o s ¢ O s i
COMIMN TOIAIS it e b e sers s sre e sa s e srgeseeata s aemnsmnsemmesbe et O ) 0 ] |
Total Payments Listed (column 1otals added).......c.ooviiiiiniiirmsem e s CDNS§369.610 :
I
|

D. FEDERAL SIGNATURE

. ]
The issuer has duly caused this notice to be signed by the undersigned duly authorized person  If'this notice is filed under Rule 503, the following signature
constitutes an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission. 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. |

Isswer {Print or Type) Signature - Date l
MAESTRO VENTURES LTD. April 21, 2008 |

/4’,\_‘_,(, /J,_V\_ |
Name of Signer (Print or Type) Title of Signer (Print or Type} :

Hawi's Gfe:ﬂ Director |

ATTENTION

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

I
[#256133 v1 - Maestro/Form 1D March 08 PP/OL} 6of§ SEC 1972 (1/94)
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E. STATE SIGNATURE

I. s any party described in 17 CFR 230.262 presently subject (o any of the disgualificavion provisions
OF SUER TUIE 1o evs e eeee et e s e e essetsreeesseesssssessemesssee s sse bR a8 EeE b 20048 L b £ _
See Appendix. Column 3. for slate response.

2. The undersigned issuer herchy undenakes o furnish to any state administraior of wny state in which this notice is filed. a notice on Form D (17 CFR

239.500) at such times as required by state law,

The undersigned issuer hereby undertakes 1 furnish 10 the state administrators. upen wrilten request, information furnished by the 1ssuer ll) offerees.

4. The undersigned ssuer represents thal the issuer is familiar with the conditions that must be satisfied 10 be entitled to the Uniform LimitedI Offering
Exemption (ULOE}) of the state in which this novice is filed and understands that the issuer claiming the availability of this exsmption has the burden of
establishing thai these conditions have been satisfied. '

The issuer has read this notification and knows the contents to be true and has duly caused this notice (o be signed on its behalf by the undersigred duly

(#3]

authorized person. . ) |
Issuer (Print or Type) Signature . Date |
MAESTRO VENTURES LTD. April 21, 2008 |
/tk""" — /:J]’—‘/—\ |

|

Name of Signer (Pnntor Type) Title of Signer (Print ot Type) !

. . . ! .
H;\W\rSL\ C;(.Q(j b|fe_c7"o( |

|
insiruciion I
Print the name and utle of the s1ERMe representative under his signature for the state portion of this form. One copy of every notice an 1

be manually signed. Any copies not manually signed must be phowocopies of the manuuliv stgned copy or bear vped or printed signaruras.

orm [ mus:
!
{
|
I

|
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APPENDIX

15

Intend 1o sell
to non-accredited
investors in Siate

(Part B-ltem 1)

3

Type of security
and aggregate
olfering price
offered in state

(Part C-ltem 1)

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

!
!

9
Disqualification
under State ULOE
(ifyes'. attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amounl

Number of
Non-
Accredited
Investors

Amount

Yes No

Al

AR

AZ

AR

CA

Units (Commaon
Stock & Warrant)
CDN$375.000

CDN$10.000

Co

Units (Common
Stock & Warrant)
CDN§375.000

CDN$10.000

Ct

DE

DC

FL.

Ga

HI

MD

MA

Mi

MN

MS

MO

[#256133 vi - Maestro/Form 12 March 08 PP
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APPENDIX

n

Intend to sell
10 non-accredited
investors in State

(Part B-liegm 1}

3

Type of security
and aggregale
offering price
offered in state
{Pari C-ltem 1)

Type of investor and
amount purchased in State
(Pant C:ltem 2) .

5
Disqualiﬁca:ion
under State ULOE
(if ves)auach
explanation of
waiver granted)
(Part Edliem 1)

Number of Number of
Accredited Non-
State Yes No Investors Amount Accredited Amount Yes Nao
Investors
MT by Units (Common 2 CDNS$125.000 0 0 X
Stock & Warrant)
CDN§375.000
NE
NV x Units (Common 4 CDN$140.000 0 0 X
Stock & Warrant)
CDNE375.000
NH ‘
N |
NM :
NY F
NC |
ND
OH i
i
oK |
I
OR i
PA
Rl
5C
SD l
™ |
TX i
UT X Units {Common | CDNS§3.000 0 0 | X
Stock & Warrant) |
CDN$375.000 |
VT x Units (Common I CDN§20.000 0 0 ! x
Stock & Warrant) I
CDNE375.000 X
VA !
W x Units {Common 1 CDN363.000 0 0 ; X
A Stock & Warrant) : I
CDN$375.000 I
)
wv
W1
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APPENDIX

~

Intend 1o sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of sccurity
and aggregale
offering price
offered in state
{(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part'C-liem 2) - .

3
Disqualification
under Stétc ULOE
(if yes! autach
expianation of
waiver granted)
(Part E-item Y

[##256133 v - Maestre/Form [ March 08 PP/OL

Number of Number of
Accredited Non-
State Yes No Investors Amount Accredited Amount Yes No
Investors
WY
PR
[
!
[
1
|
|
|
}
|
|
|
|
l
I
|
|
b
I
!
t
i
|
1
10018 S%EC 1972 (1794}
|
!
[




