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PART I - NOTIFICATION UNDER REGULATION A

Item 1. Signifleant Parties

(a)(b) Directors and Officers.

Nameand Address Position(s) Held

Mr. Barry Thornton Chairmanof the Board,ChiefTechnology Officer

ManeGain, Inc, 12400 West Highway 71,Suite 350-256,Austin, Texas 78738

Mr. Jeffrey Fry Chief Executive Officer & Chief Financial Officer

ManeGain,Inc, 12400 West Highway 71,Suite 350-256,Austin, Texas 78738

Mr.Michael Schwartz Chief Operations Officer

ManeGain, Inc, 12400 West Highway 71, Suite 350-256, Austin, Texas 78738

I Ms.LaurenElliot ExecutiveVice PresidentManeGain, Inc, 12400 West Highway 71,Suite 350-256,Austin,Texas 78738

(c) General Partners of the Issuer N/A
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(d) (e) Recorded and Beneficial owners of 5 percent or more of any class of the issuer's equity securities.

The following provides the namesand addressesof each of the ManeGain, Inc.affiliates who own 5% or more of any class of our
preferred or common stock:

Name and Address of Record Owner Shares of Voting Stock of Record Owned Percentageof Total Voting of Record Owned

Mr. Barry Thornton Preferred 0%

I (1) (2) Common 21%Mr. Jeffrey Fry Preferred 0%

(3) (4) Common 21%

Mr. Michael Schwartz Preferred 0%

(5) (6) Common 21%

I (1) Mr. Barry Thornton is the Chairman of the Board and Chief Technology Officer of ManeGain, Inc.(2) Address: ManeGain, Inc, 12400 Highway 71, Suite 350-256, Austin, Texas 78738
(3) Mr. Jeffrey Fry is the Chief Executive Officer & Chief Financial Officer of ManeGain, Inc.
(4) Address: ManeGain, Inc, 12400 Highway 71, Suite 350-256, Austin, Texas 78738

I (5) Mr. Michael Schwartz is the Chief Operations Officers of ManeGain, Inc.(6) Address: ManeGain, Inc, 12400 Highway 71, Suite 350-256, Austin, Texas 78738

I (f) Promoters of the issuerManeGain, Inc.
(Formerly: Austin Medical Technologies, Inc.)

I 12400 West Hwy 71, Suite 350-256
Austin, Texas 78738
Phone: (877) 573-4769
http://www.ManeGain.com
Email: JXFOMAINEGAIN.COM

g) Affiliates of the issuer. None

(h) Counsel for Issuer and Underwriters.

I At this time of this filing there is no legal counsel or underwriter(s) in connection with this offering.

(i) through (m) None

I Item 2.Application of Rule 262.

I (a) (b) None of the persons identified in response to Item I are subject to any of the disqualification provisions set forth in Rule262 and, as a result, no such application for awaiver if disqualification hasbeen applied for, accepted or denied.

I
I
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Item 3.Affiliate Sales.

None of the proposed offering involves the resale of securities by affiliates of the issuer. The issuer has not had a net income

I from operations of the character in which the issuer intends to engage for at least one of its last two fiscal years.The Company
has spent expenditures in excessof revenues the past two years developing its' products and marketing plans.

Item 4.Jurisdictions in which Securities are to be offered.

(a) The Securities to be offered in connection with this proposed offering shall not be offered by underwriters, dealers or

I salespersons.(b) The Securities in this proposed offering shall be offered in the following jurisdictions (but not limited to), subject to
qualification in each State, asnecessary:

I • California
• New York

• Florida

• Illinois

• Texas

• New Jersey

• Pennsylvania

I • Nevada• Arizona

I Although the Company is not using a selling agent or finder in connection with this Offering, it will use a website as an online
portal and information management tool in connection with the Offering. The Website is owned and operated by Alternative
Securities Markets Group, a California Stock Corporation, an equity partner of the Company, can be viewed at
http://www.AlternativeSecuritiesMarket.com.

I This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and will be
available for viewing and download 24 hours per day, 7 days per week on the website.

In order to subscribe to purchase the Securities, a prospective Investor must complete, sign and deliver the executed Subscription

i Agreement, Investor Questionnaire and Form W-9 to ManeGain, Inc. andwire or mail funds for its subscription amount in
accordance with the instructions included in the Subscription Package.

The Investing Section of the Website Hosting this Offering will be coded to only allow access to invest to those prospective
Investors that reside in jurisdictions where the Offering is registered and meet any State-Specific Investor Suitability Standards.

Item 5.Unregistered Securities Issued or Sold Within One Year.

None

Item 6.Other Present or Proposed Offerings.

The issuer is presently offering the same sharesoffered in this offering to non-U.S.residents through a Regulation S Offering.

I No application is currently being prepared for the Company's Securities to be admitted to the Official Listing and trading on any
regulated market. No application is being prepared to include the Securities to trading on an "Over-the-Counter" or "Open
Market", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE MONTHS of the close of this
securities offering. There can be no assurancethat a liquid market for the Securities will develop or, if it does develop, that it will

I continue.If amarket does develop,it may not be liquid. Therefore, investors may not be able to sell their Securities easily or at
prices that will provide them with yield comparable to similar investments that have a developed secondary market.Illiquidity

i
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I
I may have aseverely adverse effect on the market value of the Securities and investors wishing to sell the Securities mighttherefore suffer losses.

Item 7.Marketing Arrangements.

I There are no marketing arrangements with respects to this offering. The Offering is on a "Best Efforts" basis and is being offered

directly by the Company through its Officers and Directors. There are no plans to stabilize the market for the securities to be
offered. The Company will be selling these Securities directly, andno underwriter or dealer is responsible for the distribution of
this offering.

I Item 8.Relationship with Issuer of Experts Named in Offering Statement. None.

Item 9.Use of a Solicitation of Interest Document.

The Company has not useda publication, whether or not authorized by Rule 254, prior to the filing of this notification

i
REMAINDER OF PAGE LFET BLANK INTENTIONALLY
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PART H - OFFERING CIRCULAR

I ManeGain, Inc.
(Formerly: "Austin Medical Technologies, Inc.")

i Corporate:ManeGain, Inc.

12400 West Highway 71,Suite 350-256

Austin, Texas 78738

(512) 320-9290

Copy to:

ManeGain, Inc.

C/O: Alternative Securities Markets Group Corporation

9107 Wilshire Blvd.,Suite 450

Beverly Hills, California 90210

(213) 407-4386

Best Efforts Offering of 1,000,000Shares of Common Stock

Price Per Share of Common Stock: $3.50

See: Details of the Offering

Maximum Offering: 1,000,000Shares of Common Stock

I DATED: November 9t, 2014

I
I
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I
I Investing in the Company'sShares of Common Stock involves risks, and you should not invest unless you can afford to lose yourentire investment. See"Risk Factors" beginning on page 10.

I We are offering ONE MILLION SHARES OF COMMON STOCK (the "Securities")at a fixed price of $3.50per Share ofCommon Stock. This Offering Statement shall only be qualified upon order of the Commission, unless a
subsequent amendment is filed indicating the intention to become qualified by operation of the terms of

I Regulation A. The Offering will commence promptly after the date of this Offering Circular and will close upon the earlier of(1) the sale of 1,000,000 Shares of Common Stock, (2) One Year from the date this Offering begins,or (3) a date prior to one
year from the date this Offering begins that is so determined by the Company's Management (the "Offering Period").

I Currently there are THREE MILLION SEVEN HUNDRED FIFTY THOUSAND Shares of Common Stock issued and
outstanding. Each Share of Common Stock entitles the Shareholder to one (1) vote on each matter submitted to vote of the
Company's Shareholders, including the election of Directors. There is no cumulative voting. Subject to the preferences that may
be applicable to any outstanding preferred stock, our Shareholders are entitled to receive ratably such dividends, if any,as may be

I declared from time to time by the Company's Board of Directors. Shareholders have no pæemptive, conversion or other
subscription rights.There are no redemption or sinking fund provisions related to the Common Stock.In the event of liquidation,
dissolution or winding up ofthe Company, our Shareholders are entitled to Share ratably in all assetsremaining after payment of
liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

I This Offering is being conducted on a "best-efforts" basis,which means the Company's Management will use all commerciallyreasonable efforts in an attempt to sell all securities of this Offering. No Manager of the Company will receive any commission
or any other remuneration for the sales of securities through this Offering. In offering the Securities, the Company's Management

I will rely on the safeharbor from broker-dealer registration set in Rule 3a4-1 under the Securities Exchange Act of 1934.The Securities will be offered for sale at a fixed price of $3.50 per Share of Common Stock. Though the Offering is being
conducted on a "best-efforts" basis, the Company has set an investment minimum of $1,000,000 USD before the Company will
have access to the Investment proceeds, which means all investinent dollars invested in the Company prior to reaching the

I minimum of $1,000,000 will beheld in an investment escrow account, and only after the $1,000,000 in securities has been sold toinvestors, will the Company have access to the Investment proceeds. Accordingly, all Investment Funds after the Investment
Minimum has been achieved, will become immediately available to the Company and may be used as they are accepted.
Investors will not be entitled to a refund once the Investment Minimum of $1,000,000 is achieved, andall Investors will be
subject to the terms, conditions and investment risks associatedwith this investment.

Determination of Offerine Price: The price of the Common Stock has been arbitrarily determined in order for the Company to
raise up to a total of $3,500,000 through this offering. The Offering Price bears no relationship whatsoever to our assets,
earnings, book value or other criteria of value.Among the factors considered were:

• The Company's lack of an operating history;
• The proceeds to be raised by this Offering;

I • The amount of capital to be contributed by purchasers in this offering, the amount of capital contributed by purchasersof previous offerings, and the amount of stock to be retained by our existing Stockholders, and;
• The Company's relative cash requirements

There is,at this time, no public market for the Securities.

THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE

I SECURITIES AND EXCHANGE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES BEING OFFERED ARE EXEMPT FROM
REGISTRATION. THE SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF
OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT

I PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING
LITERATURE.

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED

(THE "SECURITIES ACT"), OR APPLICABLE STATE SECURITIES LAWS, AND ARE BEING OFFERED AND

I SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THESE LAWS.THESECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY AUTHORITY NOR HAS THE COMMISSION OR ANY STATE
REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OR THE
ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR.ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

I
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Common Stock Shares 001 - 1,000,000

Number of Offering Selling Proceeds to

Securities Offered (1) Price Commissions (2) Company

Per Security - $3.50 $0.00 $3.50

Total Minimum 285,715 $3.50 $0.00 $1,000,002.50

Total Maximum I,000,000 $3,50,000.00 $0.00 $3,500,000.00

I 1) We are offering amaximum of 1,000,000 Shares of Common Stock at the price indicated. See "Terms of the Offering."(2) We do not intend to use a placement agent or broker for this Offering.

I THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANYCONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

THE U.S.SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR

I COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE
OFFERED UNDER AN EXEMPTION FROM REGISTRATION, HOWEVER, THE COMMISSION HAS NOT MADE
AN INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

I INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULDNOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOOSE THEIR ENTIRE
INVESTMENT. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSURER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS IN CONNECTION WITH THE OFFER MADE BY THIS OFFERING CIRCULAR, NOR HAS

I ANY PERSON BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONOTHER THAN THOSE CONTAINED IN THIS OFFERING CIRCULAR, AND IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON. THIS OFFERING CIRCULAR DOES

I NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY IN ANY JURISDICTION IN
WHICH SUCH OFFER OR SOLICIATION WOULD BE UNLAWFUL OR ANY PERSON TO WHO IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICIATION. NEITHER THE DELIVERY OF THIS OFFERING
CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN

I IMPLICATION THAT THERE AS HAS BEEN NO CHANGE IN THE AFFAIRS OF OUR COMPANY SINCE THE
DATE HEREOF.

I THIS OFFERING CIRCULAR MAY NOT BE REPRODUCED IN WHOLE OR IN PART. THE USE OF THISOFFERING CIRCULAR FOR ANY PURPOSE OHER THAN AN INVESTMENT IN SECURITIES DESCRIBED
HEREIN IS NOT AUTHORIZED AND IS PROHIBITED.

THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION, OR MODIFICATION BY THE COMPANY
AT ANY TIME AND WITHOUT NOTICE. THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION
TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART NOTWITHSTANDING TENDER OF PAYMENT OR

I TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF SECURITIES SUBSCRIBED FORBY SUCH INVESTOR.

I
I
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I
I THE OFFERING PRICE OF THE SECURITIES IN WHICH THIS OFFERING CIRCULAR RELATES HAS BEENDETERMINED BY THE COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC RELATION TO THE

ASSETS, BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER RECOGNIZED
CRITERIA OF VALUE.

NASAA UNIFORM LEGEND:

I IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THEISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED BY THE FEDERAL OR STATE SECURITIES COMMISSION

I OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD

I EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

I FOR ALL RESIDENTS OF ALL STATES:

I THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF CERTAIN STATES AND ARE BEING OFFERED AND
SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND
SUCH LAWS. THE INTERESTS ARE SUBJECT IN VARIOUS STATES TO RESTRICTION ON

I TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED
UNDER SAID ACT AND SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE
SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE

I ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING
OR THE ACCURACY OR ADEQUACY OF THE OFFERING CIRCULAR. ANY REPRESENTATION TO THE
CONTRARY IS UNLAWFUL.

I
I
I
I
I
I
I
I
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PART II - OFFERING CIRCULAR

I ITEM 3.SUMMARY INFORMATION, RISK FACTORS AND DILUTION

Investing la the Conapany's Securities is very risky, You should be able to bear a coniplete loss of your investment. You
should carefully consider thefollowing factors, including those listed in this Securides offering.

Hair Growth, Bair Refuvenationand Medical Technologies Industry Risks

Hair Growth, Hair Rejuvenation and Medical Technologies Industry investments are subject to varying degrees of risk. The
yields available from equity investments in Hair Growth, Hair Rejuvenation and Medical Technologies Industry Companies
depends on the amount of income earnedand capital appreciation generatedby the company as well as the expensesincurred in

I connection therewith. If any of the Company's products or assets does not generate income sufficient to meet operatingexpenses, the Company's Common Stock value could adversely be affected. Income from, and the value of, the Company's
Products and Assets may be adversely affected by the genemt economic climate, the Hair Growth and Hair Rejuvenation market
conditions such as oversupply of related products or a reduction in demand for Hair Growth and Hair Rejuvenation products in

I the areas in which the Company's Products and Assets are located, competition from other Hair Growth and Hair RejuvenationCompanies, and the Company's ability to provide adequate Hair Growth and Hair Rejuvenation Products. Revenues from the
Company's Products and Assets are also affected by such factors such as the costs of product production and the local market
conditions.

Because Hair Growth, Hair Rejuvenation and Medical Technology Industry investments are relatively illiquid, the Company's
ability to vary its assetportfolio promptly in response to economic or other conditions is limited. The relative illiquidity of its
holdings could impede the Company's ability to respond to adverse changes in the performance of its Products and Assets. No

I assurancecan be given that the fair market value of the Products Produced or Assets Acquired by, or produced by, the Company
will not decrease in the future. Investors have no right to withdrawal their equity commitment or require the Company to
repurchase their respective Common Stock interests and the transferability of the Shares of Common Stock is limited.
Accordingly, investors should be prepared to hold their investment interest until the Company is dissolved and its assetsare
liquidated.

Our Ability to Succeed Depends on our Ability to Grow our Business and AcMeye Profitability

The introduction of new products and services, and expansion of our distribution channels will contribute significantly to our
operational results, and we will continue to develop new and innovative ways to manufacture our products and expand our
distribution in order to maintain our growth and achieve profitability. Our future operational successand profitability will depend
on a number of factors, including,but not limited to:

• Our ability to manage costs;

• The increasing level of competition in the Hair Growth, Hair Rejuvenation and Medical Technology Industry;

• Our ability to continuously offer new and improved products;

• Our ability to maintain sufficient production capacity for our products;

• Our ability to maintain efficient, timely and cost-effective production and delivery of our products;

• The efficiency and effectiveness of our sales and marketing efforts in building product and brand awareness;

I • Our ability to identify and respond successfully to emerging trends in the Hair Growth, Hair Rejuvenation and MedicalTechnology Industry;

• The level of consumer acceptanceof our products;

• Regulatory compliance costs; and

• General economic conditions and consumer confidence.

I We may not be successful in executing our growth strategy, and even if we achieve targeted growth, we may not be able to
sustain profitability. Failure to successfully execute any material part of our growth strategy would significantly impair our future
growth and our ability to attract and sustain investments in our business.
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I
i If WeFall to Promote and Maintain our Brand in the Market, our Business, Operadng Results,Financial Condition,and ourAbility to Attract Customers will beMaterially Adversely Affected

Our success depends on our ability to create and maintain brand awareness for our product offerings. This may require a
significant amount of capital to allow us to market our products and establish brand recognition and customer loyalty. Many of
our competitors in this market are larger than us and have substantially greater financial resources. Additionally, many of the
companies offering similar products have already established their brand identity within the marketplace. We can offer no

I assurances that we will be successful in establishing awareness of our brand allowing us to compete in this market. The

importance of brand recognition will continue to increase because of low barriers of entry to the industries in which we operate
may result in an increased number of direct competitors. To promote our brands, we may be required to continue to increase our
financial commitment to creating and maintaining brand awareness.We may not generate a corresponding increase in revenue to

justify these costs.

Our Products May Require Clinical Trials to Estabush Benefit Claims and Their Epiciency

1 While the majority of the active ingredients in our current products have undergone independent third party clinical trials toestablish benefit claims and efficacy, certain ingredients contained in our products and our future products may require clinical
trials to establish our benefit claims or their safety and efficacy. Such trials can require a significant amount of resources and

I there is no assurance that such trials will be favorable to the claims we make for our products, or that cumulative authority
established by such trials will be sußicient to support our claims.Moreover, both the findings and methodology of all clinical
trials are subject to challenge by scientific bodies.If the findings of clinical trials are challenged or found to be insufficient to
support our claims, additional trials may be required, or products may require re-formation, in order for us to continue to market

I current products or before future products can be marketed. Furthermore, there are limited studies, if any, on our product
ingredients combined in our product formulations. Accordingly, there can be no assurance that our products even when used as
directed will have the effects intended.In the event we are unable to substantiate benefit claims or efficacy, or in the event that
historical clinical trials are refuted, market acceptance for our products may decreaseor not develop,which would have a
detrimental effect on ourbusiness.

I
We May be UnaMe to Protect our Intellectual Property Rights and May be Subject to Intellectual property Litigation and

i Infringement Claims by Third Parties.
We intend to protect our unpatented trade secrets and know-how through confidentiality or license agreements with third parties,
employees and consultants, and by controlling access to and distribution of our proprietary information. However.This method
may not afford complete protection particularly in foreign countries where the laws may not protect our proprietary rights as fully
as in the United States and unauthorized parties may copy or otherwise obtain and use our products, processesor technology and
there can beno assurance that others will not independently develop similar know-how and trade secrets.If third parties take
actions that affect our rights or the value of our intellectual property, similar proprietary rights or reputations or we are unable to

protect our intellectual property from infringement or misappropriation, other companies may be able to use our proprietary
know-how to offer competitive products at lower prices and we may not be able to effectively compete against these companies.

The Conipany's Industry is Highly Competitive

I The markets for the Company's products and services are highly competitive. The Company seeks to distinguish itself from othersuppliers of Hair Growth, Hair Rejuvenation and Medical Technologies products and services, and to sustain its profitability
through a business strategy focused on increasing sales at existing hair salons, selectively expanding its retail and distribution
network, increasing sales through independent specialty retail and distributor customers, developing innovative new products,
and driving operational excellence by reducing costs and increasing customer service levels. The Company believes that
competition in the industry is based on price, product and service quality, customer service and product features.Sustained
increasesin competitive pressurescould have an adverse effect on results of operations and negatively impact sales and margins.

1 We Rely on Third-Party Suppliers and Manufacturers to Provide Raw Materials for our Products and to Produce our
Products, and we have Limited Control over these Suppliers and Manufacturers and May Not be able to Obtain Quality
Products on a 77mely Basis or in Supleient Quandty

Substantially all of our products will be manufactured by unaffiliated manufactures. We may not have any long-term contracts
with our suppliers or manufacturing sources, and we expect to compete with other companies for raw materials, production and
import capacity.
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I
I There can be no assurancethat there will not be a significant disruption in the supply of raw materials from our intended sourcesor, in the event of a disruption, that we would be able to locate alternative suppliers of materials of comparable quality to an

acceptable price, or at all. In addition, we cannot be certain that our unaffiliated manufacturers will beable to fill our orders in a

i timely manner.If we experience significant increased demand, or need to replace an existing manufacturer, there can be no assurance that
additional supplies of raw materials or additional manufacturing capacity will be available when required on terms that are

I acceptable to us, or at all, or that any supplier or manufacturer would allocate sufficient capacity to us in order to meet our
requirements. In addition, even if we are able to expand existing or find new manufacturing or raw material sources, we may
encounter delays in production and added costs as a result of the time it takes to train our suppliers and manufacturers in our
methods, products and quality control standards. Any delays interrupt or increased costs in the supply of raw materials or

I manufacture of our products could have an adverse effect on our ability to meet retail customer and consumer demand for our
products and result in lower revenuesand net income both in the short and long-term.

In addition, there can be no assurance that our suppliers and manufacturers will continue to provide raw materials and to

I manufacture products that are consistent with our standards. We may receive shipments of product that fail to conform to ourquality control standards. In that event, unless we are ableto obtain replacement products in a timely manner, we risk the loss of
revenues resulting from the inability to sell those products and related increased administrative and shipping costs. In addition,
because we do not control our manufacturers, products that fail to meet our standards or other unauthorized products could end
up in the marketplace without knowledge, which could harm our reputation in the marketplace.

Like Other Retallers, Distributors and Manufacturers of Hair Growth and Hair Rejuvenation Products, Weface an Inherent
Risk of E.xposureto Product Liability Claims in the Event that the Use of the Products that WeSell Results in In jury

While management believes we are currently materially compliant with regulations covering products, we may be subjected to
various product liability claims, including claims that the products we sell contain contaminants, are improperly labeled or

I include inadequate instructions asto useor inadequate warnings concerning side effects and interactions with other substances.In
addition, we may be forced to defend lawsuits. While to date we have never been subject to any product liability claim, we
cannot predict whether product liability claims will be brought against us in the future or the effect of any resulting adverse
publicity on our business. Moreover, we may not have adequate resources in the event of a successful claim against us. If our

I insurance protection is inadequate and our third-party vendors do not indemnify us, the successful assertion of product liabilityclaims against us could result in potentially significant monetary damages.In addition, interactions of our products with other
similar products, prescription medicines and over-the-counter drugs have not been fully explored.

I We may also be exposed to claims relating to product advertising or product quality. People may purchaseour products expecting
certain physical results, unique to Hair Growth and/or Hair Rejuvenation products. If they do not perceive expected results to
occur, certain individuals or groups of individuals may seekmonetary retribution.

Our Business may beAdversely Affected by Unfavorable ParbRcity within the Hair Growth and Hair Refuvenation Market

We believe that the Hair Growth and Hair Rejuvenation markets are significantly affected by national media attention. As with

I any retail provider, future scientific research or publicity may not be favorable to the industry or to any particular product, and
may not be consistent with earlier favorable research or publicity. Because of our dependence on consumers' perceptions,
adversepublicity associated with illness or other adverse effects resulting from the use of our products or any similar products
distributed by other companies and future reports of research that are perceived as less favorable or that question earlier research,

I could have a material adverse effect on our business, financial condition and results of operations. We are highly dependent upon
consumers' perceptions of the safety and quality of our products aswell as similar products distributed by other companies. Thus,
the mere publication of reports asserting that skin care or personal care products may be harmful or questioning their efficacy
could have a material adverse effect on our business, financial condition and results of operations, regardless of whether such

I reports are scientifically supported or whether the claimed harmful effects would bepresent at the dosagesrecommended for such
products.

Many of our Competitors have Substandally Greater Financial, Technical and Human Resources than WeDo

Our competitors may succeed in formulating products that are more effective that those currently developed by us.Progress by
other researchers in areas similar to those being explored by us may result in further competitive challenges. In addition,

I academic institutions, government agencies, and other public and private organizations conducting research may seek patentprotection with respect to potentially competitive products. They may also establish exclusive collaborative or licensing
relationships with our competitors.
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I In addition, large pharmaceutical companies compete with others and with us in the Hair Growth and Hair Rejuvenation productindustry. Increased competition from such companies could have a material adverse effect on us because such companies have

greater financial and other resources available to them and possess manufacturing, distribution and marketing capabilities far
greater than ours.

Development Stage Business

i The Company was originally formed as "Austin Medical Technologies, Inc" in July of 2007.The Company changed its name toManeGain, Inc in February of 2014.The Company is formed asa Texas Stock Corporation. Accordingly, the Company has only
a limited history upon which an evaluation of its prospects and future performance can be made. The Company's proposed

I operations are subject to all business risks associated with new enterprises. The likelihood of the Company's successmust be
considered in light of the problems, expenses, difficulties, complications, and delays frequently encountered in connection with
the expansion of a business, operation in a competitive industry, and the continued development of advertising, promotions and a
corresponding customer base. There is a possibility that the Company could sustain losses in the future. There can be no
assurancesthat ManeGain,Inc. will operateprofitably.

Inadequacy of Funds

i Gross offering proceeds of a maximum of $3,500,000 may be realized. Management believes that such proceeds will capitalizeand sustain the Company sufficiently to allow for the implementation of the Company's Business Plans. If only a fraction of this

Offering is sold, or if certain assumptions contained in Management's business plans prove to be incorrect, the Company may

I have inadequate funds to fully developits business.Although the Company believes that the proceeds from this Offering will be sufficient to help sustain operations during this
growth period,there is no guarantee that the Company will raise all the funds needed to adequately fund Company Operations.
The Company has determined that $1,000,000, in addition to cash flow from operations, will be needed to fund planned
operations for the first twelve months.

I ConipetitionCompetition exists for Hair Growth, Hair Rejuvenation and Medical Technology Products in most markets, including all sectors
in which the Company intends to operate.The Company may be competing for assetswith entities that have substantial greater

I economic and personnel resources than the Company or better relationships with suppliers and other Hair Growth, Hair

Rejuvenation and Medical Technology Company Industry Related Professionals.These entities may also generally be able to
accept more risk than the Company can manage.Competition from other Companies in the Hair Growth, Hair Rejuvenation and
Medical Technology Industry may reduce the number of suitable prospective retail, wholesale or direct to consumer sales
opportunities.

Dependence on Managensent

i In the early stages of development the Company's business will be significantly dependent on the Company's management team.The Company's successwill be particularly dependent upon the services of Mr. Barry Thornton, the Company's Chairman of the
Board and Chief Technology Officer, Mr. Jeffrey Fry, the Company's Chief Executive Officer and Chief Financial Officer, and
Mr. Michael Schwartz, the Company's Chief Operations Officer.

Risks of Borrowing

i Although the Company does not intend to incur any additional debt from the investment commitments provided in this offering,should the company obtain secure bank debt in the future, possible risks could arise. If the Company incurs additional
indebtedness, a portion of the Company's cash flow will have to be dedicated to the payment of principal and interest on such

I new indebtedness. Typical loan agreements also might contain restrictive covenants, which may impair the Company's operating
flexibility. Such loan agreements would also provide for default under certain circumstances, such as failure to meet certain
financial covenants. A default under a loan agreement could result in the loan becoming immediately due and payable and, if

unpaid, ajudgment in favor of such lender which would be senior to the rights of members of the Company. A judgment creditor
would have the right to foreclose on any of the Company's assets resulting in a material adverse effect on the Company's
business, operating results or financial condition.
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Unanticipated Obstacles to Execution of the Business Plan

The Company's business plans may change significantly. Many of the Company's potential business endeavors are capital
intensive and may be subject to statutory or regulatory requirements. Management believes that the Company's chosen activities

I and strategies are achievable in light of current economic and legal conditions with the skills, background, and knowledge of theCompany's principals and advisors. Management reserves the right to make significant modifications to the Company's stated
strategies depending on future events.

I Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under "Useof Proceeds."The Company reserves the

I right to use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be inthe best interests of the Company and its Investors in order to address changed circumstances or opportunities. As a result of the
foregoing, the successof the Company will be substantially dependent upon the discretion and judgment of Management with
respect to application and allocation of the net proceedsof this Offering. Investors for the Sharesof Common Stock offered
hereby will be entrusting their funds to the Company's Management, upon whose judgment and discretion the investors must
depend.

Minimum Amount of Capital to beRaised

The minimum amount of Securities that need to be sold in this offering for the Company to access the investment funds is
$100,000. After the Minimum Amount of Capital required to be reached, all Investor funds will be transferred from the

I Company's Investment Holding Account to the Company. The Company cannot assure you that subscriptions for the entireOffering will be obtained. The Company has the right to terminate this offering of Securities at any time, regardless of the
number of Securities that have sold. If the Offering terminates before the offering minimum is achieved, or if any prospective

I Investor's subscription is rejected, all funds received from such Investors will be returned without interest or deduction.The
Company's ability to meet financial obligations, cash needs, and to achieve objectives, could be adversely affected if the entire
offering of Securities is not fully subscribed.

Management Discredon as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under "Use of Proceeds."The Company reserves the
right to use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be in

I the best interests of the Company and its Investors in order to addresschanged circumstances or opportunities. As a result of theforegoing, the successof the Company will besubstantially dependent upon the discretion and judgment of Management with
respect to application and allocation of the net proceeds of this Offering. Investors for the Sharesof Common Stock offered
hereby will be entrusting their funds to the Company's Management, uponwhose judgment anddiscretion the investors must
depend.

I Unanticbated Obstacles to Execution ofthe Business PlanThe Company's business plans may change significantly. Many of the Company's potential business endeavors are capital
intensive and may be subject to statutory or regulatory requirements. Management believes that the Company's chosen activities
and strategies are achievable in light of current economic and legal conditions with the skills, background, and knowledge of the

I Company's principals and advisors. Management reserves the right to make significant modifications to the Company's statedstrategies depending on future events.

Control by Management

As of September ist, 2014 the Company's Managers owned approximately 63% of the Company's outstanding Shares of
Common Stock and 0% of the Company's Shares of Preferred Stock. Upon completion of this Offering, The Company's

I Management will own approximately 63% of the outstanding Shares of Common Stock and 0% of the outstanding Shares ofPreferred Stock. Investors will not have the ability to control either a vote of the Company's Managers or any appointed officers.
See"COMPANY MANAGERS" section.
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Return of Profits

The Company has never declared or paid any cash dividends on its Common Stock. The Company currently intends to retain
future earnings, if any, to finance the expansion of the Company's Operations andHoldings.As a result, the Company does not
anticipate paying any cashdividends to its Common Stock Holders for the foreseeable future.

No Assurances of Proteegion for Proprietary Rights; Reliance on TiradeSecnts

In certain cases, the Company may rely on trade secrets to protect intellectual property, proprietary technology and processes,
which the Company has acquired, developed or may develop in the future. There can beno assurancesthat secrecy obligations

I will be honored or that others will not independently develop similar or superior products or technology. The protection of

intellectual property and/or proprietary technology through claims of trade secret status has been the subject of increasing claims
and litigation by various companies both in order to protect proprietary rights as well as for competitive reasons evenwhere
proprietary claims are unsubstantiated. The prosecution of proprietary claims or the defense of such claims is costly and

I uncertain given the uncertainty and rapid development of the principles of law pertaining to this area. The Company, in common

with other investment funds, may also be subject to claims by other parties with regard to the use of intellectual property,
technology information and data, which may be deemedproprietary to others.

The Corapany's Continuing as a Golag Concern Depends Upon Rnancing

If the Company doesnot raise sufficient working capital and continues to experience pre-operating losses,there will most likely

I be substantial doubt as to its ability to continue as a going concern. Because the Company has generated no revenue, all
expenditures during the development stage have been recorded as pre-operating losses.Revenue operations have not commenced
becausethe Company hasnot raised the necessary capital.

Broker - Dealer Sales

The Company's Shares of Common Stock are not included for trading on any exchange, and there can be no assurancesthat the

I Company will ultimately be registered on any exchange. The NASDAQ Stock Market, Inc.has recently enacted certain changes

to the entry and maintenance criteria for listing eligibility on the NASDAQ SmallCap Market. The entry standards require at
least $4 million in net tangible assetsor $750,000 net income in two of the last three years. The proposed entry standards would
also require a public float of at least 1 million shares,$5 million value of public float, a minimum bid price of $2.00per share, at

I least three market makers, and at least 300 shareholders, The maintenance standards (as opposed to entry standants) require at
least $2 million in net tangible assetsor $500,000 in net income in two of the last three years, a public float of at least $00,000
shares,a $1 million market value of public float, a minimum bid price of $1.00 per share, at least two market makers, and at least
300 shareholders.

I No assurancecan be given that the Shares of Common Stock of the Company will ever qualify for inclusion on the NASDAQ
System or any other trading market until such time as the Managing Members deem it necessary. As a result, the Company's
Shares of Common Stock are covered by a Securities andExchange Commission rule that opposes additional sales practice

I requirements on broker-dealers who sell suchsecurities to persons other than established customers and qualified investors. For

transactions covered by the rule, the broker-dealer must make a special suitability determination for the purchaser and receive the
purchaser's written agreement to the transaction prior to the sale. Consequently, the rule may affect the ability of broker-dealers
to sell the Company's securities and will also affect the ability of members to sell their Sharesof Common Stock in the secondary
market.

Secondary Market

i No application is currently being prepared for the Company's Securities to beadmitted to the Official Listing and trading on anyregulated market.No application is being prepared to include the Securities to trading on an "Over-the-Counter" or "Open
Market", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE MONTHS of the close of this

I securities offering. There can be no assurancethat a liquid market for the Securities will develop or, if it does develop, that it will

continue.If amarket does develop, it may not be liquid. Therefore, investors may not be able to sell their Securities easily or at

prices that will provide them with yield comparable to similar investments that have a developed secondary market. Illiquidity
may have a severely adverse effect on the market value of the Securities and investors wishing to sell the Seeurities might
therefore suffer losses.
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Certain Factors Related to our Conunon Stock

Becausethe Company's Common Stock may beconsidered a "penny stock," and a shareholder may have difficulty selling shares

I in the secondary trading market.The Company's Common Stock Securities may be subject to certain rules and regulations relating to "penny stock" (generally
defined as any equity security that has a price less than $5.00per share, subject to certain exemptions). Broker-dealers who sell

I penny stocks are subject to certain "salespractice requirements" for sales in certain nonexempt transactions (i.e.,sales to persons
other than established customers and institutional "qualified investors"), including requiring delivery of a risk disclosure
document relating to the penny stock market and monthly statements disclosing recent price information for the penny stocks
held in the account, and certain other restrictions. For as long as the Company's Common Stock is subject to the rules on penny

I stocks, the market liquidity for such securities could be significantly limited. This lack of liquidity may also make it more
difficult for the Company to raise capital in the future through sales of equity in the public or private markets.

The price of the Company's Common Stock may be volatile, and a shareholder's investment in the Company's Common Stock
could suffer a decline in value.

There could be significant volatility in the volume and market price of the Company's Common Stock, and this volatility may
continue in the future. The Company's Common Stock may be listed on the OTCQB, OTCQX, OTCBB, The Bermuda BSX

I Exchange, the London Stock Exchange's AIM Market, the Canadian TSX Venture Exchange or TMX Exchange, the Irish StockExchange, the Frankfurt Stock Exchange and / or the Berlin Stock Exchange, where each has a greater chance for market
volatility for securities that trade on these markets as opposed to anational exchange or quotation system. This volatility may be
caused by a variety of factors, including the lack of readily available quotations, the absence of consistent administrative

I supervision of "bid" and "ask" quotations and generally lower trading volume.In addition, factors such as quarterly variations inour operating results, changes in financial estimates by securities analysts or our failure to meet our or their projected financial
and operating results, litigation involving us, general trends relating to the Hair Growth, Hair Rejuvenation and Medical

i Technology Industry, actions by governmental agencies, national economic and stock market considerations as well as other
events and circumstances beyond our contal could have a significant impact on the future market price of our Common Stock
and the relative volatility of suchmarket price.

I Cong Rance with Securities LawsThe Company's Securities are being offered for sale in reliance upon certain exemptions from the registration requirements of the
Securities Act, applicable Texas Securities Laws, and other applicable state securities laws. If the sale of Securities were to fail
to qualify for these exemptions, purchasers may seek rescission of their purchasesof Securities. If a number of purchasers were

I to obtain rescission, we would face significant financial demands, which could adversely affect the Company as a whole, as wellas any non-rescinding purchasers.

I Offering PriceThe price of the Securities offered has been arbitrarily established by our current Managers, considering such matters asthe state
of the Company's business development and the general condition of the industry in which it operates. The Offering price bears
little relationship to the assets,net worth, or any other objective criteria.

Dilution

I The Company,for business purposes,may from time to time issue additional shares,which may result in dilution of existingshareholders. Dilution is a reduction in the percentage of a stock caused by the issuance of new stock. Dilution can also occur
when holders of stock options (such as company employees) or holders of optionable securities exercise their options. When the

I number of shares outstanding increases, each existing stockholder will own a smaller, or diluted, percentage of the Company,
making each share less valuable. Dilution may also reduce the value of existing sharesby reducing the stock's earnings per share.
There is no guarantee that dilution of the Common Stock will not occur in the future.

Lack of Firm Underwriter

The Securities are offered on a "best efforts" basis by the Company Managers, without compensation and on a "best efforts"
basis, through the Company may enter into certain agreements with FINRA registered broker-dealers, who may enter into

I Participating Broker-Dealer Agreements with the Company. Accordingly, there is no assurance that the Company, or anyFINRA broker-dealer, will sell the maximum Securities offered or any lesser amount.
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ITEM 4. PLAN OF DISTRIBUTION

We are offering ONE MILLION SHARES OF COMMON STOCK (the "Securities") at a fixed price of $3.50 per Share of

Common Stock. This Offering Statement shall only be qualified upon order of the Commission, unless a

i subsequent amendment is filed indicating the intention to become qualified by operation of the terms ofRegulation A. The Offering will commence promptly alter the date of this Offering Circular and will close upon the earlier of
(1) the sale of 1,000,000 Shares of Common Stock, (2) One Year from the date this Offering begins, or (3) a date prior to one
year from the date this Offering begins that is so determined by the Company's Management (the "Offering Period").

The Offering is on a "Best Efforts" basis and is being offered directly by the Company and its Management. There are no plans

I to stabilize the market for the Securities to be oKered. Investors can purchase Securities directly from the Company by
completing a Subscription Agreement Online at www.AlternativeSecuritiesMarket.com. Securities can be purchased by check,
money order, or bank wire transfer. Investors should call the Company for bank wire transfer instructions should they choose that
method of payment for Securities.

I If an underwriter is selected to assist in this offering, the Company will be required to amend the Form 1-A to include thedisclosures required regarding engaging an underwriter to assist in the offering.

I Although the Company is not using a selling agent or finder in connection with this Offering, it will usea website as an online
portal and information management tool in connection with the Offering. The Website is owned and operated by Alternative
Securities Markets Group, a California Stock Corporation), an equity partner of the Company, can be viewed at
http://www.AlternativeSecuritiesMarket.com.

This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and will be
available for viewing and download 24 hours per day,7 days per week on the website.

I In order to subscribe to purchase the Securities, a prospective Investor must complete, sign and deliver the executed SubscriptionAgreement, Investor Questionnaire and Form W-9 to ManeGain, Inc..and either mail or wire funds for its subscription amount
in accordancewith the instmetions included in the Subscription Package.

I The Investing Section of the Website Hosting this Offering will be coded to only allow access to invest to those prospectiveInvestors that reside injurisdictions where the Offering is registered and meet any state-specific Investor suitability standards.

The Company reserves the right to reject any Investor's subscription in whole or in part for any reason. If the Offering terminates
or if any prospective Investor's subscription is rejected, all funds received from such Investors will be returned without interest or
deduction.

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws, we expect to use additional

I advertising, sales and other promotional materials in connection with this Offering. These materials may include publicadvertisements and audio-visual materials, in each case only as authorized by the Company.Although these materials will not
contain information in conflict with the information provided by this Offering and will be prepared with a view to presenting a
balanced discussion of risk and reward with respect to the Securities, these materials will not give a complete understanding of

I this Offering, the Company or the Securities and are not to be considered part of this Offering Circular. This Offering is madeonly by means of this Offering Circular and prospective Investors must read and rely on the information provided in this Offering
Circular in connection with their decision to invest in the Securities.

I REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 5.USE OF PROCEEDS TO ISSUER

The Company seeks to raise maximum gross proceeds of $3,500,000 from the sale of Securities in this Offering. The Company
intends to apply these proceeds substantially as set forth herein, subject only to reallocation by Company Management in the best
interests of the Company.

A. Sale of Company Common Stock

Category Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds

Proceeds from Sale of Securities $3,500,000 100% $1,000,000 29%

B. Offering Expenses

I Category Maximum Percentage of Minimum Percentage ofProceeds Total Proceeds Proceeds Proceeds

Offering Expenses (1) (2) (3). $175,000 5% $50,000 5%

I Footnotes:
(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees and expensesrelated to the

Offering.

I (2) This Offering is being sold by the Managing Members and Directors of the Company.No compensatory sales feesor relatedcommissions will bepaid to suchManaging Members.

(3) Shares of Common Stock Sold by Approved "Broker Dealers" will receive a commission of 5-10%, and this amount will be

I addedto the "Company's Offering Expense".

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I The following table is how the Company expects use its investment receipts.This table replaces the table titled 'USE OFINVESTOR FUNDS SPEND TABLE" based on delays anticipated in the FDA 510k process due to studies and review slow

down due to volume increase in 510k applications.

I Use of Fu idsQ1 Q2 Q3 Q4 Y1 Q5 QB Totals

Cost of Sales

I Salon Startup 0 0 24,150 112,150 136,300 231,000 328,200 695,500Salon Commission 0 0 2,280 31,200 33,480 152,580 418,920 604,980
Sedan Rico O O 1,425 19,500 20,925 95,363 213,713 330,000

I Training 0 0 30,042 33,042 63,083 58,875 103,333 225,292Marketing 0 0 10,000 6,000 16,000 6,000 6,000 28,000
Talent & Guides 0 0 10,000 20,000 30,000 35,000 30,000 95,000
Promotion 0 0 750 4,750 5,500 16,500 33,000 55,000

i Sales Staff 0 0 22,688 38,063 60,750 40,063 37,063 137,875T&E 0 900 900 17,100 18,900 22,500 26,500 67,900
Total Cost of Sales 0 900 102,234 281,804 384,938 657,880 1,196,728 2,239,547

I ICost of Goods Sold

MG Units 0 15,000 20,000 34,500 69,500 73,000 83,000 225,500
Wet Goods 0 0 0 16,650 16,650 66,300 118,500 201,450

I Labor 0 0 31,250 34,375 65,625 34,375 34,375 134,375Total COGS 0 15,000 51,250 85,525 151,775 173,675 235,875 561,325

Expenses

I Salary 130,500 130,500 150,563 156,563 568,125 156,563 162,863 887,550Payroll 0 0 58,241 87,375 145,616 147,695 261,080 554,391
Utilities 1,500 1,500 11,500 12,000 26,500 12,000 12,000 50,500

I Office Rental 6,000 6,000 15,000 15,000 42,000 15,000 22,500 79,500
Insurance 4,000 4,000 4,000 1,500 13,500 1,500 1,500 16,500
Accounting & Legal 33,500 33,500 19,000 10,500 96,500 3,000 3,000 102,500
Furniture & Equipment 56,200 56,200 56,200 1,500 170,100 1,500 1,500 173,100

I Advertising 0 0 41,500 64,500 106,000 118,000 196,000 420,000Tooling & Fro Services 0 0 15,000 0 15,000 0 0 15,000
Debt - trade & Comp 72,500 0 0 0 72,500 0 0 72,500
FIM 80,000 80,000 80,000 24,000 264,000 6,000 6,000 276,000
Expense Total 384,200 311,700 451,003 372,938 1,519,841 461,258 666,443 2,647,541

Cash -384,200 -327,600 -598,788 -549,267 -1,859,854 -617,363 -619,746 --3,096,963

The focus on the use of Investor Funds for the first quarter will be on the FDA 510k process (this process is reviewed later in this
Registration Statement). The details of the process will not be defined by the FDA until after the application has been made.Our

I consultants (Emergo Group Inc. http·//www.emergogroup.com/ ) have taken an educated guess at what will be involved and theCompany has planned for such.The Company will be responsible for administrating field and clinical studies and so will be
supporting the staff to accomplish that. In the Second Quarter the Company begin the upgrading of existing HairGrowers to
comply with the FDA manufacturing audit process, start the development of the training group for ManeGain University, and
begin salon commitments. From Quarter 3 on the focus is sales and marketing.

On the matter of reaching only the minimum of $1,000,000: If the Company accept it the Company operate in a minimal mode
for a bit over a year and use the time to increase our value proposition by producing commerce, getting customers, and salons,

I cash flow, and seeking capital either through a better offering (that is improve our value) or other sources. In general terms the$1,000,000: Investor money will go to:

- Do the FDA 510k possibly using up to $200,000

I - The Company has the hardware to get 16 salons on-line over a 14month period for $202,000
- Commence Medical Practitioner salesfor $40,000
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- Start wet goods salesto Salon for $70,000

- Minimize stalling and operations to $350,000
- Gain a cash-flow of $200,000/Quarter

- Seek alternative additional funding to accelerate sales.

That comes to approximately $860,000 out of the $1,000,000. The Company will pay about $70,000 for cost of sales leaving a
slim buffer of approximately $70,000.The key will be raising the value of the company to get more interest in stock sales.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 6.DESCRIPTION OF BUSINESS

A. BUSINESS PLAN:

ManeGain Executive Summary

The Company -

I it is important to note that for the past two and a half years ManeGain bootstrapped thecompany in order to determine if the technology worked, to identify the best target market
(ideal customers),develop the most efficient go-to-market strategy, and formulate the most
effective wayto brand andmarket our service.

I
During that time, ManeGain has refined its business model and matured its operations. This

I includes perfecting its technology and manufacturing; establishing the efficacy of the
HairGrower; pilot testing marketing programsto identify bestgo-to-market strategy; building a
custom online scheduling, fuifißment and payment system; cultivating key industry
relationships with salons; obtaining endorsementsby celebrity hair stylists,and developing a

I client and industry following. in addition, ManeGain hasassembleda veteran team of industryexperts, built an inventory of HairGrowers for expansion,and retained a chemist 'Aromatartf to
finalize the required formulations for the retail wet goods line, induding a hair growth
stimulator, a shampoo/conditioner, a hair volumizer,and a funspectrum dietary supplements.

ManeGain'spurpose is to regrow, restore, and rejuvenate hair as weH as to prevent hair loss

I though all-natural, non-invasive products and services. The Company is all about restoringpeople's confidence in themselves. This aligns perfectly with the over 40% of men and women
who are experiencing hair issues,and positions the companyfor significant growth in the next
3-5 years.

I
Over a this period, ManeGain has field-tested its HairGrower, a Laser,Light, and Pure Magnetic

I Pulse basedmedical device,through deployment in upscalesalons in Austin, Houston,and San
Antonio with exceRentresults and reviews.To see some of our video testimonials, pleasego to
http://www.manegain.com/testimonials-2.

I
I
I
I
I
I
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ManeGain Executive Summary

The Market -
Traditionally, laser based products are considered a medical procedure and offered exclusively
through dermatologists (hair surgeons) as an add-on service. ManeGain is squarely focused on
leveraging the Beauty and Vanity aspect of healthy hair. This market is rapidly expanding
through growth in both the active and healthy aging population, as weH as the more

competitive and stressed image conscious middle-aged and youthful consumers. According to

the intemational Society of Hair Restoration Surgerya, it is estimated that over 40% of people
are now suffering from hair issues at some level, and one's hair is the first thing others seeand
evaluate us on. in addition, these same trends are becoming increasingly important factors in
all foreign markets. Delivery into the high end hair styling and medical spa segements is where
ManeGain can make a quick and substantial impact in sales and branding recognition.

Age 35 Age 60 Age 80 Age 85

9 9 9 9
40% 65% 70% 30%

Number otU.S menexperiencinghakloss 35Million

NumDe r at UK women expenencing naarloss 21 Million

Percentormen who all has noticeabio halt loss e age 35 40 %

Percentormenwho Mil havenoticeable hair loss by age 60 65 %

Percentormen who 411have600068010 hair loss a 80e 00 70 %

Percentcraomen who will havenoticeaNehair loss be ace 60 80 %

Figure t Pertent of Populmtion Experiencing Nair Less

Presently, over $2 billion is spent on hair restoration surgery annually; with an additional $1.5

billion spend on drugs and supplements to combat hair loss. But this pales in comparison to the

$20 billion spent annually (mostly by women) on hair care products, mostly to treat weak,
aging, thinning or aging hair, or to add luster, fullness and body to existing hair.

- by Relevant Research,Inc. in 7.23.2ot3
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I ,ManeGain Executive Summary

i Products and Services -ManeGain's Hairgrower technology combines low level red insers, 4 different energy levels of
narrowband light, and a pure pulsed magnetic field to reduce and reverse the effects of
Androgenic Alopecia (AA), the most common cause of hair loss. In addition, this same

I technology, as we have found, delays andprevents hair ioss,increases hair density, strengthensweak hair, increases keratin production, thickens hair, improves hair body and texture,
maximites volume and lift, restores moisture and shine, and nourishes the hair follicle.

Essentially, the deposition of this "light energy" into the scalp makes it believe that it is 10 to 25

years younger, and your hair responds accordingly. This therapy results in more, stronger,
luxurious, thicker, healthier hair.

ManeGain has further developed the process of hair volumizing with the addition of laser
activated hair products that produce immediate results and will become part of the salon's hair

I styling session said to their customer base. The sale and experience are completed with take-
home hair products to maintain salon hair until the next session.

The Revenue Model -

I ManeGain has two revenue steams. Our main one will be a revenue sharing program involvingthe use of the HairGrower service in high end salons.. The second will be the traditional sales of
the associated wet goods through the salon and beauty supply housesto their retail customers,
aswell as direct to the consumer.

Competition -
ManeGain competes generally within the existing hair restoration marketplace estimated at $2

I billion worldwide in 2012. In addition, the non-prescription/ non-surgical solutions areestimated at SLS bißion for the latest year figures are available. This category represents a
highly fragmented marketplace characterized by a few companies with small market shares and

I with marketing and distributing via multiple channels (retail, TV and radio advertising-driven
direct, and multHevel marketing, among others). Although there is no category leader, there
are a number of known direct to consumer marketers including Avacor,Provilius, etc.

I Cotnpetitive Advantages -While focusing on high end saions, ManeGain enjoys several key, sustainable competitive
advantages:

I First Mover Advantage: ManeGain brings three firsts'to the market:
i. ManeGain brings the service of regrowing hair to the salon. Until now, salons have been limited to

hair 'repair' (cutting, coloring, styling, etc.), but with ManeGain, salon cHents can grow new hair at a

price point 50% less than that charged by the medical community.

I li. Mane6ain provides its breakthrough therapy of rejuvenating the entire hair strand from follicle to
tip as an entirely new service and delivered through the saion.

iii. A complete solution set for the one thing Stylists could not provide, the rebuilding of the hair from
the bottom of the foHicle from the root up.

I
I
I
I
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Mane Gain* Executive Summary

I Superior Customer Contact Positioning: ManeGain's service offering puts a $5S,000 medicaldevice in the place where most hair related activities occur, in a salon. Marketing to the

customer in the chair in rest time with trusted real people is the most powerful and expeditious

I way to make a seie.Experienced Management: ManeGain's management team has vast and unique knowledge and

expertise in the retail and salon-based business aswell asdetail understanding asto the science

I and engineering involved in the technology of Hair. The Company will leverage this experience
to pursue new product and market opportunities (including new channels), increase profit

margins, and improve customer service and client satisfaction.

I Market Strategy -This is really the defining part of the ManeGain Success Story. The execution of this strategy is
essential to our becoming profitable in the first year, and eventually becoming a household

I name associated with hair growth, strength, health and beauty.We have learned over the past 3 years a great number of things that do work, and more
importantly, what things do not work in this market. Our originaistrategy was to saturate a city

I with 6 to 10 salons usartga ManeGain Hairgrower and hire an area manager to come into the
salon to make a sale. This actually was counterproductive as the sale needs to be make "in
salon" at the point of contact. As such, we have determined the best strategy going forward is

to have adedicated, well trained team in each salon,usually the #1 and#2 stylists in the salon,
to be ManeGain representatives and directly share in the commissions earned by the salon.

This new "hands on" strategy will allow us to simultaneously "leap frog" in multiple cities;

I spreading the brand name faster. This strategy involves a coordination of selecting High End
Salons, development of the ManeGain University for training, cultivation of a network of
"Celebrity Stylists " "in Salon" Training and Promotion, a per saion targeted advertising

campaign, and of course hiring of people to manage each salon's rollout schedule and
performance. An brief explanation of eachaspect of this strategy foHows:

Selection of High EndSalons (LeapFrog)

i This is probably the MOST important part of our Market Strategy. We are expecting salons to
generate between $200,000 and 5300,000 in their first 12 months of a Hairgrower deployment,
and the ONLY salons capable of doing this have to be in the higher end of the hair industry
spectrum. Remember,we are more focused on beauty and style, and while our regrowth and

I restoration comm of the ManeGain Therapy is critical, it wiH be the single sessions and 10packs that thicken, strengthen, and rejuvenate the hair where we make most of our money. To
help facilitate this, we have hired Lala Elliot, a salon industry veteran to run the Salon RoHout

I program as she knows 20 of the top 100 salon owners (mostly in LA, NyC, Texas, and Miami)
and can get a ManeGain unit rapidly into these salons. As a sidebar, these negotiations will be
much easier to do since we are doing a revenue share program and essentiaRy asking little
upfront form aseion owner other than sending two individuals for training.

I
I
I
I
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Development of the ManeGain University
At the same time we are getting salons to sign up to do a placement of our machine, each salon

will need to agree to send two of their top stylists (preferably one female and one male) to our

i 2.5 day training in Austin, TX. This course will go over all aspects of the ManeGain Hairgrower,the back office procedures, and how to effectively sale and recommend the various ManeGain

Therapies. As we are expecting to add between 2 to 10 salons per month, this win be a
continuous activity.

In Salon Training and Promotions
in addition to training the two dedicated in salon stylists to be the "go to" people concerning
ManeGain, there will also need to have a few in salon training and demo days in addition to the
ManeGain University training to get the other stylists familiar with the benefits, use, and

efficacy of the Hairgrower. We also encourage every stylist in the salon to use the Hairgrower
for at least 10 sessions to see how it affects their hair. We estimate that at least 4 training

sessions and 3 to 4 demo "question and answer" days are going to be necessary to "prime the
pump" in a salon and get "mind share" with all the stylists. We also found that doing 1 to 2 in

I salon events, like a wine and cheese or meet and great, where salon customers can ask

questions about the product, its inventor, and sample the therapy are extremely effective in
generating interest and sales.

Targeted Advertising (Print, Direct Mali, TV, Radio)
Another way to prime the pump is to do avery targeted advertisement campaign that involves
direct email to salon customers, direct mail to area stylists, print ads in high end fashion
magazines, and a short run commercial on fashion and beauty centric programs. In addition,

short run spots on specialized fashion oriented cable TV and Radio shows win be implemented.

Cultivation of Celebrity Stylists
While not an immediate need, the development of a network of celebrity stylists who will

promote and use the ManeGain Therapy is going to be a very intricate part of our upscale
marketing program. We already have one such stylist, Giacomo Forbes, in our stable. He has
cut hair from a variety of film, TV and entertainment celebrities and is an avid supporter of
ManeGain.

Management of a Salon Roll Out Schedule
m Taken together, there are many moving parts to

getting a salon up to speed with this product. We have
spent the last two and a half years formulating and
perfecting this rollout schedule (see Figure 2) from
trial and error. It is the expectation that each salon we

a- bring on board will be able to execute to this schedule

and we wiß have a dedicated ManeGain employee
making sure that this schedule is adhered to, and if
not, we will remove the Hairgrower from the salon.

rqpn= 2 adt o.rse.ed.a.

SEE EXHIBITIS FOR A LARGER VERSION OF FIGURE 2
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Previous Financial Performance •

Attached is a very simple income Statement for years 2010, 2011, and 2012 (see Table 1

I below). Though we had piated machines in 12 different locations, at most there were only 7
mDF1TAIOLOSS loCation5 active at any one time and

2,010 2#11 2,012 only 2 actually Selling aftything. Bella

aww"icf 0 suso alsos Salon (70%) and Amar (15%) were the

I tassemeem.games, o aaso MAbe two locations for most of all sales.e.g., Bella did just over $50,000 in 12
saannsamisp 641 is.eto 700 months, were Amar wasonly active for
Sahm Caammsum 0 4329 3483

i s.danteca 0 0 2200 3 months. This was another important
osascareerseas se, o I lesson we leamed that only certain

"types" of high end salons can support
com owede au this service. That is why we would hire

I take 2 1#74 % Lauren Ettiot, as she has connectionsasasaxas amans ramo r so with some of the highest end salons in
oreeePar ti.2es r,ise _ii.sas NY, LA, DFW, and Houston, to lead the

I me.. launch of the new ManeGain.

a payses u u o
(NWas & Sbsage 5 349 1503 3 17k

sava:.aa.c y ies e,are ages As we bootstrapped this company, our
" 4,in 1.32' funds were used mostly to "develop"

I asemang aem iits itoo and test the technology and do field
trials and formulate the best "go-to"

6.sen.de p V ihm Nro market strategy. As you can see, in
expensetoa seAas 32120 14702 2012 (which we only operated 3

I meterera -sarat -asus -assa months before running out of fundsand ending our field trials) we wereTabte 1: ManeGaim Shauncimb 2010 - 2012
starting to see an uptick in revenues

and a strong movement towards profits.

Use of investor Funtis -
A detailed table of Use of Funds is given at the end of this document (see USE OF fNVESTOR
FUNDS SPEND TABLE). The table crity shows the first 4 quarters of use funds because we
believe between month 9 and 11 we shouki start to go cash flow positive. Our expenditures
have been divided into three buckets: Cost of Sales (which is the start up cost associated with

the launch for the first 60 salons); Cost of Goods Sold (which is the costs associated with

building 48 more machines and for development of our wet product line to tie in with it}; and
Expenses (which is the day to day operating expenses and overhead running the company).

In tooking at the Use of investor funds, we also account for profits that we will start to

accumulate.So out of the $3 million, we expect to useonly $2.63 million, with a 11.5% buffer.

Of course, this buffer might be greater if we do not have to spend the budgeted money on the

FDA510k (see Expenses - FDAApproval on page 7).
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This then begs the question (and answer) as to why we need $3 minion? First, half of the

estimated costs are operational costs, so in engaging one (1) salon or sixty (60), we are going to
be spending the money on support and overhead and sunk costs.

The other half is dependent on the number of salons deploying the ManeGain Hairgrower. Out

of this half, about 50% is variable (dependent on the number of salons). The other 50% (25% of
total costs) are ongoing costs of operations. The one exception is the possible costs associated
with getting FDA approvai for the device (see Expenses - FDA Approval on page 7). A more

detailed explanation of the per-salon start up costs is given in the Explanation of Cost of Saies
section following.

So, out of the $3 minion approximately 75% will be spent on getting ManeGain into position to
support 100 to 200 saions, and get to $1 million in profits in 12 months. It is a step function.
Getting less than $3 minion will starve this opportunity and kill a potentially lucrative ronout.
Yes, it takes money to make money.

Expenses - FDA Approval
We cannot give specifics about the FDA 510k process other than the filing fee is still under $5k
but subject to change, and the FDA is works very hard to get the applications done in 135 days.
The FDAhas been encouraged by the Congress and the IRSto quanfy more 'medical devices' as
they are now covered by aspecial tax in the new Healthcare Law.

When we do the 510k fining, the FDA will determine what they want in the way of studies, the

number of studies needed to be conducted, documentation, science, trials and data conection.

This may require one or more studies that could cost from $10k to $70k each along with the

support of consultation by companies specializing in the FDA interfacing (typically ex-FDA
experts in the process). We estimated the worst case would be $250k and we have accounted
for that amount.

It is our belief that the FDArule of 'substantive equivalence' wiil prevail and that other studies,

data, and research from previous applications (such as l-Grow and HairMax) can be
incorporated into ours aspart of the public record. This would considerably reduce the amount

of new science we will have to show the FDA and could keep the whole cost to under $50K.

Explanation of Cost of Sales
So, based on our history, how do we think we can ever hope to generate $100K to $175K in

profits per year per salon? As stated earlier, it will be done with Marketing and Execution.

First, we KNOW there is a demand for this non-invasive regrowth, restorative, and rejuvenative
service. People want thicker, stronger, funer, younger hair and will pay for it. We also know

that salon's have little resistance in wanting to try a Free to Low cost "experiment" to gain
another source of revenues with no products to stock or buy.

NOTE: "Step Function: By step function Management means that we will have to take steps down in the form of one time sunk costs
associated with the development of the ManeGain University, Bling a 510K with the FDA, building additional inventory, and getting the
first 40 Salons on line within the first 7 months prior to achieving any significant revenues.The largest steps down are in the $30K sunk
costs associated in getting each of the 40 salons ramped up that we secure installation agreements with. This will involve a $1.2million
step down before we start to see signiGeant steps up in revennes and proßts in months 8,9,and 10.
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Next, we KNOW that certain salons could support a run-rate of $150K to $250K if we promote

and train the staff correctly, and we have been working with Bella (Josh Martin), Giacomo
Forbes, and Ms. Elliot to determine what needs to be done to train the ManeGain experts and
motivate asalon's staff to offer the ManeGain Service.

Also, we KNOW that ManeGain will have to "prime the pump" in each market that we launch

I our service. Unfortunately, there is a sunk cost of between $20,000 and $25,000 per salonbefore we know that it can generate $10,000 to $20,000 per month in revenues. The good

news is that once the "sunk cost" phase of approximately $65,000 per salon over a 9 month
period in promotional items is completed, the cost of support drops to less than $1,000 per
month (not including commissions). (See figure 3 below)

-- nu..aw-isato.
IMIII-(.mts

$20
-NetGish

Sto

vence3: aan..eout can..dam per selon (1yeari

I Based on executing our marketing and awareness plan, we can determine within 3 months of
installation if a salon will be able to produce revenue numbers that will lead to a $120K first

Year ramp and whether to keep or pull a location "prior" to expending the bulk of the

promotional money. The four "big" expenses in the first 3 months are training the ManeGain

Specialists, an in-salon party, direct mailer and two to four, 2-month print ads in high end local

fashion magazines. This 3 month burn totals just under $25,000.

So why is it important to know about sunk cost? Because after the first 12 months of
operations, our direct expenses to support a salon drop to under $1,000 per month; at which

time a salon should be generating between $12,000 and $17,500 per month in revenues or
$7,200 to $10,000 per month in free cash flows to ManeGain. Multiplying that number by 100
salons, and you can see why we feet why we are so confident in this endeavor. Remember,
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nothing to build, no inventory, this is in every way like an internet company, but with a real
estate footprint.

in the USalone, we canhave over 400 locations each generating $125,000 per year in free cash
flow within 3 years, which equates to $50 million in PROFITS, and with a company that has no
more than 20 employees. And yes, this concept can go international as well.

Investor Share and Valuation -
We are offering 25% of the company (post investment) based on a $9MM pre/ $12MM post
valuation. We need to look into the near future of sales. Since we were essentially
bootstrapping the company and trying to see the viability of the product before a full
nationwide rollout, the company essentially did not make any profits, though we did generate
revenues, With $3 mißion,we estimate to make between $1MM and $3.5MM in profits in the
first year and grow that to $20MM to $45MM to year 3. The most effective way to determine a
valuation is to use the present value of money with a discount rate of 3.75% We have used
two growth rates (20% and 15%) and put worst caseand best case side by side: so,at $1MM in
profits in year 1, our valuations is between $15MM and $20MM worst case and $55.5MM to
$70MM best case (see Figure 4 below).

titremePestit(Wheiß $4.hNJO4 Gaew@e JIl6 tgymar@ve8tqwussig 414-40 enumes im

attmansweet(todl là,60eges is.nemminatietJrA la9emProttlardi $kWB400 Guespitem k?5ai

oc-•• ---temian--- wenem ___gegen.___
49elli se 9ear sentametakas 04elmessas atiemme 4*aise preGtin¥sher Postent?4 ReeOtet%ew ibetas4Mißes
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While valuation is a valuable tool, percent ownership is really what is important. For SSMM,
we are offering a non-dilutable 25% ownership of the company post investment, and this

percentage will not be watered down because we are NOT going to need additional funds. In
2 addition, by year 3 we are forecasting to make between $20MM and $45MM in profits. Again,

using the same discount and 20% the valuation of the company, ManeGain will be valued at

between $400MM and $900MM (see Figure 5, page 10). So,with a $3MM investment within 3
]g years can see a return of between $100MM and $225MM as at that time we would want to be

acquired or sold in some fashion. Even if we miss our profit figures by 75%, the value of the
company will be $100MM, so there is still an 8X return on the investor's money.

NOTE: FOR A CLEAR VISION OF FIGURE 4, PLEASE SEE THE EXHIBITS SECTION
OF THIS REGISTRATION STATEMENT
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3rd Year Pront (Worst) $20,000,000 Growth 20%

3rd Year Profit (Best) $45,080)¡00 Discount Rate 1.75%

ses case
Profit in Year Present Value Profit in Year Present Value

End of 3rd Year $20,000,000 $19,250,000 %5,000,000 $43,312,500

End of 4th Year $24,000,000 $22,233,750 $54,000,000 $50,025,938

End of 5th Year $28,800,000 $25,679,981 $64,800,000 $57,779,958

m End of 6th Year $34,560,000 $29,660,378 $77,760;000 $66,735,851

End of 7th Year $41,472,000 $34,257,737 $93,312,000 $77,079,908

End of 8th Year %9,766,400 $39,567,606 $111,974400 $89,027;294
Endof 9th Year $59,719,680 $45,700,678 $134,369,280 $102,8262525

Endof10thYear $71,663,616 $52,784,283 $161,243,136 $118,764,636

End of 11th Year $85,996,339 $60,965,846 $143491,763 $137,170 154

Endof12thYear $103,195,607 $70,415,553 $232,190,116 $158,434,993

Total Present Value $400415,802 $002.30%,757

Frapre 5: menessin valuesian after 3 years of opermeians and reaching 520MM en $45MM in Prere

NOTE: FOR A CLEAR VISION OF FIGURE 5, PLEASE SEE THE EXHIBITS SECTION
OF THIS REGISTRATION STATEMENT
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USE OF INVESTOR FUNDS SPEND TABLE

Q1 Q2 QS Q4 Year 1

Cost of Sales

Salon startup $ 24,150 $ 112,150 $ 131,000 $ 28,200 $ 295,500

Salon Commission 2,280 31,200 52,580 18,920 104,980

I Training 30,042 33,042 58$75 3,333 125,292Marketing / Web Site 10,000 6,000 6,000 6,000 28,000

Talent & Guides 10,000 20,000 35,000 30,000 95,000

Promotion 750 4,750 16,500 33,000 55,000
Sales Staff 22,688 38,063 - 37,063 97,813

T&E 900 17400 22,500 26,500 67000

Total Cost of Sales i SER 484

Cost of Goods Sold

MG Units $ 20,000 $ 27,500 $ 53,000 $ 61,000 $ 161,500

Wet Goods - 16,650 26,300 118,500 161,450

Labor 31 250 34,375 34,375 34,375 134,375

Totat coSS 5 51250 $ 78.525 $ 113.675 S 213.875 $ 457.325

Total of CO$ &COGS $ 152.059 5 340 829 m 5 396 891 $ 1325 909

Expenses
Salary $ 150,563 $ 156,563 $ 56,563 $ 62,863 $ 426,550

Payroll 58,241 87,375 47,695 61,080 254,391

Utilities 11,500 12,000 12,000 12,000 47,500

Office Rentat 15,000 15,000 15,000 22,500 $7,500

insurance 4,000 1,500 1,500 1,500 s,500
Accounting & Lagal 19,000 10,500 3,000 3,000 35,500
Fursiiture & Equipment 56,200 1,500 1,500 1,500 60,700

Advertising 37,225 6,000 18,000 30,413 91,638

Tooling & Pro Services 15,000 - - - 15,000

Debt - trade & Comp 72,500 - - - 72,500

FDA 100:000 120,000 22,000 6,000 348;000

Expense Total .$.331,22& C 410,4% _¢_1_Tu 4 700 RM $_1,322,221

Total Funds Used M M .$.613188. .$.$222.$6.M

Page
31



PATENT INFORMATION AND PRODUCTION & SUPPLY:

The Company's "HairGrower" is a finished product. To-date, the company has completed the manufacturing of of 16
"HairGrowers", and has six in WIP stage and an additional five more. The Company will need 10-20 "HairGrower" units per

month to carry out its business plan. Each chair is easily assembled by each company 'right out of the box', with only a few hours
of assembly and installation required. The Company plans to have two technicians in a 1,500 square foot industrial office to
assemble, test and service all HairGrower Units. The first production of HairGrowers came to a total cost of about $2,500 per
unit, including all parts and labor.

The Company filed a provisional patent 3 (USPTO US 61 / 192,143), which was not able to be converted into a non-provisional

patent application at the time. The Company's Patent Attorney has informed Company Management that the Company will be

I able to re-file the provisional as a non-provisional upon completion of reaching the minimum capitalization required for this
Offering. The estimated cost is $10,000 USD. Upon submission of this non-provisional patent application, the Company's
HairGrower will be considered "Patent Pending".

ACTUAL HAIRGROWER UNIT

PATENT 3 (USPTO US 61/192 ,143)
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TESTING OF THE COMPANY'S PRODUCTS:

Laser based hair regrowth, which is the reversal of Androgenic Alopecia (genetic pattern baldness, responsible for roughly 90%
of the hair loss in men and women), is in use in Dermatologist and Hair Surgeons offices for about 15 years.Recently helmet

I versions have been offered by several companies,all whom have doneclinical studies and demonstrated the veracity of thetechnology to the FDA. It is our hope that because the Company uses the same basic technology that our processing will not
require extensive or any clinical studies.In 2011 and 2012,the Company ran tests with 53 'clients' resulting in 4 unsuccessful
and 49 successful treatments for a 92.4%eñicacy rate.This is a little better than HairMax (http://www.hairmax.com/ ) and Igrow
(http://www.iarowlaser.com/ ).
We have a list of peer-review papers from Doctors and scientist defining the re-growth process, all of which are updated

I periodically and published for consumer and investor review at ( www.manegain.com ).The FDA hashadclinical studies done
which show amply that the process of lasers reversing Androgenic Alopecia and accept the technology. The Company has over
30 white papers from leading hospitals, the NASA, and Medical Schools that the Company can also provide.

FDA APPROVAL:

The Company is required to file a '510k' with the FDA. Section 510(k) of the Food, Drug and Cosmetic Act requires device
manufacturers to register and notify the FDA of their intent to market a medical device at least 90 days in advance. This is known

I as Premarket Notification - also called PMN or 510(k). Specifically, medical device manufacturers are required to submit apremarket notification if they intend to introduce a device into commercial distribution for the first time. The intent is to be sure
that the claims the Company makes about the product or process meet expectations and are based on acceptable science.Once
classified the medical device is also then subject to the Medical Device Tax, a part of the Affordable Healthcare Act.
Additional Information about the FDA 510K can beobtained at:

http·//www.fda.gov/MedicalDevices/ProductsandMedicalProcedures/DeviceApprovalsandClearances/510kClearances/

I
REMAINDER OF PAGE LEFT BIANK INTENTIONALLY

I
I
I
I
I
I
I
I
I
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B. EXIT STRATEGIES

The term of the Investment detailed in this offering is expected to beat least two years, but no greater than five years, and the
final exit of the Company will come through one of the four following methods:

• Become publicly listed:
e U.S.OTCQB or OTCQX Listing - Summer / Fall 2015

Bermuda Stock Exchange Mezzanine Market - Spring / Summer 2015

I Frankfurt or Berlin Stock Exchange Open Market - Spring / Summer 2015• Move to a regulated within 24-36 months of Listing
U.S.NASDAQ Market - 2016 or 2017
Bermuda Stock Exchange Regulated Market - 2016 or 2017

I Frankfurt Stock Exchange Regulate Market - 2016 or 2017• Acquisition by another Company

C. Summary of Terms

The following is a brief summary of certain terms of the offering described in this offering memorandum.It is not intended to be

I complete and is qualified by the more detailed information contained elsewhere in this memorandum and in the text of the
documents referred to herein.

Investment Size Minimum Equity Commitment

• Target $3,500,000 • One Hundred Sharesof Common Stock.

Company Structure Dividend Policy
• Private early stage Hair Growth, Hair Rejuvenation

and Medical Technology Company. • We have never declared or paid cash dividends

I on our common stock or preferred equity. We• Texas Stock Corporation (Formed July of 2007). currently intend to retain all available funds and
future earnings for use in the operation of our

• TEN MILLION Shares of Common Stock business and do not anticipate paying any cash

I Authorized, ZERO Shares of Prefened Stock dividends in the foreseeable future. Any futureAuthorized determination to declare dividends will be made

• THREE MILLION SEVEN HUNDRED FIFTY at the discretion of our board of directors, and
Sharesof Common Stock Issued and Outstanding. will depend on our financial condition, results of

operations, capital requirements, general business
• NO CURRENT Sharesof Preferred Stock Issuedor conditions and other factors that our Board of

Outstanding. Directors may deem relevant.

I
I
I
I
I
I
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I
D. The Offering

We are offering ONE MILLION SHARESCOMMON STOCK (the "Securities") at fixed prices of $3.50per Share of Common

I Stock.This Offering Statement shall only be qualified upon order of the Commission, unless a subsequentamendment is filed indicating the intention to become qualified by operation of the terms of Regulation A.The
Offering will commence promptly after the date of this Offering Circular and will close upon the earlier of (1) the sale of
1,000,000 Sharesof Common Stock, (2) One Year from the date this Offering begins, or (3) adate prior to one year from the date
this Offering begins that is so determined by the Company's Management (the "Offering Period").

E. Risk Factors

I See"RISK FACTORS" section of this Registration for certain factors that could adversely affect an investment in the SecuritiesOffered. Those factors include, but are not limited to unanticipated obstacles to execution of the Business Plan, General
Economic Factors, the Management's Inability to ForeseeExuberant Market Downturns and other unforeseen events.

F. Use of Proceeds

Proceeds from the sale of Securities will be used to invest in the growth of the Company's Hair Growth, Hair Rejuvenation and
Medical Technology Business Operations. See"USE OF PROCEEDS"section.

G. Minimum Offering Proceeds - Escrow of Subscription Proceeds

I The Company has set a minimum offering proceeds figure (the "minimum offering proceeds") for this Offering of $100,000.
The Company has established an Investment Holding Account with the Alternative Securities Markets Group. After the
Minimum Offering Proceeds have beenreached,all proceeds will be released from the investment account and utilized by the

i Company.If the Offering terminates before the offering minimum is achieved,or if any prospective Investor's subscription is
rejected, all funds received from such Investors will be returned without interest or deduction. All proceeds from the sale of
Shares of Common Stock after the Minimum Offering Proceeds has been achieved will be delivered directly to the Company.
See"PLAN OF PLACEMENT " section.

I H. Shares of Common Stock

i Upon the sale of the maximum number of Shares of Common Stock from this Offering, the number of issued and outstanding

Sharesof Common Stock of the Company's Common stock will be held as follows:

o Company Founders& Current Shareholders 75%

o New Shareholders 25%

I
I. Company Dividend Policy

I The Company has never declared or paid any cash dividends on its common stock. The Company currently intends to retainfuture earnings, if any, to finance the expansion of the Company.As a result, the Company does not anticipate paying any cash
dividends in the foreseeable future to Common Stock Holders.

J. Company Share Purchase Warrants

The Company has no outstanding warrants for the purchase of shares of the Company's Common Stock. Additionally, the
Company has no outstanding warrants for the purchase of the Company's Stock.

K. Company Stock Options

The Company hasnot issued any stock options to current and/or past employees or consultants,

L Company Convertible Securities

The Company has not issued any Convertible Securities.
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M. Stock Option Plan

The Board has adopted the grant of ordinary sharesof ManeGain, Inc. Common Stock under the Employee
Stock Option Plan for a period of three years ending March 30,2017.

Summary ofthe ESOP

I The ESOP is intended to assist in the recruitment, reward, retention and motivation of eligible directors,
executive officers and employees of the Company and its associatedcompanies.All executive andnon-executive
directors of ManeGain, Inc. of any company related to the body corporate of ManeGain, Inc. and of any company
over which ManeGain, Inc.holds more than 20% of the voting power arepotentially eligible personsunder the

I ESOP, to the extent permitted by the listing rules of the SEC.All executive ofHcers and full-time and part-timeemployees of ManeGain, of any company related to the body corporate of ManeGain, Inc. and of any company over
which ManeGain holds more than 20% of the voting power are alsopotentially eligible personsunder the ESOP.
Presently, only four executive officers, are eligible to participate in the ESOP as of March 4th,2014, but this number
may change asthe company hires employees.

The ESOP is permitted to be managed and administered by the Board or a committee established by the Board

I for that purpose. Whether a potentially eligible person actually receives anaward under the ESOP is left to the
discretion of the Board.The Board makes awards under the ESOP only after consideration of the eligible person's
position with and services to the Company and its associatedcompanies, the eligible person's record of employment
or service with the Company and its associatedcompanies, the eligible person's potential contribution to the
Company and its associated companies and any other matters that tend to indicate the eligible person's merit.

Options' issued under the ESOP have exercise conditions (if any),vesting periods (if any),exercise periods

I and exercise prices setby the Board in its discretion on an individual award basis.However,options issuedunder
the ESOP may not have an exercise price of lessthan $2.00per share. Becauseawards under the ESOP will be
within the discretion of the Board,it is not possible to predict at this time to whom future awards will be granted
under the ESOP, or the number of sharesunderlying any award.

N. Reporting

The Company will not be required to furnish you with quarterly un-audited financial reports and an annual audited financial

I report through a public listing at www.AlternativeSecuritiesMarket.com. The Company will voluntarily send you both quarterly
un-audited financial reports and an annual audited financial report via electronic mail.After the Filing of SEC Form 10 or an
SEC S-1 Registration Statement with the United States Securities and Exchange Commission ("SEC"), the Company will be
required to file reports with the SEC under 15(d) of the Securities Act. The reports will be filed electronically. The reports

I required are forms 10-K, 10-Q and 8-K. You may read copies of any materials the Company files with the SEC at
www.AlternativeSecuritiesMarket.com, or at the SEC's Public Reference Room at 100 F Street, N.E.,Washington, DC 20549.
You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC
also maintains an Intemet Site that will contain copies of the reports that the Company files electronically. The address for the
Intemet site is www.sec.gov.

O. Stock Transfer Agent

The Company will serve as its own registrar and transfer agent with respect the Offering.

I P. Subscription Period
The Securities will be offered for sale at a fixed price of $3.50 per Share of Common Stock. Though the Offering is being
conducted on a "best-efforts" basis, the Company has set an investment minimum of $1,000,000 USD before the Company will

I have access to the Investment proceeds, which means all investment dollars invested in the Company prior to reaching the
minimum of $1,000,000will be held in an investment escrow account, and only after the $1,000,000 in securities hasbeen sold to
investors, will the Company have access to the Investment proceeds. Accordingly, all Investment Funds after the Investment
Minimum has been achieved, will become immediately available to the Company and may be used as they are accepted.
Investors will not be entitled to a refund once the Investment Minimum of $1,000,000 is achieved, and all Investors will be
subject to the terms, conditions and investment risks associated with this investment.

I
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I Q. TERMS AND CONDITIONSThe following is a summary of the certain principal terms of Stock Ownership in ManeGain, Inc.

The Company ManeGain, Inc. is a Texas Stock Corporation.

I Company Biographies of all Managers can be found starting on Page34_of this Offering.
Managers

Minimum Capital Each investor will be required to make an investment of a minimum of One Hundred Shares Common
Commitment Stock.

The Offering The Securities will be offered for sale at a fixed price of $3.50per Share of Common Stock.

Investment Period The investment period will begin upon qualification of this Offering by the United States Securities &
Exchange Commission.

I Term of the The Securities will beoffered for sale at a fixed price of $3.50per Shareof Common. Though the OfferingOffering is being conducted on a "best-efforts" basis, the Company has set an investment minimum of $1,000,000
USD before the Company will have accessto the Investment proceeds, which means all investment dollars

I invested in the Company prior to reaching the minimum of $1,000,000 will be held in an investment escrow
account, and only after the $1,000,000 in securities has been sold to investors, will the Company have
accessto the Investment proceeds. Accordingly, all Investment Funds after the Investment Minimum has

been achieved, will become immediately available to the Company and may be used as they are accepted.

I Investors will not be entitled to a refund once the Investment Minimum of $1,000,000 is achieved, andallInvestors will be subject to the terms, conditions and investment risks associated with this investment.

I Distributions The Company has never declared or paid cash dividends on our common stock. We currently intend to
retain all available funds and future earnings for use in the operation of our business and do not anticipate
paying any cash dividends in the foreseeable future for our Common Stock.Any future determination to
declare dividends on our Common Stock will be made at the discretion of our board of directors, and will
depend on our financial condition, results of operations, capital requirements, general business conditions
and other factors that our board of directors may deem relevant.

Reports to Investors The Company's Accounting Firm will furnish to the investors after the close of each fiscal year an annual

I report containing audited financial statements of the Company prepared in accordance with "Generally
Accepted Accounting Principles"(GAAP) and a statement setting forth any distributions to the investors
for the fiscal year. The Company will also furnish un-audited quarterly statementsto investors.

I Valuations The Company Managers will, at least once per year,perform an internal valuation of the Company's assets,
using accepted valuation techniques, to establish the fair market value of each asset asthe end of such year,
The fair market value of the assetswill bedeemed to be the ownership interest in each assetvalued at the
current capitalization rate for each market. In addition, detailed financial modeling will be performed using

I "current market assumptions" and discounted cash flow analysis.Indemnification The Company will indemnify, defend and hold the Company Managers, the members of the Board of
Directors harmless from and against any losses, damages, costs that relate to the operations of the

I Company, unlessthe Company Manager(s) acted in an unethical manner related to directing investments.Listings and Applications are being prepared and will be made to U.S.OTC Market (OTCQB or OTCQB), the Bermuda
Admissions to Stock Exchange's Mezzanine Market and the Berlin Stock Exchange (though the Company may choose to
Trading list on the Frankfurt Stock Exchange instead of the Berlin Stock Exchange) for the Securities to be admitted

to the Exchange's Official List and for Trading.Submission for listing is expected in 2015.
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I ITEM 7.DESCRIPTION OF PROPERTY.

The Company does not own any real estate. The Company currently rents office spaces at 12400 Highway 71, Suite 350-256,
Austin, Texas 78738.The Company currently has no policy with respect to investments or interests in real estate, real estate
mortgages or securities of, or interests in, persons primarily engaged in mal estate activities.

ITEM 8.DIRECTORS, EXECUTIVE OFFICERS, AND SIGNIFICANT EMPLOYEES

(a) Directors and Executive Officers.

I A. Directors and Executive Officers. The current officer and director will serve for one year or until his respective successor(s)are elected and qualified.

Name Position

Mr.Barry Tisornton Chairman of the Board & Chief Technology Officer

Mr. Thornton is a businessman and inventor with over fifty years of working experience in low and high technology market

I sectors, and has 30 patents in physics, computers, and consumer products. He has completed five start-ups, the largest being
"ClearCube Technology" in Austin, Texas.Mr. Thornton hasbeen active in the Austin Entrepreneurial market for many years, as
a mentor and teacher to young entrepreneurs in the local business community.

I Mr. Thornton is noted for his evangelical (non-ecclesiastic) personal drive and motivation of the sales process,technology's use,
and self performance. He is an avid storyteller focusing on developing relationships between people and technology by

explaining the complex in simple terms and images. His interest is in the individual and their relationship to the world around
them.

He is alsonoted for his ability to take large amounts of data andcodify it from both a humanandscientific perspective to see

both how we got to now,and the effects of that on the long-term unfolding realities. He is a visionary and pitch-man of that

I vision. He is a product of the 1960s University of California education system with an appreciation of all that is human and the
value of the individual in and to the process of ultimately profitable transactions. As a physicist and social anthropologist, Mr.
Thornton hasa unique perspective on how technology can be applied to make people's lives better and at the same time

understanding the motivations behind people in the adoption of technology in their personal life.

Mr.Jefrey Fry ChiefExecutive Oplcer & President

Mr. Fry has over thirty (30) years of work experience beginning in the high tech industry, and over the last 10years, helping over

two dozen startups initiate, develop, and market their products and services. Mr. Fry is a huge advocate of personal

I empowerment, and during these past 10 years, has helped numerous individuals achieve their dreams of successboth personally
and financially.

I Over his career, Mr. Fry has implemented many successful business development programs while at Texas Instruments,
Fairchild, Harris, and Philips.Theseprograms significantly increased short and long-term revenue growth and profits. During this

period, it is estimated that he hasgenerated over $4.5billion in sales and saved over $1 billion in costs for his employers. Mr.
Fry also co-founded COAX Corporation (a broadband communications firm), founded Carmin Octon Corporation (retail and

I importer) and Echotouch (electronic interactive billboard) founded Videodisgo (automated DVD rentals), co-founded MYTURFWireless, as well as bagpak.com, and is presently helping Help Find Care with their rollout and implementation strategy.

I Mr. Fry presently runs Profit Prophet, a consulting practice aimed at helping startups move from concept to revenuesand profits;
and managesSEDA RICO, an investment entity.Mr. Fry received his BS in Electrical Engineering from Lafayette College, and
attended St.Edwards University aspart of his Master's of Business Administration studies.

Page 38



I
Mr.Michael Schwartz Chief Operations 0.Qicer

Mr. Schwartz has a23-year career in business operations spanning numerous industries including international trade, distribution,

I logistics, online retail, technology, waste management and construction. Michael started his professional life marketing
industrial procurement services within Latin America. In 1992Mr.Schwartz founded Sentinel ResourcesCorp. to market

industrial hardware to the petrochemical industry, and later founded Sims International, a full service freight forwarder. He then

I founded Craico & Associates, Inc.,a strategic procurement firm serving Australasia until it was acquired in 1999. In 2000, Mr.Schwartz served asVP of Operations for TVPC Networks, an early pioneer of software and hardware products focused around
entertainment computing for the consumer market. Additionally, Mr. Schwartz has consulted overseasweb retailers on U.S.
supply chain management,procurement, fulfillment, logistics and service provider qualification.

After navigating a personal financial crises resulting from the high tech market collapse, Mr. Schwartz founded two waste

management companies that were purchased in 2004 by IESI-BFC, Ltd (NYSE: BIN). Mr. Schwartz then realized a childhood

dream and started Seville Homes to build vacation residencies in the Gulf Coast area, which also provided the opportunity to
hone his boating and fishing skills. After taking a sabbatical in 2007 to explore and travel in Central America, and research

investment opportunities, Mr. Schwartz moved to Melbourne, Australia to consult a large industrial importer. In May of 2010, he

I jumped at the opportunity to help found ManeGain and improve people's lives. Michael currently resides in Georgetown, Texas,
and holds a BA in Business Administration from Southwestern University in Georgetown, Texas.

Ms.Lauren Elliot Executive Vice President of Salon Development

Ms.Elliot has25years of experience in the beauty industry includes her start with Sebastian International to her current position

I as Talent Director with Wilhelmina Development. Lauren hasworked as a fashion model, stylist, make-up artist, talent agent andagency owner.Additionally, Lauren has facilitated the launch of several beauty and fashion related companies, including her

recent work with the Worldwide Maniac Foundation, a humanitarian alliance merging the fashion and entertainment industries.

I Lauren's journey has influenced her vision to create innovative skin care and cosmetic products that deliver genuine results,convenience andvaluefor menandwomen globally.

As a fashion industry veteran with over 25 years experience, Ms. Elliott has had extensive dealings with some of the most

renowned stylists in the country. This was first developed working asa model since the age of 12,Lauren has found successin

many different aspectsof the entertainment business. Beginning as a fashion model and booking runway jobs for clients suchas;

Saks, Macy's, Calvin Klein, DKNY, and Oscar dela Renta has brought Ms.Elliott in contact and working with some of the best

makeup and hair artists in the world. Ms. Elliott's experience includes developing national campaigns for Coors and EAS,
organizing catalogue shoots for Spiegel and J.Crew as talent and working behind the scenesas a make-up artist, wardrobe

stylists, casting director (Truman Show) and agent. After studying communications and marketing at the University of Texas,

I Ms.Elliott started up a couple of her own businesses including a modeling agency in Los Angeles (GLO Models and Talent), anda full service travel business (Lala Trips) which focused on all-inclusive vacations.

Mr.Steven J.Muehler (Age: 39) Advisor / Shareholder

Mr. StevenJ.Muehler is the Founder and Chief Executive Officer for Blue Coast Securities Corporation & Alternative Securities

I Markets Group.A true pioneer in the private equity investments industry, Mr. Muehler has led Blue Coast Securities Corporationin its growth into a leading global alternative assetsmanagement and private equity investments firm.Mr. Muehler is actively
involved in managing the firm's day-to-day operations and serves on the Investment Portfolio Management Committees of each
of the Firm's Fixed Income Funds and Private Equity Investment Funds, including the Firm's Technology Ventures Fund.

Mr.Muehler hasmore than fifteen years in Investment Banking and Corporate Finance, holding senior financial management and
business development positions in both regional banks and international finance companies.Mr. Muehler hasextensive
experience in structuring business plans,private and public securities offerings, and fund raising efforts for early stage to mid-cap

I companies.His areasof expertise are in Commercial andResidential Real Estate Development, Energy, BioFuels,Mining &Mineral Rights, Oil & Natural Gas,Medical Device and Pharmacy and New Technology.

I
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I Prior to founding Blue Coast Securities Corporation in 2008,Mr. Muehler served four years in the United StatesMarine Corpsbefore attending college in South Carolina.After college,Mr. Muehler held positions in the Finance Departments of Riverview

Community Bank,WCI Communities and Allied Capital Corporation. It was with these companies that Mr. Muehler worked
extensively with multinational finance and investment firms in syndicating fund raising and hasguided dozens of companies in

I the capital formation process.Mr. Muehler hasalso served as a business consultant to a variety of midmarket companiesproviding strategic and financial modeling, business development training, and management assessment.

Mr. Muehler lives in Los Angeles, California with his wife and Two Daughters. Mr. Muehler is also the host of the Radio / HD

I WebTV and Podcast Show "Steve Muehler, On the Corner of Main Street and Wall Street".More information about Mr. Muehler
canbefoundat: http://www.SteveMuehler.comandat www.AlternativeSecuritiesMarket.com.

I B.Significant Employees. All Members of ManeGain, Inc. as listed above are each considered "Sigmyicant Employees", and areeach "Executive Officers" ofthe Company. The Company would bematerially adversely affected if it were to lose the services of
any member of ManeGain, Inc. listed above as each he hasprovided significant leadership and direction to the Company.

C.Family Relationships. None

D.Involvement in Certain Legal Proceedings. There have been no events under any bankruptcy act, any criminal proceedings
and any judgments, injunctions, orders or decrees material to the evaluation of the ability and integrity of any director, executive
officer, promoter or control person of Registrant during the past three years.

E. Legalproceedings. There are not presently any material pending legal proceedings to which the Registrant is a party or as to
which any of its property is subject, and no such proceedings are known to the Registrant to be threatened or contemplated
against it.

ITEM 9. EXECUTIVE COMPENSATION.

In August of 2014, the Company adopted a compensation program for Company Management. Accordingly, Management of
ManeGain, Inc. will beentitled to receive an annual salary of:

Mr. Barry Thornton, Chairman of the Board & Chief Technology Officer $150,000

Mr. Jeffrey Fry, Chief Executive Officer & President $150,000

Mr. Michael Schwartz, Chief Operations Officer $150,000

I Mr. Lauren Elliot $80,000

Officer Compensation

The Company does not currently pay any cash feesto any Officer of the Company beyond those listed above.

Directors and Advisors Compensation

The Company does not currently pay any cash fees to any Director or Advisor of the Company or any member or employee of
the Company beyond those listed above.

Stock Option Grants

The Company does not currently have any outstanding Stock Options or Grants.

Significant Employees

The Company has no significant employees other than the Company Managers named in this prospectus.
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ITEM 10.SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

(a) Security ownership of certain beneficial owners.

I The following table sets forth, asof the date of this Registration Statement, the number of sharesof Preferred Stock and CommonStock owned of reconi and beneficially by executive officers, directors and persons who hold 5% or more of the
outstanding Common Stock of the Company. Also included are the shares held by all executive officers and directors as a
group.

Name and Address of Record Owner Prior to Offering: After Offering:

Mr.Barry Thomton

Chairman of the Board / Chief Technology Officer Common Stock: 1,050,000 (28%) Common Stock: 1,050,000 (21%)
12400 West Highway 71, Suite 50-256 Preferred Stock: No Shares Preferred Stock: No Shares
Austin, Texas 78738

I Mr. Jeffrey Fry
Chief Executive Officer & President Common Stock: 1,050,000 (28%) Common Stock: 1,050,000 (21%)
12400 West Highway 71, Suite 50-256 Preferred Stock: No Shares Preferred Stock: No Shares
Austin, Texas 78738

Mr. Michael Schwart

Chief Operations Officer Common Stock: 1,050,000 (28%) Common Stock: 1,050,000 (21%)

I 12400 West Highway 71, Suite 50-256 Preferred Stock: No Shares Preferred Stock: No Shares
Austin, Texas 78738

I Employee Stock Option PlanManeGain, Inc. Common Stock: 526,000 (14%) Common Stock: 526,000 (10%)
12400 West Highway 71, Suite 50-256 Preferred Stock: No Shares Preferred Stock: No Shares
Austin, Texas 78738

Company Treasury (for this Offering)

I ManeGain, Inc. Common Stock: 1,000,000 (20%) Common Stock: No Shares
12400 West Highway 71, Suite 50-256 Preferred Stock: No Shares Preferred Stock: No Shares
Austin, Texas 78738

I Altemative Securities Markets GroupShareholder Common Stock: No Shares Common Stock: 250,000 (5%)
4050 Glencoe Avenue Preferred Stock: No Shares Preferred Stock: No Shares
Marina Del Rey, CA 90292

NOTE: Mr.Steven J.Muehler is the Sole Shareholder of Alternative Securities Markets Group Corporation, and has all

I voting rights of the Company.
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ITEM 11.INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS.

Related Party Transactions

I Our majority stockholder(s) are Mr. Barry Thornton, the Company's Chairman of the Board & Chief Technology Officer, Mr.Jeffrey Fry, the Company's Chief Executive Officer & President and Mr. Michael Schwartz, the Company's Chief Operations
Officer, together own the majority of the issued and outstanding controlling Stock Units of ManeGain, Inc., Consequently, these
shareholders control the operations of the Company and will have the ability to control all matters submitted to stockholders for
approval, including:

Election of the board of directors;

• Removal of any directors;

• Amendment of the Company'scertificate of incorporation or bylaws; and

I • Adoption of measures that could delay or prevent a change in control or impede a merger, takeover or other businesscombination.

I Mr. Barry Thornton, Mr. Jeffrey Fry & Mr.Michael Schwartz will thus have complete control over the Company's management
and affairs. Accordingly, this ownership may have the effect of impeding a merger, consolidation, takeover or other business
consolidation, or discouraging apotential acquirer from making a tender offer for the Common Stock.This registration statement
contains forward-looking statements and information relating to us, our industry and to other businesses.

Except as otherwise indicated herein, there have been no related party transactions, or any other transactions or relationships
required to be disclosed pursuant to Item 11of Form 1-A, Model B.

I
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I
I ITEM 12.SECURITIES BEING OFFERED.CompanyCommon Stock Shares

We are offering ONE MILLION SHARES OF COMMON STOCK (the "Securities")at a fixed price of $3.50 per Share of
Common Stock. This Offering Statement shall only be qualified upon order of the Commission, unless a
subsequent anaendment is filed indicating the intention to become qualified by operation of the terms of

I Regulation A. The Offering will commence promptly after the date of this Offering Circular and will close upon the earlier of
(1) the sale of 1,000,000 Shares of Common Stock, (2) One Year from the date this Offering begins, or (3) a date prior to one
year from the date this Offering begins that is so determined by the Company's Management (the "Offering Period").

(a) Description of Company Common Stock

The Company is authorized by its Certificate of Incorporation to issue an aggregate of 5,000,000 shares of Common stock,

I $0.001 par value per share(the "Common Stock").As of September 1st, 2014 - 4,000,000 sharesof Common Stock were issued
andoutstanding (including the 250,000in escrow). Upon the completion of this Offering, 5,000,000 sharesof Common Stock
will be issued and outstanding.

I All outstanding shares of Common Stock are of the same class and have equal rights and attributes. The holders of Common
Stock are entitled to one vote per shareon all matters submitted to a vote of stockholders of the Company.All stockholders are
entitled to sham equally in dividends, if any, as may be declared from time to time by the Board of Directors out of funds legally
available. In the event of liquidation, the holders of Common Stock are entitled to share ratably in all assetsremaining after
payment of all liabilities. The stockholders do not have cumulative or preemptive rights.

(b) Background Information on the Preferred Stock. None

(c) Other Debt Securities. None.

(d) Other Securities to Be Registered. None.

Security Holders

I As of September ist, 2014, there were 4,000,000 shares of our Common Stock outstanding, which were held of record by

approximately 4 stockholders (not including "escrowed shares" being considered a shareholder), not including persons or entities
that hold the stock in nominee or "street"name through various brokerage firms.

As of September 1st, 2014, there were NO shares of our Preferred Stock outstanding, which were held of record by
approximately 0 stockholders, not including persons or entities that hold the stock in nominee or "street"name through various
brokerage firms.

I Dividends
The Company has never declared or paid cash dividends on its Shares of Common Stock.The Company currently intends to
retain all available funds and future earnings for use in the operation of Company business and does not anticipate paying any
cash dividends in the foreseeable futum to holders of our Common Stock.Any future determination to declare dividends for the

I Company's Shares of Common Stock will be made at the discretion of our board of directors, and will depend on our financial
condition, results of operations, capital requirements, general business conditions and other factors that our board of directors
may deem relevant.
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I Indemnification of Directors and Officers:

The Company is incorporated under the laws of Texas. Texas General Corporation Law provides that a corporation may
indemnify directors and officers as well as other employees and individuals against expenses including attorneys' fees,

I judgments, fines and amounts paid in settlement in connection with various actions, suits or proceedings, whether civil,criminal, administrative or investigative other than anaction by or in the right of the corporation, a derivative action, if they acted
in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. A similar

I standard is applicable in the caseof derivative actions, except that indemnification only extends to expensesincluding attorneys'fees incurred in connection with the defense or settlement of such actions and the statute requires court approval before there can
be any indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides
that it is not exclusive of other indemnification that may be granted by a corporation's certificate of incorporation, bylaws,
agreement, and avote of stockholders or disinterested directors or otherwise.

The Company's Certificate of Incorporation provides that it will indemnify and hold harmless, to the fullest extent permitted by
Texas General Corporation Law, asamended from time to time, each person that such section grants us the power to indemnify.

Texas General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the
corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as adirector, except for liability for:

• any breach of the director's duty of loyalty to the corporation or its stockholders;

• acts or omissions not in good faith or which involve intentional misconduct or aknowing violation of law;

I • payments of unlawful dividends or unlawful stock repurchasesor redemptions; or
• any transaction from which the director derived an improper personal benefit.

The Company's Certificate of Incorporation provides that, to the fullest extent permitted by applicable law, none of our directors

I will bepersonally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. Any repeal ormodification of this provision will be prospective only and will not adversely affect any limitation, right or protection of a
director of our company existing at the time of such repeal or modification.
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Current Company Balance Sheet (Jan Lto Sept 30s, 2014)

ManeGain inc.
(FormerlyAuslin MedicalTechnologies M)

UNAUDITEDBALANCE SHEET

L ASSETS January 1, 2014- September30, 2014

CurrentAssels

I -
AccountsReceivable 5 -

inventory S300,000

Short terminvestments 5 -

Total Currett Assels 5335.000

OtherCurrent Assels-

Produellon Equiprnent 5 35,000
Total OtherAssels 5 35.000

TOTAL ASSETS ,1)§g

IL UABILITIES & OWNER'S EQUITY

I --
Accourts payablearul accruedexpenses 5 43,080

Long-termicans 396,091

Credit cards 14,000

Equity

Total Owner's Equity 5(118.171)

TOTAL LIABILITIES & EQUITY 1,332M

Owner's equity per shere 5 (0.02954)

Nunbar of shares issued4,000,000
Nunber of sharesAulhorized 5,000,000
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I
I Current Company Cash Flow Statement (Jan into Sept 30s, 2014)

I ManeGain inc.(FormerlyAusUnMedical Technologieskic.)
UNAUDITEDSTATEMENTOF CASH FLOWS

January 1, 2014 - Sepiember 30, 2014

L CASH FROMOPERATINGACTMTES:
Net Loss $ (365)

Adjusimenis to reconcilenetlossto netcash

providedby operating activities 5 -

Changes in assetsarul liabitties 5 -

I Accountspayable andaccruedexpenses &
Net cash provided by operating actMties 03651

I Cashflows from investing activilles $ -Net Cash used inirwesling aclivities 5 -

Cashflows fromfinancingacovines 5 -

I contribuiians from members 5 -Loans from Members 5365

Loan repaymert to members 5 -

I --.mn.n... -
NET INCREASEINCASH $3

CashMarch31,2014 &&

Net Profit (Loss) §,,(E¶

I
I
I
I
I
I
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I
I Current Company Profit & Loss Statement (Jan 1st to Sept 30th, 2014)

I ManeGain inc.(Formety Aus8n Metical Technologiesirm.)
UNAUDITED PROFITAND LOSS

I.INCOME Januay 1, 2014- September30,2014

Sales 5 -

Total income

IL EXPENSES
Banking fees 5 -

I Market Promalien 5 -ofEceSepties S80

Phones 5 -

I Poslage S-
Utililies 5 -

Rents $ 285

I Tax and Ucense 5 -
Advertising

Total Expenses 2,2§§

Net Profit (Loss) $13651

2014 Statement of Shareholder Equity

issued Stock

i Name # of Shares ParValue Type SlH Equity
Bany Thomton 1,050,000* $0.001 Common, Restricted ($31,020)
Jeffrey Fry 1,050,000^ 50.001 Common, Restricted ($31,020)
Michael Schwartz 1,050,000^ 50.001 Common,Restricted ($31,020)

i Billy Hayden 74,000* $0.001 Common,Restricled ($ 2,186)

Steve MueNer 250,000** $0.001 Common ($ 7,386)
Employee SOP 526,000 $0.001 Common, Reshicted (515,539)

Notes * Stockamourt adjustedto renectrevaluaBend the compan†sstockto renectthe public cßering.

I No addieenalcapitalwasactsiired.
^ TNs stock was paymett in lieu of salaryfor 6 months.
** Thie esteme.Ilemese poemseveneet&me sawitieww mel Mews Mme Omeurelsefines & eedwenieeieur **=esan OC
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2019 Company Balance Sheet

ManeGain inc.
(FormestyAustin Medcal Technologiesloc.)

UNAUDITED BALANCE SHEET

January 1, 2013- December31, 2013

L ASSETS

I Cunert Assets
Cash 5 -

Accounts Receivable 5 -

Invertory 5 300,000

Shortterminvestmeras 5-

Total Currert Assels 5 300.000

I OtherCurrent Assets-ProductionEquipmert $ 35,000
Total OtherAeeels $32

TOTA1.ASSETSS âmg

i LIABIUTIES & OWNER'S EQUITY
Current Liabilities

Accountspayable andaccruedexpenses $42,715

Long-termloans 5 396,091

Credit cards S14,000

Equity
Total OminersEquity 5 (117.8061

TOTAL LIABILITIES & EQUITY 3,2)§g

Owner's equity per share 5 (1.767)

Numberof shares issued66,667
Numberof sharesAulhorized 1,900,000

I
I
I
I
I
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I 201s company Statement of Cash Flows

I ManeGain inc.(FormertyAuslin Meilcal TechnologiesInc.)
UNAUDITEDSTATEMENT OF CASHFLOWS

January 1, 2013- December31,2013

L CASH FROMOPERATINGACTIVITES:
Net Loss 5 (6,091)

I Adjusimentsto feconcile net lossto nst cashprovidectby operalingacsvises s-

I Changes in assetsarxi liabilities 5 -Accountspayableand accned expenses &
Netcash provided by operating activities $3im

i Ca......mb..s....
Net Cash usedin inves8ngaclivi8es 5-

I C..--- ,
Canbibutions frommembers 5 -

I inans from Members 56,091Loan repaymentto members 1-

I Nenash prwided WNnancing acdvides Mg
NETINCREASEIN CASH

Cash March 31,2012 $ 0

I
I
I
I
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I 2013 Profit & Loss Statement

i ManeGain inc.(Fonnedy Auslin Medical TechnologiesInc.)
UNAUDITEDPROFIT AND LOSS

L INCOM January 1,2013- December31,2013

Sales 5 3,105

I Relums ($ 2,675)Total income 12
II.EXPENSES

I Bankingfees 5 6Market Pomalien 5 3,275

OmceSteplies 5220

I Phones $103Poslage 5 135

Utililies 5 542

I Retts 5855Tax and License 5 615

AsensinD

Total Expenses $ £1

Net Proßt 6.04 _@eß

2013 Statement of Shareholder Equity

I --
Name # of Shares Par Value Type SlH Equity
BarryThomion 60,000 50.001 Common,Restrided (5106,025)
BinyHayden 6,667 $0.001 Common,Restricted ($ 11,781)
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2012 Balance Sheet

ManeGain inc.
(FormerlyAustin MedicalTechndogies IncJ

UNAUDITED BALANCE SHEET

January 1, 2012- December31, 2012

L ASSETS

I CurrentAssels
Cash 5-
Accourts Receivable 5 -

Irwenlary $300,000

I -- -
Total Currert Assels S_'W)(WI

I Other Current AsselreProclucDonEquipmert 5 35.000

Total OtherAssets

TOTAl.ASSETS $.MM

I LIABIUTIES & OWNER'SEQUITY
Current Uabilises

Accourts payable andaccrued expenses $ 36,627

LonO-lermicans 5 390,000

Creditcartis S14,000

Equity
Total OnnersEquity 5 (105.627)

TOTAI.UABILITIES & EQUITY i 335,000

I Owner'sequity per share S(1.584)Numberof shares issued66,667
Numberof sharesAuthorized 1,900,000
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I 2012 Statement of Cash Flow

I ManeGain inc.(Formeriy AustinMedical Technologies Inc.)
UNAUDITED STATEMENTOF CASH FLOWS

January1, 2012- December31, 2012

1.CASHFROM OPERATINGACTMTES:
Net Loss 5 (15,627)

I Adjustmentsto reconcilenet lossto net cashprovided byoperaling acDwiBes 5 -

Changes in assetsand liabiliges 5 -

I Accountspayableand accruedexpenses &Net caeh provided by operating activities iggg

i Cash flows from inveslingactivRies &Net Cashusedin irweslingactiviUes jL-

I Cashfions fromfinancingac8vißes 5 -Contributionsfrommembers 5 -

Loans from Members 5 15,627

i Loan repayment to members &Net cash provided by financing activities $12,$E

NETINCREASEINCASH $3

CashMarch31,2014 50

I
I
I
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2012 Proßt & Loss Statement

i ManeGain inc.(FormedyAusUnMedicalTechnologies Inc.)
UNAUDITEDPROFITANDLOSS

Januay 1, 2012- December31, 2012

L INCOME

I Sales $19,395Relums AM
Net income 2,2M2

H.EXPENSES

Banking fees 5 1,849

I Commissions 5 9,060insurance 5 1,321

Intemet 5425

I Market Pomogen 5 3,128OInceSuppHes S205
Phones 52,863

I Poelage 5 169
ProfessionalServiœs $ 11,600

Utii#es 5 542

Rents 5 1,045

Tax and License 5615

Advertising 3-1100

Total Expenses $.33.922

Net Profit (Loss) $.(152

2012 Statement of Shareholder Equity

I lasued StockName # of Shares ParValue Type SlH Egisty
Bany Thomion 60,000 50.001 common,Restricted ($95,000)
BißyHayden 6,667 50.001 Common,Restrided (510,567)

Note: Total capital raisedwas$667
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Notes to Rnancial Statements
As of October2013,ManeGainsusperxled operationsand theselorehal not revenuessoto speelt

I
I
I
I
I
I
I
I
I
I
I
I
I
I

Page 55



EXHIBITS:

EXHIBIT DESCRIPTION PAGES

A Articles of incorporation, Conversion & Bylaws (filing) 25
8 Subscription Agreement OS
C investor Q.uestionnaireand Agreement 39

D ASMG FINRACrowd FundingWeb Portal Registration 17
ASMG Registered investment Advisor ADV 1 46
ASMGRegistered investment Advisor ADV 2 22
ASMG U10 (Series65 Securities Law information) 01

I E ASMG Listing Agreement 13F ASMG Company Webpage (Test-the-Waters) 03
G Company Mention at SteveMuehler.com 02

H LegalOpinion Letter To be filed later



I

SIGNATURES

The Issuer has duly caused this Offering Statement to be signed on its behalf by the
undersigned,thereunto duly authorized.

ManeGain,Inc.

By: Mr.Jeffrey Fry

By:I Name: Mr.
Title: Chief Executive OBicer & President

By: Mr.StevenJ.Muehier

By:
Name: Mr.StevenJ.Muebler
Title: Advisor & Drafter of this Securities Registration Statement

i
i
I
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I corporations Section . Phil WilsonP.O.Boa13697 Secretary of State
Austin, Texas 78711-3697

Office of the Secretary of State

I CERTIFICATE OF FILINGOF

Austin Medical Research, Inc.
File Number: 800840335

The undersigned,as Secretary of State of Texas,hereby certifies that a Certificate of Formation for the
abovenamedDomestic For-Profit Corporation has been received in this office and has beenfound to
conform to the applicableprovisionsof law.

ACCORDINGLY, the undersigned,as Secretary of State,and by virtue of the authority vested in the
secretary by law,herebyissuesthis certificate evidencing filing effective on the date shown below.

The issuanceof this certificate doesnot authorizethe useof a namein this state in violation of the rights
of another under the federalTrademarkAct of 1946,the Texastrademark law,the Assumed Business or
Professional Name Act, or the common law.

I
Dated: 07/06/2007

I Effective: 07/06/2007

I

Phil Wilson

Secretary of State

Come visit us on the internet at http://www.sos.state.tx.us/
Phone:(512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for RelayServices
Preparedby: Misty Shaw TID: 10306 Document: 177175100002



I FILEDIn theOf5œ of the
Secretaiyof Stateof Texas

JUL062OO7
CERTIFICATE OF FORMATION

OF COrpOradORSSecdon
AUSTIN MEDICAL RESEARCH, INC.

I The undersigned natural person of the age of eighteen (18) years or more, acting as
organizer of a corporation under the Texas Business Organizations Code (the "Code"),does
hereby adopt the following Certificate of Formation for the Corporation:

I ARTICLE I
NAME

I The entity being formed is a business corporation. The name of the entity is: AustinMedical Research, Inc.(the "Corporation").

I ARTICLE HPURPOSE

The purposefor which the Corporation is organizedis to engage in any lawful business
for which businesscorporationsmaybe organizedunder the Code.

ARTICLE IH
CAPITAL STOCK

SECTION 1. AUTHORIZED SHARES. The aggregate number of shares of all
classesof stock that the Corporation shall have authority to issue is 12,000,000 shares,consisting
of 10,000,000shares of common stock, par value $0.001per share ("Common Stock"), and
2,000,000sharesof preferred stock,par value $0.001 per share("Preferred Stock").

The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors is hereby authorized to provide for the issuance of shares of Preferred Stock

in series, to establish from time to time the number of sharesto be included in each such series,I and to fix the designation, powers, preferences and rights of the shares of each such series and
the qualifications, limitations and restrictions thereof. The authority of the Board of Directors
with respect to each series shall include,but not be limited to, determination of any or all of the
following:

(a) The designation of the series, which may be by distinguishing number,
letter or title;

(b) The number of sharesof the series, which number the Board of Directors

I may thereafter (except where otherwise provided in the creation of the series)increase (but not above the total number of authorized shares of the class) or
decrease(but not below the nmnber of sharesthen outstanding);



(c) Whether dividends, if any, shall be cumulative or noncumulative, theI dividend rate of the series and the dates at which dividends, if any, shall bepayable;

(d) The redemption rights andprice or prices, if any, for sharesof the series; .

(e) The terms and amount of any sinleing fund provided for the purchase or
redemption of sharesof the series;

(f) The amounts payable on sharesof the series in the event of any voluntary

I or involuntary liquidation, dissolution or winding up of the affairs of theCorporation;

(g) Whether the sharesof the series shall be convertible into or exchangeable
for shares of any other class or series of shares, or any other security, of the
Corporation or any other corporation, and,if so, the specification of such other
class or series or such other security, the conversion price or prices or rate or ratesI of exchange, any adjustments thereof, the date or dates as of which such shares
shall be convertible and all other terms and conditions upon which such
conversion or exchange maybemade;

(h) Restrictions on the issuance of shares of the same series or of any other
class or series and the right, if any, to subscribe for or purchase any securities of
the Corporation or any other corporation;

(i) The voting rights, if any,of the holders of such series; and

(j) Any other relative, participating, optional or other special powers,
preferences, rights, qualifications, limitations or restrictions thereof; all as
determined from time to time by the Board of Directors and stated in theI resolutions providing for the issuance of such Preferred Stock (a "Preferred Stock
Designation").

The holders of Common Stock shall be entitled to one vote for each such share
es upon all questions presented to the shareholders. Except as may be provided in this Certificate

of Formation or by the Board of Directors in a Preferred Stock Designation, the Common Stock

I shall have the exclusive right to vote for the election of directors and for all other purposes, and
holders of Preferred Stock shall not be entitled to receive notice of any meeting of shareholders
at which they are not entitled to vote or consent.

The Corporation shall be entitled to treat the person in whose name any share of
its stock is registered as the owner thereof for all purposes and shall not be bound to recognize

I any equitable or other claim to, or interest in, such shareon the part of any other person, whetheror not the Corporation shall have notice thereof, except as expressly provided by applicable laws.

2



t
i SECTION 2.PREEMPTIVE RIGHTS.No shareholdershall be entitled as a matter ofright to any preemptive or preferentialright to subscribefor, purchase, or receive additional

unissued or treasury sharesof any class of the Corporation, whether now or later authorized, or
any notes, bonds, debentures, warrants, options, rights or other securities convertible into or
entitling the holder to purchase shares. Such additional shares, notes, bonds, debentures,
warrants, options, rights or other securities convertible into or entitling the holder to purchase
shares may be issued or disposed of as the Board of Directors in its absolute discretion deems
advisable.

SECTION 3. CUMULATIVE VOTING. Directors shall be elected by majority vote.
Cumulative voting is expressly denied.

ARTICLE IV
SHAREHOLDER ACTION WITHOUT A MEETING

Any action required by statute to be taken at any annual or special meeting of
shareholders, or any action which may be taken at any annual or special meeting of shareholders,

I may be taken without a meeting, without prior notice, and without a vote, if a consent orconsentsin writing, setting forth the action so taken, shall be signed by the holder or holders of
shareshaving not lessthan the minimum numberof votes that would be necessary to take such

I action at a meeting at which the holders of all sharesentitled to vote on the action were presentandvoted.

' ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT

The address of the initial registered office of the Corporation is 12400 Hwy 71 West,

I Suite 350-256, Austin, Texas 78734 and the name of the initial registered agent of theCorporation at such addressis Barry Thornton.

ARTICLE VI
BOARD OF DIRECTORS

Thenumberof directors of the Corporation shall be fixed from time to time in the manner
provided in the Bylaws; but no decrease shall have the effect of shortening the term of any
incumbent director. The numberconstituting the initial Board of Directors is three, and the name
and addressof the initial director who is to serve as a director until the first annual meeting of
shareholders,or until their respective successorsare elected and qualified, is as follows:

NAME ADDRESS

Barry Thornton 15211 Back of the Moon
Austin, TX 78734

i Rona Thornton 15211 Back of the MoonAustin, TX 78734
Mark Cohen 2301 Spectrum

Irvine, CA 92618

3



I
I ARTICLE VHPURCHASE OF SHARES

I The Corporation may purchase directly or indirectly its own shares to the extent themoney or other property paid or the indebtedness issued therefore does not (i) render the
Corporation unable to pay its debts as they become due in the usual course of business or

I (ii) exceed the surplus of the Corporation, as defined in the Code. Notwithstanding thelimitations contained in the preceding sentence, the Corporation may purchase any of its own
shares for the following purposes,provided that the net assetsof the Corporation, as defmed in
the Code, are not less than the amount of money or other property paid or the indebtedness

I issued therefor: (i) to eliminate fractional shares; (ii) to collect or compromise indebtedness
owed by or to the Corporation; (iii) to pay dissenting shareholders entitled to payment for their
shares under the Code; and (iv) to effect the purchase or redemption of redeemable shares in

. accordancewith the Code.

ARTICLE V1H
BYLAWS

The initial Bylaws of the Corporationshallbe adopted by the Board of Directors. The
power to alter, amend or repeal the Bylaws of the Corporation or adopt new Bylaws is vested in
the Board of Directors, subject to repeal or change by action of the shareholders of the
Corporation.

I ARTICLE IXEXCULPATION; INDEMNIFICATION

I No director of the Corporation shall be liable to the Corporation or any of its shareholdersfor monetary damagesfor an act or omission in the director's capacity as a director, except that
this Article doesnot eliminate or limit the liability of a director for: (i) a breach of a director's
duty of loyalty to the Corporation or its shareholders; (ii) an act or omission not in good faith that
involves intentional misconduct or a knowing violation of law; (iii) a transaction from which a
director received an improper benefit, whether or not the benefit resulted from an action taken

I within the scope of the director's office; (iv) an act or omission for which the liability of a
director is expressly provided for by statute; or (v) an act related to anunlawful stock repurchase
or payment of a dividend. If the Code hereafter is amended to authorize the further elimination
or limitation of the liability of directors,then the liability of a director of the Corporation, in
addition to the limitation on personal liability provided herein, shall be limited to the fullest
extent permitted by the amendedCode.

I The Corporation shall indemnify, in accordance with and to the fullest extent now orhereafter permitted by the laws of the State of Texas,any person who was or is a party or is
threatenedto be made a party to any threatened, pending or completed action, suit or proceeding,

I whether civil, criminal, administrative or investigative (including, without limitation, an actionby or in the right of the Corporation), by reason of his acting as a director, officer, employee or
agent of, or his acting in any other capacity for, on behalf of, or at the request of, the

4
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I Corporation, against any liability or expenseactually or reasonably incurred by such person inrespect thereof.

No amendment to or repeal of this Article IX shall apply to or have any effect on the

I liability or alleged liability of any director of the Corporation for or with respect to any acts oromissions of such director occurring prior to suchamendmentor repeal.

I ARTICLE XORGANIZER

I The name and address of the organizeris Nicholas F.Ducoff, 111 Congress Avenue,Suite 1700,Austin, Texas78701.

1N WITNESS WHEREOF, the undersignedhas hereunto set his hand this 12th day of
June,2007.

ORGANIZER.

Nicholas F.Ducoff
Organizer
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I

Cosamr toUm or SomanNAME

I
To the Texas Secretaryof State:

The undersigned entity hereby consentsto the use of a similar name by AUSTIN
MEDICAL RESEARCH,INC.forthe purposeof fBing a Certificate ot Pannation.

1NWITNESS WHEREOF,the undersignedhas causedthis Consent to be execored this

6th dayof July,2007.

I -----e-
By:
N , Sheri Dankert
Title: VP of Finance

I
I
I
I
I
I
I
I -
I
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Form 424 This spacereservedfor office use.

(Revised 05/11)

Submit in duplicate to:
Secretary of State
P.O.Box 13697
Austin, TX 78711-3697 Certificate of Amendment
512 463-5555
FAX: 512/463-5709

Filing Fee: See instructions

i Entity Information

The name of the filing entity is:

Austin Medical Technologies, Inc.

I State the name of the entity as currently shown in the records of the secretary of state. If the amendment changes the nameof the entity, state the old name and not the new name.

The filing entity is a: (Select the appropriate entity type below.)

@ For-profit Corporation D Professional Corporation

D Nonprofit Corporation GProfessional Limited Liability Company

D Cooperative Association D Professional Association

D Limited Liability Company 0 Limited Partnership

The file number issued to the filing entity by the secretary of state is: 800840335

The date of formation of the entity is: July 6,2007

Amendments

1.Amended Name
(If the purposeof the certificate of amendment is to changethe name of the entity, use the following statement)

I The amendment changes the certificate of formation to change the article or provision that names thefiling entity.The article or provision is amended to readas follows:

The name of the filing entity is: (state the new name of the entity below)

ManeGain, Inc.

The nameof the entity must contain an organizational designationor acceptedabbreviation of such term, asapplicable.

2.Amended Registered Agent/Registered Office

The amendment changes the certificate of formation to change the article or provision stating the
name of the registered agent and the registered office address of the filing entity. The article or
provision is amended to read as follows:

Form 424 6
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Registered Agent
(Complete either A or B, but not both.Also complete C.)

0 A. The registered agent is an organization (cannot be entity named above) by the name of:

I ORD B. The registered agent is an individual resident of the state whose name is:

First Name M L Last Nmne Su.6ìx

The person executing this instrument affirms that the person designated as the new registered agent
has consented to serve as registered agent.

C. The business address of the registered agent and the registered office address is:

TX
Street Address (NoP.O.Box) City State Zip Code

3.Other Added, Altered, or Deleted Provisions

Other changesor additions to the certificate of formation may be made in the spaceprovided below. If the spaceprovided

I is insufficient, incorporate the additional text by providing an attachment to this form. Please read the instructions to this
form for further information on format.

Text Area (The attached addendum, if any, is incorporated herein by reference.)

0 Add each of the following provisions to the certificate of formation. The identification or
reference of the added provision and the full text are as follows:

I
I
I O Alter each of the following provisions of the certificate of formation. The identification orreference of the altered provision and the full text of the provision as amended are as follows:

I
I

O Delete each of the provisions identified below from the certificate of formation.

Statement of Approval

The amendments to the certificate of formation have beenapprovedin the manner required by the
Texas Business Organizations Code and by the governing documents of the entity.

Form 424 7
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Effectiveness of Filing (Selecteither A, B, or C.)

A. 2 This document becomes effective when the document is filed by the secretary of state.

B.O This document becomes effective at a later date,which is not more than ninety (90) days from

the date of signing. The delayed effective date is:

C.O This document takes effect upon the occurrence of a future event or fact, other than the

passage of time. The 90*day after the date of signing is:

The following event or fact will cause the document to take effect in the manner described below:

I
Execution

i The undersigned signs this document subject to the penalties imposedby law for the submission of amaterially false or fraudulent instrument and certifies under penalty of perjury that the undersigned is
authorized under the provisions of law governing the entity to execute the filing instrument.

I
Date:

I
By:

I
Signature of authorized person

Printed or typed name of authorized person(see instructions)

I
I
I
I
I
I
I Form 424 8

I TX00BBOC- 06/13/2011 C T System Online



W
11/1&2014 FranchiseTax Accourt Status

Franchise Tax Account Status

As of: 11/10/2014 07:24:20 PM

This Page is Not SufHcient for Filings with the Secretary of State

MANEGAIN, INC.
TexasTaxpayer Number 12604968946

Mailing Address 12400 W HIGHWAY 71 STE 350-256
BEE CAVE, TX 78738-6517

Right to Transact Business ACTIVE
in Texas

State of Formation TX

I Effective SOSRegistration 07/06/2007Date

Texas SOS File Number 0800840335

Registered Agent Name BABARRY W THORNTON

RegisteredOffice Street 12400HWY 71 WEST STE 350-256
Address AUSTIN, TX 78738

I
I
I
I
I

https·//mycpa.cpa.state.tx.us/coa/serviet/cpa.app.coa.CoaGetTp?Pg=tpid&Search_Nm=ManeGain%20&Button=search&Search-ID=12604968946 1/1



BYLAWS

I OF

ManeGain, Inc.
A Texas Corporation

I
I

Adopted asof August 9th, 2014

I
I
I
I
i
I ManeGain, inc· Page 1 | 14 Bylaws

I



BYLAWSof

ManeGain, Inc.
A Texas Corporation

ARTICLEI

SHAREHOLDERS

1.Annual Meeting

A meeting of the shareholders shall be held annually for the election of directors and the

transaction of other business on such date in each year as may be determined by the Board of

Directors, but in no event later than 365 days after the anniversary of the date of incorporation
of the Corporation.

2.Special Meetings

Special meetings of the Shareholders may be called by the Board of Directors, Chairman of the

Board or President,and shall be called by the Board upon the written request of the holders of

record of a majority of the outstanding shares of the Corporation entitled to vote at the

meeting requested to be called. Such request shall state the purpose or purposes of the

proposed meeting. At such special meetings the only business which may be transacted is that

relating to the purpose or purposes set forth in the notice thereof.

3.Place of Meetings

Meetings of the Shareholders shall be held at such a place within or outside of the State of

i Texas as may be fixed by the Board of Directors. If no place is so fixed, such meetings shall beheld at the principal office of the Corporation.

4.Notice of Meetings

Notice of each meeting of the shareholders shall be given in writing and shall state the place,

I date and hour of the meeting and the purpose or purposes for which the meeting is called.Notice of a special meeting shall indicate that it is being issued by or at the direction of the

person or persons calling or requesting the meeting.

If, at any meeting, action is proposed to be taken which, if taken, would entitle objecting

shareholders to receive payment for their shares, the notice shall include a statement of that

W purpose and to that effect.

A copy of the notice of each meeting shall be given, personally or by first class mail, not less

than ten nor more than fifty days before the date of the meeting, to each shareholder entitled

i ManeGain, Inc. Page 2|14 Bylaws



to vote at such meeting. If mailed, such notice shall be deemed to have been given when

deposited in the United States Mail, with postage thereon prepaid, directed to the shareholder

at his / her / its address as it appearson the record of the shareholder, or, if he / she / it shall

have filed with the Secretary of the Corporation a written request that notices to him / her / it

I be mailed to some other address,then directed to him / her / it a such other address.

When a meeting is adjourned to another time or piace, it shall not be necessary to give any

notice of the adjourned meeting if the time and place to which the meeting is adjourned are

announced at the meeting at which the adjournment is taken. At the adjourned meeting any

I may be transacted that might have been transacted on the original date of the meeting.However, if after the adjournment of the Board of Directors fixes a new record date for the

adjourned meeting, a notice of the adjourned meeting shall be given to each shareholder of
record on the new record date entitled to notice under this Section 4.

I 5.Walver of NoticeNotice of a meeting need not be given to any shareholder who submits a signed waiver of

notice, in person or by proxy, whether before or after the meeting. The attendance of any

shareholder at a meeting, in person or by proxy, without protesting to the conclusion of the

meeting the lackof notice of such meeting, shallconstitute a waiver of notice by him / her / it.

I 6.Inspectors of Election

The Board of Directors, in advance of any shareholders' meeting, may appoint one or more

inspectors to act at the meeting or any adjournment thereof. If inspectors are not so appointed,

the person presiding at a shareholders' meeting may, and on the request of any shareholder

i entitled to vote thereat shall, appoint two inspectors. in case any person appointed fails to
appear or act, the vacancy may be filled by appointment in advance of the meeting by the

Board or at the meeting by the person presiding thereat. Each inspector, before entering upon

the discharge of their duties, shall take and sign an oath faithfully to execute the duties of such

inspector at such meeting with strict impartiality and according to the best of their ability.

The inspectors shall determine the number of shares outstanding and the voting power of each,

the shares represented at the meeting, the existence of a quorum, the validity and effect of

proxies, and shall receive votes, ballots, or consents, hear and determine all challenges and

questions arising in connection with the right to vote at the meeting, count and tabulate all

votes, ballots or consents, determine the result thereof, and do such acts as are proper to

conduct the election or vote with fairness to all shareholders. On request of the person

I presiding at the meeting, or of any shareholder entitled to vote thereat, the inspectors shallmake a report in writing of any challenge, question or matter determined by them and shall
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execute a certificate of any fact found by them.Any report or certificate made by them shallbe

prima facie evidenceof the facts stated and of any vote certified by them.

7.List of Shareholders at Meeting

i A list of the shareholders as of the record date, certified by the Secretary or any AssistantSecretary or by a transfer agent, shall be produced at any meeting of the shareholders upon the

request there at or prior thereto of any shareholder. If the right to vote at any meeting is

challenged,the inspectors of election, or the person presiding thereat, shall require such list of

the shareholders to be produced as evidence of the right of the persons challenged to vote at

I such meeting, and all persons who appear from such list to be shareholders entitled to votethereat may vote at such meeting.

8.Qualification of Voters

Unless otherwise provided in the Articles of Incorporation, every shareholder of record shall be

i entitled at every meeting of the shareholders to one vote for every share standing in its nameon the record of the shareholders.

Treasury shares as of the record date and shares held as of the record date by another

domestic or foreign corporation of any kind, if a majority of the shares entitled to vote in the

I election of directors of such other corporation is held asof the record date by the Corporation,shall not be shares entitled to vote or to be counted in determining the total number of

outstanding shares.

Shares held by an administrator, executor, guardian, conservator, committee or other fiduciary,

I other than a trustee, may be voted by suchfiduciary, either in person or by proxy, without the
transfer of such shares into the name of such fiduciary. Shares held by a trustee may be voted

by him or her, either in person or by proxy, only after the shares have been transferred into his

or her name as trustee or into the name of his or her nominee.

Shares standing in the name of another domestic or foreign corporation of any type or kind

may be voted by such officer, agent or proxy asthe bylaws or such corporation may provide, or,

in the absenceof such provision, as the board of directors of such corporation may determine.

No shareholder shall sell his or her vote, or issue a proxy to vote, to any person for any sum of
money or anything of value except as permitted by law.

9.Quorum of Shareholders

The holders of a majority of the sharesof the Corporation issued and outstanding and entitled

to vote at any meeting of the shareholders shall constitute a quorum at such meeting for the
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transaction of any business,provided that when a specified items of business is required to be

voted on by a class or series, voting as a class, the holders of a majority of the sharesof such

classor series shallconstitute a quorum for the transaction of such specified item of business.

I When a quorum is once present to organize a meeting, it is not broken by the subsequentwithdrawal of any shareholders.

The shareholders who are present in person or by proxy and who are entitled to vote may, by a
majority of votes cast, adjourn the meeting despite the absence of a quorum.

10.Proxies

Every shareholder entitled to vote at a meeting of the shareholders, or to express consent to

dissent without a meeting, may authorize another person or persons to act for him or her by
proxy.

I Every proxy must be signed by the shareholder or their / its attorney. No proxy shall be valid

after the expiration of eleven months from the date thereof unless otherwise provided in the

proxy. Every proxy shall be revocable at the pleasure of the shareholder executing it, except as

otherwise provided by law.

I The authority of the holder of a proxy to act shall not be revoked by the incompetence or death

of the shareholder who executed the proxy, unless before the authority is exercised written

notice of adjudication of such incompetence or of such death is received by the Secretary or

any Assistant Secretary.

I 11.Vote or Consent of Shareholders

Directors, except as otherwise required by law, shall be elected by a plurality of the votes cast

at a meetidg of shareholders by the holders of shares entitled to vote in the election.

Whenever any corporate action, other than the election of directors, is to be taken by vote of

the shareholders, it shall, except as otherwise required by law, be authorized by a majority of

the votes cast at a meeting of shareholders by the holders of shares entitled to vote thereon.

Whenever shareholders are required or permitted to take any action by vote, such action may

be taken without a meeting or written consent, setting forth the action so taken, signed by the

holders of all outstanding shares entitled to vote thereon. Written consent thus given by the

I holders of all outstanding shares entitled to vote shall have the same effect asan unanimousvote of shareholders.
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12.Fixing the Record Date

For the purpose of determining the shareholders entitled to notice of or to vote at any meeting

of shareholders or any adjournment thereof, or to express consent to or dissent from any

proposal without a meeting, or for the purpose of determining shareholders entitled to receive

I payment of any dividend or the allotment of any rights, or for the purpose of any other action,the Board of Directors may fix, in advance, a date as the record date for any such determination

of shareholders. Such date shall not be lessthan ten nor more than fifty days before the date of
such meeting, nor more than fifty days prior to any other action.

I When a determination of shareholders of record entitled to notice of or to vote at any meetingof shareholders has been made as provided in this Section, such determination shall apply to

any adjournment thereof, unless the Board of Directors fixes a new record date for the

adjourned meeting.

ARTICLE11

BOARD OF DIRECTORS

1.Power of Board and Qualification of Directors

I The business of the Corporation shall be managed by the Board of Directors. Each director shallbe at least eighteen years of age.

2.Number of Directors

The number of directors constituting the entire Board of Directors shall be the number, not less

I than THREEnor more than SEVEN,fixed from time to time by a majority of the total number ofdirectors which the Corporation would have, prior to any increase or decrease, if there were

not vacancies,provided, however, that no decrease shall shorten the term of an incumbent

director, and provided further that if all of the shares of the Corporation are owned beneficially

and of record by less than three shareholders, the number of directors may be less than three

I but not less than the number of shareholders. Until otherwise fixed by the directors, the
number of directors constituting the entire board shall be THREE.

3.Election and Term of Directors

At each annual meeting of shareholders, directors shall be elected to hold office until the next

annual meeting and until their successors have been elected and qualified or until their death,

resignation or removal in the manner hereinafter provided.
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4.Quorum and Term of Directors

A majority of the entire Board of Directors shall constitute a quorum for the transaction of

business,and, except where otherwise provided herein, the vote of a majority of the directors

present at a meeting at the time of such vote, if a quorum is then present, shall be the act of

I the Board.

Any action required or permitted to be taken by the Board of Directors or any committee
thereof may be taken without a meeting if all members of the Board or the committee consent

in writing to the adoption of a resolution authorizing the action. The resolution and the written

I consent thereto by the members of the Board or committee shall be filed with the minutes ofthe proceedingof the Board or committee.

5.Meetings of the Board

An annual meeting of the Board of Directors shall be held in each year directly after the annual

I meeting of shareholders.Regular meetings of the Board shall be held at such times asmay befixed by the Board.Specialmeetings of the Board may be held at any time upon the call of the

President or anytwo directors.

Meetings of the Board of Directors shall be held at such places as maybe fixed by the Board for

I annual and regular meetings and in the notice of meeting for special meetings. If no place is sofixed, meetings of the Board shallbe held at the principal office of the Corporation. Any one or

more members of the Board of Directors may participate in meetings by means of a conference
telephone or similar communications equipment.

I No notice need be given of annual or regular meetings of the Board of Directors. Notice of each
special meeting of the Board shall be given to each director either by mail not later than noon,

Texas Time,on the third day prior to the meeting or by email, text, written messageor orally no

iater than noon, TexasTime, on the day prior to the meeting. Notices are deemed to have been

properly given if given: by mail, when deposited in the United States Mail; by email or text at

the time of sending; or by messenger at the time of delivery. Notices by mail or messenger shall

be sent to each director at the address designated by him or her for that purpose, or, if none
has been so designated,at his or her last known residence or businessaddress.

Notice of a meeting of the Board of Directors need not be given to any director who submits a

signed waiver of notice whether before or after the meeting, or who attends the meeting

without protesting, prior thereto or at its commencement, the lackof notice to any director.

A notice, or waiver of notice, need not specify the purpose of any meeting of the Board of
Directors.
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A majority of the directors, whether or not a quorum is present, may adjourn any meeting to

another time and place.Notice of any adjournment of a meeting to another time or place shall
be given, in the manner described above, to the directors who were not present at the time of

I the adjournment and,unless such time and place are announced at the meeting, to the otherdirectors.

6.Resignations

Any director of the Corporation may resign at any time by giving written notice to the Board of

Directors or to the President or to the Secretary of the Corporation. Such resignation shall take

effect at the time specified therein; and unless otherwise specified therein the acceptance of
such resignation shall not be necessary to make it effective.

7.Removal of Directors

I Any one or more of the directors may be removed for cause by action of the Board of Directors.Any or all of the directors may be removed with or without cause by vote of the shareholders.

8.Newly Created Directorships and Vacancies

Newly created directorships resulting from an increase in the number of directors and

I vacancies occurring in the Board of Directors for any reason except the removal of directors by
shareholders may be filled by vote of a majority of the directors then in office, although less

than a quorum exists. Vacancies occurring as a result of the removal of directors by

shareholders shall be filled by the shareholder. A director elected to fill a vacancy shall be
elected to hold for the unexpired term of his predecessor.

I 9.Executive and Other Committees of Directors

The Board of Directors, by resolution adopted by a majority of the entire Board, may designate

from among its members an executive committee and other committees eachconsisting of two

or more directors and each of which, to the extent provided in the resolution, shall have all the

authority of the Board, except that no such committee shall have authority as to the following

matters: (a) the submission to shareholders of any action that needsshareholders' approval; (b)

the filling of vacancies in the Board or in a committee; (c) the fixing of compensation of the

directors for serving on the Board or on any committee; (d) the amendment or repeal of the

bylaws, or the adoption of new bylaws; (e) the amendment or repeal of any resolution of the

Board which, by its term, shall not be so amendable or repealable; or (f) the removal or
indemnification of directors.
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I
The Board of Directors may designate one or more directors as alternate members of any such

committee, who may replace any absent member or members at any meeting of such
committee.

I Unless a greater proportion is required by the resolution designating a committee, a majority ofthe entire authorized number of members of such committee shall constitute a quorum for the

transaction of business, and the vote of a majority of the members present at a meeting at the

time of such vote, if a quorum is then present, shallbe the act of such committee.

Eachsuch committee shall serve at the pleasure of the Board of Directors.

10.Compensation of Directors

The Board of Directors shall have authority to fix the compensation of Directors for services in

any capacity.

11.Interest of Directors in a Transaction

Unless shown to be unfair and unreasonable as to the Corporation, no contract or other

transaction between the Corporation and one or more of its directors, or between the

Corporation and any other corporation, firm, association or other entity in which one or more

I of the directors are directors or officers, or are financially interested, shall be either void orvoidable, irrespective of whether such interested director or directors are present at a meeting
of the Board of Directors, or of a committee thereof, which authorizes such contract or

transaction and irrespective of whether his / her / their votes are counted for such purpose. In

the absence of fraud any such contract and transaction conclusively may be authorized or

I approved as fair and reasonable by: (a) the Board of Directors or a duly empowered committeethereof, by a vote sufficient for such purpose without counting the vote or votes of such

interested director or directors (although such interested director or directors may be counted

in determining the presence of a quorum at the meeting which authorizes such contract or

transaction), if the fact of such common directorship, officership or financial interest is

disclosed or known to the Board or Committee, as the case may be; or (b) the shareholders

entitled to vote for the election of directors, if such common directorship, officership or
financial interest is disclosed or known to the shareholders.
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ARTICLElil

OFFICERS

1.Election of Officer

The Board of Directors, as soon as may be practicable after the annual election of directors,

shallelect a President,a Secretary, and a Treasurer, and from time to time may elect or appoint

such other officers as it may determine. Any two or more offices may be held by the same

person, except that the same person may not hold the offices of President and Secretary unless

the person is the sole shareholder of the Corporation and holding of said offices of President

and Secretary by such person is permitted under applicable law.The Board of Directors may

also elect one or more Vice Presidents,Assistant Secretaries and Assistant Treasurers.

2.Other Officers

The Board of Directors may appoint such other officers and agents as it shall deem necessary

who shall hold their offices for such terms and shall exercise such powers and perform such

duties asshall be determined from time to time by the Board.

3.Compensation

The salaries of all officers and agents of the Corporation shall be fixed by the Board of Directors

4.Term of Office and Removal

I Each officer shall hold office for the term for which he is elected or appointed; and until his orher successor has been elected or appointed and qualified. Unless otherwise provided in the

resolution of the Board of Directors electing or appointing an officer, his or her term of office

shall extent to and expire at the meeting of the Board following the next annual meeting of

shareholders. Any officer may be removed by the Board with or without cause, at any time.

I Removalof an officer without cause shall be without prejudice to his or her contract rights, ifany, and the election or appointment of an officer shall not of itself create contract rights.

5.President

The President shall be the chief executive officer of the Corporation, shall have general and

I active management of the business of the Corporation and shall see that all orders and
resolutions of the Board of Directors are carried into effect. The President shall also preside at

all meetings of the shareholdersand the Board of Directors.

The President shall execute bonds, mortgages and other contracts requiring a seal, under the

Seal of the Corporation, except when required or permitted by law to be otherwise signed and

ManeGain, Inc. Page 10 |14 Bylaws



I
executed and except where the signing and execution thereof shall be expressly delegated by

the Board of Directors to some other officer or agent of the Corporation.

6.Vice Presidents

i The Vice Presidents, in the order designated by the Board of Directors, or in the absence of anydesignation, then in the order of their election, during the absence or disability of or refusal to

act by the President, shall perform the duties and exercise the powers of the President and

shall perform suchother duties asthe Boardof Directors shall prescribe.

I 7.Secretary and Assistant SecretariesThe Secretary shall attend all meetings of the Board of Directors and all meetings of the

shareholders and record all the proceedings of the meetings of the Corporation and of the

Board of Directors in a book to be kept for that purpose, and shall perform like duties for the

standing committees when required. The Secretary shall give or cause to be given, notice of all

I meetings of the shareholders and special meetings of the Board of Directors, and shall performsuch other duties as may be prescribed by the Board of Directors or President, under whose

supervision the Secretary shall be.The Secretary shall have custody of the Corporate Sealof the

Corporation and the Secretary,or an Assistant Secretary, shall have authority to affix the same

to any instrument requiring it and when so affixed, it may be attested by the Secretary's

I signature or by the signature of such Assistant Secretary. The Board of Directors may give
authority to any other officer to affix the sealof the Corporation and to attest the affixing by his

or her signature.

The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order

I designated by the Board of Directors, or in the absence of such designation then in the order of
their election, in the absence of the Secretary or in the event of the Secretary's inability or

refusal to act, shall perform the duties and exercise the powers of the Secretary and shall

perform such other duties and have such other powers as the Board of Directors may from time

to time prescribe.

8.Treasurer and Assistant Treasurer

The Treasurer shall have the custody of the corporate funds and securities; shall keep full and

accurate accounts of receipts and disbursements in books belonging to the Corporation; and

shall deposit all moneys and other valuable effects in the name and to the credit of the

Corporation in such depositories asmay be designated by the Board of Directors.

I The Treasurer shall disburse the funds as may be ordered by the Board of Directors, takingproper vouchers for such disbursement, and shall render to the President and the Board of
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Directors, at its regular meetings, or when the Board of Directors so requires, an account of all

his or her transactions asTreasurer and of the financial condition of the Corporation.

If required by the Board of Directors, the Treasurer shall give the Corporation a bond in such

I sum and with such surety or sureties as shall be satisfactory to the Board of Directors for thefaithful performance of the duties of the office of the Treasurer, and for the restoration to the

Corporation, in the case of the Treasurer's death, resignation, retirement or removal from

office, of all books, papers, vouchers, money and other property of whatever kind in the

possession or under the control of the Treasurer belonging to the Corporation.

The Assistant Treasurer, or if there shall be more than one,the Assistant Treasurers in the order

designated by the Board of Directors, or in the absence of such designation, then in the order of

their election, in the absence of the Treasurer or in the event of the Treasurer's inability or

refusal to act, shall perform the duties and exercise the powers of the Treasurer and shall

I perform such other duties and havesuch other powers as the Boardof Directors may from timeto time prescribe.

9.Books and Records

The Corporation shall keep: (a) correct and complete books and records of account; (b) minutes

I of the proceeding of the shareholders, Board of Directors and any committees of directors; anda current list of the directors and officers and their residence addresses.The Corporation shall

also keep at its office in the State of Texasor at the office of its transfer agent or registrar in the

State of Texas, if any, a record containing the names and addresses of all shareholders, the

number and class of shares held by each and the dates when they respectively became the
owners of record thereof.

The Board of Directors may determine whether and to what extent and at what times and

places and under what conditions and regulations any accounts, books, records or other

documents of the Corporation shall be open to inspection, and no creditor, security holder or

other person shallhaveany right to inspect any accounts, books, recordsor other documents of

the Corporation except asconferred by statute or as so authorized by the Board.

10.Checks,Notes, etc.
All checks and drafts on,and withdrawals from the Corporation's accounts with banksor other

financial institutions, and all bills of exchange, notes and other instruments for the payment of

money, drawn, made, endorsed, or accepted by the Corporation, shall be signed on its behalf

I by the person or persons thereunto authorized by, or pursuant to resolution of, the Board ofDirectors.
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ARTICLEIV

CERTIFICATESAND TRANSFERSOFSHARES

1.Forms of Share Certificates

i The share of the Corporation shall be represented by certificates, in such forms as the Board ofDirectors may prescribe, signed by the President or a Vice President and the Secretary or an
Assistant Secretary, or the Treasurer or an Assistant Treasurer.The Sharesmay be sealed with

the Seal of the Corporation or a facsimile thereof. The signatures of the officer upon a

certificate may be facsimiles if the certificate is countersigned by a transfer agent or registrar

I other than the Corporation or its employee. In the caseany officer who has signed or whosefacsimile signature has been placed upon a certificate shall have ceased to be such officer

before such certificate is issued, it may be issued by the Corporation with the sameeffect as if

he were such officer at the date of issue.

I Each certificate representing shares issued by the Corporation shall set forth upon the face orback of the certificate, or shall state that the Corporation will furnish to any shareholder upon

request and without charge,a full statement of the designation, relative rights, preferences and
limitations of shares of each class of shares, if more than one, authorized to be issued and the

designation, relative rights, preferences and limitations of each series of any class of preferred

I shares authorized to be issued so far as the same have been fixed, and the authority of theBoard of Directors to designate and fix the relative rights, preferences and limitations of other
series.

Each certificate representing shares shall state upon the face thereof: (a) that the Corporation

I is formed under the laws of the State of Texas; (b) the name of the person or persons to whom
issued; and the number and classof shares,and the designation of the series,if any,which such
certificate represents.

2.Transfers of Shares

Shares of the Corporation shall be transferable on the record of shareholders upon

presentment to the Corporation of a transfer agent or a certificate or certificates representing

the shares requested to be transferred, with proper endorsement on the certificate or on a

separate accompanying document, together with such evidence of the payment of transfer

taxes and compliance with other provisions of law as the Corporation or its transfer agent may

require.

I 3.Lost,Stolen or Destroyed Share CertificatesNo certificate for shares of the Corporation shall be issued in place of any certificate alleged to

have been lost, destroyed or wrongfully taken, except, if and to the extent required by the
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I
Board of Directors upon: (a) production of evidence of loss,destruction or wrongful taking; (b)

delivery of a bond indemnifying the Corporation and its agents against any claim that may be

made against it or them on account of the alleged loss,destruction or wrongful taking of the

replaced certificate or the issuance of the new certificate; (c) payment of the expenses of the

Corporation and its agents incurred in connection with the issuance of the new certificate; and

(d) compliance with other suchreasonable requirements asmay be imposed.

ARTICLEV

OTHER MATTERS

1.Corporate Seal

The Board of Directors may adopt a Corporate Seal,alter such Seal at pleasure, and authorize it

to be used by causing it or a facsimile to be affixed or impressed or reproduced in any other
manner.

2.Fiscal Year

The fiscal year of the Corporation shall be the twelve months ending December 31", or such

other period asmay be fixed by the Board of Directors.

I 3.AmendmentsBylaws of the Corporation may be adopted, amended or repealed by vote of the holders of the

shares at the time entitled to vote in the election of any directors. Bylaws may also be adopted,

amended or repealed by the Board of Directors, but any bylaws adopted by the Board may be

amended or repealed by the shareholders entitled to vote thereon as herein provided.

If any bylaw regulating an impending election of directors is adopted, amended or repealed by

the Board of Directors, there shall be set forth in the notice of the next meeting of shareholders

for the election of directors the bylaw so adopted, amended or repealed, together with a

concise statement of the changes made.

IN WITNESSWHEREOF,following adoption of this Company Bylaws have been executed as of
the date first set forth above.

1 Signed,

By: Jeffr O President Date: November 1,2014
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Subscription Agreement • Regulation A • ManeGain, Inc.

ManeGain, Inc.
C/O: Alternative Securities Markets Group Corporation

4050 Glencoe Avenue

Marina Del Rey,California 90292

I LEGAL@ALTERNATIVESECURITIESMARKET.COM
Direct: (213) 407-4386

I SUBSCRIPTION AGREEMENT

Common Stock Units 1 to 1,000,000

i Subject to the terms and conditions of the shares of Common Stock described in the ManeGain, Inc.Offering Circular dated November 9th, 2014 (the "Offering"), I hereby subscribe to purchase the number
of shares of Common Stock set forth below for a purchase price of $3.50per share.Enclosed with this
subscription agreement is my check (Online "E-Check" or Traditional Papery Check) or money order
made payable to "ManeGain,Inc."evidencing $3.50 for each share of Common Stock Subscribed,subject
to a minimum of ONE HUNDRED Common Stock Units ($350.00).

I I understand that my subscription is conditioned upon acceptance by ManeGain, Inc. Company Managersand subject to additional conditions described in the Offering Circular. I further understand that
ManeGain, Inc.Company Managers, in their sole discretion, may reject my subscription in whole or in

I part and may, without notice, allot to me a fewer number of shares of Common Stock that I havesubscribed for. In the event the Offering is terminated, all subscription proceeds will be returned with
such interest as may havebeen earnedthereon.

I further certify, under penalties of perjury, that: (1) the taxpayer identification number shown on the
signature page of this Offering Circular is my correct identification number; (2) I am not subject to

I backup withholding under the Internal Revenue Code because(a) I am exempt from backup withholding;(b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup
withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I

I am no longer subject to backup withholding; and (3) I am a U.S.citizen or other U.S.person (as definedin the instructions to Form W-9).

I
I
I
I
I
I
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Subscription Agreement • Regulation A • ManeGain, Inc.

I SUBSCRIPTION AGREEMENT (the "Agreement") with the undersigned Purchaser forCommon Stock Units of ManeGain, Inc.,with a par value of $0.001,at a purchaseprice
of $3.50 (THREE DOLLARS AND FIFTY CENTS) per share (aggregate purchase price:

I $ ).

Made , by and between ManeGain, Inc., a Texas Stock
Corporation (the "Company"),and the Purchaser whose signature appears below on the signature line of
this Agreement (the "Purchaser").

I WITNESETH:

WHEREAS, the Company is offering for sale up to ONE MILLION Common Stock Units (the "Shares")
(such offering being referred to asthe "Offering").

NOW, THEREFORE, the Company and the Purchaser, in consideration of the mutual covenants

I contained herein and intending to be legally bound, do hereby agree as follows:

1 Purchase and Sale. Subject to the terms and conditions hereof, the Company shall sell,and the
Purchaser shall purchase, the number of Shares indicated above at the price so indicated.

I 2. Method of Subscription. The Purchaser is requested to complete and execute this agreementonline or to print, execute and deliver two copies of this Agreement to the Company, at
ManeGain, Inc.,C/O: Alternative Securities Markets Group Corporation, 4050 Glencoe

I Avenue, Marina Del Rey, California 90292, payable by check to the order of ManeGain, Inc.in the amount of the aggregate purchase price of the Shares subscribed (the "Funds"). The
Company reserves the right in its sole discretion, to accept or reject, in whole or in part, any and
all subscriptions for Shares.

3 Subscription and Purchase. The Offering will begin on the effective date of the Offering
Statement and continue until the Company has sold all of the Shares offered hereby or on such
earlier date asthe Company may close or terminate the Offering.

Any subscription for Sharesreceived will be accepted or rejected by the Company within 30 days

I of receipt thereof or the termination date of this Offering, if earlier. If any such subscription is
accepted, in whole or part, the Company will promptly deliver or mail to the Purchaser (i) a fully
executed counterpart of this Agreement, (ii) a certificate or certificates for the Shares being
purchased, registered in the name of the Purchaser, and (iii) if the subscription has been accepted

I only in part, a refund of the Funds submitted for Sharesnot purchased. Simultaneously with thedelivery or mailing of the foregoing, the Funds deposited in payment for the Sharespurchased
will be released to the Company. If any such subscription is rejected by the Company, the

I Company will promptly return, without interest, the Funds submitted with such subscription tothe subscriber.

I 4 Representations, Warrasties and Covenants of the Purchaser. The Purchaser represents,warrants and agreesas follows:

I
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I (a) Prior to making the decision to enter into this Agreement and invest in the Sharessubscribed, the Purchaser has received and read the Offering Statement. On the basis of the
foregoing, the Purchaser acknowledges that the Purchaser processes sufficient information to

I understand the merits and risks associated with the investment in the Shares subscribed. ThePurchaser acknowledges that the Purchaser has not been given any information or representations
concerning the Company or the Offering, other than as set forth in the Offering Statement, and if

I given or made, such information or representations have not been relied upon by the Purchaser indeciding to invest in the Shares subscribed.

(b) The Purchaser has such knowledge and experience in financial and business matters
that the Purchaser is capable of evaluating the merits and risks of the investment in the Shares

subscribed and the Purchaser believes that the Purchaser's prior investment experience and
knowledge of investments in low-priced securities ("penny stocks") enables the Purchaser to
make an informal decision with respect to an investment in the Sharessubscribed.

(c) The Shares subscribed are being acquired for the Purchaser's own account and for the

I purposes of investment and not with a view to, or for the sale in connection with, the distributionthereof, nor with any present intention of distributing or selling any such Shares.

I (d) The Purchaser's overall commitment to investments is not disproportionate to his/hernet worth, and his/her investment in the Shares subscribed will not cause such overall
commitment to become excessive.

(e) The Purchaser has adequatemeans of providing for his/her current needs and personal
contingencies, and has no need for current income or liquidity in his/her investment in the Shares
subscribed.

(f) With respects to the tax aspects of the investment, the Purchaser will rely upon the
advice of the Purchaser's own tax advisors.

(g) The Purchaser can withstand the loss of the Purchaser's entire investment without
suffering serious financial difficulties.

(h) The Purchaser is aware that this investment involves a high degree of risk and that it is
possible that his/her entire investment will be lost.

(i) The Purchaser is a resident of the State set forth below the signature of the Purchaser on
the last age of this Agreement.

5 Notices. All notices, request, consents and other communications required or permitted

I hereunder shall be in writing and shall be delivered, or mailed first class, postage prepaid,registered or certified mail, return receipt requested:

(a) If to any holder of any of the Shans, addossed to such holder at the holder's last
addressappearing on the books of the Company, or

(b) If to the Company, addressedto the ManeGain, Inc, 12400 West Highway 71,Suite

i 350-256, Austin, Texas 78738, or such other address as the Company may specify by writtennotice to the Purchaser, and such notices or other communications shall for all purposes of
this Agreement be treated as being effective on delivery, if delivered personally, or, if sent by

i
I
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I mail, on the earlier of actual receipt or the third postal business day after the same has beendeposited in a regularly maintained receptacle for the deposit of United States' mail,
addressedandpostage prepaid as aforesaid.

6. Severability. Should any one or more of the provisions of this Agreement be determined to be
illegal or unenforceable, all other provisions of this Agreement shall be given effect separately

I from the provision or provisions determined to be illegal or unenforceable and shall not beaffected thereby.

7. Parties in Interest. This Agreement shall be binding upon and inure to the benefits of and be
enforceable against the parties hereto and their respective successors or assigns, provided,
however, that the Purchaser may not assignthis Agreement or any rights or benefits hereunder.

8. Choice of Law. This Agreement is made under the laws of the State of Texas, and for all
em purposes shall be governed by and construed in accordancewith the laws of that State, including,

without limitation, the validity of this Agreement, the construction of its terms, and the
interpretation of the rights and obligations of the parties hereto.

9 Headings. Sections and paragraph heading used in this Agreement have been inserted for

I convenience of reference only, do not constitute a part of this Agreement and shall not affect theconstruction of this Agreement.

I 10. Execution in Counterparts. This Agreement may be executed an any number of counterpartsand by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemedto be an original and all of which when taken together shall constitute
but one and the same instrument.

I
11. Survival of Representations and Warranties. The æpresentations and warranties of the

Purchaser in and with respect to this Agreement shall survive the execution and delivery of this

I Agreement, any investigation at any time made by or on behalf of any Purchaser,and the sale andpurchaseof the Sharesandpayment therefore.

I 12. THE PARTIES HERBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVEANY RIGHT TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATON BASED HEREIN,
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, ANY
OTHER DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONJUNCTION
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.

13. In Connection with any litigation, mediation, arbitration, special proceeding or other proceeding
arising out of this Agreement, the prevailing party shall be entitled to recover its litigation-related
costs and reasonable attorneys' fees through and including any appeals and post-judgment
proceedings.

14. In no event shall any party be liable for any incidental, consequential, punitive or special damages
by reason of its breach of this Agreement. The liability, if any,of the Company and its Managers,
Directors, Officers, Employees, Agents, Representatives, and Employees to the undersigned
under this Agreement for claims, costs,damages, and expensesof any nature for which they are

I or may be legally liable, whether arising in negligence or other tort, contract, or otherwise, shallnot exceed, in the aggregatethe undersigned's investment amount.

I
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13. Additional Information. The Purchaser realizes that the Sharesare offered hereby pursuant to

exemptions from registration provided by Regulation A and the Securities Act of 1933. The
Shares are being offered ONLY TO RESIDENTS OF THE STATES OF:

• TBD

IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the day
andyear first above written.

ManeGain, Inc.

By:
Mr. Jeffrey Fry, Chief Executive Officer

PURCHASER:

Signature of Purchaser

Alternative Securities Market Investment Account Number
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NEW INVESTORQUESTIONNA|RE (Individualinvestors):

PART ONE:

Thank you for singing up asan Individual Investorwith Alternative Securities Markets
Group and www.AlternativeSecuritiesMarket.com. In order to provide you investment
Access to issuers raising capital, we need to ask you a few questions. This will
determine which companies you will have access to, as well as auto-populate this
information into the subscription agreement of an investment when you are ready to
invest. Pleasecomplete the questionson page ONE, check the Box(es) that apply on
pages2-5 and electronically sign the last page of this Agreement.

Name:

Spouse Name (if applicable):

Address:

Address Line 2 (if applicable):

City:

State or Province:

Postal Code/ Zip Code:

Country:

Best Phone Number:

Alternate Phone Number (not required):

Email Address:

I 3|
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Check One (cont.):

(_) I made $200,000 or more in the last two years and expect to make at least
$200,000 this year.

(_) My household income was $300,000 or more in the last two years and it is
expected to be at least $300,000 this year.

(_) I have a net worth either on my own or jointly with my spouse of $1,000,000 or
moreexcluding my home.

( ) None of the above.

PART TWO:

Investor Suitability Questionnaire:

1 1. Income Tax Bracket:(_) 15% or less

(_) 15-27%

(_) 28% or more

1
2. When do you expect to need the funds from your Investments:

(_) Less than one year

(_) 1-3 years

(_) 3-5 years

(_) 6-10 years

(_) 11+ years



Alternative Securities Markets Group
Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

3. Net Worth (excluding your home):
(_) $1 to $5,000

(_) $5,001 to $10,000

(_) $10,001 to $50,000

(_) $50,000 to $100,000

(_) $100,001 to $500,000

(_) $500,001 to $999,999

(_) $1,000,000 to $5,000,000

(_) Greater than $5M

1 4. Annual income:(_) Less than $15,000

(_) $15,001 to $25,000

(_) $25,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001 to $150,000

(_) $150,000 to $199,000

(_) $200,000 to $300,000

(_) More than $300,000

5|

I



Alternative Securities Markets Group
Corporate: 4050 Glencoe Avenue, Marina Del Rey,California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

5.Household Income:
(_) Less than $15K

(_) $15,001 to $25,000

(_) $25,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001 to $150,000

(_) $150,001 to $199,999

(_) $200,000 to $300,000

(_) More than $300,000

I 6. Past Private Equity or Private Debt investments:(_) None

(_) One investment

(_) 2-5 Investments

(_) Six or Move Investments

I
I
i
i
I
| 6I
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7. Employment Status:
(_) Student

(_) Self-Employed

(_) Employed in Same Field Less than Five Years

(_) Employed in Same Field Five Years or More

(_) Retired

(_) Unemployed

8. Education:
(_) None

(_) GED

(_) High School

(_) College 2 Year

(_) College 4 Year

(_) Masters/PHD

9. Annual Expenses;
(_) $50,000or Less

(_) $50,001 to $100,000

(_) $100,001 to $250,000

(_) $250,001 to $500,000

(_) Over $500,000

g 7|
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10.Liquid Net Worth:
(_) $1 to $5,000

(_) $5,001 to $10,000

(_) $10,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001 to $500,000

(_) $500,001 to $999,999

(_) $1,000,000 to $5,000,000

(_) Greater than $5,000,000

11.MaritalStatus:
(_) Single

(_) Married

(_) Domestic Partner

(_) Divorced

(_) Widowed

12.Number of Dependents:
(_) One

(_) Two to Three

(_) Four to Five

(_) Greater than Five

sI

I
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13.Areyou or any of your immediate famHy employed by or associated with

I the Securities Industry?(_) YES

(_) NO

14.Areyou an officer, director or 10% (or more) shareholder in a publicly-

1 owned company?(_) YES

(_) NO

15.Notify me of new investments as they are added to:
(www.AlternativeSecuritiesMarket.com).

(_) YES

(_) NO

in the next 1-24 hours we will reviewyour questionnaire.As part of the approval process,an Operations
Managers with Alternative SecuritiesMarkets Groupmay contact you to discussthe risks associatedwith
investing in the securities offered by issuers on the Altemative Securities Market, and to answer any
questionsyou may have about the Alternative Securities Market.

Once you are approved,we will email your investor Designationand a link to your Private Online
Alternative Securities Markets Group's investment Account.

**TheAccuracy of your application is extremely important to us. In order that we may make a fair
judgment on your financialbackground, the information you submit may be subject to verification.

I
REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I
I
I
I

9 I

I
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Corporate: 4050 GlencoeAvenue, Marina Del Rey,Califomia 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

User Agreement for Alternative Securities Markets Group

Effective October 10th, 2014

Welcometo the Altemative Securities Markett This user agreement (this "Agreement") is a contract
between you and Altemative Securities Markets Group Corporation and govems all transactions
between you and Attemative Securities Markets Group Corporation, as well as your use of
Altemative Securities Markets Group Corporations's Services (the "Services"). Before you complete
your registration with the Alternative Securities Market, you must read and accept all of the terms and
conditions in, and linked to, this Agreement, including the Privacy Policy.

I 1. Attemative Securities Markets Group and your account.

I About Altemative Securities Markets Group:• Altemative SecuritiesMarkets Group manages an electronic website at that allows you to
make investments in small business,including start-ups. Issuerslist securities at

I www.AltemativeSecuritiesMarket.com,andwe enable you to place order for thesesecurities, facilitate paymentfor them, and help you track your investment history. Your
paymentsfor securities will be deposited into a third-party escrowaccount for subsequent
disbursement to the issuer of the securities, or deposited directly into the issuer's

I account, in accordancewith the terms of the offering. Altemative Securities MarketsGroup Corporatin does not hold funds or securities on the issuers or your behalf.

I • About your Alternative Securities Markets Group Account: When you register at
www.AltemativeSecuritiesMarket.com,you create an account that allows you to interact
with the website and the use of the Services. By creating this account, you represent that
you are either (i) an individual and wish to place orders on your own behalf; or (ii) an
individual authorized to place orders on behalf of a corporation or other entity.

• Eligibility: To be eligible to use the Services, you must be 18 years old. Not all

I investment products and services referencedon www.AltemativeSecuritiesMarket.com
are intended for every investor. Example,Regulation S Securities are only for non-
residents of the United States and CA1001 Securities are only for Qualified investors that
are residents of the State of Califomia. You agree to review the section "Typesof

I Securities Offered on www.AltemativeSecuritiesMarket.com",and that you agree that youhave all requisite authority to enter into and use the Services contemplated by this
agreement. This website will not be considered a solicitation for or offering of any
security, investment product or service to any person in any Jurisdiction where
such solicitation or offering would be illegal.

• Your information: You agree that the information you provide during the

I www.AltemativeSecuritiesMarket.comprocess is current, accurate, truthful and complete,
and you will regularly update this information to maintain its completeness and accuracy.
You are responsible for maintaining the confidentiality of any account information that you
use to access any feature on www.AltemativeSecuritiesMarket.com,and also for logging
off of your account and any protectedareas of www.AlternativeSecuritiesMarket.com.
Further, you are fully responsible for all activities occurring under your account that result
from your failure to use or maintain appropriate security measures. If you become aware

| 10|
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of any suspicious or unauthorized conduct conceming your account, you agree to contact
LEGAL(ä)ASMMARKETSGROUP.COMimmediately. We will not be liable for any loss or
damage arising from your failure to promptly notify us of such conduct.

I • Verification: United States Federal Law requires financial institutions to obtain, verify
and record information that identifies persons, entities or corporations seeking to open
accountswith Altemative Securities Markets Group. You agree to provide Alternative
Securities Markets Group with all required information or documentation that permits
Altemative Securities Markets Group to verify your identity. Any required information you
provide to Altemative Securities Markets Group may be subject to verification, including
through the sharingof such information with third partiesfor this purpose. Your account
may be rejected, restricted or closed if Altemative Securities Markets Group cannot verify
required information.

• Privacy: To create your Altemative Securities Markets Group Account at

I www.AlternativeSecuritiesMarket.com,we may ask for certain information that allows us
to compiy with certain rules and regulations related to, among other things, suitability of
investments and anti-money laundering. For a complete description of how we use and
protect your personal information, see our Privacy Policysection of this agreementand at
www.AltemativeSecuritiesMarket.com.

• Closing Your Account: You may ask Altemative Securities Markets Group to close your
account by emailing LEGAL(à)ASMMARKETSGROUP.COM.Once your account is
closed, your purchase confirmations remain available on the site for 60 days, and we will
mail all required tax forms to the address on your account when they become available.

I • U.S.Economic Sanctions: You represent that you, or the organization for which you are
acting as an authorized person, have not been designated by the UnitedStates
Department of Treasury's Office of ForeignAssets Control ("OFAC") as a Specially
Designated National or Blocked Person, you have no reason to believe that you would be
considered a Blocked Person by OFAC, and you do not reside in a restricted country.
You also represent that, to the best of your knowledge, you are not employed by or acting
as an agent of any govemment, govemment-controlled entity or Govemment Corporation
restricted under OFAC. You understand that if your applicationvioistes OFAC guidelines,
your account may be declined or restrictedfrom certain activity.

• Alternative Securities Markets Group's Relationship with lasuers: Altemative

i Securities Markets Group is a Joint Venture and Minority Equity Shareholder of allCompanies listed on www.AltemativeSecuritiesMarket.com,and Altemative Securities
Markets Group has entered into agreements with issuers on
www.AlternativeSecuritiesMarket.comto list Direct Public Offerings and select Private
Placementsof their securities on www.AltemativeSecuritiesMarket.com.We are NOT
authorized to accept your order to purchase these securities as members of each of
these companies, ONLY to transmit these orders to the issuers, and facilitate the

I execution of the Company's payment instructions. Altemative Securities Markets Group
receives "NO" financial compensation from issuers for directing your order to the issuer,
but we do receive financial compensation for certain administrative costs associated with
the management of the Offering, generaliy in the form of stock in the Company. The
details of this compensationare available in the offering memorandumfor each security.
Your funds will flow into a third-party escrow account for payment to the issuer, or

11l
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directly to the issuer's escrow holding account, in accordance with the terms of

I the offering.Alternative Securities Markets Group is not party to the funds. Security
ownership is transferred to you directly from the issuer.Alternative Securities Markets
Group does not hold securities. The terms and features of the securities available on
www.AltemativeSecuritiesMarket.comareat the discretion andcontrol of the issuersand

I will be stated in the offering memorandum for each security. We will make the offeringmemorandumfor each security available to qualified investorson a password-protected
section of www.AltemativeSecuritieçMarket.com.It is your responsibility to review and
understand the information in the offering memorandumbefore placing an order for
securities.

2. Investment Services

• No Advice: Altemative Securities Markets Group does not provide legal, tax, estate-

I planning or investment advice regarding the suitability, profitability or appropriateness of
any security. We are requiredby law to ascertain your suitability for an investment based
on your personalized input, but you are responsible for determining whether any
investment or suitable for you based on your legal investment objectives and personal

I and financial situation. You should consultan attomey or tax professional regarding yourspecific legal or tax situation.

I • Nondisclosure of Material, Nonpubile information: In connection with the Services it
provides, Alternative SecuritiesMarkets Group may come into possession of confidential,
non-public information.We areprohibitedfrom improperly disclosingor using this
information for our own benefit or for the benefit of any other person.We maintain

I policies and proceduresdesigned to prohibit the communicationof this informationtopersons who do not have the legitimateneed to know the information, to meet our
obligations to issuers, and to remain in compliance with applicable law.You understand

I and agree that, in certain circumstances,we may have information that, if disclosed,
might affect your decision to buy a security, but that we will be prohibited from
communicating to you or usingfor your benefit.

I • Facilitating Your Payments: Openingan account and browsing
www.AltemativeSecuritieçMarket.com are services offered to you free of charge.
www.AltemativeSecuritiesMarket.comis your access point to Alternative Securities
Markets Group's Market Listed Companies and allows you to order a securityfrom the

I issuerand facilitates your purchaseof that security usingone of our permittedpaymentmethods. Altemative Securities Markets Group is not a party to the flow of funds to the
issuer.

I • Transaction Amounts and Limitations: Altemative Securities Markets Group, alongwith each of its issuers, reserves the right to deny an investment transaction or to place a
limit on the dollar amount of a transaction for any reason, including, for example, if you
fail suitability for a particular security or for activity that Altemative Securities Markets
Group or the issuer, in their sole discretion, believes to be suspiciouson your account. If
Altemative Securities Markets Group, oran issuer, limits an investment, you can request

I a review and an exception on a case-by-case basis with the ISSUER.Altemative
Securities Markets Group imposes minimum and maximum transactionamounts for each
investment and may change those minimum and maximum amounts from time to time.

I 12i
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• Applicable Rules and Regulations: All transactions in your account will be subject to

I Attemative SecuritiesMarkets Group's intemal ruies and policies and, where applicable,to FINRA rulesand regulations;the provisions of the SecuritiesAct of 1933 and the
Securities Exchange Act of 1934; the rules and regulations of the SEC, the Board of
Govemors of the Federal Reserve System, and any applicable self-regulatory
organizations; and other federal and state laws and regulations. In no event will
Altemative Securities Markets Group be obliged to effect any transaction it believes
would violate any Intemational, Federal or State law, rule, or regulation, or the rules or
regulations of any regulatory or self-regulatory body.

3. Electronic Signatures and Delivery of Documents

• Electronic Signatures: By completing a Alternative Securities Markets Group account
application online at www.AltemativeSecuritiesMarket.com,you give your valid consent

I to this Agreement and all other documents goveming your relationship with Aitemative
Securities Markets Group. The use of an electronicversion of the account documents
fully satisfies any requirement that they be provided to you in writing, and the electronic
version of this Agreement is consideredto be the true, complete and enforceable record

I of our Agreement,admissible in judicial or administrative proceedingsto the same extentas if the documentswere originally generated and maintained in printed form. You are
solely responsiblefor reviewing and understanding all the terms and conditions of these
documents, and you accept as reasonable and proper notice, for the purposeof any
laws, rulesand regulations, notice by electronic means.You may accessand retain a
record of the documentsyou electronically sign through
www.AltemativeSecuritiesMarket.com.

I • Electronic Delivery of Documents: You agree that Altemative Securities MarketsGroup will provide you with an electronic copy of all documents and communications
related to your account, for example, transaction confirmations, account statementsand

I tax-reporting documentation.When documents related to your AItemative SecuritiesMarkets Group account at www.AltemativeSecuritiesMerket.comare available, we will
senda notice to the email address you have provided, and you will be able to view the
documents at any time by visiting www.AltemativeSecuritiesMarket.gomand signing into
your account.

At any time during the term of this Agreement, you may direct Altemative Securities

I Markets Group to send all future communications to you in non-electronic form, bysending written notice to us in accordancewith Section 16 of this Agreement.You
understand and agree that we shall treat any such notice as a withdrawal of your consent
to receive communicationsby electronic delivery and as a request by you to close your
account subject to the conditions set forth in Section 1.4.

4. User Restrictions

I
• Restricted Activities: In connectionwith your use of

www.AltemativeSecuritiesMarket.com,or Altemative Securities Markets Group Services,

I or in the course of your interactions with Altemative Securities Markets Group, you agreethat you will not:

I "I
I
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I o Breach this Agreementor any other agreement that you have entered into with
Altemative Securities Markets Group.

o Violate any law, statute, ordinance, or regulation
o infringe Altemative Securities Markets Group'sor any third party's copyright,

I patent, trademark, trade secret or other inteliectual property rights, or rights ofpublicity or privacy.
o Act in a manner that is defamatory, trade libelous, unlawfully threatening or

I unlawfully harassing.
o Post commentsthat are false, inaccurate,misieading, defamatory,or contain

libelous content.
o Post comments containing personal information, including without limitations,

I telephone numbers, street addresses,and last names,o Provide faise, inaccurate or misleading information.
o Pay for your transactions with fraudulent funds or with what we reasonably

I believe to be potentially frauduient funds.
o Refuse to cooperate in any investigation or provide confirmation of your identity

or any information you provide to us.
o Use an anonymizing proxy.

I o Controi an account that is linked to another account that has engaged in any of
these restricted activities.We may um evidence other addresses,common
business names, phone numbers and mailing addresses.

o Use the services in a manner that results in or may result in complaints, disputes,

I claims, fees, fines, penaltiesand other liability to Altemative Securities MarketsGroup or you.

I • Access and interference: Much of the information on
www.AlternativeSecuritiesMarket.comis updated on a real-time basis and is proprietary
or is licensed to Altemative Securities Markets Group by third parties.
www.AltemativeSecuritiesMarket.com contains robot exclusion headers.You agree that
you will not:

o Use any robot, spider, scraper or other automatedmeans to access

I www.AltemativeSecyritiesMarket.comfor any purpose without our express
written permission.

o Attempt to obtain unauthorizedaccessto any features of
www.AltemativeSecuritiewMarket.com,or to any other protectedmaterials or

I information, through any means not intentionally madeavailabie to you by
Altemative SecuritiesMarkets Group,

o Take any action that may impose (in our soiejudgment) any unreasonable or
disproportionately large load on our infrastructure.

I o Copy, reproduce,modify, create derivative works from, distribute, or publiclydisplay any content from www.AltemativeSecuritiesMarket.comwithout the prior
expressed written permissionof Altemative Securities Markets Group and the

I appropriate third party, as applicable.
o Interfereor attempt to interfere with the proper working of the website or any

activities conducted on www.AltemativeSecuritiesMarket.com
o Facilitateany viruæs, Trojan horses,worms or other computer programming

I routines that may damage, detrimentally interfere with, or surreptitiousiy interceptor expropriate any system, data or information.
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o Use any device, software or routine to bypass our robot exclusion headers or

I other measures we may use to prevent or restrict access to
www.AltemativeSecuritiesMarket.com

o Take any action that may causeAltemative Securities Markets Group to lose any
of the services from our intemet service providers, payment processors,or other
suppliers.

5. Your Liability and Actions We May Take

• Your Liability: You are responsiblefor all claims, fees, fines, penaltiesand other liability
incurred by Altemative Securities Markets Group or any third party caused by or arising
out of your breach of this Agreement or your use of the Services. You agree to reimburse
Attemative Securities Markets Groupfor all such liabilities.

• Actions We May Take: If you engaged in any restricted activities, we may take various

I actions to protect Altemative Securities Markets Group from claims, fees, fines, penalties
and any other liability. The actions we may take include but are not limitedto the
following:

I i. We may close, suspend, or place restrictions on your Altemative SecuritiesMarkets Group account at www.AltemativeSeçuritiesMarket.com.
ii. We may update inaccurate information you provided to us.

I iii. We may remove user comments that do not comply with section 4.1 above.
iv. We may refuse to provide the Services to you in the future.
v. We may take legal action against you.

I Whether we decide to take any of the above steps, remove content, or refuse to provide
Services, we do not monitor, and you agree we will not be subject to liability for
monitoringwww.AltemativeSecuritiesMarket.com.

I • Account Suspensions or Restriction: Altemative Securities Markets Group, in its solediscretion, reserves the right to terminate this Agreement or access to
www.AltemativeSeçuritiesMarket.comor the Services.We also reserve the right to

I suspend or place restrictions on your account for any reason and at any time upon notice
to you.Account restrictions may include a limitation on the dollar amount of transactions
we will accept from your account. If your account is suspended,you will be unable to
invest and we will not issue any payment to you. If we suspendor place restrictions on

I your account,we will provide you with notice andopportunity to request reconsideration,if appropriate.

6. Contact Alternative Securities Markets Group:

• if you haveany questionsor comments about this Agreement, your account at

I www.AltemativeSecuritiesMarket.com or Attemative Securities Markets Group's
practices, you may contact us at:

Altemative Securities Markets Group Corporation

I 4050 Glencoe AvenueMarina Del Rey, Califomia 90292

I is i
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Phone: (213) 407-4386

I Legal@AlternativeSecuritiesMarket.com

7, Canceling or Disputing a Transaction

• Alternative Securities Markets Groun is not authorized to issue refunds directiv to
the invester.We reserve the right to suspend a user's Alternative Securities Markets

I Group account at www.AltemativeSecuritiesMarket.comif a transaction is canceled or
disputed. Alternative Securities Markets Group is not responsible for any errors that may
arise in the transmission of your order to the issuer. You may call Altemative Securities
Markets Group at (213) 407-4386 or Email Alternative Securities Markets Group at

I LEGAL(&ALTERNATIVESECURITIESMARKET.COMto request cancellation of atransaction, or, if you believe a transaction on your account was unauthorized, to dispute
a transaction. Refundingthe transaction is ultimately at the discretion of the escrowagent

I (for funds being held in escrow) or the issuer, if the issuer allows redemption, funds will
be returned and the security issuance canceled based on the terms and time-frames
indicated in the offering memorandum. To dispute a transaction, you may also file with
the escrowagent used to consummate the transaction and receive funds directly from the

I agent (if an escrowagent was used), in which case you wili be required to retum therelated securities to the escrowagent for cancellation.

8. Disputes with Alternative Securities Markets Group

• Effect of Arbitration Agreement: This Agreement contains a pre-dispute arbitration

I agreement.Byentering into the arbitration agreement the parties agree as follows:o All parties to this Agreement are giving up the right to sue each other in court,
including the right to a trial by jury, except as provided by the rules of the

I arbitration forum in which a claim is filed.o Arbitration awards are generally final and binding; a party's ability to have a court
reverse or modify an arbitration award is very limited.

I o The ability of the parties to obtain documents,witness statementsand other
discovery is generally more limited in arbitration than in court proceedings.

o The arbitrators do not have to explain the reasons for their award.
o The panel of arbitrators will typically include a minority of arbitrators who were or

I are affiliated with the Securities industry.o The rules of some arbitration forums may impose time limits for brining a claim in
arbitration. In some cases, a claim that is ineligible for arbitration may be brought
in court.

I o The rulesof the arbitration forum in which the claim is filed, as amended fromtime to time, are hereby incorporated by reference into this Agreement.

I • Arbitration Agreement: All controversiesthat may arise between(including but not
limited to controversies concerning any account, order or transaction, or the continuation,
performance, interpretation or breach of this or any other agreement between us,
whether entered into or arising before, on or after the date this account is opened) shall

I be determined by arbitration in accordance with the rules then prevailing of FINRA or theU.S.Securities & Exchange Commission.You make this arbitration agreement on behalf
of (i) yourself and your heirs, administrators, representatives,executors, successors,
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assigns;or (ii) the corporation or other entity for which you are acting as an authorized

I person; and with all other persons claiming a legal or beneficial interest in your account.
You understand that judgment upon any arbitration award may be entered in any court of
competent jurisdiction. No person shall bring a putative or certified class action, nor seek
to enforce any pre-dispute arbitration agreementagainst any person who has initiated in

I court a putative class action; or who is a member of a putative class action who has notopted out of the classwith respect to any claims encompassedby the putative class
action until (i) the class certification is denied; (ii) the class is decertified; or (iii) the

I customer is excluded from the class by the court. Such forbearance to enforce an
agreement to arbitrate shall not constitutea waiver of any rights under this Agreement
except to the extent stated herein.

I • Arbitration Hearings: Any arbitration hearing will be held in the State of Califomiaunlessotherwise agreed between you and Altemative Securities Markets Group or
unless the rules of the organization administering the arbitration (i.e.,the U.S.Securities

I & Exchange Commission) require another hearing location.You agree to the personal
jurisdiction of the Courts of the State of Califomia to interpret and enforce these
arbitration provisions described in the Agreement.All arbitration will be held in English
Language, unlessotherwise agreed to by parties.

I 9. Limitations of Liability

I e in no event shall Alternative Securities Markets Group Agents, Employees, Affiliates orSuppliers be liable for lost profits or any special, incidental or consequentialdamages
arising out of or in connection with www.AltemativeSecuritiesMarket.com or the Services
Agreement (however arising, including negligence). In States that do not allow the
exclusion or limitation of incidental or consequentialdamages, the above limitation or
exclusion may not apply to you. Our liability, and the liability of our Agents, Employees,
Affiliates and Suppliers, to you or any third parties in any circumstance is limited to the
actual amount of direct damages.

10. No Warranty

• General: Alternative Securities Markets Group and our Agents, Employees, Affiliates and
Suppliers provide the Services "as is" and without any warranty or condition, express,

I implied or statutory.Altemative Securities Markets Group and our Agents, Employees,Affiliates and Suppliers disclaim any implied warranties of title, merchantability, fitness for
a particular purpose and non-infringement.Altemative Securities Markets Group does not

I guaranteecontinuous, uninterrupted or secure access to our Services, and operation of
our website may be interfered with by numerousfactors outside of our control. In States
that do not allow the disclaimer of implied warranties, the disclaimers in this Section may
not apply to you. This Section gives you specific legal rights andyou may also have other

i legal rights that vary from State to State.
• Third Party Data: To the fullest extent permitted under applicable law, Altemative

Securities Markets Group makes no representationor warranty, express or implied, with

I respect to any third party data provided to Alternative Securities Markets Group or itstransmission, timeliness, accuracy or completeness,including but not limited to implied
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warrantiesor warranties of merchantability or fitness for a particular purpose.Attemative

i Securities Markets Groupwili not be liable in any way to you or to any other person for
any inaccuracy, error or delay in or omission of any third party data or the transmission or
delivery of any such third party data and any loss or damage arising from (i) any such
inaccuracy, error, delay or omission, (ii) third--party non-performance,or (iii) interruptionin

I any such third party data due either to any negligent act or omission by AlternativeSecurities Markets Group of "force majeure"or any other cause beyond reasonable
control of Alternative Securities Markets Group.

I • Processing of Payments: Altemative Securities Markets Group will make reasonableefforts to ensure that requests for electronic debits and credits involving bankaccounts
are processed in a timely manners by the issuer, but Altemative Securities Markets

i Group makes no representations or warranties regarding the amount of time needed tocomplete processing becauseour Services and dependent upon many factors outside of
our control, such as delays in the banking system.

11.Indemnification

I • You agree to defend, indemnify and holdAlternative Securities Markets Group and itsOfficers, Directors,Agents and Employees harmless from any claim or demand (including
attomeys' fees) made or incurred by any third party due to or arising out of your breach of
this Agreement and/or your use of the Services.

I
12.Intellectual Property

• "Altemative Securities Market" is a trademark of Altemative Securities Markets Group. All
page headers, logos, graphics and icons are protected to the extent allowed under

I applicable laws. All other designated trademarks and brands are the propertyof their
respectiveowners.You may not copy, imitate or use any of Altemative Securities
Markets Group's intellectual property without its prior written consent.

I • Reporting Intellectual Property infringement: Altemative Securities Markets Grouprespects the intellectual propertyof others. You may not post content that infringes on the
rights of third parties, including but not limited to intellectual property rights such as

I copyright, trademark and right of publicity.We reserve the right to remove content wherewe have grounds to suspect a violation of these terms, our policies and any party's rights,
if you believe your rights have been violated, please notify us by contacting the Legal
Departmentof Altemative Securities Markets Group by writing us at Alternative
Securities Markets Group, 4050 Glencoe Avenue, Marina Dei Rey, Califomia 90292.

Please provide the following in any notice of alleged infringement:

o identification of the material on www.AltemativeSecuritiesMarketcom that you
claim is infringing, with enough detail so that we can locate it on the website
(e.g.,provide link and description);

o identification of the rights (or works if relevant) claimed to have been infringed;
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o A statement by you that you have a good faith belief that the disputed use is not

I authorized by the rights owner, its agent or the law;
o A statement by you declaring under penalty of perjury that (a) the above

information in your notice is accurate, and (b) you are the rights owner or you are
authorized to act on behalf of the rights owner;

I o Your address, telephone number and email address; ando Your physical or electronic signature

13.Assignment

• You may not transfer or assign any rights or obligations that you have under this

I Agreement without Attemative SecuritiesMarkets Group's prior written consent.Altemative Securities Markets Group reserves the right to transfer or assign this
Agreement or any right or obligation under this Agreement at any time.

14.Governing Law

I • This Agreement shall be governed in all respectsby the Laws of the State of Califomia,without regardto conflict of law provisions. Except as otherwise agreed by the parties,
you agree that any claim or dispute you may have against Altemative Securities Markets
Group must be resolved by arbitration in the State of Califomia.

15.Severability and Waiver

I • If any provision of this Agreement is held to be invalid or unenforceable, such provisionand the remaining provisionsshall be enforced. In our sole discretion, we may assign this
Agreement in accordancewith the Legal Notices Section. Headings are for reference

i purposes only anddo not limit the scope or extent of such section. Our failure to act withrespect to a breach by you or others does not waive our right to act with respect to
subsequent or similar breaches.We do not guaranteewe will take action against all
breaches of this Agreement.

16.Legal Notices

• Altemative Securities Markets Group may provide notice to you by emailing it to the
address listed in your account. Notice shall be considered to be received by you within 24

I hours of the time it is emailedto you unless we receive notice that the email was not
delivered. Except as otherwise stated, notice to Altemative Securities Markets Group
must be sent by postal mail to: Altemative Securities Markets Group, 4050 Glencoe
Avenue, Marina Del Rey, Califomia 90292.

I 17. Changes to the Agreement

I • We may change this Agreement from time to time, and when we do we will post theamended terms on our website at www.AltemativeSecuritieeMarket.comand notify you

I
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by email of the material changes. Amended terms will take effect immediately for new

I users, and 30 days after they are posted for existing users.This Agreement may not
otherwise be amended except inwriting signed by you and us.
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Privacy Policy:

The website www.AltemativeSecuritiesMarket.comand the servicesavailable on it (collectively, we'll refer
to these as the "Altemative Securities Markets Group Services") are provided to you by Alternative

I Securities Markets Group Corporation ("Altemative Securities Markets Group", "we" or "us").As we
provide you (or the organization for which you are representing) with the Attemative Securities Markets
Groupservices, we collect some personal information. This privacypolicy tells you how Altemative
Securities Markets Group uses and works to protect your information.

By usingAltemative Securities Markets Group's www.AltemativeSecuritiesMarket.com, you agree to the
terms and conditions of the User Agreement, including Privacy Policy, and you consent to our privacy
practices.This includes the use and disclosure of any personal infonnation you have shared with us and
its transfer and storage on our servers in the United States, as described below.

Collecuon:

I When you register for the www.AltemativeSecuritiesMarket.com services and apply for an account,we
may coilect information about you, including:

I • Information that you provide to us to set up a User Account for your and identify you on the Site,
including Usemame, Passwordand secret questions and answers.

• Contact information, includingfirst and last name, phone number, fax number, email address and
mailing address.

I • Payment information, including email address, bank account number and routing number.• Profile information, including your investment preferences and other information you may provide
us that allows us to customizeyour www.AltemativeSecuritiesMarket.com experience.

• Other information we are required by law to collect form you, or from our consumer reporting
agencies, to process securities-related transactions, to assess the suitability of various
investments,and to comply with tax laws and anti-money laundering laws. This includes Social
Security Number, Date of Birth, Gender, Country of Citizenship,Liquid Assets, Net Worth,
Education, Occupation, Employment Status, Employer Contact information, Annual Income,
investment Objectives and Suitability Profile.

We may obtain information about you when you interact on www.AltemativeSecuritiesMarket.com,for

i example, your transaction history, information about your contacts with Customer Service, and yourresponsesto promotions or special offers.

I We may collect some information automatically from your computer while you browse our website, such
as where you go on the site and what you do there. We collect our intemet Protocol (IP) address,
computer and connection information, browser type andversion, operating system, Intemet Service
Provider (ISP), time stamps, banner ads you click, the URLs you come from and go to next, and a cookie
number.

We may also obtain infonnation about you through other sources such as credit agencies,affiliates and
business partners,
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Use:
We use the information we collect to:

• Operate the www.AlternativeSecuritiesMarket.com site.

I • Verify your identity and contact information.
• Provide your with information and services you request.
• Set up your trading account, issue an account number and a secure password, maintain your

portfolio and trading activity,and contact you with account information.
• Customize your experienceon the www.AltemativeSecuritiesMarket.com site.
• Communicatewith you about your transactions, service updates and other administrative issues.
• Send you targeted marketing and promotionaloffers, based on your communications

I preferences.
• Measureand improve www.AlternativeSecuritiesMarket.comand its services.
• Resolve disputes,address complaintsand troubleshoot technical problems.
• Analyze site and user behavior and prepare aggregated reports.
• Comply with applicable laws and regulations.

I Sharing and Disclosure:
The comerstone of this Privacy Policy is our commitment to keep your personal information confidential.
Alternative Securities Markets Groupdoes not sell, license, lease or otherwise disclose your personal
information to any third party for purposes of marketing by the third party or for any reason, except as
described below. To provide our products and services, we may disclose your information to the following
parties:

Issuers: we may share your information with our participating issuers. They will use information only as
necessary to complete your transactionsand to include collected information needed to register you as a
shareholder of the issuer and issue the shares that you have purchased.

I Alternative Securities Markets GroupAffiliates:We may share information with present or future affiliates,
including our subsidiaries, joint ventures or other companies under common control, where it may be
used to provide joint services or for such purposes as internal statistics, strategic decision-making,
customer reviews, identifying customer trends, customerverification, fraud prevention and security. You

I may limit our affiliates from marketing their products or services to you based on personal information thatwe coilect about you and share with them. This information may include your name, emaii address,
mailing address, age, employment status, general account and demographic infonnation and account
history with us. To limit affiliate marketing offers, contact us by email at
LEGAL(d)ALTi~,RNATIVESECURITIESMARKET.COM to change your account preferences.

Service Providers:We may share information with service providers under contract who help with our
business operationsand intemai functions, for example, verifying our users, processing accounts, order
fulfillment, client service, client satisfaction surveys or other data collection activities relevant to our
business, maintaining the www.AltemativeSecuritiesMarket.comsite, and providing related services, such

I as electronic funds transfers andwires. Our service providers are required to protect personal information
in a mannersimilar to the way we protect personal information and to only use it for the services they
provide to us.

Legal and Other Disclosure: We may disclose information when permitted by law or under the good-faith
belief that such disclosure is necessary under applicable law, to comply with legal processserved on
Alternative Securities Markets Group; to protect the property interestsof Alternative Securities Markets
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Group, www.AltemptiveSecuritiesMarket.com, Attemative Securities Markets GroupAgents and
Altemative Securities Markets Group Employees;or to protect personal safety or the safety of the public.

Assets: As our business evolves, Altemative Securities Markets Group may sell, transfer or otherwise
share some of its assets in connection with a merger, reorganizationor sale of assets, or in the event of
bankruptcy. In such an event, personal information may be one of the assets transferred.

If we propose to share information in a manner not covered in this Privacy Policy, we will notify you of this
change by posting an addendum on our site, a notice in the "Announcement" Sectionof the Site, and if
appropriate, provideyou an opportunity to opt out of such use.

I Email Communications:Choica/Opt-Out. Becausewe do not share your personal information with non-affiliated parties for
marketing purposes, there is no need for you to opt out of such uses.At any time, you have the ability to

I opt out of receivingmarketing communicationsfrom Altemative Securities Markets Group orAlternative
Securities Markets Group.com,but you may not opt out of administrativeemails (for example, electronic
delivery of financial information, or emails about your transactions or our policy changes) while you are a
registered user of www.AltemativeSecuritiesMarket.com.In such cases, you can opt out by simply

I emailing LEGAL@ALTERNATIVESECURITIESMARKET.COM stating you would like to cancel yourregistration with www.AltemativeSecuritiesMarket.com.

Email Tools: If you send emails to a recipient through www.AltemativeSecuritiesMarket.com,they will

I receive your email and any personal message you include. We use the email address you provide tosend your requested communication and for no other purpose.We may be requiredby law to retain these
emails; they are NOT private communications.You may not use our email tools to send spam or content
that violates the UserAgreement.

Anti-Spam Policy. Altemative Securities Markets Group does not tolerate Spam.We do not send emails
to anyone without permission,and we do not sell or rent email addresses to any unauthorized third party.

I This does not mean that we can prevent spam from happening on the intemet. If you believe that youhave received an unsolicited email from us, please contact
LEGAL@ALTERNATIVESECURITIESMARKET.COM and we will immediately investigate.

Cookies and Web Beacons:
Alternative Securities Markets Group, www.AltemativeSecuritiesMarket.com, Alternative Securities

i Markets Group Service Providers,and other members of our corporate family who provide use with jointservices, will sometimes place anonymous cookies or web beacons on your computer when you visit
www.AltemativeSecuritiesMarket.com.We use these cookies and web beaconsto recognize retuming
users, provide relevant content, measure traffic and activity on the site, monitor and improve our services

I and protect against fraud. You can biock cookies by changing the settings on your browser (consult yourbrowser help menu to find out how), but doing so may prevent us from delivering certain services to you.
Your browser must be set to accept cookies in order to access www.AltemativeSecuritiesMarket.çom as a
registered user.

Accessing, Reviewing and Changing Your Personal Information:

I We urge you to review your information regularly to ensure that it is correct and complete. As a registereduser, you can reviewand change your personal information by accessing your account and Profile Page.
You may not be able to changesome account information online. If you are unable to make the desired
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changes, you can contact us at LEGAL@ALTERNATIVESECl)RITIESMARKET.COM for further

I assistance.Although we will require you to revalidate your personal information periodically,you shouldpromptly update your personal information if it changes or becomes inaccurate.

You can request that we close your www.AltemativeSecuritiesMarket.com account by emailing us at

I LEGAL@ALTERNATIVFiSECURITIESMARKET.COM.After we close your account, we may retain someinformation to comply with law, prevent fraud, assist with investigators, resolve disputes, analyze or
troubleshoot programs, enforce our User Agreement and take actions otherwise permitted by law.If your
account or membership is terminated or suspended,we may retain some information to prevent re-
registration.

I Security:We view potection of your privacy as a very important principle. We store and process your information
on computers located in the United States that are protected by physical as well as technological security

I devices. We have implemented physical, electronic and procedural safeguards that are designed to
protect the security of your information in compliance with applicable United States Federal and State
Regulations. These include advanced firewall and password protection for our databases, physical
access controls to our buildings and files, and restricted access to your personal information to
employeesthat need to know that information to operate,develop or improve ourservices.

We have invested in leading-edge security software, systemsand proceduresto offer you a safe and
secure investing platform and protect your personal, financial and investment information.While no

I security system is absolutely impenetrable, we will continually monitor the effectiveness of our securitysystemand refine and upgradeour security technology as new tools become available.

I Links to Other Sites:www.AlternativeSecuritiesMarket.commay contain linksto other websites. We are not responsible for the
privacy practices or the contentof these sites. If you have concems about how another website collect

I and uses information about you, make sure to read that site's own Privacy Policy.

General:

I We may change this policy from time to time, and we will post the amended terms onwww.AltemativeSecuritiesMarket.comand notify you by email of the changes. Amended terms will take
effect immediately for new users, and 30 days after they are posted for existing users. You should review

I this PrivacyPolicy periodically to remain informed of any changes. You agree to accept posting of arevised Privacy Policy electronicallyonwww.AltemativeSecuritiesMarket.comas an actual notice to you.

I
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I INVESTOR REGISTRATION AGREEMENT:
This investor RegistrationAgreement ("Agreement") is made and entered into between you and
Alternative Securities Markets Group Corporation ("Alternative Securities Markets Group", "we"or "us").

I This Agreementwill govem all transactions whereby you subscribe for and purchase equity or debtsecurities ("Shares"),from time to time, through the facilities of the Altemative Securities Markets Group
website www.AltemativeSecyritiesMarket.com. Before you complete this Agreement, you must read and

I accept all terms and conditions in, and linked to, this Agreement, including the Altemative Securities
Markets Group User Agreementgoveming use of the Altemative Securities Markets Group website
www.AlternativeSecuritiesMarket.comand the Altemative Securities Markets Group Privacy Policy.
Before you can invest, you must also properly complete the investor Questionnaire.

1. Offering of Shares: Shares will be offered and sold through the Alternative Securities Markets
Group website www.AltemativeSecuritiesMarket.com pursuant to individual private offerings

I ("Offerings")by the respective issuersof such Shares, with each such Offering being made
pursuant to the terms, conditions and disciosures(including risk factor disclosures) set forth in the
Prospectusfor that particular Offering (the "OfferingTerms"). The Offering Terms for each
Offering for which you subscribe to purchase Shares shall be incorporated herein by this

I reference, and those Offering Terms shall be binding on you the same as if they were set forth infull in this Agreement. You agree to read carefully and make sure that you understand and agree
with the Offering Terms for any Offering before investing. You acknowledge that each Offering

I involves a high degree of risk, and that by choosing to subscribe for Shares in any Offering you
thereby acknowledgethat you are prepared and able to bear the risk of loss of the entire
purchase price for any Shares you purchase.

I • Resale Restrictions and Limitations: You acknowledge that some Securities Offered on
www.AltemativeSecuritiesMarket.commay not have filed a registration statement,and my not file
a registration statement,with the United States Securitiesand Exchange Commission under the
Securities Act of 1933, as amended (the "SecuritiesACT"), with respect to any Offering of

I Shares, and that Shares issued may be "restricted securities"as defined in Rule 144(a)(3) of theSecuritiesAct andwill therefore be subject to restrictions on resales. A legend describing those
restrictions will be placed on the certificate representing the Shares, and the issuerof the Shares

I may give stop transfer instructions to the transfer agent for the Shares. Any Shares that you
purchase in a "Restricted Offering" may not be resold without registration or an exemption from
registration under applicable federal and state securities laws. You will ordinarily be required to
wait at least one year before an exemption may become available for you to resell Shares. Any

I resale of Shares and any removal of a restrictive legend from, or stop transfer instructions relatingto, Shares is subject to the approval of the issuer of the Shares and its legal counsel. Alternative
Securities Markets Groupshall have no responsibility or liability in relation to the issuer's use and
removal of legends and stoptransfer instructions. These types of securities will be clearly defined
at www.AltemativeSecuritiesMarket.com

2. Investor Registration: By entering into this agreement, you are registeringas a prospective

I investor in order to become eligible to subscribe for Shares of various issuers in Offerings offered
for sale online through the Alternative Securities Markets Group website
www.AltemativeSecuritiesMarket.com's bidding platform (the "Platform").You agree to comply
with the terms of this Agreement, the terms of the UserAgreement, and the policies posted on

I the Altemative Securities Markets Groupwebsite www.AltemativeSecuritiesMarket.com,asamended from time to time by Alternative Securities Markets Group in its sole discretion.
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I You are required tom complete and submit an investor Questionnaire,which includes information
that will allow the issuer to determine whether investments in Shares are suitable to your
situation, based on Alternative Securities Markets Group's intemal suitability guidelines for
investment and any suitability standards posted on the www.AltemativeSecuritiesMarket.com 's

I website.We will ask you to update this information at least annually. You are required to providepersonal infortnation in the Investor Questionnaire, which will handle in accordancewith the
Alternative Securities Markets Group's Privacy Policy.

I When registering as a prospective investor,you will be required to provide certain information thatwill be used by the issuer and transfer agent of any Shares that you purchase, including such
things as your name and address to be entered on the registry of the transfer agent for such

I Shares and the address to which you would like to certificate representing such Shares to bedelivered.

I By registering as a prospective investor, you are providing "written instructions"to Altemative
Securities Markets Group under the Fair Credit Reporting Act authorizing Alternative Securities
Markets Group to obtain information from your personalcredit profile or other information from
Experian or a similar credit reporting company. By so doing, you authorizeAttemative Securities

I Markets Group to obtain such information solely to confirm your residence and to confirm your
identity to avoid fraudulent transactions in your name.

3. Password Access to www.AlternptiveSecuritiesMarket.com: After you have completed your

i registration and investor Questionnaire and we have completed our suitability review,we willdetermine based on our intemal guidelines whether you qualify to receive password access to the
platfonn. If so, we will notify you that your registration has been accepted, and we will provide you

I with a passwordallowing you access to the platform.You will then be permitted to invest in any
Offerings in which you are qualified to invest, provide that such Offerings are first listed on the
platform after the activation of your registration. We may notify you via email about any new
Offering that becomes available on the platform, although we are not required to do so.

4. Bidding to Purchase Shares; Escrow Account; Closing: After you have received your
passwordgiving you access to the platform,you will be permitted to postbids for Shares

I pursuant to the Offering Terms for any Offering listed on the platform in which you have been pre-
qualified to participate.The terms of any Offering may provide for a fixed investment amount or
minimum and maximum amounts that apply to all subscribers in any particular offering.
Prospective investors "bid" (i.e.,"subscribefor") the amount they are willing to commit to the

I purchase of Shares in the Offering. We reserve the right to determine which bids of prospective
investorswili be accepted and in what amounts (in full or in part).

Before placinga bid for Shares in any Offering, you should carefully reviewall the information in

I the Prospectusfor that Offering. You may ask questionsof the issuer and receive answersregarding the terms and conditions of the Offering by submitting the questionsvia email to us at
LEGAt[d>ASMMARKETSGROUP.ÇOM,and theses emails will be passed on to the issuer. IFAN

I OFFERING IS BEING MADE IN RELIANCE ON RULE 506 OF REGULATION D OF THE
SECURITIES ACT and the Offering allows purchasersto participate who are not "accredited
investors", as defined in Rule 501(a) of Regulation D,you may also request any additional
information from the issuer that the issuer of such Shares possesses or can acquire without

I unreasonable effort or expense which is necessary to verify the accuracy of information furnishedby the issuer in the Prospectus.You may request such information by sending an email to
LEGAL(à)ALTERNATIVESECURITIESMARKET.COM,and these emails will be forwarded to the
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issuer. By placing a bid for Shares in any Offering, you representand warrant that you have

I availed yourself fully of the foregoinganswers and information prior to placing the bid, and youare satisfied with the information and answers that you have received.

I Attemative SecuritiesMarkets Group may close an Offering for an issueronly after enough bids
have been received for the Offering to be fully subscribed.An Offering is fully subscribed if at
least the minimum offering amount (the "Minimum Amount") referenced in the Prospectusfor the
Offering has been received in the Escrow Account.

I 5. Delivery of Share Certificates: When your bid to purchase Shares in any Offering is accepted, acertificate representing the Shares purchasedwill be delivered to you, in accordance with the
delivery instructionsyou have provided upon receipt of cleared investment funds from you.

6. Covenants: Altemative Securities Markets Group covenants and promises that, at the time of
each Offering of Shares on the Alternative Securities Markets Group websites at

I www.AlternativeSecuritiesMarket.com, Altemative Securities Markets Group will comply in all
material respectswith Intemational, Federaland State Laws as they apply to Regulation A,
Regulation S, Regulation D, Califomia intra-State Securities Offering (Rule 1001), Rule 144
Offerings and EB5 Securities Offerings in connection with these Offerings.

7. Remedies for Breach of Covenants: In the event of a breach by Alternative SecuritiesMarkets
Group of the foregoing covenants that materially and adversely affects your investment in Shares
sold to you under this Agreement, Attemative Securities Markets Group shall either:

a. Cure the breach, if the breach is susceptible to cure;
b. Repurchase the Shares from you if an exemption that authorizes the sale of your shares;

I or
c. Indemnify and hold you harmless against all losses, damages, legal fees, costs and

judgments resulting directly from any claim, demand or defense arising as a result of the
breach ("Losses").

The decisionwhether a breach is susceptibleto cure, or whether Attemative Securities Markets
Group shall repurchase Shares from you or indemnify you against Losses, shall be in Altemative

I Securities Markets Group's sole discretion. Upon discovery by Altemative SecuritiesMarkets
Group of any such breach of the foregoing covenants requiring cure or repurchaseof Shares,
Alternative Securities Markets Group shall give you notice of the breach, and of Altemative
Securities Markets Group's election to cure the breach or repurchase the Shares, not later than

I ninety (90) days after our discovery of the breach. In the event Altemative Securities MarketsGroup repurchases Shares, Altemative Securities Markets Group will pay you the full amount that
you paid for such Shares. Upon any such repurchase, you agree to transfer and assign to
Alternative Securities Markets Group the certificates representingthe Shares, and you authorize

I and agree that Altemative Securities Markets Group may execute any endorsements orassignments necessary to effectuate the transfer and assignment of the Shares to Altemative
Securities Markets Group. Altemative Securities Markets Group's obligation to cure a breach,

I repurchase Shares, or indemnify you for a breach of the foregoing covenants pursuant to this
Section is your sole remedy with respect to a breach of Altemative Securities Markets Group's
covenants set forth in Section 7 above.

I
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8. No Advisory Relationship: You acknowledge and agree that.

a. The offer, sale and purchase of any Shares pursuant to this Agreement is an arm's-
length transaction betweenyou and Alternative Securities Markets Group,

b. in connectionwith the offer, sale and purchase of such Shares, Altemative Securities

I Markets Group is not acting as your agent or fiduciary.c. Altemative Securities Markets Group assumes no advisory or fiduciary responsibility in
your favor in connection with the offer, sale and purchase of such Shares;

I d. Alternative Securities Markets Group has not provided you with any legal, accounting,
regulatory or tax advice with respect to such Shares; and

e. You have consulted your own legal, accounting, regulatory and tax advisorsto the extent
you have deemed it appropriate.

9. Alternative Securities Markets Group's Right to Verify information and Terminate
Offerings:

I Altemative Securities Markets Group reserves the right to verify the accuracy and completenessof all information provided by prospective investors and issuers in connection with Offerings.
Alternative Securities Markets Group also reserves the right to determine in its reasonable

I discretion whether a registered user is using, or has used, the Altemative Securities MarketsGroup website illegally or in violation of any order, writ, injunction or decree of any court or
govemmental Instrumentality,for the purposes of fraud or deception, or otherwise in a manner
inconsistentwith the terms and conditions of this Agreement or inconsistentwith any registration

I agreement between Altemative Securities Markets Group and the user. Alternative SecuritiesMarkets Group may conduct its review at any time before, during or after the posting of a bid or
before or after the closing of an Offering. You agree to respond promptly to Altemative Securities
Markets Group's requestsfor information in connection with your registration and accountswith
Altemative Securities Markets Group and your bids to subscribe for Shares in any Offering.

At any time prior to the closing of an Offering, Altemative Securities Markets Group, in its sole

I discretion, delay the closing in order to enable Attemative Securities Markets Group to conduct apre-closing review to verify the accuracy of information provided by the issuer and prospective
investors and to determine whether there are any irregularities with respect to the Offering or the

I bids for Shares in the Offering. Altemative Securities Markets Group may cancel or proceed with
the closing, depending on the results of its pre-closing review. If the Offering is canceled, the
Prospetus for the Offering will be removedfrom the Altemative Securities Markets GroupWebsite
www.AlternativeSecuritiesMarket.com, all bids for Shareswill be canceled, and all funds from the
bidderswhich are held in the EscrowAccount will be refunded to the bidders.

10. No Guarantee of investment or Assurance of any Return on investment

I ALTERNATIVE SECURITIES MARKETS GROUP DOES NOT WARRANT OR GUARANTEEANY RETURN ON YOUR INVESTMENT IN ANY SHARES THAT YOU PURCHASE IN
OFFERINGSON THE ALTERNATIVE SECURITIESMARKETS GROUP WEBSITE AT

I WWW.ALTERNATIVESECURITiESMARKET.COM.ALTERNATiVE SECURITIES MARKETS
GROUP DOES NOT WARRANT OR GUARANTEE THAT YOU WiLL EVER BE ABLE TO
RESELL SUCH SHARES,THAT YOU WILL BE ABLE TO RECOUPALL OR ANY PART OF
THE PURCHASE PRICE FOR SUCH SHARES, OR THAT YOU WILL EVER MAKE A PROFIT

I ON SUCH SHARES.
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11. Restrictions on Use: Except as provided in Section 14 below, you are not authorized or

I permitted to use the Altemative Securities Markets Group's website atwww.AltemativeSecuritiesMarket.com to bid for or purchase Shares for someone other than
yourself. You must be an owner of the Deposit Account you designate for electronic transfers of
funds, with authority to direct that funds be transferred to or from the account.Alternative

I Securities Markets Group may in its sole discretion, with or without cause and with or withoutnotice, restrict your access to the Attemative Securities Markets Group website at
www.AlternativeSecuritiesMarket.cem.

I 12. Suitability Representations and Warranties: By placing a bid to subscribe for Shares in anyOffering, you represent and warrant that you satisfy all applicable suitability requirements and
other requirements to invest that are described in the Prospectusfor that Offering or on

I www.AltemativeSecuritiesMarket.com.You also agree to provide any additionaldocumentationreasonably requested by us to confirm that you meet applicable suitability standards, including
minimum financial suitability standards that may be required by the SecuritiesAdministrators of
certain states.

13. Other Representations and Warranties: You warrant and represent to Altemative Securities
Markets Group, as of the date of this Agreement and as of any date that you commit to purchase
Sharesby placing a bid for Shares, that:

a. You have the legal competence and capacity to execute and perfonn this Agreement and
that you have duly authorized, executed and delivered this Agreement;

I b. In connection with this Agreement you have complied in ali material respectswithapplicable federal, state and local laws;and
c. If you are entering into this Agreement on behalf of a corporation, partnership, limited

I liability company, trust, or other entity ("institution"),you warrant and represent that (i) you
have all necessary power and authority to execute and perform this Agreement on such
institution's behalf; (ii) the execution and performance of this Agreement will not violate
any provision in the institution's certificate of organization, by-laws, indenture or trust,

I partnership agreement, or other constituent agreement or instrument goveming theformation or administrationof your institution; and (iii) the execution and performance of
this Agreement will not constitute or result in a breach or default under, or conflict with,

I any order, ruling or regulation of any court or other tribunal or of any govemmental
commissionor agency, or any agreementor other undertaking to which the institution is a
party or by which it is bound.

I 14.Alternative Securities Markets Group's Representations and Warranties: Altemative
Securities Markets Group representsand warrants to you, as of the date of this Agreement and
as of any date you commit to purchase Shares,that:

I a. It is duly organized and is validly existing as a corporation in good standing under thelaws of Califomia and has corporate power to enter into and perform its obligations under
this Agreement; and

I b. This Agreement has been duly authorized, executed anddelivered by Altemative
Securities Markets Group and constitutes a valid and binding agreement of Altemative
Securities Markets Group, enforceable against Altemative Securities Markets Group in
accordancewith its terms, except as the enforcement thereof may be limited by

I applicable bankruptcy, insolvency or similar laws.

I
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15. Prohibited Activities: You agree that you will not do the following in connection with any

i Offering, any bid to subscribe for Shares in and Offering, or any other transaction involving orpotentially involving Altemative Securities Markets Group or any issuer of Shares on the
Alternative Securities Markets Group website at www.AltemativeSecuritiesMarket.com

I o Representyourself to any person, as a director, officer or employee of AlternativeSecurities Markets Group or of an issuer of Shares on the Attemative Securities
Markets Group website at www.AltemativeSecuritiesMarket.comunlessyou are such

I director, officer or employee;
o Propose or agree to accept any fee, bonus, kickback or other thing of value of any

kind in exchange for your agreement to bid for or recommend that anyone else bid for
Shares in any Offering on www.AltemativeSecyritiesMarket.com;

I o Engage in any activities that require a licenæ as a broker or dealer in connection withany Offering of Shares on www.AltemativeSecuritiesMarket.com;
o Violate any Intemational, Federal,State or Local Laws, including, but not limited to,

I U.S.Federal and State Securities Laws, in connection with any transaction in the
securities of an issuer that has made or is making an Offering of its Shares on
www.AltemativeSecuritiesMarket.com.

I 16. Termination of Registration: Attemative Securities Markets Group, may in its sole discretion,
with or without cause, terminate this Agreement by giving you noticeas provided below. In
addition, upon our reasonable determination that you haveviolated the provisionsof section 16,
have made a material misrepresentationin connectionwith this Agreementor your investor

i Questionnaire,or haveotherwise failed to abide by the terms of this Agreement, AltemativeSecurities Markets Group may, in its sole discretion, immediately and without notice, take one or
more of the following actions:

I o Terminate or suspend your right to bid for Sharesor otherwiseparticipate inAlternative Securities Markets Group's website www.AlternativeSecuritiesMarket.com
o Terminate this Agreement and your registration with Altemative Securities Markets

Group'swebsite www.AltemativeSecuritiesMarket.com

Upon termination of this Agreement and your registration with Altemative Securities Markets

i Group'swebsite www.AltemativeSecuritiesMarket.com,any bids you have placed on
www.AltemativeSecuritiesMarket.comshall terminate and will be removed from the site
immediately, but your right under the Agreement to any Sharespurchased prior to the effective
date of the termination shall not be affected by the termination.

I 17. Indemnification: in addition to your indemnification obligations set forth in the AltemativeSecuritiesMarkets Group User Agreement for www.AlternativeSecuritiesMarket.com,you agree
to indemnify, defend, protect and hoid harmless Altemative SecuritiesMarkets Group and its

i Officers, Directors,Stockholders, Employees and Agents against all claims, liabilities, actions,costs, damages, losses, demands and expenses of every kind, known or unknown, contingent or
otherwise(i) resulting from any material breach of any obligation you undertake in this

I Agreement, inciuding but not limited to your obligation to comply with any applicable laws;or (ii)
resulting from your acts, omissions and representations (and those of your employees,agents or
representatives) relating to Altemative SecuritiesMarkets Group and
www.AltemativeSecuritiesMarket.com.You obligation to indemnify Altemative Securities Markets

I Group shall survive termination of this Agreement, regardlessof the reason for termination.
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18. Alternative Securities Markets Group's Right to Modify Terms: We may change this

I Agreement from time to time, and when we do we will post the amended terms on
www.AltemativeSecuritiesMarket.comand notify you by email of material changes. Amended
terms will take effect immediately for new registrants and 30 days after they are posted for
existing registrants. This Agreement may not otherwise be amended except in a writing signed by

I you and us.You authorize Altemative Securities Markets Group to correct obvious clerical errors appearing in
infonnation you provide to Altemative Securities Markets Group, without notice to you, although
Alternative Securities Markets Group expressly undertakes no obligation to identify or correct
such errors.

This Agreement, along with the Altemative Securities Markets Group User Agreement for

I www.AltemativeSecuritiesMarket.com,representsthe entire agreement betweenyou andAlternative Securities Markets Group regarding your participating as a prospective investor on
www.AltemativeSecuritiesMarket.com,and supersedesall prior or contemporaneous

I communications,promises and proposals, whether oral, written or electronic, between you and
Alternative Securities Markets Group with respect to your involvement as a prospective investor
on www.AltemativeSecuritiesMarket.com.

I 19. Notices: All noticesand other communications hereunder shall be given by email to your
registered email address or will be posted on www.AltemativeSecuritiesMarket.com,and shall be
deemed to have been duly given and effective upon transmission or posting. All notices, required
disclosures and other communicationsto you will be transmitted to you by email to your

I registered email address.You can contact us by sending an email toLEGAL(d)ALTERNATIVESECURITIESMARKET.COM. You also agree to notify us if your
registered email address is changed by sending an email to
LEGAL@ALTERNATIVESECURITIESMARKET.COM

20. Non-Disclosure Agreement: By entering into this Agreement, you agree not to disclose,except
on a confidential basis to your legal and financial advisors exclusively for the purposes of

I rendering professionaladvice to you, any information which you receive or have received fromAltemative Securities Markets Group or on www.AltemativeSecuritiesMarket.com that relates to
any Offering of Shares postedon www.AltemativeSecuritiesMarket.comor relates to the business

I of any issuer of such Shares, including,for example, information presented in a Prospectus for an
Offering of Shares on www.AltemativeSecuritiesMarket.com("Confidential Information").You
shall hoid andmaintain the Confidential information in strictest confidence for the sole and
exclusive benefit of the issuer that provided such Confidential information.You shall not, without

I such issuer's prior written approval, use for your own benefit, publish, copy,or otherwise disclose
to others, or permit the use by others for their benefit or to the detriment of the issuer, any
confidential Information.

The term "Confidential Information" shall exclude any information that, at any given time:

a) Has been publicly disclosed by the issueror by any third party through no fault of your

I own;
b) You have received by some legitimate means other than from Altemative Securities

Markets Group or its representativesor from the issuer or its representatives; or
c) The issuer has authorized you in writing to disclose

i
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21. No Warranties: EXCEPT FORTHE REPRESENTATIONS CONTAINED IN THIS AGREEMENT,

I NO PARTY TO THIS AGREEMENT MAKES ANY REPRESENTATIONS ORWARRANTY TO
ANOTHER PARTY TO THIS AGREEMENT, INCLUDING,BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

I 22.Limitation of Liability: IN NO EVENT SHALLONE PARTY BE LIABLETO ANOTHER PARTYFORANY LOST PROFITS OR SPECIAL, EXEMPLARY,CONSEQUENTIAL OR PUNITIVE
DAMAGES, EVEN IF INFORMED OF THE POSSIBILITY OF SUCH DAMAGES.

I FURTHERMORE, NO PARTY MAKES ANY REPRESENTATION OR WARRANTY TO
ANOTHER PARTY REGARDINGTHE EFFECTTHAT THE AGREEMENT MAY HAVE UPON
ANY INTERNATIONAL,FEDERAL, STATE, LOCAL OR OTHER TAX LIABitiTY FORTHE
OTHER.

23. Miscellaneous: The parties acknowledge that there are not third party beneficiaries to this
Agreement.You may not assign, transfer, sublicense or otherwise delegate your rights under this

I Agreement to another personwithout Altemative SecuritiesMarkets Group's prior written
consent.Any such assignment, transfer, sublicense or delegation in violation of this Section shall
be null and void. This Agreement shall be govemed in all respects by the laws of the State of
Califomia, without regardto conflict of law provisions. Exceptasotherwise provided in this

I Agreement, you agree that any claim ordispute you have against Alternative Securities Markets
Group must be resolved by arbitration in the State of Califomia. Any waiver of a breach of any
provisionof this Agreement will not be a waiver of any other subsequentbreach. Failure or delay
by either party to enforce any term or condition of this Agreement will not constitutea waiver of

I such term or condition. If any part of this Agreement is a valid enforceable provisionthat mostclosely matches the intent of the original pmvision, and the remainderof the Agreement shall
continue in effect. The parties agree to executeand deliver such further documentsand
infonnation as may be reasonably required in order to effectuate the purposesof this Agreement.
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Statement of Understanding for Securities Offered to investors on

I www.AlternativeSecuritiesMarket.com

i Regulation A (Current): Regulation A is an exemption for PUBLIC OFFERINGS not exceeding $5
Million USDin any 12-month period. Companies choosing to rely on this exemption must file an offering
statementwith the U.S.Securities& Exchange Commissionon Form 1-A, consisting of a notification,
offering circular and exhibits.The SEC staff reviews this offering statement.

Regulation A Offerings share many characteristics with registered offerings. For example, purchasers
("Investors") must be provided with an offering circular similar to a prospectus.Just as in registered

I offerings, the securities can be offered PUBLICLY,using general solicitation and advertising, and
purchasers DO NOT RECEIVE 'RESTRICTED SECURITIES', as explainedat
www.AlternativeSecuritiesMarket.com.The Principle difference betweenRegulation A Offerings and
Registered Public Offerings are:

I 1) Financial Statementsfor a Regulation A Offerings are simpler and do not need to beaudited unless audited financial statements are otherwise available.

I 2) RegulationA issuersdo not incur either Exchange Act Reporting obligationsafter theoffering or Sarbanes-Oxley Obligations applicable only to SEC reporting companies,
unless the company'meets the thresholds that trigger Exchange ACT Registration".

I 3) Companies may choose among three formats to prepare the Regulation A OfferingCircular, oneof which is a simplified question-and-answer document; and

i 4) Companies may "test the waters"to determine market interest in their securities beforegoing through the expense of filing with the SEC.

I SEC reporting companies are not eligible to use RegulationA.All other types of companies may use
Regulation A, except developmental stage companies without a specified business (for example, "Blank
Check Companies")and investment companies registered or required to be registered under the
Investment Company act of 1940. In most cases, shareholders may use RegulationA to resell up to $1.5
Million USD of Securities.

The "test the waters" provisionof a RegulationA allows companies to publish or deliver a written
document to prospective purchasers or make scripted radio or television broadcasts to determine whether

I there is an interest in their contemplated securities offering before filing an offering statementwith theSEC.This gives companies the opportunity of being able to determine whether enough market interest in
their securities exists before they incur the full range of legal, accounting and other costs associated with

I filing an offering statementwith the SEC.Companies may NOT, however, solicit or accept money for
securities offered under RegulationA until the SEC completes its review of the filed offering statement
and the Companydelivers offering materials to Investors.

I NOTEABOUT REGULATION A: The JOBSAct requires the SEC to develop rules for a new exemption tothe existing RegulationA, which will permit offerings up to $50 Million USD a year without SEC
Registration.

I
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Proposed Changes to Regulagon A pursuant to the Passage of the JOBS Act in 2012.These
changes are expected to be enacted during the Mrst half of 2014.

The SEC's proposed rules will update and expand the Regulation A exemption by creating the following
Two Tiers of RegulationA Offerings:

• TIER ONE: Tier One would consist of those offerings already covered by Regulation A - namely
securities of up to $5 Million USD in a twelve month period, including up to $1.5 Million USD for

I the account of selling security-holders.
• TIER TWO: Tier Two would consistof securities offerings of up to $50 Million USD in a twelve

month period, including up to $15 Million USD for the account of selling security-holders.

For offerings up to $5 Million USD, the Company could elect whether to proceed under Tier 1 or Tier 2.

Basic Requirements:

Under Tier 1 and Tier 2, companieswould be subject to basic requirements, including ones addressing
issuer eligibility and disclosures that are drawn from the existing provisions of RegulationA.The
proposed ruleswould update Regulation A to among the other things.

1. Permit companies to submit draft offering statements for nonpublic SEC review prior to filing

i 2. Permit the use of "testingthe waters" solicitationmaterials both before and after filing of the
Offering Statement

3. Modernize the qualification, communicationand offering processin Regulation A to reflect
analogousprovisions of the SecuritiesAct registration process, including electronic filing of
offering materials.

Additional Tier 2 Requirements:

I in addition to the three basic requirements,companies conducting Tier 2 Offerings would be subject tothe following requirements.

I 1. Investors would be limited to purchasingno more than 10% of the greater of the investor's annual
income or net worth.

2. The Financial Statements included in the Offering Circular would be required to be audited.
3. The Company would be required to file annual and semi-annual ongoing reports and current

event updates that are similar to the requirementsfor public reporting companies.

I
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EllglbiHty:

Regulation A would be available to companiesorganized in and with their principal business in the United
States or Canada,as is currently the case under Regulation A.

The Exemption would not be available to companies that:

• Are already SEC reporting companies and certain investment companies

I • Have no specific business plan or purpose or have indicated their business plan is to engaged in
a mergeror acquisition with an unidentified company.

• Are seeking to offer and sell asset-backed securities or fractional undivided interests in oil, gas or

I other mineral rights.
• Have not filed the ongoing reports required by the proposedrules during the preceding two years.
• Are or have been subject to a Commission order revoking the company's registration under the

ExchangeAct during the precedingfive years.
• Are disqualified under the proposed 'bad actor' disqualification rules.

Preemption of Blue Sky Law:

I Under current Regulation A, offerings are currently subject to registration and qualification requirementsin the States where the offering is conducted unless a State-level exemptionis available. This has been
identified by the GAO and market participants as a central factor for the limited use of current Regulation
A.

In view of the range of investors protections provided under the proposal, state securities law
requirementswould be preemptedfor Tier 2 offerings. The proposal also explores altemative approaches

I to addressing this matter, including the coordinated review program proposedby the North AmericanSecuritiesAdministrators Association.

Current Status:

The Commission has recently completed a sixty day public comment period on the proposed rules. The
Commission is currently reviewing the comments and determining whether to adopt the proposedrules as
illustrated above. Enactment is expected during the first half of 2014.

Companies cannot use this new exemption until the SEC adopts final rules.
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OTHER SECURITIES THAT MAY BE OFFERED:

California intra-State Exempt Securities ("CA1001"): Section 3(a) (11) of the Securities Act exempts

I from registration any offering made solely to persons residing in a single State or Territory, where the
issuer is incorporated and doing business in the same state.The rationale is that a wholly intra-State
transaction is adequately policed by the Laws of the State, hence there is no need for an additional layer
of Federal Law.

Under Rule 147, an issuer does business in the State (1) at least 80% of its gross revenues (inciuding
subsidiaries) is derived from operationsor assets in-state; (2) atleast 80% of its assets (including
subsidiaries) is located in-state; (3) atleast 80% of the offering's net proceedsis used in-state; and (4) its
principal office is in-state. During the offering period and for nine months from the last sale by the issuer,
purchasers may only resell their stock to other persons living in-state.

Companies listed on www.AlternativeSecuritiesMarket.com use CA1001 in combinationwith California
Section 25102(n)

California 25102(n) is limitedto issuers that are Califomia Companies (with some minor exemptions).

I investors must be "quaiiiied purchasers".This means, generally, accredited investorsand natural persons
with a net worth specified in the statute.

I issuers relying on 25102(n) may PUBLICL Y disseminate a limited written announcement of the offering.
Potential investors may then respondto the announcement by contacting the issuer. The issuer may not
telephone a prospective investor until it has determined that the investor is a qualified purchaser. Issuers
must provide disclosuredocuments to the non-accreditedinvestors at least five days prior to sale.

I Regulation S: RegulationS ("Reg S") is an exemption designed by the U.S.Securities & Exchange
Commissionfor Companies seeking to raise capitai from investors located OUTSIDE of the United
States. A RegulationS Offering under the SecuritiesAct of 1933,as amended (the "SecuritiesAct") is a
safe harbor rule that defines when an offering of Securities would be considered an "offshore transaction"
so as not to be subject to the registration obligations imposed under Section 5 of the SecuritiesAct.

A RegulationS Offering (Foreign Direct Public Offering)only exempts the issuer from the registration
W requirements. It does not exempt the issuer from anti-fraud provisions.

There are two main requirements in using a Regulation S Offering. The first is the offer and the sale of the

I securities must be in legitimate offshore transactions.Under a RegulationS Offering, the Company may
not offer or sell any securities to a U.S.Citizen or Resident even if that person purchases the securities
abroad.Also, the sale must not be done for the purpose of secretly selling the Securities to a U.S.
Investor.The second requirement under Regulation S is that there cannot be any directed selling efforts
in the United States. Generally, this means a company cannot advertise the Offering in a publication
where the circulation crosses over to the United States.

I A Regulation S Offering provides two exemptions from safe harbors from U.S.Securities Registrations:
an exemption for the initial sale andanother exemption for the resale of securities after they are held for a
period of time, normally oneyear.

I An important advantage to Companies utilizing Regulation S is that they are able to advertise in theforeign markets in newspapersand other publications. Under RegulationS the Company is allowed to
hold seminars, road shows and engage in other general solicitation outside of the United States.

I "I
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Also, Foreign Direct Public Offerings (Regulation S) are not integrated with Section 5 Public Offerings or

i Regulation D Private Placements. Regulation D documents contain rules which apply to transactions inthe United States.Regulation S Offering Documents contain rules which apply to foreign transactions
only. Therefore, a Company can conduct simultaneous Private Placement Stock Offerings and Foreign

I Direct Public Offerings without jeopardizing either exemption.Also, Regulation S Investorsare treated the
same way as accredited investors for the purpose of determining compliance with the 35 non-accredited
investor limitation outlined in the RegulationD Private Placement.

I Regulation D / Rule 504: Rule 504, sometimes referred to as the "Seed Cepital Exemption", providesanexemption for the offer and sale of up to $1 Million USD of Securities in a 12-month period. A Company
may use this exemption so long as it is not a Blank Check Company and it is not subject to Exchange

i Reporting Requirements. In general, a Companymay not use general solicitation or advertising to marketthe securities, and purchasers generally receive "restrictedsecurities". Purchasers of restricted securities
may not sell them without SEC Registration or using another exemption, which is further explained on the

i "Resaleof RestrictedSecurities' page at www.AltemativeSecuritiesMarket.com. Investors should be
informed that they may not be able to sell securities of non-reporting companies for atleast a year without
the issuer registering the transaction with the SEC.

I A Company may, however, usethe Rule 504 Exemptionfor a Public Offering of its Securitieswith generalsolicitation and advertising, and investors will receive "non-restricted securities", under the following
circumstances:

I • The Companysolis in accordancewith a State Law that requires the publicfiling and delivery toinvestors a substantive disclosure document,or

I • The Company sells in accordancewith a State Law that requires registration and disclosure
document delivery and also sells in a State without those requirements, so long as the Company
delivers to all purchasersthe disclosure documents mandated by a State in which it is registered;

• orsells exclusively accordingly to State Law Exemptions that permit general solicitation and
advertising, so long as sales are made only to "accredited investors".

I Even if a Companymakes a private sale of its Securities, and not specific disclosure deliveryrequirements are required, a Company should take care to provide sufficient informationto investors
to avoid violating the anti-fraud provisions of the securities laws. This means that any information a

I Company provides to investors must be free from false and misleading statements. Similarly, aCompany should not exclude any information if the omission makes what is provided to investors
false or misleading.

Regulation D / Rule 505: Rule 505 provides an exemption for offers and sales of Securities totating
up to $5 Million USD in any 12-month period. Under this exemption, a Companymay sell to an

I unlimited number of "accredited investors" and up to 35 persons that are not accredited investors.Purchasers must buy for investment purposes only, and not for the purpose of reselling the securities.
The issued securities are 'restricted securities', meaning purchasers may not resell them without
registration on an applicable exemption, as explained on the 'Resalesof Restricted Securities'page.

I If a Company is not a SEC Reporting Company, investors should be informed that they may not beable to sell securitiesfor atleast one year without the Company registering the transaction with the
SEC. A Company may not use general solicitationor advertisingto sell the Securities.
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i Under Rule 505, if the Company'sOffering involves any purchasers that are not accredited investors,the Companymust give these purchasers disclosure documents that generally contain the same
information as those included in a registration statement for a registered offering.There are also

I financial statement requirements that apply to Rule 505 Offerings involving purchasers that are not
accredited investors. For instance, if financial statements are required, they must be audited by a
certified public accountant.The Companymust also be available to answer questions from
prospective purchaserswho are not accredited investors.

The Companymay decide what information to give to accredited investors, so long as it does not
violate the antifraud prohibitions of the Federal SecuritiesLaws. If a Company provides information to
accredited investors, it must make this information available to the non-accredited investors as well.

Regulation D / Rule 506: Rule 506 is a "Safe Harbor"for the non-public exemption in Section 4(a)(2)

I of the Securities Act, which means it providesspecific requirements that, if followed, establish that a
transactionfalls within the Section 4(a)(2) exemption. Rule 506 does not limit the amount of money a
Company can raise or the numberof accredited investors it can sell securities to, but to qualify for the
safe harbor,a Companymust:

1. Not use general solicitationor advertising to market the Securities.

I 2. No sell Securities to more than 35 non-accredited investors (unlike Rule 505, all non-accredited
investors, either aione or with a purchaser representative, must meet the legal standard of having
sufficient knowledge and experience in financial and business matters to be capable of evaluating
the merits and risks of the prospective investment);

I 3. Give "non-accredited investors" specified disclosure documents that generally contain the sameinformation as provided in registered offerings (the Company is not required to provide specified
disciosuredocuments to accredited investors,but, if it doesprovide information to accredited
investors, it must also make this information avaliabie to the non-accredited investors as weil);

4. Be available to answer questions from prospective purchasers who are non-accredited investors;
and

5. Provide the same financial statement information as required under Rule 505.

I Purchasers receive "restricted securities" in a Rule 506 Offering. Therefore, they may not freely tradethe Securities after the Offering, as expiained on the "Resalesof Restricted Securities" page at
www.AlternativeSecuritiesMarket.com.

I Section 18 of the Securities Act provides a Federal preemption of exemptionfrom State registrationand reviewof private offerings that are exempt under Rule506.The States still have authority,
however, to investigate and bring enforcement actions for fraud, impose State Notice Requirements
and collect State Fees.

Speciai Note for 506 Offerings: The JOBS Act requires the SEC to eliminatethe prohibition on using
general solicitation and advertisingto qualify for the Rule 506 Safe Harbor where ali purchasers of the

1 Securities are accredited investors and the issuer takes reasonable steps to verify that thepurchasers are accredited investors. Thisnot provision is not yet effective.
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An ISSUERS OBLIGATION TO INVESTORS TO HAVE SECURITIES LISTED ON

I www.AlternativeSecuritiegMarket.com

I • Financial Reporting - All companies listed on www.AlternativeSecuritiesMarket.comare
REQUIREDto submitt un-audited financial reports signed by the Company CEO and/or CFO,
dated within 60 days of listing on www.AltemativeSecuritiesMarket.com.Companies are also
required to submit to Attemative Securities Markets Groupfor listing on the Company page at

I www.AlternativeSecuritiesMarket.com a complete set of un-audited financial reports signed bythe Company CEO and/or CFO within 30 days of the close of each business quarter and a
complete set of fully audited financial statementswithin 60 days of the close of each business
calendar year. All audited financial reports must be completed by a Attemative Securities Markets
Group approved Certified Public Accounting Firm.

• State of the Company Updates - All companies listed on www.AltemativeSecuritiesMarket.com

I are REQUIRED to have a quarteriy web conference or phone conference call in which a principal
member of the company is required to give an update to all current investors and potential new
investors (including financial analysts) who wish to participate. Members of the Company are
required to allow for ample time for questions from conference call participants.Company CEO's

I are also required to draft a letter once per month to update investorson the current State of theCompany. Both web conference / phone conference cali, along with the CEO Letters on the State
of the Company will be published on the Company's page at
www.AltemativeSecuritiesMarket.com.

• Corporate Actions - Companies listed on www.AltemativeSecuritiesMarket.comare required to
report certain corporate actions, including dividends, stock splits, reverse splits, name changes,

I mergers, acquisitions,dissolutions,bankruptcies, liquidations, issuances of any new securitiesnot currently disciosed, any new debts incurred by the Company and any changes in
management, atleast TEN DAYS prior to the record date. All of these notices will be listed on the
Company page at www.AltemativeSecyritiesMarket.com.

Acknowledgement and Signature.

I This Agreement, together with the "New investor Questionnaire", "User Agreement","Privacy Policy", "Investor Agreement", "Statement of Understanding of Securities
Offered" and "Issuers Obligation to investor", sets forth the entire understanding and

I agreement between Alternative Securities Markets Group and yourself, with respect to thesubject matters hereof.By signing this agreement below, you state that you understand al
the subject matter and terms of this entire agreement.

I
I Signed

Printed Name
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