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JFFERING CIRCULAR MODEL B.
Item 1. Cover Page /"/f(/ﬂ FEB UZ 2039

The cover page of the offering circular shali include the following information: } Washingmn, DC 20549

(a) Name of the issuer; F"| N Am.iﬂl. I“')'EFRESTS GKOU‘P T,

(b) The mailing address of the issuer’s prir!cipal executive offices including the zip code and the issuer’s telephone
number; 78 € \\ENj)flVE . Sl’\d;ﬂbﬁooa) 'ﬂ'f 7117

(c) Date of the offering circular; S} IS/CF)

(d) Description and amount of securities offered (Note: this description should include, for example, appropriate
diélosure of redemption and conversion features of debt securities);

S
oMmon S‘Fo%r:ﬁfggml ory Noves

(e) The statement required by

O WE T —
0 Ttﬁ table(s)srz;ﬂrlch?lte:rln:; OFFERTNG >oc..um]»:n |

T
(g) The name of the underwriter or underwriters;
LLovp Aton ACRTNGTON JK. SELF UM ERLICTTER
{h)} Any maferials required by the law of any state in which the securities are 10 be otfered;
AT THIS TZEME i
(i) Ifapplicable, identify material risks in connection with the purchase of the securities; and PQ@@E@S@D
NO o0 PERNTING TNCOME HISTORY 6 =
(j) Approximate date of commencement of proposed sale to the public.
> rrp 09208

315 )6
Where the name of the issuer is the same as the name of another well-known company or indicates IH@MNBE :

in which the issuer is not engaged or is engaged to only a limited extent, a statement should be furnished to that effect.
In some circumstances, however, disclosure may not be sufficient, and a change of name may be the only way to cure
its misleading character.

Instruction:

[tem 2. Distribution Spread

(8) The information called for by the following table shall be given, in substantiaily the tabular form indicated, on the
outside front cover page of the offering circular as to all securitics being offered (estimate, if necessary).

Underwriting Proceeds
Price discount and to issuer or
1o public commissions other persons
Per unit 2 5Q v-d ﬁb'oog "‘QEM; n‘\o‘f\

Total

If the securities are to be offered on a best efforts basis, the cover page should set forth the termination date, if
any, of the offering, any minimum required sale and any arrangements to place the funds-received in an escrow,
trust, or similar arrangement. The following tabular presentation of the total maximum and minimum securities
10 be offered should be combined with the table required above.
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Underwriting Proceeds
Price discount and to issuer or
to public commissions other persons

Totat Minimum Boshede xeil million _ &~ Rsee,000 22
Total Maximum m A lomitlion L~ ﬁw&oﬂ

Instructions

1. The term “commissions” shall include alt cash, securities, contracts, or anything else of value, paid, to be set aside,
disposed of, or understandings with or for the benefit of any other persons in which any underwriter is interested,
made in connection with the sale of such security.

2. Only commissions paid by the issuer in cash are to be indicated in the table. Commissions paid by other persons
or any form of non-cash compensation shall be briefly identified in a note 1o the table with a cross-reference to a
more complete description elsewhere in the offering circular.

3. Prior to the commencement of sales pursuant to Regulation A, the issuer shall inform the Commission whether or
not the amount of compensation to be allowed or paid to the underwriters, as described in the offering statement,
has been cleared with the National Association of Securities Dealers, Inc.

4, If the securities are not to be offered for cash, state the basis upon which the offering is to be made.
5. Ifitis impracticable to state the price to the public, the method by which it is to be determined shall be explained.

(b) Any finder’s fees or similar payments shall be disclesed on the cover page with a reference to a more complete
discussion in the offering circular. Such disclosure should identify the finder, the nature of the services rendered
and the nature of any relationship between the finder and the issuer, its officers, directors, promoters, principal
stockholders and underwriters (inctuding any affiliates thereof),

(¢) The amount of the expenses of the offering borne by the issuer, including underwriting expenses to be borne by the
issuer, should be disclosed in a footnote to the table.

Item 3. Summary Information, Risk Factors and Dilution

(a) Where appropriate to a clear understanding by investors, there should be set forth in the forepart of the offering
circular, under an appropriate caption, a carefully organized series of short, concise paragraphs, summarizing the
principal factors which make the offering one of high risk or speculative. Note: These factors may be due to such
malters as an absence of an operating history of the issuer, an absence of profitable operations in recent periods,
an erratic financial history, the financial position of the issuer, the nature of the business in which the issuer is
engaged or proposes to engage, conflicts of interest with management, reliance on the efforts of single individual,
or the method of determmmg the market price where no market curremly exists. Issuers should avoid generalized

statéments and includé only those factors which arg uniqué to thé issuér. ?tSK.S 19 =
AHE ABoVE FOREMENTION B redors ARe

(b) Where there is a material disparity between the pliblic offering price and the effective cash cost to officers,
directors, promoters and affiliated persons for shares acquired by them in a transaction during the past three years,
or which they have a right to acquire, there should be included a comparison of the public contribution under the
proposed public offering and the effective cash contribution of such persons. In such cases, and in other instances
where the extent of the dilution makes it appropriate, the following shall be given: (1) the net tangible book value
per share before and after the distribution; (2) the amount of the increase in such net tangible book value per share
attributable to the cash payment made by purchasers of the shares being offered; and (3) the amount of the
immediate dilution from the public offering price which will be absorbed by such purchasers.

Item 4. N&lan of Distribution
{(a) If the securities are to be offered through underwriters, give the names of the principal underwriters, and state the

respective amounts underwritten. Identify each such underwriter having a material relationship to the issuer and
state the nature of the relationship. State briefly the nature of the underwriters’ obligation to iake the securities.

,-\Lo Aon Cﬁﬁﬁ‘nrzﬁ'on T2, 10 mu len Shageg UI'I:J(‘Z&DIQ; 'In odcl.%;n
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(b) State briefly the discounts and commissions to be allowed or paid to dealers, including all cash, securities, contracts
or other consideration to be received by any dealer in connection with the sale of the securities.

(¢) Outline briefly t Qa gnslribution of any securities being issued which are to be offered through the selling
efforts of brokers or dealers or,otherwise than through underwriters,

(d) If any of the securities are Qﬂgjffered for the account of security holders, indicate on the cover page the total
amount 1o be offered for their account and include a cross-reference to a fuller discussion elsewhere in the offering
circutar. Such discussion should identify each selling security holder, state the amount owned by him, the amount
offered for his account and the gmount to be owned afier the offering.

(e) (1) Describe any arrangements for the return of funds to subscribers if alf of the securities to be offered are not sold;

if there are no guch arrangements, so state. _-LF &FFE KNG NOT SO NDS
E KeTURNE T
5 (2) Ifthere willbe d male% dt:i-:;/z El%&%& o‘;?hEpr Q&?\ﬁﬁ@ﬁﬁ#ﬂﬁ‘ﬂd& rite lo thy issuer,

the salient provisions in this regard and the effects on the issver should be stated.

Instruction:

Attention is directed to the provisions of Rules 10b-9 [17 CFR 240.10b-9} and 15¢2-4 [17 CFR 240.15¢2-4] under
the Securities Exchange Act of 1934, These rules outline, among other things, antifraud provisions concerning the
return of funds to subscribers and the transmission of proceeds of an offering to a seiler.

ftem S§. Use of Proceeds to Issuer

State the principal purposes for which the net proceeds to the issuer from the securities to be offered are intended to be
used, and the approximate amount intended to be used for each such purpose.

Instructions:

1. [If any substantial portion of the proceeds has not been allocated for particular purposes, a statement to that effect
shall be made together with a statement of the amount of proceeds not so allocated and how the registrant expects
to employ such funds not so allocated.

2. Include a statement as to the use of the actual proceeds if they are not sufficient to accomplish the purpose set forth
and the order of priority in which they will be applied. However, such statement need not be made if the
underwriting arrangements are such that, if any securities are sold to the public, it can be reasonably expected that
the actual proceeds of the issue will not be substantially less than the estimated aggregate proceeds to the issuer as
shown under Jtem 2.

3. Ifany material amounts of other funds are to be used in conjunction with the proceeds, state the amounts and sources
of such other funds.

4. Ifany material part of the proceeds is to be used to discharge indebtedness, describe the terms of such indebtedness.
If the indebtedness to be discharged was incurred within one year, describe the use of the proceeds of such
indebtedness.

5. If any material amount of the proceeds is to be used to acquire assets, otherwise than in the ordinary course of
business, briefly describe and state the cost of the assets. Ifthe assets are to be acquired from affiliates of the issuer
or their associates, give the names of the persons from whom they are to be acquired and set forth the principle
followed in determining the cost to the issuer,

6. The issuer may reserve the right to change the use of proceeds provided that such reservation is due to certain
contingencies which are adequately disclosed.

Item 6. Description of Business

(a) Narrative description of business.

(1) Describe the business done and intended to be done by the issuer and its subsidiaries and the general
development of the business during the past five years or such shorter period as the issuer may have been in

0,0MMEQOJH\_ H’i\@ m::n&?( LUWE&L Esrare Trvestmed? Co.,



business. Such description should include, but not be limited to, a discussion of the following factors if such
factors are material to an understanding of the issuer’s business:

(i) The principal products produced and services rendered and the principal market for and method of
distribution of such products and services. N

(ii) The status of a product or service if the issuer has made public information about a new product or service
which would require the investment of a material amount of the assets of the issuer or is otherwise material,

(iii) The estimated amount spent during each of the last two fiscal years on company- sponsored research and
development activities determined in accordance with generally accepted accounting principles. In
addition, state the estimated dollar amount spent during each of such years on material customer-sponsored
research activities relating to the development of new products, services or techniques of the improvement
of existing products, services or techniques.

(iv) The number of pgrsons employed by the jssuer, indicating the number employed full time.
V) N THE PEENC 4L,

(v) The material effects that comphance w1th ederal, State and local provisions which have been enacted or
adopted regulating the discharge of materials into the environment, may have upon the capital expendi-
tures, earnings and competitive position of the issuer and its subsidiaries. The issuer shall disclose any
material estimated capital expenditures for environmental control facilities for the remainder of its current
fiscal year and for such further periods as the issuer may deem material. M

(2) The issuer should also describe those distinctive or special characteristics of the issuer’s operation or industry
which may have a material impact upon the issuer’s future financial performance. Examples of factors which
might be discussed include dependence on one or a few major customers or suppliers (including suppliers of
raw materials or financing), existing or probable governmental regulation, material terms of and/or expiration
of material labor contracts or patents, trademarks, licenses, franchises, concessions or royalty agreements,
unusual competitive conditions in the industry, cyclicality of the industry and anticipated raw material or
energy shortages to the extent management may nol be ﬁéﬂ secure a continuing source of supply.

(3) The following,ge%uiremgtﬁ su paragraph {1 pplles c?l%y to 1ss\éers (including prcdccessors) which have not
received revenue from operations during each of the three fiscal years immediately prior to the filing of the
offering statement.

(i) Describe, if formuiated, the issuer’s plan of operation for the twelve months following the commencement
of the proposed offering. If such information is not available, the reasons for its unavailability shall be
stated. Disclosure relating to any plan should include, among other things, a statement indicating whether,
in the issuer’s opinion, the proceeds from the offering wil! satisfy its cash requirements and whether, in the
next six months, it will be necessary to raise additional funds. NA

(ii) Any engineering, management or similar reports which have been prepared or provided for external use by
the issuer or by a principal underwriter in connection with the proposed offering should be furnished to the
Commission at the time of filing the offering statement or as soon as practicable thereafter. There should
also be furnished at the same time a statement as to the actual or proposed use and distribution of such report
or memorandum. Such statement should identify each class of persons who have received or will receive
the report or memorandum, and state the number of copies distributed to each such class. If no such report
memorandum has been prepared, the Commission should be so informed in writing at the time the report
or memorandum would otherwise have been submitted. N A

{b) Segment Data. If the issuer is required to include segment information in its financial statements, an appropriate
cross-reference shall be included in the description of business.

ftem 7. Description of Property

State briefly the location and general character of the principal plants and other materially importam physical properties
of the issuer and its subsidiaries. If any such property is not held i in fee or is held subject to any major encumbrance, so

state and briefly describe how held. N *ﬂ ‘A'T' T‘”E __.r-l Mt
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Instruction:

What is required is information essential to an investor’s appraisal of the securities being offered. Such information

should be furnished as will reasonably inform investors as 1o the suitability, adequacy, productive capacity and extent
of utilization of the facilities used in the enterprise. Detailed descriptions of the physical characteristics of individual
properties or legal descriptions by metes and bounds are not required and should not be given.

Item 8.

(a)

(b)

(¢)

(d)

Directors, Executive Officers and Significant Employees

List the namiés and ages of each of theé following pérsons stating his term of office and any périods during which
he has served as such and briefly describe any arrangement or understanding between him and any other person(s)
(naming such person(s)) pursuant to which he was or is to be selected to his office or position:

(1) directors; LLOZ) *ALTON aﬂm!NéTDM D)K .

(2) persons nominated to chosen to become directors; N—A-

(3) executive officers; Sﬁmg -p‘S ‘A’BDVE

(4) persons chosen to become executive officers; N -A'

(5) significant employees. S.A—M-E ‘AS ‘Aba-{E

Instructions:

1. No nominee or person chosen to become a director or person chosen to be an executive officer who has not
consented to act as such should be named in response to this item.

2. The term "excculive officer™ means the president, secretary, treasurer, any vice-president in charge of a
principal business function {(such as sales, administration, or finance) and any other person who performs
similar policy making functions for the issuer.

3. The term “significant employee”™ means persons such as production managers, sales managers, or research
scientists, who are not executive officers, but who make or are expected to make significant contributions to
the business of the issuer.

Family relationships. State the nature of any family relationship between any director, executive officer, person
nominated or chosen by the issuer to become a director or executive officer or any significant employee.

Instruction:

The term “family relationship™ means any relationship by blood, marriage, or adoption, not more remote than
first cousin.

Business experience. Give a brief account of the business experience during the past five years of each director,
person nominated or chosen to become a director or executive officer, and each significant employee, including his
principal occupations and employment during that period and the name and principal business of any corporation
or other organization in which such occupations and employment were carried on. When an executive officer or
significant employee has been employed by the issuer for less than five years, a brief explanation should be included
as to the nature of the responsibilities undertaken by the individual in prior positions to provide adequate disclosure
of this prior business experience. What is required is information relating to the level of his professional
competence which may include, depending upon the circumstances, such spty’lc information as the size of the
operation supervised. ’ » ‘ _ L)

No expeRente oDeRATING: R fyblid Sfm@n(ﬁny
Involvement in certain legal proceedings. Describe any of the following events which occurred during the past five
years and which are material to an evaluation of the ability or integrity of any director, person nominated to become
a director or executive officer of the issuer.

(1) A petition under the Bankruptcy Act or any $tate insoivency law was filed by or against, or a receiver, fiscal
agent or similar officer was appointed by a court for the business or property of such person, or any partnership
in which he was general partner at or within 2 years before the time of such filing, or any corporation or business
association of which he was an executive officer at or within two years before the time of such filing;

NA
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(2} Such persa;as convicted in a criminal proceeding (excluding traffic violations and other minor offenses).

Item Y.

(a) Furnish, in substantially the tabular form indicated, the aggregate annual remuneration of each of the three highest
paid persons who are officers or directors as a group during the issuer’s last fiscal year. State the number of persons
in the group referred to above without naming them,

Name of individual Capacities in
or identity remuneration Aggregate
of group was received remuneration

Instructions:

1. In case of remuneration paid or to be paid otherwise than in cash, if it is impracticable to determine the cash value
thereof, state in a note to the table the nature and amount thereof.

2. This item is to be answered on an accrual basis if practicable; if not so answered, siate the basis used.

(b) Briefly describe all remuneration payments proposed to be made in the future pursuant to any ongoing plan or
arrangement to the individuals and group specified in Item 9{a). The description should include a summary of how
each plan operates, any performance formula or measure in effect (or the criteria used to determine payment
amounts), the time periods over which the measurements of benefits will be determined, payment schedules, and
any recent material amendments to the plan. Information need nrot be furnished with respect to any group life,
health, hospitalization, or medical reimbursement plans which do not discriminate in scope, terms or operation in
favor of officers or directors of the registrant and which are available generally to ail salaried employees.

item 10. Security Ownership of Management and Certain Securityholders

(a) Voting securities and principal holders thereof. Furnish the following information, in substantially the tabular form
indicated, with respect to voting securities held of record by: N

(1) each of the three highest paid persons who are officers and directors of the issuer; Note - In the event none of
the issuer’s officers or directors have received a salary in the past twelve months, this item should be responded

TN Vs NA Prinaspm. Pasnr Keed Cas
1 agn ) EYE HSH
(2) all 5&{:‘(’:?5 an 1rectlocrg:?a group; >

oNE,
(3) each sharem) er who owns more than 10% of any @ass of the issuer’s securitieéj ncluding those shares subject

ARLINATTEN K

to outstanding options. L)L A¥YD A1 ToON
) (2) 3 (4) {3)
Title Name and Amount Amount
of address owned before owned after Percent
Class of owner the offering the offering of Class
Instruction:

Column (4) need not be responded to if the information would be the same as that appearing under column (3).

{b) If, to the knowledge of the issuer, any other person holds or shares the power to vote or direct the voting of securities
described pursuant to subscction (a) above, appropriate disclosure should be made. In addition, if any person other
than those named pursuant to subsection (a) holds or shares the power to vote 10% or more of the issuer’s voting
securities, the information required by the table should be provided with respect to such person.

(¢) Non-voling securities and principal holders thereof. Furnish the same information as required in subsection (a)
above with respect to securities that are not entitled to vote.

{d) Options, warrants, and rights. Furnish the information required by the table as to options, warrants or rights to
purchase securities from the issuer or any of its subsidiaries held by each of the individuals and referred to in
subsection (a) above:

W
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Title and amount
securities called
Name of for by options, Exercise Date of
holder warrants or rights price Exercise

Instruction,

Where the total market value of securities called for by ali outstanding options, warrants or rights does not exceed
$10,000 for any officer, director, or principal shareholder named in answer to this item, or $50,000 for all officers and
directors as a group, this item need not be answered with respect to options, warrants or rights held by such person or
group. If the issuer cannot ascertain the market value of its securities, the offering price may be used for purposes of
this subsection. If, as is the case with offerings of debt securities, the offering price cannot be determined at the time
of filing the offering statement, the issuer may utilize any reasonable method of valuation.

(e} List all parents of the issuer, showing the basis of control and as to each parent the percentage of voting securities
owned or other basis of control by its immediate parent, if any. Nﬂ

1tem 11, [Interest of Management and Others in Certain Transactions

Describe briefly any transactions during the previous two years or any presently proposed transactions, to which
the issuer or any of its subsidiaries was or is to be a pariy, in which any of the following persons had or is to have a direct
or indirect material interest, naming such person and stating his relationship to the issuer, the nature of his interest in
the transaction and, where practicable, the amount of such interest:

E: :n_y gﬁoggﬂ:cer‘ of the i:uert: LLD‘D AiTou G":(En }F]\Lcm J'E , W\ ksoﬁh / Sy -
ny rﬁril!nee or election as a director,;

(3) Any principal securityholder named in answer to ltem 10(a);
M
(4) If the issuer was méorporated or organized within the past three years, any promoter of the issuer;

(5) Any ela&we or spouse of any of the foregoing persons, or any relative of such spouse, who has the same house as
suclxerson or who is a director or officer of any parent or subsidiary of the issuer.

Instructions:
1. No information need be given in answer to this item as to any transaction where:

(a) Therates of charges involved in the transaction are determined by competitive bids, or the transaction involves
the rendering of services as a common or contract carrier fixed in conformity with law or governmental
authority;

(b) The transaction involves services as a bank depositary of funds, transfer agent, registrar, trustee under a trust
indenture, or similar services;

(¢) The amount involved in the transaction or a series of similar transactions, including all periodic installments
in the case of any lease or other agreement providing for periodic payments or installments does not exceed
$50,000; or

(d) Theinterest of the specified person arises solely from the ownership of securities of the issuer and the specified
person receives no extra or special benefit not shared on a pro-rata basis by all of the holders of securities of
the class.

2. It should be noted that this ltem calls for disclosure of indirect as well as direct material interests in transactions.
A person whao has a position or relationship with a firm, corporation, or other entity which engages in a transaction
with the issuer or its subsidiaries may have an indirect interest in such transaction by reason of such position or
relationship. However, a person shall be deemed noi to have a material indirect interest in a transaction within the
meaning of this Item where: N A

28




(a) the interestarises only (i} from such person’s position as a director of another corporation or organization (other
than a partnership) which is a party to the transaction, or (ii) from the direct or indirect ownership by such person
and all other persons specified in subparagraphs (1) through (5) above, in the aggregate, of less than a 10 percent
equity interest in another person (other than a parinership) which is a party to the transaction, or (iii) from both
such position and ownership;

(b) the interest arises only from such person’s position as a limited partner in a partnership in which he and all other
persons specified in (1) through (5) above had an interest of less than 10 percent; or

(c) the interest of such person arises soleiy from the holding of an equity interest {including a limited partnership
interest but excluding a general partnership interest) or a creditor interest in another person which is a party
to the transaction with the issuer or any of its subsidiaries and the transaction is not material to such other
person.

3. Include the name of each person whose interest in any transaction is described and the nature of the relationships
by reason of which such interest is required to be described. The amount of the interest of any specified person shall
be computed without regard to the amount of the profit or loss involved in the transaction. Where it is not
practicable to state the approximate amount of the interest, the approximate amount involved in the transaction shall
be disclosed.

4. Information should be included as to any material underwriting discounts and commissions upon the sale of
securities by the issuer where any of the specified persons was or is to be a principal underwriter or is a controlling
person, or member, of a firm which was or is to be a principal underwriter, Information need not be given
concerning ordinary management fees paid by underwriters to a managing underwriter pursuant to an agreement
among underwriters the parties to which do not include the issuer or its subsidiaries.

5. Asto any transaction involving the purchase or sale of assets by or to any issuer or any subsidiary, otherwise than
in the ordinary course of business, state the cost of the assets to the purchaser and, if acquired by the seller within
two years prior to the transaction, the cost thereof to the seller.

6. Information shall be furnished in answer to this Item with respect to transactions not excluded above which involve
remuneration from the issuer or its subsidiaries, directly or indirectly, to any of the specified persons for services
in any capacity unless the interest of such persons arises solely from the ownership individually and in the aggregate
of less than 10 percent of any class of equity securities of another corporation furnishing the services to the issuer
or its subsidiaries.

Item 12.  Securities Being Offered

Sub

(a) I pltal stock is bemg offered, state the title of the'tlass and furnish the following information:
STeCK_ D™ onNLY EEM :\/E’ HTS
(l) Outlmebneﬂy 0] dwldendrlghts (u)votmgngh(s (11|)l|qu1dat|on rights; (iv) preemptive rights; (v) conversion
rights; (vi) redemption p?mns' (vii) sinking fund provisions; and (viii) liability to further calls or to

assessment by the issuer. ngmp_r- VE ?" )‘\TS
}

(2) Briefly describe potential liabilities imposed on shareholders under state statutes or foreign law, e.g., to
laborers, servants or employees of the registrant, unless such disclosure would be immaterial because the
financial resources of the registrant are such as to make it unlikely that the liability will ever be imposed.

ONE
(b) [f debt securitics are being offered, outline briefly the following:

{1) Provisions with respect 1o in t, conversion, maturity, redemption, amortization, sinking fund or retirement.
- EAL ESTHTE N MosT LNSTAMCES
(2) Provisions with respéct to the kind and priority of any lien securing the issue, together with a brief identification
of the principal ropertles sub_| such lien,
ST Z HoM 1S5S (V ?\I STES
(3) Provisions restricting t € decl ration of dividends or requiring the maintenance of any ratio of assets, the
creation or maintenance of reserves or the maintenance of properties.
NeNE
(4) Provisions permitting or restricting the issuance of additional securities, the withdrawal of cash deposited
against such issuance, the incurring of additional debt, the release or substitution of assets securing the issue,
the modification of the terms of the securlty, and stmllar provisions.

No “Kesm ﬁla:rmg; Ofon %my\c\ drkienn | 5@40*3‘13@5 ok THE
s To SecufE NoTES ho fesf.e.a-wn To -ryf’e’s OF
Assers 1o sLRED Netez AS “ONG AS VALUE 15> Eeuiar To Uk
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Instruction:

In the case of secured debt there should be stated (i) the approximate amount of unbonded property available for use
against the issuance of bonds, as of the most recent practicable date, and (ii) whethersthe securities being issued are to be

issued against such property, against the deposit of cash, or otherwise. N‘A ” o ﬁ"@pw Y Fr PSS TINE

(c) If securities described are to be offered pursuant to warrants, rights, or convertible securities, state briefly:
(1) the amount of securities called for by such warrants, convertible securities or rights;
(2) the period during which and the price at which the warrants, convertible securities or rights are exercisable;
(3) the amounts of warrants, convertible securities or rights outstanding; and
{4) any other material terms of such securities.

(d) In the case of any other kind of securities, appropriate information of a comparable character.
Part F/S

The following financial statements of the issuer, or the issuer and its predecessors or any businesses to which the issuer
is a successor shall be filed as part of the offering statement and included in the offering circular which is distributed to

investors. ”p( No o_pdﬁ\g:rfhlé. H:!‘.S'ralef

Such financial statements shall be prepared in accordance with generally accepted accounting principles (GAAP) in the
United States. If the issuer is a Canadian company, a reconciliation to GAAP in the United States shall be filed as part of
the financial statements.

Issuers which have audited financial statements because they prepare them for other purposes, shall provide them.

The Commission’s Regulation $-X, 17 CFR 210.1 et seq. relating to the form, content of and requirements for financial
statements shall not apply to the financial statements required by this part, except that if audited financial statements are
filed, the qualifications and reports of an independent auditor shall comply with the requirements of Article 2 of Regulation
S-X.

Issuers which are limited partnerships are required to also file the balance sheets of general partners: (1) if such general
partner is a corporation, the balance sheet shall be as of the end of its most recently completed fiscal year; receivables from
a parent or affiliate of such general partner (inciuding notes receivable, but excluding trade receivables) should be
deductions from shareholders equity of the general partner; where a parent or affiliate has committed to increase or maintain
the general partner’s capital, there shall also be filed the balance sheet of such parent or affiliate as of the end of its most
recently completed fiscal year; (2) if such general partner is a partnership, its balance sheet as of the end of its most recently
completed fiscal year; (3} if such general partner is a natural person, the net worth of such general partner(s) based on the
estimated fair market value of their assets and liabilities, singly or in the aggregate shall be disclosed in the offering circular,
and balance sheets of each of the individual general partners supporting such net worth shall be provided as supplemental
information.

{1) Balance Sheet —as of a date within 90 days prior to filing the offering statement or such longer time, not exceeding
6 months, as the Commission may permit at the written request of the issuer upon a showing of good cause; for
filings made after 90 days subsequent 1o the issuer’s most recent fiscal year, the balance sheet shall be dated as of
the end of the most recent fiscal year.

(2) Statements of income, cash flows, and other stockholders equity — for each of the 2 fiscal years preceding the
date of the most recent balance sheet being filed, and for any interim period between the end of the most recent of
such fiscal years and the date of the most recent balance sheet being filed, or for the period of the issuer’s existence
if less than the period above.

Income statements shall be accompanied by a statement that in the opinion of management all adjustments
necessary for a fair statement of results for the interim period have been included. If all such adjustments are of
a normal recurring nature, a statement to that effect shell be made. If otherwise, there shall be furnished as
supplemental information and not as part of the offering statement, a letter describing in detail the nature and
amount of any adjustments other than normal recurring adjustments entering into the determination of results
shown.
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(3) Financial Statements of Businesses Acquired or to be Acquired.

(a) Financial statements for the periods specified in (c) below should be furnished if any of the following

conditions exist: M 4 Nob © pdﬁ.pa’}uc, ‘H'IS’OE

(i} Consummation of a significant business combination accountéd for as a purchase has occurred or is
probable (for purposes of this rule, the term “purchase” encompasses the purchase of an interest in a
business accounted for by the equity method}; or

(ii) Consummation of a significant business combination to be accounted for as a pooling is probable,

{b) A business combination shall be considered significant if a comparison of the most recent annual financial
statements of the business acquired or to be acquired and the registrant’s most recent annual consolidated
financial statements filed at or prior to the date of acquisition indicates that the business would be a significant
subsidiary pursuant to the conditions specified in Rule 405 of Regulation C, 17 CFR 230.405.

{c) (i) The financial statements shall be furnished for the periods up to the date of acquisition, for those periods
for which the registrant is required to furnish financial statements.

(ii) These financial statements need not be audited.

(iii) The separate balance sheet of the acquired business is aot required when the registrant’s most recent
balance sheet filed is for a date after the acquisition was consummated.

(iv) If none of the conditions in the definitions of significant subsidiary in Rule 405 exceeds 40%, income
statements of the acquired business for only the most recent fiscal year and interim period need be filed,
unless such statements are readily available.

(d) If consummation of more than one transaction has occurred or is probable, the tests of significance shall be
made using the aggregate impact of the businesses and the required financial statements may be presented on
a combined basis, if appropriate.

(¢) This paragraph (3) shali not apply to a business which is totally held by the registrant prior to consummation
of the transaction.

(4) Pro Forma Financial Information.

(a) Pro forma information shall be furnished if any of the following conditions exist (for purposes of this ruie, the
term “purchase™ encompasses the purchase of an interest in a business accounted for by the equity method);

(i) During the most recent fiscal year or subsequent interim period for which a balance sheet of the registrant
is required, a significant business combination accounted for as a purchase has occurred;

(ii) After the date of the registrant’s most recent balance sheet, consummation of a significant business
combination to be accounted for by either the purchase method or pooling of interests method of accounting
has occurred or is probable.

{b) The provisions of paragraph (3)(b), (d) and (e) apply to this paragraph (4).

(¢} Pro forma statements shall ordinarily be in columnar form showing condensed historical statements, pro forma
adjustments, and the pro forma results and should include the following:

(i) If the transaction was consummated during the most recent fiscal year or in the subsequent interim period,
pro forma statements of income reflecting the combined operations of the entities for the latest fiscal year
and interim period, if any, or

(ii) If consummation of the transaction has occurred or is probable after the date of the most recent balance
sheet, a pro forma balance sheet giving effect to the combination as of the date of the most recent balance
sheet required by paragraph (b). For a purchase, pro forma statements of income reflecting the combined
operations of the entities for the latest fiscal year and interim period, if any, and for a pooling of interests,
pro forma statements of income for all periods for which income statements of the registrant are required.
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PART III —EXHIBITS

Item 1. Index to Exhibits 7 ] 2y BE ?&VD>E> LLF@y] ?E@UES«-T__,

(a) An index to the exhibits filed should be presented immediately following the cover page to Part 111.
(b) Each exhibit should be listed in the exhibit index according to the number assigned to it under Item 2 below.

(¢) The index to exhibits should identify the location of the exhibit under the sequential page numbering system for
this Form 1-A.

(d) Where exhibits are incorporated by reference, the reference shall be made in the index of exhibits.
Instructions:

1. Any document or part thereof filed with the Commission pursuant to any Act administered by the Commission may,
subject to the limitations of Rule 24 of the Commission’s Rules of Practice, be incorporated by reference as an
exhibit to any offering statement.

2. [fany modification has occurred in the text of any document incorporated by reference since the filing thereof, the
issuer shall file with the reference a statement containing the text of such modification and the date thereof.

3. Procedurally, the techniques specified in Rule 411(d) of Regulation C shall be followed.
ftem 2. Description of Exhibits
As appropriate, the following documents should be filed as exhibits to the offering statement.

(1) Underwriting Agreement —Each underwriting contract or agreement with a principal underwriter or letter pursuant
to which the securities are to be distributed; where the terms have yet to be finalized, proposed formats may be

ided. S
poisct” KA bt THis Time
(2) Charter and by-laws — The charter and by-laws of the issuer or instruments corresgondmg thereto as presently in

effect and any amendments thereto__,rb 3{7&\“)13) UPO n

(3) Instruments defining the rights of security holders —

(a) All instruments defining the rights of any holder of the issuer’s securities, including but not limited to
(i) holders of equity or debt securities being issued; (ii) holders of long-term debt of the issuer, and of all
sgb_sjdl for, whlch consolidated or ugconsolidated financial statements are required to be filed.

ov‘n VronN LI?E“ VEST

(b) The follow:ng ruments need not be ﬁled if the issuer agrees to provide them to the Commission upon
request: (i} instrumcnts defining the rights of holders of long-term debt of the issuer and all of its subsidiaries
for which consolidated financial statements are required to be filed if such debt is not being issued pursuant to
this Regulation A offering and the total amount of such authorized issvance does not exceed 5% of the total
assets of the issuer and its subsidiaries on a consolidated basis; (ii) any instrument with respect to a class of
securities which is to be retired or redeemed prior to the issuance or upon delivery of the securities being issued
pursuant to this Regulation A offering and appropriate steps have been taken to assure such retirement or
redemption; and (iii) copies of instruments evidencing scrip certificates or fractions of shares.

(4) Subscnpnon agreement — The form of any subscription agreement to be used in connection with the purchase of
securities in this offering. T

(5) Voting trust agreemeﬂt —-Any voting trust agreements and amendments thereto.
(6) Material contracts
(a) Every contract not made in the ordinary course of business which is material to the issuer and is to be performed
in whole or in part at or after the filing of the offering statement or was entered into not more than 2 years before
such filing. Only contracts need be filed as to which the issuer or subsidiary of the issuer is a party or has

succeeded to a party by assumption or assignment or in which the issuer or such subsidiary has a beneficial
interest.

N TS i
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(b) Ifthe contract is such as ordinarily accompanies the kind of business conducted by the issuer and its subsidiaries,
itis made in the ordinary course of business and need not be filed unless it falls within one or more of the following
categories, in which case it should be filed except where immaterial in amount or significance: (i) any contract
to which directors, officers, promoters, voting trustees, security holders named in the offering statement, or
underwriters are parties except where the contract merely involves the purchase or sale of current assets having
a determinable market price, at such market price; (ii) any contract upon which the issuer’s business is
substantially dependent, as in the case of continuing contracts to sell the major part of the issuer’s products or
services or to purchase the major part of the issuer’s requirements of goods, services or raw materials or any
franchise or license or other agreement to use a patent, formula, trade secret, process or trade name upon which
the issuer’s business depends to a material extent; (iii) any coniract calling for the acquisition or sale of any
property, plant or equipment for a consideration exceeding 15% of such fixed assets of the issuer on a
consolidated basis; or (iv) any material lease under which a part of the property described in the offering
statement is held by the issuer. MA

{c) Any management contract or any compensatory plan, contract or arrangement inctuding but not limited to plans
relating to options, warrants ot rights, pension, retirement or deferred compensation or bonus, incentive or
profit sharing (or if not set forth in any formal document, a written description thereof) shall be deemed material
and shall be filed except for the following: (i) ordinary purchase and sales agency agreements; (ii) agreements
with managers of stores in a chain organization or similar organization; (iii) contracts providing for labor or
salesmen’s bonuses or payments to a class of security holders, as such; (iv) any compensatory plan, contract
or arrangement which pursuant to its terms is available to employees generally and which in operation provides
for the sanﬁ ethod of allocation of benefits between management and non-management participants.

(7) Material foreign patents — Each material foreign patent for an invention not covered by a United States patent. If
a substantial part of the securities to be offered or if the proceeds therefrom have been or are to be used for the
particular purposes of acquiring, developing or exploiting one or more material foreign patents or patent rights,
furnish a lﬁl howing the number and a brief identification of each such patent or patent right.

(8) Plan of acquisition, reorganization, arrangement, liquidation, or succession — Any material plan of acquisition,
disposition, reorganization, readjustment, succession, liquidation or arrangement and any amendments thereto
described in the offering statement. Schedules (or similar attachments) to these exhibits shall not be filed unless
such schedules contain information which is material to an investment decision and which is not otherwise
disclosed in the agreement or the offering statement. The plan fiied shall contain a list briefly identifying the
contents of all omitted schedules, together with an agreement to furnish supplementally a copy of any omitted
schedule to the Commission upon request.

(9) Escrow agreements — Any escrow agreement or similar arrangement which has been executed in connection with

the Regulation A offering. -T’Bp‘_

(10)Consents —

(a) Experts: The written consent of (i) any accountant, engineer, geologist, appraiser or any person whose
profession gives authority to a statement made by them and who is named in the offering statement as having
prepared or certified any part of the document or is named as having prepared or certified a report or evaluation
whether or not for use in connection with the offering statement; (ii) the expert that authored any portion of a
report quoted or summarized as such in the offering statement, expressly stating their consent to the use of such
quotation or summary; (iii) any persons who are referenced as having reviewed or passed upon any information
in the offering statement, and that such information is being included on the basis of their authority or in
reliance upon their status as experts. M,A

{b} Underwriters: A written consent and certification in the form which follows signed by each underwriter of the
securities proposed to be offered. All underwriters may, with appropriate modifications, sign the same consent
and certification,qr separate consm certificatiqns mxgbe signed by any underwriter or group of

underwriters. AL ¢ aﬁ% M&\w:\* '

Consent and Certifitation by Underwriter
1. The undersigned hereby consents to being named as underwriter in an offering statement filed with the
Securities and Exchange Commission by [insert name of issuer] pursuant to Regulation A in connection

with a proposed offering of [insert title of securities] to the public. @ C_A. , . 3£
. t ‘A—HO ’eﬁt C‘.! 0”
ﬁmdm #. InTerests G fov) TNC, «E C{Q?Euﬁl Em A -
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2. The undersigned hereby certifies that it furnished the statements and information set forth in the offering
statement with respect to the undersigned, its directors and officers or partners, that such statements and
information are accurate, complete and fully responsive to the requirements of Parts I, 11 and I of the
Offering Statement thereto, and do not omit any information required to be stated thereln with respect of
any such persons, or necessary to make the statements and information therein with respect to any of them
not misleading.

3. If Preliminary Offering Circulars are distributed, the undersigned hereby undertakes to keep an accurate
and complete record of the name and address of each person furnished a Preliminary Offering Circular and,
if such Preliminary Offering Circular is inaccurate or inadequate in any material respect, to furnish a
revised Preliminary Offering Circular or a Final Offering Circular to all persons to whom the securities are
to be sold at [east 48 hours prior to the mailing of any confirmation of sale to such persons, or to send such
a circular to such persons under circumstances that it would normally be received by them 48 hours prior

o their receipt of confirmation of the sale.
| " et D Ao Ogmnc‘;@ufe Sa_l(;l)n:lawm[c&

Undcrwnt )

Dalc@M ﬁ

(d) All written consents shall be dated and manually signed.

(11) Opinion re legality — An opinion of counsel as to the legality of the securities covered by the Offering Statement,
indicating whether they will when sold, be legally issued, fully paid and non-assessable, and if debt securities,
whether thiy will be binding obhgat:ons of the issuer.

/f 1S TIME
(12) Sales Material — Any material requnred to be filed by virtue of Rule 256.

) f frrikis TME
(13) “Test the Water’ Materml ——-Any written document or broadcast script used under the authorization of Rule 254,
(I4)Appoimmeng of Agent for Service of Process — A Canadian issuer shall provide Form F-X.

(15) Additionaf exRibits — Any additional exhibits which the issuer may wish to file, which shall be so marked as to
indicate clearly the subject matters to which they refer.

N
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SIGNATURES

The issuer has duly caused this offering statement to be si n% on its behalf the undersigned, lhereunto duly
authorized, in the City of O lﬁﬁwli} { ig_Tz , State of 5 ,on A:ty s 20657
(1ssuer) FJ Vﬁkfd}-ﬂi& STNTERCESTS GﬁOU"O ==\ G P 74
£

By(SlgnatureandTnle) /1‘ ¢ 14 A¥ ;J AT LEL A2 1 1’_f 54/6’ // oK/ 5T 10

YK I, AR *' &6 LA
\; % : CELIITESL
Th ffermg statement has been sngne% by the followmg pers s in tﬁé capacmes a d on the dafes

indicated.

(Signat
(Title)
(Selling securlty holdqer)
Date) O/ 2/
(Date) O /A,

Instructions:

1. The offering statement shall be signed by the issuer, its Chief Executive Officer, Chief Financial Officer, a majority
of the members of its board of directors or other governing instrumentality, and each person, other than the issuer,
for whose account any of the securities are to be offered. If a signature is by a person on behalf of any other person,
evidence of authority to sign shall be filed with the offering statement, except where an executive officer signs on
behalf of the issuer. If the issuer is Canadian, its authorized representative in the United States also shall sign.
Where the issuer is a limited partnership, the offering statement shall also be signed by a majority of the board of
directors of any corporate general partner.

2. The name of each person signing the offering statement shall be typed or printed beneath the signature.
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REGX20A%20CIRCULAR%20B[1]
OFFERING

CIRCULAR MODEL B
ITEM 3 . SUMMARY INFORMATION , RISK FACTORS AND DILUTION
(a) Risks factors for this company consist of the following; absence of an
operating history of the issuer , an absence
of profitable operations in recent periods , the financial position
of the issuer , the nature of the business in which the issuer is engaged or
proposes to engage , possible investments into weak or unstable
usinesses and markets, interest rate risk , currency risk ,
reinvestment risk , risk of non or insufficent payment , risk of defaults
, more seasoned competitors .

(b) This item isn't applicable at this.

ITEM 4. PLAN OF DISTRIBUTION
(a) Lloyd Alton Carrington Jr. 10 million shares underwritten in addition
to unsecured promissory notes. The aforementioned
is President/Director/CEO.
(b) NONE
(C) NONE
(d) N/A

) (e) 1f offering not sold funds would be returned by the Bank of Oklahoma
within 120 days

ITEM 5. USE OF PROCEEDS TO ISSUER

) {(a) To fund overhead such as; office space , cost of marketing and also
independent contractors.

(b) To fund asset purchases and some instances the lending of capital.
(c) To have a sinking fund and reserve to retire debts when needed.
.. 1o gossib?y purchase similar businesses that are in cohesion with the
objectives of the company and would seek
to make such transactions at least below 50% of market value .
ITEM 6. Description of Business
(a) Narrative description of business.
(1) The business is that of a Commercial Hard Money Lender provider of
short term business credit in which there
are no subsidiaries .
. (i) The principal product is caEita1 and the service 1is providing
parties that possess a need for short term working L
capital the means to acquire it at high interest.
(ii) capital is in great demand thus a unlimited market.
(ii1) N/A
(iv) One employee the Principal Lloyd Alton cCarrington Jr.
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REG¥20A%20CIRCULAR%208B([1]
(v) N/A

(2) Because of establish financiers and financial service businesses that

are presently in operation thus the company

strive to function in tRe narrow niche market that banks and more
establish institutions are tending to not

serve based ugon present economic Climate. The company's industry
and operation mainly are the basis of the

forestated sentence and also lenders apparent unwillingness to fund
smaller undercapitalized ventures and aiso

the present actions of the Federal Reserve and the Government leads
the principal to believe it can render a profitable

service.

3 N/A
ITEM 7. pescription of Property
N/A at this time

ITEM 8. Directors, Executive Officers and Significant Employees

(a) Lloyd Alton cCarrington Jr. at this time is all of the above.
(b) N/A
(c) No previous experience operating a publicly traded company. The last

5 years principal has been self employed
as a independent sales representative.

(d) N/A
(1) N/A

(2) pPrincipal is a convicted felon who was last jailed in October 2008
in Ft.worth,Texas and San Antonio ,Texas
) on the misdeamnor of bouncing a check for child support 5 years
ago which resulted into a payment plan and also

a 8 month probation that concludes upon payments of all monies
agreed upon. . .

Principal had been convicted and jaiIed within the time frame of
January to April of 2006 for the forgery of

financial instruments in Dallas County, Texas. The principal
serve 11 months in jail with no other probation or

sanctions outstanding. The principal using poor judgment forge
business checks of his personal account to

purchase automobiles to resell in a attempt to fund the purchase
of a business. The principal also had been on

probation and gai1ed for less than 90 days on the charge of theft
in Tarrant County ,Texas about 2003-04 . pPrincipal

campleted a 2 year probation for the charge of theft in pallas
County,Texas from about 1998-2002. A1l of the

aforementioned charges was styled as state jail felonies in the
state of Texas. additionally it is believe that

. these events wouldn't be a basis for disqualification of the

issurer are principal under Rule 262 of Regulation A.

Issurer and also Principal hasn't transgressed any Federal law,
rule , or reguiation relative to U.S Securities Taw

thus in this instance Rule 262 wouldn't be applicable.

ITEM 9, Remuneration of Directors and officers

@) Principal Lloyd Alton Carrington 3ir. $25,000.00
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REG¥%20A%20CIRCULAR%20B[1]

(b) N/A at this time and TBA when operating income is sufficent for
day to day operation.

ITEM 10. Security ownership of Management and Certain Securityholders
(a) N/A
(1) N/A Principal hasn't received cash remuneration
(2) NONE
(3) Lloyd Alton Carrington Jr. owns 51%
(b) N/A
() N/A
(d) N/A
(e} N/A

ITEM 11. Interest of Management and others im Certain Transactions

Lloyd Alton Carrington Jr. President/Director/CEO Majority
shareholder at 51%

1. N/A
2. N/A
ITEM 12. Securities Being Offered
(a
(L Common Stock with with only preemptive rights
(2 NONE
(b) promissory Notes offered at 14% interest annually

(1) Interest paid quarterly
(2) unsecured promissory notes

(3> N/A
(4) No restrictions upon issuing additional securities

END
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