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PART I - NOTIFICATION UNDER REGULATION A

Item 1. Significant Parties

(a)(b) Directors and Officers.

Name and Address Position(s) Held

Mr. Alexander Woods-Leo Founder & Chief Executive Officer

Leo Tech Holdings, Inc.,1105 Monterey Place, Wilmington, Delaware 19809

Jonathan Bloomfield Director of Business Development

i Leo Tech Holdings, Inc., 1105 Monterey Place,Wilmington, Delaware 19809

Justin Williams Director of Agriculture

Leo Tech Holdings, Inc., 1105 Monterey Place,Wilmington, Delaware 19809

I (c) General Partners of the Issuer N/A

(d) (e) Recorded and Beneficial owners of S percent or more of any class of the issuer's equity securities.

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

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

Mr. Alexander Woods-Leo Preferred Class A 60%

(1) (2) Common 66.2%

Mr. Jonathan Bloomfield Pæferred Class A 15%

(3) (4) Common 13.6%

I Mr. Justin Williams Preferred Class B 100%(5) (6) Preferred Class C 20%

Common 11%

(1) Mr.Alexander Woods-Leo is t te Founder & Chief Executive Officer of Leo Tech Holdings, Inc.
(2) Address: Leo Tech Holdings, Inc., 1105 Monterey Place,Wilmington, Delaware 19809
(3) Mr. JonathanBloomfield is the Director of Business Development for Leo Tech Holdings, Inc.

I (4) Address: Leo Tech Holdings, Inc.,1105 Monterey Place,Wilmington, Delaware 19809(5) Mr.Justin Williams is the Director of Agriculture for Leo Tech Holdings, Inc.
(6) Address: LeoTek, Inc.,1105 Monterey Place, Wilmington, Delaware 19809
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(f) Promoters of the issuer

i Leo Tech Holdings, Inc.
1105 Monterey Place
Wilmington, Delaware 19809
Phone: (302) 588-5040

I AlexMWoodsLeo@,Gmail.com
http://LeoTekHoldings.com

I
g) Affiliates of the issuer.None

(h) Counsel for Issuer and Underwriters.

At this time of this filing there is noCounsel or Underwriter in connection with this offering.

I The Alternative Securities Market Group (ASM) maintains an online portal for investors to purchase into our offering, andperforms certain services for us in connection with the offering such as but not limited to distributing ongoing reports about our
company. ASM is exclusively an ancillary service provider that will be reimbursed for documented expenses.The Company
will be selling these Securities directly, and no underwriter or dealer is responsible for the distribution of this offering.

Although both Leo Tech Holdings,Inc. and ASM believe ASM's web portal will besufficient to ensure successof the offering,
the Company's relation with ASM is non-exclusive and the Company both has and reserves the right to enlist the aid of FINRA
registered broker dealers if it is necessary to ensum successof the Offering. If so an appropriate Amendment shall be filed in a

I timely fashion.To facilitate Leo Tech Holdings, Inc.'s liquidity at the onset of this Offering, in lieu of cash for its assistance in the obtaining a
CIK No. and its assistance in the preparation of the registration statement, ASM has agreed to accept FOUR HUNDRED

I THIRTY-NINE THOUSAND EIGHT HUNDRED EIGHTY shares of common Stock in the Company, representing 2% (two
percent) of outstanding common stock sharesupon completion of this Offering.

ASM will got receive any selling commissions; nor will it receive any fixed percentage of the Offering Proceeds as might a

I FINRA registered broker dealer. ASM will only receive documented expenses. Although ASM's expenses are likely to be
somewhat proportional to the amount raised as they will be incurred during the duration of the raise, reimbursement of such
documented expenses is capped at an expense amount not to exceed 5% of the Offering proceeds. Hence ASM does get
qualify as an underwriter.

I (i) through (m) None

Item 2.Application of Rule 262.

I No persons identified in responseto Item 1 are subject to any of the disqualification provisions as set forth in Rule 262.

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
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.
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Item 4.Jurisdictions in which Securities are to beoffered.

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

(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:

• California

I • New York• Florida

• Illinois

• Texas

• New Jersey

I • Pennsylvania
• Nevada

I • ArizonaAlthough 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 andoperated 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 Units, a prospective Investor must complete, sign and deliver the executed SubscriptionAgreement, Investor Questionnaire and Form W-9 to Leo Tech Holdings, Inc.and wire or mail funds for its subscription amount
in accordance with the instructions 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 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.

In Company was formed as a Wyoming Stock Corporation on September 18*,2014.Upon its formation, the Company has issued
the following Common Stock Units:

Name & Address Amount Owned Prior to Offering Amount Owned After Offering

i 21,994,000Common Stock Units 21,994,000Common Stock UnitsMr.Alexander Woods-Leo

Founder & CEO Common Stock: 15,000,000 Shares(68.2%) Common Stock: 15,000,000 Shares(68.2%)

I 1105 Monterey Place Preferred Stock ClassA: Preferred Stock Class A:
Wilmington, Delaware 19809 1,200,000 Shares(60%) 1,200,000 Shares(60%)

I Mr. Jonathan Bloomfield
Director Common Stock: 3,000,000 (13.6%) Common Stock: 3,000,000 Shares(13.6%)
1105 Monterey Place Preferred Stock ClassA: Preferred Stock Class A:
Wilmington, Delaware 19809 300,000 Shares(15%) 300,000 Shares (15%)
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I Mr. Justin Williams Common Stock: 2,420,000 Shares (11%) Common Stock: 2,420,000Shares (11%)
Director of Agriculture Preferred Stock Class B: Preferred Stock ClassB:

I 1105 Monterey Place 2,000,000Shares(100%) 2,000,000Shares (100%)
Wilmington, Delaware 19809 Preferred Stock Class C: Preferred Stock ClassC:

200,000 Shares(20%) 200,000 Shares(20%)

i George Coles
Shareholder Common Stock: 100,000 (less than 1%) Common Stock: 100,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares

I Wilmington, Delaware 19809

Mr. Joseph Cepparulo

I Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. John Hellane

Shareholder Common Stock: 5,000 (less than 1%) Common Stock: 5,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I Mr. JasonLittle
Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
I105 Monterey Place Preferred Stock: No Shares Pæferred Stock: No Shares
Wilmington, Delaware 19809

I Mr. Kevin Ryan

Shareholder Common Stock: 60,000 (less than 1%) Common Stock: 60,000 Shares (less than 1%)

I 1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I Mr.Louis MauroShareholder Common Stock· 5,000 Shares(less than 1%) Common Stock: 5,000 Shares (less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I
Ms. Ashley Douglas

Shareholder Common Stock: 24,000 Shares(less than 1%) Common Stock: 24,000 Shares(less than 1%)

I 1105 Monterey Place Preferred Stocle No Shares Preferred Stock: No SharesWilmington, Delaware 19809

i Mr. Tim MoudyShareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Thomas Wick

I Shareholder Common Stock: 350,000 Shares(1.5%) Common Stock: 350,000 Shares(1.5%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809
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I Mr. Justin Savoy

Shareholder Common Stock: 500,000 Shares(2.2%) Common Stock: 500,000 Shares(2.2%)

I 1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I Mr, ChaseCochran
Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
I105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I Mr. Chris McGinley
Shareholder Common Stock: 10,000 Shares (less than 1%) Common Stock: 10,000 Shares (less than 1%)

I 1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No SharesWilmington, Delaware 19809

I Mr. Alex ColtonShareholder Common Stock: 250,000 Shares(1.1%) Common Stock: 250,000 Shares(1.1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. JonathanNadeau

I Shareholder Common Stock: 250,000Shares(1.1%) CommonStock: 250,000Shares(1.1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I Alternative Securities MarketsGroup Corporation Common Stock: No Shares Common Stock: 439,880 Shares(2%)
1105 Monterey Place Prefermd Stock: No Shares Preferred Stock: No Shares

I Wilmington,Delaware 19809

The issuance of all the foregoing shares was in reliance of the exception from registration afforded by Section 4(2) of the
Securities Act of 1933, as amended.

In accordance with the Company agreement with Alternative Securities Markets Group ("ASM"), the Company shall place into
escrow and issue to ASM up to 380,000 sharesof Common Stock (the "Escrowed Common Stock") asfollows:

• 20% of the Escrowed Common Stock Shares to be released to Alternative Securities Markets Group fully

diluted upon the successful capitalization of the Company to 20% of this offering.

I • Additional 20% (for a total of 40% of the total number of shares escrowed) of the Escrowed Common Stock
Sharesto be released to Alternative Securities Markets Group fully diluted upon the successful capitalization

of the Company to 40%of this offering.

• Additional 20% (for a total of 60% of the total number of sharesescrowed) of the Escrowed Common Stock

I Sharesto be released to ASM fully diluted upon the successful capitalization of the Company to 60% of thisoffering.

• Additional 20% (for a total of 80% of the total number of sharesescrowed) of the Escrowed Common Stock

I Sharesto be released to ASM fully diluted upon the successful capitalization of the Company to 80% of this
offering.

• Additional 20%(for a total of 100% of the total number of sharesescrowed) of the Escrowed Common Stock

Sharesto be released to ASM fully diluted upon successfully diluted upon the successful capitalization of the
Company to 100% of this offering.
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Item 6.Other Present or Proposed Offerings.

The issuer is also presently offering this same offering to Non-U.S.Citizen Pursuant to Regulation S

I No application is currently being prepared for the Company'sSecurities to beadmitted to the Official Listing andtrading 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 a market 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 Securities might

I therefore 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 offereddirectly 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, and no underwriter or dealer is responsible for the distribution of
this offering.

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

I Item 9.Use of a Solicitation of Interest Document.

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

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I
I
I
I
I
I
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PART H - OFFERING CIRCULAR

Leo Tech Holdings, Inc.
Corporate:

Leo Tech Holdings, Inc.

1105 Monterey Place

I Wilmington, Delaware 19809http:Hwww.LeoTechHoldings.com/

Phone: (302) 588-5040

Copy to:

Leo Tech Holdings, Inc.

C/O: Alternative Securities Markets Group Corporation

4050 Glencoe Avenue

Marina Del Rey,California 90292

http:Hwww.AlternativeSecuritiesMarket.com

Phone: (213) 407-4386

Best Efforts Offering of 50,0009% Convertible Preferred Stock Units

i Offering Price per 9% Convertible Preferred Stock Unit: S100.00(USD)See:Details of the Offering

Maximum Offering: 50,0009% Convertible Preferred Stock Units

I Dated: November 1stâ014
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I
I Investing in the Company's Common Stock Units involves risks, and you should not invest unless you can afford to lose yourentire investment. See"Risk Factors" beginning on osse 14.

We areoffering a maximumof 50,000 9% Convertible Preferred Stock Units (the "Securities").This Offering Statement
shall only be qualified upon order of the Commission, unless a subsequent amendment is filed indicating the

I intention to become qualified by operation of the terms of Regulation A.All 9% Convertible Preferred Stock Units must be Converted to Company Common Stock either in the 24, 3",4* or 5* year
under the following terms and conditions at the Shareholders' Option:

• YEAR 2: (Shareholder Conversion Option)

• At anytime during the second year of the investment, the Shareholder may choose on the

I First Business Day of Each Month to convert each Unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the

Company's Common Stock at time of conversion / closing.The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.

I Fractional interests will be paid to the shareholder by the Company in cash.• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Sharesplus any accrued interest,

I though the Company has no obligation to purchase the units.• Should the Company not be listed on any Regulated Stock Exchange or OTC Market
("Over-the-Counter inter-dealer quotation system"),the sharesshall convert to Common

i Stock in the Company at the "per share value" of the Company's Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

• YEAR 3: (Shareholder Conversion Option)

• At anytime during the third year of the investment, the Shareholder may choose on the

i First Business Day of Each Month to convert each Unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus
5% of the Company's Common Stock at time of conversion / closing. The closing price
will be the weighted average price of the Common Stock Closing Price over the previous
60 days.Fractional interests will be paid to the shareholder by the Company in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the fhil face value of the Shares plus any accrued interest,

I though the Company hasno obligation to purchase the units.• Should the Company not be listed on any Regulated Stock Exchange or OTC Market
("Over-the-Counter inter-dealer quotation system"), the shares shall convert to Common
Stock in the Company at the "per share value" of the Company's Common Stock as

I determined by an Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

I • YEAR 4: (Optional Conversion Option)
• At anytime during the fourth year of the investment, the Shareholder may choose on the

First Business Day of EachMonth to convert each unit of the Company's 9% Convertible

i Preferred Stock for Common Stock of the Company at market price minus 10% of theCompany's Common Stock at time of conversion / closing.The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will bepaid to the shareholder by the Company in cash.
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I • The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Companyat any time after two years for the full facevalue of the Shares plus any accrued interest,
though the Company hasno obligation to purchase the units.

I • Should the Company not be listed on any Regulated Stock Exchange or OTC Market("Over-the-Counter inter-dealer quotation system"), the shares shallconvert to Common

Stock in the Company at the "per share value" (minus any discounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company's Board of Directors.

• YEAR 5: (Optional & Mandatory Conversion Options)

• Optional: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Day of Each Month to convert each unit of the Company's
Convertible 9% Prefered Stock for Common Stock of the Company at market price
minus 15% of the Company's Common Stock at time of conversion / closing.The closing
price will be the weighted averageprice of the CommonStock Closing Price over the
previous 60 days.Fractional interests will be paid to the shareholder by the Company in
cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Sharesplus any accrued interest,
though the Company hasno obligation to purchase the units.

I • Mandatory: On the last business day of the 5*year of the investment, the Shareholder
MUST convert each Unit of the Company's 9% Convertible Preferred Stock for Common

Stock of the Company at market price minus 15% of the Company's Common Stock at

I time of conversion / closing.The closing price will be the weighted average price of theCommon Stock Closing Price over the previous 60 days.Fractional interests will bepaid
to the shareholder by the Company in cash.

• Should the Company not be listed on any Regulated Stock Exchange or OTC MarketI ("Over-the-Counter inter-dealer quotation system"),the shares shall convert to Common
Stock in the Company at the "per share value" (minus any discounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company's Board of Directors.

ThisOffering Circular relates to the offering (the "Offering") of up to 50,0009% Convertible Stock Units in Leo TechHoldings,

I Inc.The Securities offered through this Offering have no voting rights until the securities are converted to Common Stock Sharesof the Company per the terms and conditions detailed in this Offering. The Offering will commence promptly after the date of
this Offering Circular and will close upon the earlier of (1) the sale of 50,000 9% Convertible Preferred Stock Units, (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").

This Offering is being conducted on a "best-efforts" basis, which means the Company's Management will use all commercially
reasonable 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 salesof securities through this Offering. In offering the Securities, the Company's Management
will rely on the safeharbor from broker-dealer registration set out in Rule 3a4-1 under the Securities Exchange Act of 1934.

The Securities will be offered for sale at a fixed price of $100.00 USD per 9% Convertible Preferred Stock Unit. If all SecuritiesI are purchased, the gross proceeds to the Company will be $5,000,000.00 USD.Though the Offering is being conducted on a"best-efforts" basis,the Company has set an investment minimum of $500,000 USD before the Company will have accessto the
Investment Proceeds, which means all investment dollars invested in the Company prior to reaching the minimum of $500,000
will be held in an investment escrow account, and only after $500,000 in securities has been sold to investors (Five Thousand 9%I Convertible Preferred Stock Units) 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 beentitled to a refund once the Investment Minimum of $500,000 is achieved,and all investors

I will be subject to the terms, conditions and investment risks associatedwith this investment.

I
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THERE IS,AT THIS TIME, NO PUBLIC MARKET FOR THE SECURITIES.

I THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE
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
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 AMENDEDI (THE "SECURITIES ACT"), OR APPLICABLE STATE SECURITIES LAWS, AND ARE BEING OFFERED ANDSOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THESE LAWS. THE
SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY AUTHORITY NOR HAS THE COMMISSION OR ANY STATEI REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OR THEACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

I REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I
I
I
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I
I
I
I
I
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ITEM 2: DISTRIBUTION SPREAD

Number of Offering Selling Proceeds to

Securities Offered (1) Price Commissions (2) Company

Per Security - $100.00 $0.00 $100.00

I Total Minimum 001 $100.00 $0.00 $100.00Total Maximum 50,000 $5,000,000.00 $0.00 $5,000,000

1) We are offering a maximum of 50,000 9% Convertible Preferred Stock Units at the price indicated. See "Terms of the

i 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.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY
CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT 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 PASSUPON THE ACCURACY OR

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

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD
NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOOSE THEIR ENTIRE

I 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

I REPRESENTATIONS IN CONNECTION WITH THE OFFER MADE BY THIS OFFERING CIRCULAR, NOR HASANY PERSON BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION

OTHER 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 INWHICH 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 THEDATE 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.

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

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

I 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 UNITS 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 TRANSFERABILITY AND

I RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT ANDSUCH 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 ANY OF THE FOREGOING

I 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 REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I

I
I
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ITEM 3.SUMMARY INFORMATION, RISK FACTORS AND DILUTION

I Investing in the Company'sSecurides is very risky, You should be able to bear a conglete lossof your investment. You
should carefully consider the following factors, including those listed in this Securities Ofering.

I Agriculkue Technology Indus#y RisksAgriculture Technology Industry investments are subject to varying degrees of risk. The yields available from equity
investments in Agriculture Technology Industry Companies depends on the amount of income earned and capital appreciation

I generated by the company as well as the expensesincurred in connection therewith. If any of the Company's products or assets
does not generate income sufficient to meet operating expenses, the Company's Common Stock value could adversely be
affected. Income from, and the value of, the Company'sProducts andAssets may be adversely affected by the general economic
climate, the general Agriculture Technology Market Conditions such as oversupply of related products or a reduction in demand

I for Agriculture products in the areas in which the Company's Products and Assets are located, competition from other
Agriculture Technology Companies, and the Company's ability to provide adequateAgriculture Technology Products.Revenues
from the Company's Products and Assets are also affected by such factors such as the costs of product operations and the local
market conditions.

I Because Agriculture Technology Industry investments are relatively illiquid, the Company's ability to vary its asset portfoliopromptly 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 assurancecan be given that

I 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 Common Stock Units is limited. Accordingly, investors should be
prepared to hold their investment interest until the Companyis dissolvedandits assetsareliquidated.

I
our Success Depends on the Adopdon of our Hydroponic Systems by Several Conununides, including (but not limited to)
Horticulture Enthusiasa, Local Urban Farmers and Greenhouse Growers, and if these Comnanities do not Adopt our

1 Produca, then our Revenues will be Severely LimitedThe major groups to whom we believe our hydroponic equipment products appeal may not continue to embrace our products.
Acceptance of our products will dependon several factors, including cost, easeof use, familiarity of use,convenience,timeliness,

I strategic partnerships, and reliability. If we fail to meet our customers' needs andexpectations adequately, our product offerings
may not be competitive and our ability to commence or continue generating revenues could be reduced.We also cannot ensure
that our business model will gain wide acceptance among all targeted groups. If the market fails to continue to develop, or
develops more slowly than we expect, our ability to commence or continue generating revenues could be reduced.

Our Targeted Customer Base for our Hydroponic Equpment Prodrects is Diverse and we Face Challenges in Adequately
Meeting each Group's Needs

I Because we will serve multiple types of customers from gardening enthusiasts to small-scale produce farmers, we must workconstantly to understand the needs, standards and technical requirements of several different customer groups andmust devote
significant resources to developing products for their interests. If we do not accurately predict our customers' needs and
expectations, we may expend valuable resources in developing products that do not achieve broad acceptanceacrossthe markets.

If our Suppliers are unable to Supply us with High Quality Hydroponic Growing Equpment Consistently at Sußlcient

i Volumes, our Relationshp with our Customers may Safer and our Operating Results will beAdversely AfectedOur customers expect us to deliver our hydroponic growing equipment consistently at sufficient volumes, while meeting their
established quality standards. If our suppliers are unable to consistently deliver such volumes to us, our relationship with
customers could beadversely affected which could have anegative impact on our operating results.

Our Ability to Succeed Depends onour Ability to Grow our Business and Achieve Profitability

I The introduction of new products and services, and expansion of our product channels will contribute significantly to ouroperational results, and we will continue to develop new and innovative ways to manufacture our products and expand our

i
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I
I distribution in order to maintain our growth and achieve profitability. Our future operational successand profitability will dependon a number of factors, including, but not limited to:

• Our ability to managecosts;

• The increasing level of competition in the Agriculture Technology Industry;

• Our ability to continuously offer new and improved Agriculture products and services;

I • Our ability to maintain sufficient production capacity for our products and services;
• Our ability to maintain efficient,timely and cost-effective production anddelivery of our products and services;

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

• Our ability to identify and respond successfully to emerging trends in the Agriculture Technologies Industry;

• The level of consumer acceptanceof our products and services;

• 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. Failum 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.

If WeFall to Promote and Maintain our Brand in the Market, orarBusiness,operating Results,Financial Condition, and our
Ability to Attract Customers will beMaterially Adversely Afected

I Our successdepends on our ability to create and maintain brand awareness for our product and services offerings. This may
require asignificant 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 havealready established their brandidentity 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 acorresponding increase in revenue to

I justify these costs.

The Conpany's Indrestry is Illghly Congetit fve

i The markets for the Company'sproducts and services are highly competitive. The Company seeks to distinguish itself from othersuppliers of Agriculture Technology Products and Services, and to sustain its proßtability through a business strategy focused on
increasing sales through supply channels, selectively introducing and expanding our products andservices network, increasing
sales through newly formed partnerships (traditional and non-traditional), developing innovative new Agriculture Technolgy

I products and services, anddriving operational excellence by reducing costs and increasing customer service levels.The Companybelieves 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.

I
If we are unable to Continually Innovate and Increase Epleiendes, orarAblRty to Attract New Custonsers nsaybe Adversely
An'ected

i In the area of innovation, we must beable to develop new hydroponic growing equipment and other technologies that appeal toour customers. This depends, in part, on the technological and creative skills of our personnel and on our ability to protect our
intellectual property rights. We may not be successful in the development, introduction, marketing and sourcing of new
technologies or innovations, that satisfy customer needs, achieve market acceptanceor generate satisfactory financial returns.

I
I
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I If we are unable to Adopt or Incorporate Technological Advances fato our Technologies, our Business could become LessCompetitive, Uncompetitive or Obsolete,and we may not beable to ConspeteEfectively with Conipetitors' Products

Weexpect that technological advances in the pocessesand procedures for hydroponic growing equipment will continue to occur.

I As a result, there are risks that products that compete with our products could be improved or developed.If we are unable toadopt or incorporate technological advances, our products could be less efficient or cost-effective than methods developed and
sold by our competitors, which could cause our products to become less competitive, uncompetitive or obsolete, which would
have amaterial adverse effect on our financial condition.

I
Conspeting Forms of Specialfr.edAgriculaeral Equ(pment may be More Destrable to Consumers or make our Products
Obsolete

There are currently several different specialized agricultural equipment technologies being deployed in urbanvertical farming
operations other than hydroponics.Further development of any of these competitive technologies may lead to advancements in
vertical farming techniques that will make our products obsolete.Consumers may prefer attemative technologies and products.

I Any developments that contribute to the obsolescenceof our products may substantially impact our business, reducing our ability
to generaterevenues.

I Litigation may Adversely Afect our Business, Financial Cond filon and Results of OperationsFrom time to time in the normal course of our business operations, we may become subject to litigation that may result in liability
material to our financial statements as a whole or may negatively affect our operating results if changes to our business

I operations are required.The cost to defend such litigation may be significant and may require adiversion of our resources. There
also may be adverse publicity associated with litigation that could negatively affect customer perception of our business,
regardless of whether the allegations are valid or whether we are ultimately found liable. Insurance may not be available at all or
in sufficient amounts to cover any liabilities with respect to these or other matters.A judgment or other liability in excessof our

I insurancecoverage for anyclaims couldadversely affect ourbusiness andthe results of our operations.

Development &age Business

I The Company was formed in September of 2014 as a Wyoming Stock Corporation. Accordingly, the Company has only alimited history upon which an evaluation of its prospects and future performance can be made. The Company's proposed
operations are subject to all business risks associated with new enterprises. The likelihood of the Company's successmust be

I 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 Leo Tech Holdings,Inc. will operate profitably.

I
Inadequacy of Funds

i Gross offering proceeds of amaximum of $5,000,000 may be realized. Management believes that suchproceeds will capitalize
and sustain the Company sufficiently to allow for the implementation of the Company'sBusiness 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
have inadequate funds to fully develop its business.

I Although the Company believes that the proceeds from this Offering will be sufBcient to help sustain operations during thisgrowth period, there is no guarantee that the Company will raise all the funds needed to adequately fund Company Operations.
The Company hasdetermined that $500,000, in addition to cash flow from operations, will be needed to fund planned operations
for the first twelve months.

Competition

I Competition exists for Agriculture Technology Products in most markets, including all sectors in which the Company intends tooperate.The Company may becompeting for assetswith entities that have substantial greater economic and personnel resources
than the Company or better relationships with services suppliers. These entities may also generally be able to accept more risk
than the Company can manage. Competition from other Companies in the Agriculture Technology Industry may reduce the
number of suitable prospective direct to consumer salesopportunities.

I
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Dependence on Management

In the early stagesof development the Company's business will besignificantly dependent on the Company's management team.
The Company's successwill beparticularly dependent upon the services of Mr.Alexander Woods-Leo, the Company's Founder

I and Chief Executive Officer; Mr. Jonathan Bloomfield, the Company's Director of BusinessDevelopment; and Mr. JustinWilliams, the Company's Director of Agriculture.

Risks of Borrowing

Although the Company does not intend to incur any additional debt from the investment commitments provided in this offering,
should the companyobtain securebank debt in the future, possible risks could arise. If the Company incurs additional

I indebtedness, a portion of the Company's cash flow will have to be dedicated to the payment of principal and interest on suchnew 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.

Unantic(pated Obstacles to Execution ofthe Business Plan

The Company's business plans may change significantly. Many of the Company's potential business endeavors are capital

I intensive and may be subject to statutory or regulatory requirements. Management believes that the Company's chosen activitiesand strategies are achievable in light of current economic and legal conditions with the skills, background, and knowledge of the

Company's principals and advisors. Management reserves the right to makesignificant modificationsto the Company'sstated
strategies depending on future events.

Management Discredon as to Use of Paceeds

i The net proceeds from this Offering will be used for the purposes described under "Useof Proceeds."The Company reservestheright to use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be in
the best interests of the Company andits Investors in order to addresschanged 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

I respect to application and allocation of the net proceeds of this Offering. Investors for the Units offered hereby will be entrustingtheir fundsto the Company's Management, upon whosejudgment 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
$500,000.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 Discretion as to Useof Proceeds

The net proceeds from this Offering will beused for the purposesdescribed 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 deemsto 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 be substantially dependent upon the discretion and judgment of Management with
respect to application and allocation of the net proceeds of this Offering. Investors for the Units offered hereby will be entrusting
their funds to the Company's Management, upon whosejudgment and discretion the investors must depend.
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Unanticipated Obstacles to Execudon of the Business Plan

The Company's business plans may change significantly. Many of the Company's potential business endeavors are capital

I intensive andmay besubject 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, andknowledge of the
Company's principais and advisors. Management reserves the right to make significant modifications to the Company's stated
strategies depending on future events.

Control by Management

As of November ist, 2014 the Company's Managers owned approximately 98.9%of the Company's outstanding Common Stock

i Units and 0% of the Company's Preferred Stock Units. Upon completion of this Offering, The Company's Management will ownapproximately 97% of the outstanding Common Stock Units of the Company and 0% of the outstanding Preferred Stock Units of
the Company. Investors will not have the ability to control either a vote of the Company's Managers or any appointed officers.
See"COMPANY MANAGERS" section.

Return of Profits

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's Operations and Holdings. As a result, the Company does not
anticipate paying any cash dividends to its Common Stock Holders for the foreseeable future.

No Assurances of Prefectionfor Pmpofetary Rights; Reliance on Trade Secrets

In certain cases, the Company may rely on trade secrets to protect intellectual property, proprietary technology and processes,

I which the Company has acquired, developed or may develop in the future. There can be no assurancesthat secrecy obligationswill be honored or that others will not independently develop similar or superior pæducts or technology. The protection of
intellectual property and/or proprietary technology through claims of trade secret status hasbeen the subject of increasing claims

I and litigation by various companies both in order to protect proprietary rights as well as for competitive reasons even where

proprietary claims are unsubstantiated. The prosecution of proprietary claims or the defense of such claims is costly and
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 Company'sContinuing as a Going Concern Depends Upon Mnancing

i If the Company does not raise sufficient working capital andcontinues to experience pre-operating losses, there will most likelybe substantial doubt as to its ability to continue as a going concern. Because the Company has generated minimal revenue,
expenditures during this development stage have led to pre-operating losses.Revenue operations to date are based on a soft-
launch around limited products.

Broker - Dealer Sales of Units

I The Company's Common Stock Units are not included for trading on any exchange, and there can be no assurances that theCompany 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

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

No assurance can be given that the Common Stock Units 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

I Common Stock Units are covered by a Securities and Exchange Commission rule that opposes additional sales practicerequirements on broker-dealers who sell such securities to persons other than established customers and qualified investors. For
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transactions covered by the rule, the broker-dealer must make a special suitability determination for the purchaser and receive the
W 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 alsoaffect the ability of members to sell their units in the secondary market.

I Secondary Market

i Prior to this offering, there has been no public market for the Company's Preferred Stock.The Company's Preferred Stock will
not be listed on any regulated securities exchange, There can be no assurance that an active trading market for the Company's
Preferred Stock will develop, or, if developed, that an active trading market will be maintained. If an active market is not
developed or sustained, the market price and liquidity of the Company's Preferred Stock may be adversely affected.

I No application is currently being prepared for the Company's Securities to be admitted to the Official Listing andtrading 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 canbeno assurancethat a liquid market for the Securities will develop or, if it does develop, that it will

continue. If a market 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 havea severely adverseeffect on the market value of the Securities and investors wishing to sell the Securities might
therefore suffer losses.

The Company's Puferred Stock is Equity and is Subordnate to all of our Existing and Future Indebte&sess; our ability to Declare

I Annual Dividends on the Prefernd Stock nury be LinsitedThe Company'sPreferred Stock Units are equity interest in the Company and do not constitute indebtedness. As such,the
PreferredStock will rank junior to all indebtedness andother non-equity claimson the Companywith respect to assetsavailable

I to satisfy claims on the Company,including in a liquidation of the Company.Additionally, unlike indebtedness, where principal
and interest would be customarily bepayable on specified due dates, in the caseof preferred stock,like the Preferred Stock being
offering through this Offering, (1) dividends are payable only when, as and if authorized and declared by the Company's Board
of Directors and (2) as an early stage company, our ability to declare and pay dividends is subject to the Company's ability to
earn net income and to meet certain financial regulatory requirements.

I
Dividends on the Company's Preferred Stock is Cunnlative

Dividends on the Company's Preferred Stock is Cumulative. If the Company's Board of Directors does not authorize and declare
a dividend for any dividend period, holder of the Company's Preferred Stock will not be entitled to receive a dividend cash
payment for such period, andsuch undeclared dividend will accrue and become payable at a later dividend payment date.The
Company's Board of Directors may determine that it would bein the Company'sbest interest to pay less than the full amount of

I the stated dividend on our Preferred Stock, at which time the undeclared portion of the dividend will accrue and become payable
at a later dividend payment date. Factors that would be considered by the Company's Board of Directors in making this
determination are the Company's financial condition and capital needs, the impact of current and pending legislation and
regulations, economic conditions, tax considerations, and such other factors asour Board of Directors may deem relevant.

I
Certain Factors Related to Our Conanon Stock

I Because the Company's Common Stock may be considered a "penny stock," and a shareholder may have drf iculty selling sharesin the secondary trading market.

I The Company's Common Stock Securities may be subject to certain rules and regulations relating to "pennystock" (generally
defined as any equity security that has a price less than $5.00per share, subject to certain exemptions). Broker-dealers who sell
penny stocks are subject to certain "salespractice requirements" for sales in certain nonexempt transactions (i.e.,salesto persons
other than established customers and institutional "qualified investors"), including requiring delivery of a risk disclosure

i 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
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 salesof equity in the public or private markets.
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The price of the Company's Common Stock may be volatile, and a shareholder's investment in the Company's Common Stock
could sufer a decline in value.

I There could be significant volatility in the volumeand market price of the Company'sCommon 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
Exchange, the London Stock Exchange's AIM Market,the Canadian TSX Venture Exchange or TMX Exchange, the Irish Stock
Exchange, 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 a national 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
supervision of "bid" and "ask"quotations and generally lower trading volume. In addition, factors such as quarterly variations in
our operating results, changes in financial estimates by securities analysts or our failure to meet our or their projected financial

I and operating results, litigation involving us, general trends relating to the Online Medical Technology Industry, actions by
governmental agencies, national economic and stock market considerations as well as other events and circumstances beyond our
control could have a significant impact on the future market price of our Common Stock and the relative volatility of such market
price.

Dilution

The Company, for business purposes, may from time to time issue additional shares, which may result in dilution of existing
shareholders. 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 other optionable securities exercise their options.
When the 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 shares by reducing the stock's
camings per share.There is no guarantee that dilution of the Common Stock will not occur in the future.

Compliance with Securities Laws

The Company'sSecurities are beingoffered for sale in reliance upon certain exemptions from the registration requirements of the
Securities Act, applicable Wyoming Securities Laws, and other applicable state securities laws. If the sale of Securities were to

I fail to qualify for these exemptions, purchasers may seek rescission of their purchases of Securities. If a number of purchasers

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

Unavailability of Rule 144 for Resales

The Company may be regarded under Rule 12b-2 of the Securities Exchange Act of 1934 as a shell company.Shareholders who hold

I shareswhich are not subject to a registration statement under the Securities Act often rely upon Rule 144 for their resale.Rule 144 is
not available for the resale of securities initially issued by either reporting or non-reporting shell companies (other than a business
combination related shell company) or an issuer that has been,at any time previously, a reporting or non-reporting shell company,
unless the issuer meets specified conditions. A security holder may resell securities pursuant to Rule 144's Safe Harbor if the following

I conditions are met:1) The Issuer of Securities that was formerly a reporting or non-reporting company has ceasedto be ashell;
2) The Issuer of the Securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;

I 3) The Issuer of the Securities has filed all reports and material required to be filed under Section 13 or 15(d) of the Exchange
Act, as applicable, during the preceding 12months (or for such shorter period that the issuer was æquired to file such reports
and materials), other than Form 8-K reports; and

4) At least one year haselapsed from the time the issuer filed current Form 10 type information with the SECreflecting its

I status asan entity that is not a shell company.

I offering PriceThe price of the Securities offered hasbeen arbitrarily established by our current Managers, considering suchmatters as the state
of the Company's business development andthe general condition of the industry in which it operates.TheOffering pricebears
little relationship to the assets,net worth, or any other objective criteria.

I
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I
Lack of Firm Underwriter

The Securities are offered on a "best efforts" basis by the Company Managers, without compensation andon a "best efforts"
basis through certain FINRA registered broker-dealers, which enter into Participating Broker-Dealer Agreements with the

I Company.Accordingly, there is noassurance that the Company, or any FINRA broker--dealer, will sell the maximum Securitiesoffered or any lesser amount.

I Projections: Forward Looking InformadanManagement has prepared projections regarding anticipated financial performance. The Company's projections are hypothetical
and based upon a presumed financial performance of the Company, the addition of a sophisticated and well funded marketing
plan, and other factors influencing the business. The projections arebased on Management's best estimate of the probable results

I of operations of the Company and the investments made by management, based on present circumstances, and have not beenreviewed by independent accountants and/or auditing counsel. These projections are based on several assumptions, set forth
therein, which Management believes are reasonable. Some assumptions, upon which the projections are based,however,
invariably will not materialize due the inevitable occurrence of unanticipated events and circumstances beyond Management's

I control. Therefore, actual results of operations will vary from the projections, and suchvariances may be material. Assumptionsregarding future changes in sales and revenues are necessarily speculative in nature. In addition, projections do not and cannot
take into account such factors as general economic conditions, unforeseen regulatory changes, the entry into a market of

I additional competitors, the terms and conditions of future capitalization, and other risks inherent to the Company's business.
While Management believes that the projections accurately reflect possible future results of operations,those results cannot be
guaranteed.
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ITEM 4. PLAN OF DISTRIBUTION

A maximum of 50,000 9% Convertible Preferred Stock Units are being offered to the public at $100 per 9% Convertible
Preferred Stock Unit. A minimum of $500,000 must be invested prior to the Company having accessto the Investment Proceeds.

I A maximum of $5,000,000will be received from the offering. No Securities are being offered by any selling shareholders. TheCompany will receive all proceeds from the sale of Securities after the minimum of $500,000 has bereached.

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 offered. Investors can purchase Securities directly from the Company bycompleting 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

I method of payment for Securities.If an underwriter is selected to assist in this offering, the Company will be required to amend the Form 1-A to include the
disclosures required regarding engaging an underwriter to assist in the offering.

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 andoperated by Alternative
Securities Markets Group,anequity partner ofthe Company, can be viewed at hte://www.AkernativeSecuritiesMarket.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 daysper 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 Leo Tech Holdings, Inc.and either mail or wire funds for its subscription
amount in accordance with the instructions included in the Subscription Package.

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

I The Company reserves the right to reject any Investor'ssubscription in whole or in part for anyreason.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 imposedby 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 andprospective 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 $5,000,000 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 Units

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

Proceeds from Sale of Securities $5,000,000 100% $500,000 10%

B. Offering Expenses

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

Offering Expenses (1) (2) (3). $250,000 5% $25,000 5%

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 fees or relatedcommissions will be paid to such Managing Members.

(3) Units Sold by Approved "Broker Dealers" will receive a commission of 5-10%, and this amount will be added to the

I "Company'sOffering Expense".

REMAINDER OF PAGE LFET BLANK INTENTIONALLY

I
I
I
I
I
I
I

Page
23



m

I
USE OF INVESTMENT FUNDS:

Leo Tek Inc.

Cost Sheet Prices valid froni June 19,2014 to December31, 2014

I Category Description Est. Total Cost (2014)Labor General Iaborers (24) $298,820.00

Labor Team Leaders (12) $172,800.00

Labor Welder (1) 340,000.00

Tools Supplies/Equipment 582,000.00

i Verticle Grow SystemsUnits (334) $1,402,800.00

Misc. Marketing/Travel $80,000.00

Business Ventures/Expansion $2,772,880.00

Financials Auditing/Accounting $40,000.00

Patent Expenses/PCT $180,000.00

Legal Fees Attorney $20,000.00

Total $8,000,000.00

I
I
I
I
I
I
I
I
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ITEM 6.DESCRIPTION OF BUSINESS

A. About the Company:

Leo Tech Holdings, Inc.

Address 1105 Marierey Place
eBrksgbrt Dahwate19909
Unled Sigles

Telepheae (3021253141

Erasil alesseo@leolekhokags com

OWner information

us... f....tve..is... ca.sia....
Alexanar Woods-Le 5 800

Jan Bloordialli 2 BOD

Justi WWann 15 000

Performance Results

Piemmaint a Fesmeness the tear inesenerbasspeelemag Femeensam$M Ind..byAmesage

Cunent Raki 36156 200

% PRO Boble Taxeefrangbie Nei Wem 7490 22diD

Deb t/Woth 0 01 1 20

n....aaan.spesees.i....a tra rea rue
TelalReverue $80645 $4308.905 $16055375

Tetal Opelaatg Expenses $3B,086 $3m,795 $318,79S

NelPaRAterTax $44&290 $3,326.392 $14.671.942

Oght $241457 $191.687 $141,887

Net Cash Flow 3-1,252.414 $3,280.105 $14.625,655

Toestuenevaand capani $tast040 $6.104431 819,704374

Net Wedit $1,99Q373 $4916.785 319,5%,707

About the Emleep Perfensance Seeve (EPS Soeses
EPS Se,a Enb0p% PalbfrmroB EVah4|bn SyB08m ptWidBB USelB W In 8 MØh0d 40 eVBidBle the Edihood Of lakie Or Sumess ier

business picGas 1hathave urdeigene Erileop3 bushaas phrnhg priessa. Based ona ofretrati analysis of any
busansas plant EPS Sole, Raib Anasysis. Cash Balares, and Net Woflh losuis, lhe pian is assigned airier a "Pass er
Tint leaut
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I

Leo Tech Holdings, Inc.I
1105 Monterey Place

I wdrnington, Delaware 19809United States

(302) 235-3141

I Business Plan

I
I
I
I
I
I
I
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Business idea

I t.oo Tech HoMings. he.is a muRii4aceted technology company that researches engineere, develope and applies

s,hc.pride oursekree in beinging gevolutionary. Me ahering

technology to the "people". Wether ita cuestag a new systernto husease food production, or a new technology

to power our litrea.me at Leo Tech HoMings. Mc.specialtre a irmovation to brug a better quaRy worM to our
customers.

Product & Sales

The companya Satsa tosecast is $60,045 a the Wrat year. $4.308.905in the second year and $16.055,375 in the

I third year with a total Coat of Goods Sold of $472,052.$678.720and $1.084,640.This results in a Osoes Profit of
$.412.207.$3.030.185and $14,900.735and a Gioes Maigin Psicentage of -679.7%.84.25%and 93.37%.

I
I Product & Sales Forecast Yr. 1 Yr. 2 Yr, 2Hydroponical Aquapomics vertical g...

Sales 10044!£00 $O0s.90&co $16;cs&375AO
Cent $400,00000 40.On smoo

I Yotals

taisisatas 480.045 senaans $1&02475
Total Cent $400.000 10 30

Marketing

i tao Tech HoMings. he. plans to market the ProvisionaWy patented A3 Vestical System by attending major
national farming expos and corwentions. Also Leo Tech Hokfrige, Inc. mil be utilizing national press release
services for keeping the public informed. Also Leo Tech HoMings, Inc.has and wil conthua to pay for intemet

marketing services that post ads about our A3 Vettical System through facebook and google,

ento:p
aarannebuumenspanatErfateam del12
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I Markedag Forecast Yr. 1 Yr. 2 Yr. 2Expenses
Cenpany Websas $Um 3D to
amasRatesses so $12000 $12000

I Eun *elle # #acogis $2,000 30 30

Totals
Teisitapanses $15500 $12000 $12,000

Personnel
The company% managemera includes the foibiming individuals:

Alexander Woods-Leo. Presidera and CEO
Has over 10 years computer techraology experience, and 2 years and 6 Months of insurance. and banking

experience and over 5 years sales and marketing experience. Fue1hermose Mr. Lao has served as interim

CEO of an OTC company and cleaning Rup by the age of25. Alex Leo has over 2 years of business

consuting expeaience. helping with company strategies to buiki cient growth. Cunently Mr. Lao is serving as
chainnan ofthe boardofdisectors at Leo Tek Mc.

Jonathee Bleersfield, Director of Business Deveopment

I Has many years of experience in the Business Devebpment, while
aho acting as consutart for many companies, incheding Leo Tek, Inc. for over 1 year.

Mr. Bloom#eid has succeashty managed and dent with companies inwohred with

precious metais such as gow, aiker, and platinum, and rare gemstones including

i diamonds, Mr. Bbomlieki is curently obtaining hia BA in Finance from theUnivemity of 1,ouisvæs.with an expected guaduation date of 2016. Currently Mr. Bloomiiski

is serving as a member of the board at Leo Tek Inc.

Jestia WiWisms.Director of Agricubure
Has over f5 years of indoor growing and hydioponica experience. Founder of GrowUp Denver a urban
produce farming cornpany and invotred with many communty gardene et Denver. Justin Williams has been

i glowing with aquaponics and verticalsystems for the last 3 yeais. Justin Williams has been at the forefient
of the legalization of cannabis on lhe growing sigle and was voted highest THC ihr product grown by himin

2010.With segaada to the cannabis industry in Colorado. Justin Williams has fielped and operated 3
dispensatise with increasing the qualty and querstity of product panduced.Justin Wiliams iravolwoment with

thsee companise helped them incsease salsa and profits. Mr. Williams is cunently serving as a enomber of
the boasd at tao Tek inc.

enloop-
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i Personnel Forecast Yr. 1 Yr. 2 Yr. 2Salaries
ceo go $1mnen $100xion
oaxarersusmanDevempment so $1ma00 s10nA00

I Dhaar of Agmutse 80 $10DD00 $100,000

Watter $1&352 540D00 540,000
Teatn iendas $%000 $25%200 $345&00
Geneel Laboos $4%920 $299520 $69E040

Yotals
Tetessaisses $72,852 50%720 $1,284440

Pricing and Profitability

lhere sie a few dilierent ways to proya on our vertical farming business. The vertical grow system can be used

I as a source of sevenue for the company by growing, harvesting. and seting the farmed goods ourselves. Also
the verticalfaiming systemean be sokito farmess.businesses, and any other consumer that can house armi
aMorti such growing equipment.

I Each Unit costs $44000 to make. Our plan is to use the 40 acres of farmable land in Cobrado to buld and harvest
1.000 towa of hydroponics and Aquaponics systems growing vegetation (Produce) such as lettuce aEyear

rouncl, indoors and out doors. We have buyers of our farmed goods aheady in place on smaE and large scales.

Our client list can grow depending on the seasonalvasiety we choose to grow. Each row makes 311 individual

I plants depending on the spacing reg. In our case for 2014 we are choosing to grow a variety of lettuce thatretails for $5.00 doWarsper head.and we are seMng it as living lettuce which has a onger shelf file. Each sow mig

not us $1,555.00 ovely 40 days. Also the A3 Venical System has producede summer and fall2014 up to 50
pounds of purple and lemon basil per week awesaging 10 domare a pound whole sale. This equates to 500 dollars

a week per row harvested and sold.

Depending on the farmer, or consumer puschasing our system, we oWerthe system at a retaE price of $8,000 per

unit. Or $8,000 per system 45%harvested proita. We do fui instalation.and set up for our customers.

Our vertical grow system dekress 10x increase in production for an enlas year, per cycle (1 cycle is the time it
takes to plant and harvest the crop which varies on the specißc plant) the system produces 3x that of a normal

I farm now , and uses a fraction of the water needed to hydrate and bring nunients to the plants. h the summer of20t4 the AS Vertical system ended with a 10%surplus of water inthe lesevior,

enloor
Gaa*masianneepenaseraxemm serie
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Competition

I Cunently there is no competition vuRh our patera process. lhe closest patent in existence is in the mickile east
anci not in the US. Most vestical Femmg systems are not producing the same quantity of product per space arad

are not as miliciently growing the pinduct indoors and out.

There ese vertical grow systems on the market however none of them deliver the same results.

I
I
I
I
I
I
I
I
I
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Vertical Grow Unit Description

The Leo Tek Venical gaow systemean be butt to be a hydtoponics or a
squaponics system. Our systemis versatie in the regasd that it

agows the grower to grows wide vasiety of plants. It can efnciently

I grow plante of every every variety inclueling but not limited to roottype plants (potato's, carrots, yama etc.), Sub type plants (Tulips,

dahlias, glory Hy's oto.).bush type plants (strawbemes.
bluebenies, sosemary eso.), and even wine type plums (tomato's,

I French climbing bean seeds. comet whte hybrid eggplant seeds etc.).AMthe above geoming examples are grown on a 6 tier 20'long channels

(can be scaled down to 5 feet or up to 40' depending on length). that

I can house, and grow311 heads of iettuce (or any other specilied type
of piam). our design specialtes in maxanizing the seasonal output

both indoose and outdoors by letting the grower harvest 3 times -4

times masa per season. Our system maximites a yeady esop harvest by

I 10 times the normat methods (growing in the giound).
Our aquaponics systemaWome the gvower to not only glow spices,

herbs. roots, viraea but also agows the gvower to annukaneoussy grow
and een fish (TWapiafish, koi fish etc.) as weg in a 1300 gaton

I rosesvoir.Our aquaponica system reduces the need for fertilizer and cart allow

for a certilied organic crop to be grown. Each systemaWows for 1000
fishto be farmed.

I Our vertical grow system uses 75% of the water compased to tradtionalfarming. There is also a huge labor reduction whh our system on a

fanrL The only labor that is required aber the system is buit is for

I planting and hantesting (only about 3-4 fuWtime harvestess and
planters are needed for a 1000 row fanrt)

Cunently our system is patent pending and has been submtted roughly

13 months ago.

I
Risk

I
I

enloor
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Competitive Edge

I Leo Tech HoMing, loc. has a huge compettive edge with our A3 Venicat Parmag System. The crops grown byour avstem grow mase efliciently over at. Our systemuses assa water sequires Isas space for the growing
process. Furthermore our uriit can be used indoors and outdoore.

Exit Strategy

Leo Tech Homings, he. has no exit strategy wilh the vertical growayatern.

I Distribution
Leo Tech HoMings, ha. plans on glowing, harvestirag and selling our own farmed goods. We curandy have a

I number of clients and the list continues to grow.As we have more product our clients wiß get bigger and our
ordem larger.

Product can be picked up by our clients or we can deliver it to our cients deperiding on the contract.

I
FinancialForecast

The company has a starting cash balance of $10,000. The owners plan to contribute $0 acapital funding and take
out $0 in dames.

Accounts Payables are set to Odays, while Accounts Receivables ass set to Odays. The company la
forecastingthat0%oftheirtotalsaleswBbeoncredit.

I lhe company has sin irwester(s) who have invested $2.013.000.AdditioneRy, the company is forecasting$163.700 in Total Expenses and $3.078.355 in Fixed Assets for the first three years of operations.

AB forecasts in this business plan utiire Aactual Basis accountag.

enloqp
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i
i
i

Page
33



I
I

teoremmew,ane..n...an

I Expenses Year 1 Year 2 Year 9unem àse) 4tnan sie
amann *12000 sesneD senmoo

I
Fixed Assets Coat

I ran tand 430.600venal Gow sy smaPatert sagio,ano
2000 ag a Geen Heine $%000
S Aquapans wesemigem ses $12,000

I vegmeenneeds awaumsy sano

Tilapia $2000
tr aune per new stees
wekag machims 32.500

I Loans Almoest
Loan agitW1 s2s&OOO

I
Investors Year 1 Year 2 Year 2

I invesbrNebsak s2,000,000 30 30
Ireestr i $1000 40 30
investra $5000 $0 40
investr3 $5,000 to go
investr4 staion $n $n

I investers $500 00 to

I Profit & LossCEnkhose to arte this secton.

I
I
I
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I Prolit & Loss Forecast Yr. $ Yr. 2 Yr. 2flovenue
Sates $60.645 $4208305 $1495375
Osmitterm 80 $0 so

I toos 5472852 $878720 $1.084640

Omas Pmm S-412.207 $E03D,1% $t4900335

Payroli Expenses
salades 80 5220»00 s22D400
Payee Taxes arxi Banens 80 to so

I Operating Expenses

awa.» $1anoD sesseo $eo.coa
Depossam $3713 $3713 %713
IntMastExpansa $283 325D $2000
Legal $0 $20900 $20,000
Massee 315300 $12900 $12000

I Taval $4000 to go

imaa $500 staan $1400

Totals
Toisi opmaRG Expenses $34080 $303290 $318298
Eastes tietse Taxes s-444293 5%22Sas2 $14371942

I Irene Taxas 40 to to

OwnemOmaseDienergis $D 3D so
Reinandannega $448.295 $%826292 $14S70942

Cash Flow

I The owners have inveated a total of $O and have or sie seeking luaria totaling $250,000.
1,so Te k Inc. is fasecasting Net Cash Flow for the årst year of operations at $-1,252.414, rieseashg to $3,280.105
in the second year and increasing to $14,625,655 in the third year.

I The Ending Cash Balance 1br sie Erst year of operations is projeciad at $-1.242,414.aciensing to $2.037.601 inthe second year and inossaming to $16.603.346in the thiid year.

I
I
I
I
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I Cash Row Forecast Yr- 1 Yr. 2 Yr. 3Cash in

Sales $80.645 84308.905 staam375
Oster Irmm & 40 40

m in::".T"'''''" eWE a #
TenniCassi in 32,223,045 $4.300,905 $teali5375

Cash Out
COGS $400,1%|0 30 $0
OtterExpermea $32040 $7aaen Samo

I Paymi $72.882 3090720 $1286S40
Cash eati tw Taxes 30 SD 30
Cash Paal twFkad Asseta $3.082.500 $0 40
Lean Paicef Paymerda $4330 $50000 $56000

I Tota4cash out $A5Mkæm $1,028900 $1429220
Net and Balance
Gladng Cash Belarm $14000 tr1,242,414 $2937æst
Nat Cash Pbw $4252,414 $&200,105 St4Am.655
Eindng Cash Belares $4.242.414 $2057391 $16AS446

Balance Sheet
Clink here to wr$e this seedon.

Balance Sheet Forecast Yr. 1 Yr. 2 Yr. 3

Current Assets
cash S-1242.414 Sacarasi $1asosa4e
Ammaa Ramirable W gn go

I hwantey 30 30 30
total Cialert Asseta $4,242.414 $2,087,891 $tSAS3,346

Fixed Assets

e5$Ao7eas5 $3nysseis

Less Aeonsglad DM $3302 $7&15 $11428

I Net Eked Assem $A074.4% $A070240 $3DB7A27
Current Ushilities
Amands Payabis 80 40 40
Delened Revenua 30 80 30
Shot TarnDebt $45433 645933 $45AS3
Tetal Otsiert Unames $4%W3 $45983 $45433

i Long Terta UabiRtiesLong-Tenniaare $t95,m3 $145336 $95353
TeastCaptal $1590373 $4,916.765 $t958BJD7

Totals

I tenseAssess $1402040 35,10BA31 $19730373

Tetal Uebmas and Captai $1A32.040 $5s108.431 $19730373

I
I
I
I
I
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Ratios (YearThree)
Common Ratios Company industry

i Cume haa asahs ato

%PER Batm Taxesfrangble NetWtx01 7490 2250
DeMMRNO OD1 120

I
I
I
I
I
I
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Mission Statement

Leo Tech Holdings, Inc. is a multifaceted technology company that

researches, engineers, develops and applies to the outside world. We at

Leo Tek Inc. pride ourselves in brining revolutionary, life altering
technology to the "people". Whether it's creating a new system to

I increase food production, or a new technology to power our lives, we atLeo Tech Holdings, Inc.. specialize in innovation to bring a better

quality world to our customers.

I
I
I
I
I
I
I
I
I
I
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Business Strategy

• Leo Tech Holdings, Inc. has explored the idea of developing a

distribution business to increase profits.

- Developing the 40 acres of farm land in Colorado to increase

revenues is a goal for Leo Tech Holdings, Inc. to have completed

by mid 2015.

- Produce sales will create a stable revenue stream for the company

to invest in future ventures.

• A3 Vertical grow system sales will represent not only an increase

in revenues, but a reoccurring income due to a negotiated

percentage of profits from produce grown on the client's farm.

I
I
I
I
I
I
I
I
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Hydroponics System
. Each system represents three

rows, a reservoir, and a

I plumping system.- Each system is run by one

pump, and plumbing system. - a

- Each system is environmentally dilla dlL È
friendly with little to no waste * Nd N

I emissions. & R 4 m
. Each system will run off of 1,300

I gallons of water.. Ability to grow produce

I organically

i
I
I
I
I
I
I
I
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I Aquaponics System
I

- Allows not only farming of the

I produce, but also the ability tofarm fish which creates a second
source of revenue. aa

I - Aquaponics reduces the need forfertilizers and can allow for a

certified organic crop to be

I grown.
• Each system allows for 1,000 fish

to be farmed in the reservoir.

I . 1,300 gallons of water is neededper unit. Toping off the reservoir
is needed to keep water level

I ideal for the fish environment.

I
I
I
I
I
I
I
I
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| Vertical Grow System

I .

I
I
I
I
I
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Vertical Grow Farm

. Leo Tech Holdings, Inc. purchased approximately 40 acres

available to purchase/lease to create a Vertical Grow System

farm.

. Our goal is to build multiple 30,000Sq foot greenhouses and

have outdoor A3 Vertical Grow Systems.

- Leo Tech Holdings, Inc. has the option to expand on the farm

and create more systems.

I
I
I
I
I
I
I
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i Vertical System Advantages

• Each system produces 3X the yield of produce per season

compared to traditional farming methods and provides

lengthened growing seasons.

- The Vertical Grow System uses 75% less water than

conventional farming.

• Labor Reduction: The only labor for the unit after being built is

the planting and harvesting processes.

- The A3 Vertical Grow System produces up to 10x the annual

compared to conventional farming.

I
I
I
I
I
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Extended Growing Season

• This allows for the system to produce crops in

extremely hot environments and vintage environments.

- The Vertical Grow System is currently being tested to

see if it can extend the growing season (winter).

• This not only increases grow yields, but also allows for

a prolonged growing period.

I Page
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I Items Grown with System
I

- Lettuce

- Tomatoes

- Basil

- Thyme
• Blackberries

- Blueberries

• Kale

- Many more

I
I
I
I
I
I
I
I
I
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| Floral Industry

I - Leo Tech Holdings, Inc. has been in talks with florists and has

identified a need for constant supply which the Vertical Grow System
can meet.

- The Floral industry is a $7,000,000,000industry that is growing
roughly 1% a year.

- Wholesale prices have soared over 100%due to a shortage in flowers.

I - Due to non ideal climates, flowers have been developing diseases anddying.

- With the use of our vertical grow system in an indoor greenhouse, we

I will not only be able to produce 10x the flowers as traditional farming
methods, but control the temperature to limit diseases.

I
I
I
I
I
I
I
I
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Produce Industry

• The United States organic food industry is expected to grow 12%
by the end of 2014.

- There is an organic food shortage in the U.S. due to drastic

climate changes. The Vertical Grow System is going to be tested

in the next six months to produce in extreme weather conditions.
Pairing that with the ability to produce 3X the yield per season
with the use of ¼ of the water of traditional farming methods, the
Vertical Grow System will provide an answer for these issues.

. With the population increasing at 1.5% annually, the need for

I food is growing every year. The Vertical Grow System canproduce at rates to offset the levels of growth in population
increase.

I
I
I
I
I
I
I
I
I
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i System Sales

- Leo Tech Holdings, Inc. has identified potential buyers of the
Vertical Grow System.

- Leo Tech Holdings, Inc. has been in talks with many farm real

estate companies who are connecting farmers to the system.

- Leo Tech Holdings, Inc. is in the process of hiring 12 team

I leaders and 24 full time laborers to assemble the systems oncustomer farms.

- The profit margins of the systems will be at an estimated 85%.

I
I
I
I
I
I
I
I
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2014-15 Plans

• Develop Vertical Grow System farm

• Explore other business ventures

• Hire employees for expansion
- Product sales

- Grow new types of produce

• Create supply contracts

- Expansion into new industries

- Upgrade and add-on to current Vertical Grow System

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 following methods:

I • Become publicly listed: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

I C. Summary of TermsThe following is a brief summary of certain terms of the offering described in this offering memorandum.It is not intended to be
complete and is qualified by the more detailed information contained elsewhere in this memorandum and in the text of the

I documents referred to herein.

Investment Size Minimum Equity Commitment

• Target $5,000,000 • One Preferred Stock Unit.

I Company Structure Dividend Policy• Private early stage Agriculture Technology
• We have never declared or paid cash dividends

Company. on our common stock or preferred equity. We

I • Wyoming Stock Corporation (Forned Sept of 2014). currently intend to retain all available funds and
future earnings for use in the operation of our

• ONE HUNDRED MILLION Shares of Common business and do not anticipate paying any cash
Stock Authorized, THREE MILLION SEVEN dividends in the foreseeable future. Any future

i HUNDRED FIFTY THOUSAND Shares of determination to declare dividends will be made
Preferred Stock Authorized at the discretion of our board of directors, and

• TWENTY-ONE MILLION NINE HUNDRED will depend on our financial condition, results of
NINETY-FOUR THOUSAND Shares of Common operations, capital requirements, general business

i Stock Issued and Outstanding. TWENTY-ONE conditions and other factors that our Board ofMILLION NINE HUNDRED NINETY-FOUR Directors may deemrelevant.
THOUSAND shares of Common Stock Issued and

Outstanding at the close of this offering.

• THREE MILLION SEVEN HUNDRED
THOUSAND Shares of Preferred Stock Issued or
Outstanding. THREE MILLION SEVEN

I HUNDRED FIFTY THOUSAND Shares ofPreferred Stock will be Issued and Outstanding at the
Completion of this Offering.

I • Preferred Stock Holders have no voting rights until
Shares are Converted to Common Stock.

I
I
I
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D. The Offering

The Company is offering a maximum of 50,000 9% Convertible Preferred Stock Units at aprice of $100.00per Unit, with all
Units having no par value.

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 Foresee Exuberant Market Downturns and other unforeseen events.

F. Use of Proceeds

Proceeds from the sale of Securities will be usedto invest in the growth of the Company's Agriculture Technology Business. 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 $500,000.After the Minimum Offering Proceeds have been reached, all proceeds will be released from the investment account and utilized
by the Company. If the Offering terminates before the offering minimum is achieved, or if any prospective Investor's

I subscription is rejected, all funds received from such Investors will be returned without interest or deduction. All proceeds from
the sale of Units after the Minimum Offering Proceeds has been achieved will be delivered directly to the Company. See"PLAN
OF PLACEMENT " section.

H. Preferred & Common Stock Units

Upon the sale of the maximum number of 9% Convertible Preferred Stock Units from this Offering, the number of issued and
outstanding Preferred Stock Units of the Company's Preferred stock will be held asfollows:

o Company Founders& Current Shareholders 0%

o New Shareholders 100%

Upon the sale of the maximum number of 9% Convertible Preferred Stock Units from this Offering, the number of issued and
outstanding Common Stock Units of the Company's Common Stock will be held as follows:

I o Company Founders& Current Shareholders 98%o New Shareholders 2%

L Company Dividend Policy

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. 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

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

K. Company Stock Options

The Company has not issued any stock options to current and/or past employees or consultants.

L. Company Convertible Securities

The Company, at the completion of this Offering will have 50,000 9% Convertible Preferred Stock SharesIssued.

Page 53



I • Terms o(Conversion or Repurchase by the Conipany:o All 9% Convertible Preferred Stock Units must be Converted to Company Common Stock either in the 2"",
3",4*or 5*year under the following terms and conditions at the Shareholders' Option:

• YEAR 2: (Shareholder Conversion Option)

I • At anytime during the second year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each Unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the
Company's Common Stock at time of conversion / closing. The closing price will be the

I weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Sharesplus any accrued interest,
though the Company hasno obligation to purchase the units.

• Should the Company not be listed on any Regulated Stock Exchange or OTC Market
("Over-the-Counter inter-dealer quotation system"), the shares shall convert to Common

I Stock in the Company at the "per share value" of the Company's Common Stock asdetermined by an Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

• YEAR 3: (Shareholder Conversion Option)

I • At anytime during the third year of the investment, the Shareholder may choose on the

First Business Day of Each Month to convert each Unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus

5% of the Company's Common Stock at time of conversion / closing.The closing price
will be the weighted average price of the Common Stock Closing Price over the previous
60 days. Fractional interests will be paid to the shareholder by the Company in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,

I though the Company has no obligation to purchase the units.
• Should the Company not be listed on any Regulated Stock Exchange or OTC Market

("Over-the-Counter inter-dealer quotation system"), the sharesshall convert to Common

i Stock in the Company at the "per share value" of the Company's Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

• YEAR 4: (Optional Conversion Option)

• At anytime during the fourth year of the investment, the Shareholder may choose on the

i First Business Day of Each Month to convert each unit of the Company's 9% Convertible
Preferred Stock for Common Stock of the Company at market price minus 10% of the
Company's Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.

I Fractional interests will be paid to the shareholder by the Company in cash.• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,

I though the Company hasno obligation to purchase the units.• Should the Company not be listed on any Regulated Stock Exchange or OTC Market
("Over-the-Counter inter-dealer quotation system"), the sharesshall convert to Common

i Stock in the Company at the 'N share value" (minus any discounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company's Board of Directors.

I
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I • YEAR 5: (Optional & Mandatory Conversion Options)

• Optional: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Day of Each Month to convert each unit of the Company's

I Convertible 9% Preferred Stock for Common Stock of the Company at market price
minus 15% of the Company's Common Stock at time of conversion / closing.The closing
price will be the weighted average price of the Common Stock Closing Price over the
previous 60 days.Fractional interests will be paid to the shareholder by the Company in

I cash.
• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company

at any time after two years for the full face value of the Shares plus any accrued interest,

I though the Company has no obligation to purchase the units.• Mandatory: On the last business day of the 5* year of the investment, the Shareholder
MUST convert each Unit of the Company's 9% Convertible Preferred Stock for Common

i Stock of the Company at market price minus 15% of the Company's Common Stock at
time of conversion / closing. The closing price will be the weighted average price of the
Common Stock Closing Price over the previous 60 days.Fractional interests will be paid
to the shareholder by the Company in cash.

I • Should the Company not be listed on any Regulated Stock Exchange or OTC Market("Over-the-Counter inter-dealer quotation system"), the shares shall convert to Common
Stock in the Company at the "per sharevalue" (minus any discounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company's Board of Directors.

The Company has not issued any additional Convertible Securities other than those listed and detailed above.

M. Stock Option Plan

I The Board has not adopted a stock option plan. If a plan is adopted in the future, the plan will administered by the Board ofDirectors or a committee appointed by the board (the "committee").The committee will have the authority to modify, extend or
renew outstanding options and to authorize the grant of new options in substitution therefore, provided that any such action may
not, without the written consent of the optionee, impair any rights under any option previously granted.

I N. Reporting

i The Company will be required to fumish you with quarterly un-audited financial reports and an annual audited financial report
through a public listing at www.AltemativeSecuritiesmarket.com. Further, the Company will also 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

I be required to file reports with the SEC under 15(d) of the Securities Act. The reports will be filed electronically. The reports
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

I also maintains an Internet Site that will contain copies of the reports that the Company files electronically. The address for the
Internet site is www.sec.gov.

O. Stock Transfer Agent

The Company will serve as its own registrar and transfer agentwith respect the Offering.
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I P. Subscription PeriodThe Offering will commence promptly after the date of this Offering Circular and will close (terminate) upon the earlier of (1)
the sale of 50,000 9% Convertible Preferred Stock Units, (2) One Year from the date this Offering begins, or (3) a date prior to

I one year from the date this Offering begins that is so determined by the Company's Management (the "Offering Period"). The
Company has set an investment minimum of $500,000 USD before the Company will have access to the Investment Proceeds,
which means all investment dollars invested in the Company prior to reaching the minimum of $500,000 will be held in an
investment escrow account, and only siter $500,000 in securities has been sold to investors (Five Thousand 9% Convertible
Preferred Stock Units) will the Company have access to the Investment Proceeds. 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

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I Q. TERSM AND CONDITIONSThe following is a summary of the certain principal terms of Stock Ownership in Leo Tech Holdings, Inc.

The Company Leo Tech Holdings, Inc. is a Wyoming Stock Corporation.

Company Biographies of all Managers canbe found starting on Page$9 of this Offering.
Managers

Minimum Capital Each investor will be required to make an investment of a minimum of one 9% Convertible Preferred Stock

i Commitment Units.

The Offering The Company is seeking capital commitments of $5,000,000 from Investors. The securities being offered

I hereby consists of up to 50,000 9% Convertible Preferred Stock Units of the Company, priced at $100.00per Unit subject to the Company's discretion to increase the size of the offering. The purchase price for the
stock interests is to be paid in cash ascalled by the Company.

I Term of the The Offering will commence promptly after the date of this Offering Circular and will close (terminate)Offering upon the earlier of (1) the sale of 50,0009% Convertible Preferred Stock Units, (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 Company has set an investment minimum of

I $500,000 USD before the Company will have access to the Investment Proceeds, which means allinvestment dollars invested in the Company prior to reaching the minimum of $500,000 will be held in an
investment escrow account, and only after $500,000 in securities has been sold to investors (Five Thousand
9% Convertible Preferred Stock Units) will the Company have access to the Investment Proceeds. If the

i Offering terminates before the offering minimum is achieved,or if any prospectiveInvestor's subscriptionis rejected, all funds received from such Investors will be returned without interest or deduction

I Conversion Option / All 9% Convertible Preferred Stock Units must be converted to Company Common Stock, either in theMandatory second, third, fourth or fifth year under the following terms and conditions at the Shareholder's Option:
Conversion

• Year 2: (Shareholder Conversion Option)

I Shareholder Option: At anytime during the second year of the investment, the Shareholder maychoose on the First Business Day of Each Month to convert each unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the

I Company's Common Stock at time of conversion / closing. The closing price will be the
weighted averageprice of the Common Stock closing price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

I The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time after two years for the full face value of the Shares plus any accrued interest, though the
Company hasno obligation to purchase the Units.

• Year 3: (Shareholder Conversion Option)

Shareholder Option: At anytime during the third year of the investment, the Shareholder may

I choose on the First Business Day of Each Month to convert each unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus 5% of the
Company's Common Stock at time of conversion / closing. The closing price will be the
weighted averageprice of the Common Stock closing price over the previous 60 days.Fractional
interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time after two years for the full face value of the Shares plus any accrued interest, though the
Company hasno obligation to purchase the Units.
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I • Year 4: (Shareholder Conversion Option)Shareholder Option: At anytime during the fourth year of the investment, the Shareholder may

choose on the First Business Day of Each Month to convert each unit of the Company's 9%

I Convertible Preferred Stock for Common Stock of the Company at market price minus 10% of
the Company's Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock closing price over the previous 60 days.Fractional
interests will be paid to the shareholder by the Company in cash.

I The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at anytime after two years for the full face value of the Shares plus any accrued interest, though the
Company hasno obligation to purchase the Units.

• Year 5: (Optional & Mandatory Conversion Option)

I Shareholder Option: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus 15% of
the Company's Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock closing price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time after two years for the full face value of the Shares plus any accrued interest, though the

I Company hasno obligation to purchase the Units.Mandatory Conversion: On the last business day of the S* year of the investment, the
Shareholder MUST convert each unit of the Company's 9% Convertible Preferred Stock for

I Common Stock of the Company at market price minus 15% of the Company'sCommon Stock at
time of conversion / closing.

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

Board of Directors All Classesof Preferred Stock shall elect TWO of FIVE Seats of the Company's Board of Directors

Voting Rights Preferred Stock hasNO VOTING RIGHTS

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.

Valuations The Company Managers will, at least once per year, perform an internal valuation of the Company's assets,

I using accepted valuation techniques, to establish the fair market value of each assetas the end of such year.The fair market value of the assetswill be deemed to be the ownership interest in each asset valued at the
current capitalization rate for each market. In addition, detailed financial modeling will be performed using
"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
Company, unless the Company Manager(s) acted in an unethical manner related to directing investments.

I Listings and Applications are being prepared and will be made to U.S.OTC Market (OTCQB or OTCQB), the BermudaAdmissions to Stock Exchange's Mezzanine Market andthe 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

I to the Exchange's Official List and for Trading. Submission for listing is expected in 2015.

I
I
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ITEM 7.DESCRIPTION OF PROPERTY.

The Company does not own any real estate.The Company currently rents office spaces at 1105 Monterey Place,Wilmington,
Delaware 19809. The Company currently has no policy with respect to investments or interests in real estate, real estate
mortgages or securities of or interests in, personsprimarily engagedin real 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.

I Name Position
Mr.Alexander Woods-Leo Founder & ChiefExecutive 0ßlcer Age: 26

Chairman of the Board of Directors

I Mr. Alexander Woods-Leo Has over 10 years computer technology experience, and 2 years and 6 Months of Insurance, and
banking experience and over 5 years sales and marketing experience. Furthermore Mr. Leo has served as interim CEO of an OTC
company at the ageof 25.Alex Leo has over 2 years of business consulting experience, helping with company strategies to build
client growth.Currently Mr. Leo is serving as chairman of the board of directors at Leo Tek Inc.

I Mr. Jonathan Bloomfleid Director of Business Development Age: 21
Member of the Company Board of Directors

Mr. Jonathan Bloomfield has many years of experience in the Business Development, while also acting asconsultant for many
companies. Mr. Bloomfield has successfully managed and dealt with companies involved with precious metals such as gold,
silver,and platinum, and rare gemstones including diamonds. Mr. Bloomfield is currently obtaining his B.A. in Finance from the

i University of Louisville, with an expected graduation date of 2016. Currently Mr. Bloomfield is serving as a member of the
Board of Directors at Leo Tek Inc.

I Mr.Justin Williams Director of Agriculture Age: 31Member of the Conapany Board of Directors

I Mr. Justin Williams has over 15 years of indoor growing and hydroponics experience. Founder of Grow Up Denver, an urban
produce farming company. Mr. Williams has been growing with aquaponics and vertical systemsfor the last 3years and has been
at the forefront of the legalization of cannabis on the growing side, and was even voted highest THCforproduct grown in 2010.
With regards to the cannabis industry in Colorado, Mr. Williams has helped and operated 3 dispensaries, each time increasing the
quality and quantity of product produced. Mr. Williams involvement with these companies helped each increase salesand profits.
Mr. Williams is currently serving as a member of the Board of Directors at Leo Tek Inc.

I B.Signißcant Employees. All Members of Leo Tech Holdings, Inc.are each considered "Signißcant Employees", and are each
"Executive Officers" of the Company. The Company would be materially adversely affected if it were to lose the services of any
member of Leo Tech Holdings, 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. Legal proceedings. There are not presently any material pending legal proceedings to which the Registrant is aparty 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.
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I ITEM 9. EXECUTIVE COMPENSATION.

In September of 2014, the Company adopted a compensation program for Company Management. Accordingly, Management of
Leo Tech Holdings, Inc. will be entitled to receive anannual salary of:

I
Mr. Alexander Woods-Leo, Founder & Chief Executive Officer $50,000

i Mr. Jonathan Bloomfield, Director of Business Development $50,000Mr. Justin Williams, Director of Agriculture $50,000

I NOTE: No compensation has been accrued nor will any compensation be accrued or paid until the Company has satisfactorilyraised the minimum capital within the terms of this Regulation A Offering. The Company's Management has elected to have all
salaries deferred and not-accrued to this Offering. Therefore, the Company does not intend to distribute any funds related to past
performance.

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.

ITEM 10.SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

(a) Security ownership of certain beneficial owners.

I The following table sets forth, as of the date of this Registration Statement, the number of sharesof Preferred Stock and Common
Stock owned of record 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 & Address Amount Owned Prior to Offering Amount Owned After Offering
21,994,000Common Stock Units 21,994,000Common Stock Units

i Mr. Alexander Woods-LeoFounder & CEO Common Stock: 15,000,000 Shares(68.2%) Common Stock: 15,000,000 Shares(68.2%)

1105 Monterey Place Preferred Stock Class A: Preferred Stock Class A:
Wilmington, Delaware 19809 1,200,000 Shares(60%) 1,200,000 Shares(60%)

Mr.Jonathan Bloomfield

I Director Common Stock: 3,000,000 (13.6%) Common Stock: 3,000,000 Shares (13.6%)
I105 Monterey Place Preferred Stock Class A: Preferred Stock Class A:
Wilmington, Delaware 19809 300,000Shares(15%) 300,000 Shares(15%)
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Mr.Justin Williams Common Stock: 2,420,000 Shares(11%) Common Stock: 2,420,000 Shares(11%)
Director of Agriculture Preferred Stock Class B: Preferred Stock Class B:
1105 Monterey Place 2,000,000 Shares(100%) 2,000,000 Shares(100%)
Wilmington, Delaware 19809 Preferred Stock Class C: Preferred Stock Class C:

200,000 Shares(20%) 200,000 Shares(20%)

George Coles
Shareholder Common Stock: 100,000 (less than 1%) Common Stock: 100,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr.Joseph Cepparulo
Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr.John Hellane

Shareholder Common Stock: 5,000 (less than 1%) Common Stock: 5,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. JasonLittle

Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
I105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Kevin Ryan
Shareholder Common Stock: 60,000 (less than 1%) Common Stock: 60,000 Shares(less than 1%)
I105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Louis Mauro

Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Ms. Ashley Douglas
Shareholder Common Stock: 24,000 Shares(less than 1%) Common Stock: 24,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Tim Moudy
Shareholder Common Stock: 5,000 Shares(less than 1%) Common Stock: 5,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Thomas Wick

Shareholder Common Stock: 350,000 Shares(1.5%) Common Stock: 350,000 Shares(1.5%)
I105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809
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I
Mr. Justin Savoy Common Stock: 500,000 Shares(2.2%) Common Stock: 500,000 Shares(2.2%)
Shareholder Preferred Stock: No Shares Preferred Stock: No Shares

I105 Monterey Place
Wilmington, Delaware 19809

Mr. ChaseCochran

i Shareholder Common Stock: 5,000 Shares (less than 1%) Common Stock: 5,000 Shares (less than 1%)1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Chris McGinley
Shareholder Common Stock: 10,000 Shares(less than 1%) Common Stock: 10,000 Shares(less than 1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

I Mr. Alex Colton
Shareholder Common Stock: 250,000 Shares(1.1%) Common Stock: 250,000 Shares(l.1%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

Mr. Jonathan Nadeau

Shareholder Common Stock: 250,000 Shares(1.1%) Common Stock: 250,000 Shares(l.1%)

I 1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No SharesWilmington, Delaware 19809

I Alternative Securities MarketsGroup Corporation Common Stock: No Shares Common Stock: 439,880 Shares(2%)
1105 Monterey Place Preferred Stock: No Shares Preferred Stock: No Shares
Wilmington, Delaware 19809

ITEM 11.INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS.

Related Party Transactions

I Our majority stockholder is Mr. Alexander Woods-Leo, the Company's Founder, Chief Executive Officer and Chairman of the
Board of Directors. This sole shareholder owns the majority of the issued and outstanding controlling Stock Units of Leo Tech
Holdings, Inc. Consequently this sole shareholder controls 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's certificate of incorporation or bylaws; and

• Adoption of measuresthat could delay or prevent a change in control or impede a merger, takeover or other business
combination.

Mr. Alexander Woods-Leo will thus have complete control over the Company's management and affairs. Accordingly, this

I ownership may have the effect of impeding a merger, consolidation, takeover or other business consolidation, or discouraging a

potential 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.
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I 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.

ITEM 12.SECURITIES BEING OFFERED.

9% Convertible Preferred Stock Units

A maximum of FIFTY THOUSAND 9% Convertible Pæferred Stock Units are being offered to the public at $100.00 9%
Convertible Preferred Stock Unit. A Minimum of $500,000 will need to be received from this Offering for the Company to

I receive proceeds from the Sale of any Securities of this Offering. A maximum of $5,000,000 will be received from the offering.

All Securities being offered by the Company through this offering, and no Securities are being offered by any selling
shareholders of the Company. The Company will receive all proceeds from the sale of its Securities after the Company has
secured $500,000 from the sale of Securities through this Offering. 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.

o All 9% Convertible Preferred Stock Units must be Converted to Company Common Stock either in the 2",
3"I,4th or 5*year under the following terms and conditions at the Shareholders' Option:

• YEAR 2: (Shareholder Conversion Option)

I • At anytime during the second year of the investment, the Shareholder may choose on theFirst Business Day of Each Month to convert each Unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the

I Company's Common Stock at time of conversion / closing.The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

I • The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company

at any time after two years for the full facevalue of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

• Should the Company not be listed on any Regulated Stock Exchange or OTC Market

I ("Over-the-Counter inter-dealer quotation system"), the shares shall convert to CommonStock in the Company at the "per share value" of the Company's Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

I
• YEAR 3: (Shareholder Conversion Option)

I • At anytime during the third year of the investment, the Shareholder may choose on theFirst Business Day of Each Month to convert each Unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus
5% of the Company's Common Stock at time of conversion / closing. The closing price

I will be the weighted average price of the Common Stock Closing Price over the previous60 days. Fractional interests will bepaid to the shareholder by the Company in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company

I at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

• Should the Company not be listed on any Regulated Stock Exchange or OTC Market

I ("Over-the-Counter inter-dealer quotation system"), the sharesshall convert to Common
Stock in the Company at the "per share value" of the Company's Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

I
I
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• YEAR 4: (Optional Conversion Option)

• At anytime during the fourth year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each unit of the Company's 9% Convertible

i Preferred Stock for Common Stock of the Company at market price minus 10% of the
Company's Common Stock at time of conversion / closing.The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

I • The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Companyat any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

I • Should the Company not be listed on any Regulated Stock Exchange or OTC Market("Over-the-Counter inter-dealer quotation system"), the sharesshall convert to Common
Stock in the Company at the "per share value" (minus any discounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company's Board of Directors.

I • YEAR 5: (Optional & Mandatory Conversion Options)• Optional: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Day of Each Month to convert each unit of the Company's
Convertible 9% Preferred Stock for Common Stock of the Company at market price
minus 15% of the Company's Common Stock at time of conversion / closing. The closing
price will be the weighted average price of the Common Stock Closing Price over the
previous 60 days.Fractional interests will bepaid to the shareholder by the Company in
cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Sharesplus any accrued interest,
though the Company hasno obligation to purchase the units.

• Mandatory: On the last business day of the 5* year of the investment, the Shareholder
MUST convert each Unit of the Company's 9% Convertible Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company's Common Stock at

I time of conversion / closing.The closing price will be the weighted averageprice of the
Common Stock Closing Price over the previous 60 days.Fractional interests will be paid
to the shareholder by the Company in cash.

I • Should the Company not be listed on any Regulated Stock Exchange or OTC Market
("Over-the-Counter inter-dealer quotation system"), the shares shall convert to Common
Stock in the Company at the "per share value" (minus any discounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company's Board of Directors.

(a) Description of Company Common Stock.

I The Company is authorized by its Certificate of Incorporation to issue an aggregate of 100,000,000 sharesof Common stock,$0.001par value per share(the "Common Stock").As of November ist, 2014 - 21,994,000 sharesof Common Stock were issued
and outstanding.

I All outstanding shares of Common Stock are of the same class and have equal rights and attributes. The holders of CommonStock are entitled to one vote per share on all matters submitted to a vote of stockholders of the Company. All stockholders are
entitled to shareequally in dividends, if any, as may be declared from time to time by the Board of Directors out of funds legally

I available.In the event of liquidation, the holders of Common Stock are entitled to share ratably in all assets remaining after
payment of all liabilities. The stockholders do not have cumulative or preemptive rights.

The description of certain matters relating to the securities of the Company is a summary and is qualified in its entirety by the

i provisions of the Company's Certificate of Incorporation and By-Laws, copies of which have been filed as exhibits to this Form
1-A.No Common Stockis being offered in the Offering Cirçular.

I
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(b) Background Information on the Preferred Stock.

The Company is authorized by its Certificate of Incorporation to issue anaggregate of 3,750,000sharesof Preferred stock, no par
value per share (the "Preferred Stock"). As of November 1st, 2014 - 3,700,000 Preferred Stock Units were issued and
outstanding. Upon the completion of this Offering, 3,750,000 sharesof Preferred Stock will be issued and outstanding.

(c) Other Debt Securities. None.

(d) Other Securities to Be Registered. None.

Security Holders

As of November 1st, 2014, there were 21,994,000 shares of our Common Stock outstanding, which were held of record by
approximately 17 stockholders, not including persons or entities that hold the stock in nominee or "street"name through various
brokerage firms.

As of November ist, 2014, there were 3,700,000 shares of our Preferred Stock outstanding, which were held of record by
approximately 2 stockholders, not including persons or entities that hold the stock in nominee or "street"name through various
brokerage firms.

Dividends

i The Company has never declared or paid cashdividends on its Common Stock Units. 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 future to holders of our Common Stock. Any future determination to declare dividends for the
Company's Common Stock Units will be madeat the discretion of our board of directors,andwill dependon our financial

I condition, results of operations, capital requirements, general business conditions and other factors that our board of directors
may deem relevant.

Indemnification of Directors and Officers:

The Company is incorporated under the laws of Wyoming. Wyoming General Corporation Law provides that acorporation 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 expenses including 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 hasbeen 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
Wyoming's General Corporation Law, as amended from time to time, each person that such section grants us the power to
indemnify.

Wyoming's 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 a director, 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 a knowing 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.

I The Company's Certificate of Incorporation provides that, to the fullest extent permitted by applicable law, none of our directors
will be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as adirector. Any repeal or
modification 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.

I
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Leo Tech Holdings, Inc.

(A Development Stage Company)
BALANCE SHEET

September 18th,2014

ASSETs
Current Assets

• Cash $1,000

• Accounts Receivable (Capitalization $0.00
Commitment)

• Inventory $0.00
• Prepaid Expenses $0.00
• Short-term Investments $0.00

Total Current Assets $1,000

Fixed (Long-Term)Assets

I • Long-Term Investments $0.00
• Property & Equipment $0.00

(Less Accumulated Depreciation) $0.00
• Intangible Assets

Total Fixed Assets $0.00
Other Assets

• Deferred Income Tax $0.00

• Other $0.00
Total Fixed Assets $0.00

momummmmmmmmmmmuna

LIkanatIES OWNENNFNUITN
Current Liabilities $0.00

• Accounts Payable $0.00
• Short-term Loans $0.00

• Income Taxes Payable $0.00
• Accrued Salaries & Wages $0.00
• Unearned Revenue $0.00

• Current Portion of Long-term Debt $0.00
Total Current Liabilities $0.00

Long-Term Liabilities

• Long-Term Debt $0.00
• Deferred Income Tax $0.00

• Other $0.00

Owner's Equity T tal Long-term Liabilities $0.00

• Owner's Investment $1,000

• Accounts Receivable $0.00

Total Owner's Equity $0.00

SEE NOTES TO FINANCIAL STATEMENTS
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Leo Tech Holdings, Inc.
(A Development Stage Company)

STATEMENTS OF REVENUE AND EXPENSES

September 18th,2014 (inception)

REVENUE September 18th,2014
• Total Revenues $0.00

TOTAL REVENUES $0.00

EXPENSES

• Accounting $0.00

• Legal $0.00
• Taxes, other $0.00
• Organization Costs $0.00

TOTAL EXPENSES $0.00

SEE NOTES TO FINANCIAL STATEMENTS
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Leo Tech Holdings, Inc.
(A Development Stage Company)

STATEMENT OF SHAREHOLDERS' EQUITY
For the period for

September 18th, 2014 (inception)

Founding Shateholder Total

Founding Contribution $1,000 $1,000

All Costs $0.00 $0.00
Net Loss ($0.00) ($0.00)

SEE NOTES TO FINANCIAL STATEMENTS
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Leo Tech Holdings, Inc.
(A Development Stage Company)
STATEMENT OF CASH FLOWS

For the period for
September 18th, 2014

CASH FLOWS FROM OPERATING ACTIVITIES September 18th, 20i4(Inception)

• Net Loss ($0.00)
• Other $0.00

CASH FLOWS FROM INVESTING ACTIVITIES SeptemberI8th, 2014(Ineeption)

• All Investing Activities $0.00

CASH FLOWS FROM FINÄNCING ACTIVITIES Septetaber 18th,2014(Inception)

A I inanc ng Activ ties $0.00

NET INCREASE IN CASH $0.00

SEE NOTES TO FINANCIAL STATEMENTS
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I Leo Tech Holdings, Inc.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS

NOTE 1.ORGANIZATION

I Leo Tech Holdings, Inc.,a Wyoming Stock Corporation was formed in September of 2014.The Companywas formed for the purpose of operating as an Agricultural Technologies Company.

The Company was initially capitalized by Mr. Alexander Woods-Leo with an opening deposit and balance
of $1,000 USD.

NOTE 2.BASIS OF ACCOUNTING:

The Financial Statements of the Company have been prepared on the accrual basis of accounting in

I accordance with accounting principles generally accepted in the United States of America (U.S.GAAP).

I
I
I
I
I
I
I
I
I
I
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SIGNATURES

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

Leo Tech Holdings, Inc.

I By: Mr. Alexander Woods-Leo

By:

I Name: Mr. Alexander Woods-Leo
Title: Founder, Chief Executive OfBeer & Chairman of the Board of Directors

I
I

By: Mr. Steven J.Muehler (Alternative Securities Markets Gruup)

By:

I Name: Mr. Steven J.MuehlerTitle: Advisor & Drafter of this Securities Registration Statement

I
I
I
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I EXHIBITS:

I
EXHIBIT DESCRIPTION PAGES

A Articles of incorporation, Conversion & Bylaws (filing) 22

B Subscription Agreement 07

I C investor Questionnaire and Agreement 39D ASMG FINRA Crowd Funding Web Portal Registration 17
ASMG Registered Investment Advisor ADV 1 46

I ASMG Registered Investment Advisor ADV 2 22ASMG U10 (Series 65 Securities Law information) 01

E ASMG Listing Agreement 13

F ASMG Company Webpage (Test-the-Waters) 03

G Company Mention at SteveMuehler.com 02

H Legal Opinion Letter To be filed later
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ACTION BY WRTITEN CONSENT
OF THE SOLEINCORPORATOR

OF
Leo Tech Holdings Inc.,

o a Wyoming Corporation,
September 23,2014

The undersigned, acting as the sole incorporator of Leo Tech Holdings Inc.,a
Wyoming corporation (the "Corporation"), hereby approves and adopts the following
resolutions by this written consent without a meeting (this "Written Consent") pursuant
to Section1746-205 of the Wyoming Business Corporation Act, which shall be effective

.upon the commencement of the corporation's existence:

RESOLVED, that each person named below is hereby elected to serve as a

director of the Corporation until such time as his or her successor is duly elected and

qualified:

Alexander M.Woods-Leo

Jonathan Bloomfield

RESOLVED FURTHER,that the officers of the Corporation, as electedby the

Corporation's Board of Directors, are authorized and directed to insert a copy of this
Written Consent in the minute book of the Corporations

RESOLVED FURTHER, that the undersigned, the sole incorporator of the

Corporation,hereby resigns as the incorporator of the Corporation, effective upon the
commencement of the corporation's existence.

IN WITNESS WHEREOF,the undersigned executes this Written Consent as of

W the date set forth above.

By: Cheyenne MWseley,Assistant Secretary
LegalZoom.com, InceSole Incorporator

I



ACTION BYUNANIMOUS WRITTEN CONSENT IN
LIEU OF FIRST MEETING BYTHE BOARD OFDIRECTORS

OF
Leo Tech Holdings Inc.,
a Wyoming Corporation

The undersigned, constituting all of the members of the board of directors (the

W "Board") of Leo Tech Holdings Inc.,a Wyoming corporation (the Corporation), in lieu of
holding a meeting of the Board, hereby consent to the taking of the actions set forth
herein, and the approval and adoption of the following resolutions by this unanimous
written consent ("Written Consent") pursuant to Section 17-16-821 of the Wyoming
Business Corporation Act:

Articles of Incorporation

RESOLVED, that the Articles of Incorporation of the Corporation filed with the

Wyoming Secretary of State hereby are adopted,ratified and affirmed in all respects.

RESOLVED FURTHER,that the Secretary of the Corporation is authorized and

directed to insert a certified copy of the Atticles of Incorporation in the Corporation's
minute book.

Adoption of Bylaws

RESOLVED, that the bylaws presented to the Board and attached hereto are

I adopted as the bylaws of the Corporation ("Bylaws") to (i) regulate the conduct of the

Corporation's business and affairs, and () amend, restate, and supersede the
Corporation's prior existing bylaws, if any, in their entirety.

I RESOLVED FURTHER,that the Secretary of the Corporation is hereby
authorized and directed to execute a certificate of the adoption of the Bylaws, to insert
the Bylaws as so certified and as may be amended from time to time, in the minute book
of the Corporation and to see that a copy, similarly certified, is kept at the principal
executive office for the transaction of business of the Corporation, as required by law.

I
I



Stock Issuance

RESOLVED, that the officers of the Corporation are hereby authorized to issue

I and sell shares of common stock of the Corporation, $0.01par value (the "Shares"),which the Board hereby determines to be the fair market value of the Corporation's
common stock as of the date hereof, to each person named below (the "Shareholder"), in

I the amounts specified opposite each name in exchange for cash or contributed propertyas follows:

Name of Shareholder Number of Shares Total Purchase Price(S)
Alexander M.Woods-Leo 15,000,000 $100,000.00
Jonathan Bloomfield 3,000,000 $1,000.00

I Justin Williams 2,420,000 $30,000.00George Coles 100,000 $10,000.00
Justin Savoy 500,000 $50,000.00
Thomas Wick 100,000 $5,00a00
Kevin Ryan 60,000 $3,000.00
Ashley L. Douglas 24,000 $1,200.00
JasonLittle 5,000 $250.00
Chris McGinley 10,000 $500.00
Andrew C. Cochran 5,000 $250.00

JoesephW.Cepparulo 5,000 $250.00
John Hellane 5,000 $250.00
Louis Mauro 5,000 $25&00
Tim Moudy 5,000 $250.00

RESOLVED FURTHER,that the Board hereby determines that the consideration

to be received for the above-mentioned Shares is adequate for the Corporation's

I purposes, and that the sale and issuance of the Shares to each of the above-namedpersons shall be conditioned upon receipt by the Corporation of the purchase price of
said Shares and final copies of au appropriate docurnentation required by Corporation.

RESOLVED FURTHER, that upon the issuance and sale in accordance with the

foregoing resolutions, such Sharesshall be validly issued, fully paid and non-assessable
shares of coinmon stock of the Corporation.

RESOÏ..VEDFURTHER,that the officers of the Corporation are hereby

authorized aïïddirected, for and on behalf of the Corporation, (i) to take all actions
necessary to comply with applicable laws with respect to the sale and issuance of the
Shares, (ii) to thereafter execute and deliver on behalf of the Corporation, pursuant to
the authorization above, share certificates representing the Sharesset forth above,and

I (iii) to take any such other action as they may deemnecessary or appropriate to carryout the issuance of the Shares and intent of these resolutions.



I
Election of Officers

RESOLVED, that the following individuals are hereby elected to serve in the

offices of the Corporation set forth opposite their namesuntil their successors are duly
elected and qualified, or their earlier death, resignation or removal:

I President: Alexander M Woods-LeoTreasurer: Alexander M Woods-Leo

Secretary: Jonathan Bloofield

Corporate Records and Minute Book

RESOLVED, that the officers of the Corporation are hereby authorized and
directed to procure all corporate books, books of account and stock books that may be

required by the laws of Wyoming or of any foreign jurisdiction in which the Corporation
may do business or which may be necessary or appropriate in connection with the
business of the Corporation.

RESOLVED FURTHER,that the officers of the Corporation are authorized and
directed to maintain a minute book containing the Articles of Incorporation, as filed
with and certified by the office of the Wyoming Secretary of State and as may be
amended from time to time, its Bylaws and any amendments theteto, and the minutes of

any and all meetings and actions of the Board, Board committees and the Corporation's
shareholders, together with such other documents, including this Written Consent, as

the Corporation, the Board or the Corporation's shareholders shall from time to time
direct and to ensure that an up to date copy is also kept at the principal executive office

of the Corporation (asdesignated below).

I
Corporate Seal

RESOLVED, that the Corporation shall have a corporate seal in the form of two
concentric circles with the name of the Corporation between the two circles and the year
of incorporation and "Wyoming" within the inner circle.

Share Certificates

RESOLVED,that the form of share certificate attached hereto has been presented

to the Board for review and is hereby approved and adopted as the form share certificate
of the Corporation and the Secretary of the Corporation is directed to insert such form
share certificate in the minute book of the Corporation.



Ratification of Actions by Incorporator

RESOLVED, that the Actionby Written Consent of the Sole Incorporator dated

I September 23,2014 and all actions taken by the Corporation's sole incorporator,LegalZoom.com, Inc.and its agents, in connection with the formation of the Corporation
are hereby in all respects approved, ratified and affirmed for and on behalf of the
Corporation.

Annual Accounting Period

RESØLVED,that until otherwise determined by the Board the fiscal year of the

Corporation shall end on December 31.

Principal Executive Office

RESOLVED, that the principal executive office of the Corporation shall initially

be located at 1105Monterey Place,Wilmington, Delaware 19809.

Bank Accounts

RESOLVED,that the officers of the Corporation are hereby authorized and
directed to establish, maintain and close one or more accounts in the name of the

Corporation for the funds of the Corporation with any federally insured bank or similar
W depository; to cause to be deposited, from time to time, in such accounts, such funds of

the Corporation as such officer deems necessary or advisable, and to designate, change
or revoke the designation, from time to time, of the officer or officers or agent or agents
of the Corporation authorized to make such deposits and to sign or countersign checks,
drafts or other orders for the payment of money issued in the name of the Corporation

I against any funds deposited in any of such accounts; and to make such ruies andregulations with respect to such accounts as such officers may deem necessary or
advisable, and to complete, execute and deliver any documents as banks and similar
financial institutions customarily require to establish any such account and to exercise

the authority granted by this resolution including, but not limited to, customary
signature card forms and fann banking resolutions.

RESOLVED FURTHER, that all form resolutions required by any such

depository, if any,are adopted in such form used by such depository by this Board, and

I that the Secretary is authorized to certify such resolutions as having been adopted by the

Board and directed to insert a copy of any such form resolutions in the minute book of
the Corporation.



I
I RESOLVED FURTHER,that any such depository to which a certified copy ofthese resolutions has beendeliveredby the Secretary of the Corporation is entitled to

rely upon such resolutions for all purposes until it shall have received written notice of
the revocation or amendment of these resolutions, as adopted by the Board.

Qualification to do Business

RESOLVED, that the officers of the Corporation arehereby authorized and
directed for and on behalf of the Corporation to take such action as they may deem

necessary or advisable to effect the qualification of the Corporation to do business as a
foreign corporation in each state that the officers may determine to be necessary or

I appropriate, or to withdraw fromor terminate the Corporation's qualification to do
business in any such state.

RESOLVED FURTHER, that any resolutions which in connection with the

foregoing shall be certified by the Secretary of the Corporation as having been adopted
by the Board pursuant to this Written Consent shall be deemed adopted pursuant to this
Written Consent with the same force and effect as if presented to the Board and adopted

thereby on the date of this Written Consent,and shall be included in the minute book of
the Corporation.

Payment of Expenses

I RESOLVED,that the officers of the Corporation are hereby authorized anddirected to pay all expenses of the incorporation and organization of the Corporation,
including reimbursing anyperson for such person's verifiable expenses therefor.

I
Agent for Service of Process in Wyoming

RESOLVED, that United States Corporation Agents, Inc.shall be appointed the

Corporation's agent for service of process in Wyoming.

I Authorization of Further Actions

RESOLVED, that the officers of the Corporation are,and each of them hereby is,
authorized, empowered and directed, for and on behalf of the Corporation, to execute
all documents and to take all further actions they may deem necessary, appropriate or
advisable to effect the purposes of each of the foregoing resolutions.

I e
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RESOLVED, that any and all actions taken by any officer of the Corporation in
connection with the matters contemplated by the foregoing resolutions are hereby
approved, ratified and confirmed in all respects as fully as if such actions had been
presented to the Board for approval prior to such actions being taken.

IN WTINESSWHEREOF, each of the undersigned, being all the directors of the

Corporation, has executed this Written Consent as of the date set forth below

Date: September 23,2014 Directors:

Alexander M. Woods-Leo

Jonathan Bloomfield

I
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EXHIBIT A

BYLAWS OF
Leo Tech Holdings Inc.
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BYLAWS

OF

I Leo Tech Holdings Inc.,aWyoming Corporation

ARTICLE I

Section1.1. Annual Meetings. An annual meeting of the shareholders of Leo Tech

Holdings Inc. (the "Corporation") will be held for the election of directors on a date and
at a time and place either within or without the state of Wyoming fixed by resolution of
the Board of Directors.

Any other proper business may be transacted at the annual meeting, except as
limited by any notice or other requirements under the Wyoming Business Corporation
Act.

I Section1.2. Special Meetings. Special meetings of the shareholders may be called atany time by the Board of Directors or by the holders of shares entitled to cast not less
than 10% of the votes at the meeting, such meeting to be held on a date and at a time and

I place either within or without the state of Wyoming as may be stated in the notice of themeeting.

Section1.3.Notice of Meetings. Whenever shareholders are required or permitted to

take any action at a meeting a written notice of the meeting must be given not less than
ten (10) nor more than sixty (60) days before the date of the meeting to each shareholder

I entitled to vote thereat, except that meetings to increase the number of shares orcorporate indebtedness each require at least 60 days' notice.

Notice of a shareholders' meeting or any report must be given either personally or

by first-class manor other means of written communication, addressed to the
shareholder at the address of such shareholder appearing on the books of the

Corporation or given by the shareholder to the Corporation for the purpose of notice.

I The notice shall be deemed to have been given at the time when delivered personally ordeposited in the mail or sent by other means of written communication.

I
I
I
I
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I
Section1.4, Adjoumments. When a shareholders' meeting is adjourned to another

W time or place,except asotherwise provided in this Section, notice need not be given of

I any such adjourned meeting if the time and place thereof are announced at the meeting

at which the adjournment is taken.At the adjourned meeting the Corporation may
transact any business which might have been transacted at the original meeting.If the
adjournment is for more than 45 daysor if after the adjournment a new record date is

I fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to eachshareholder of record entitled to vote at the meeting.

Section1.5. Validating Meeting of Shareholders; Waiver of Notice. The transactions

of any meeting of shareholders, however called and noticed, and wherever held, are as
valid asthough had at a meeting duly held after regular call and notice, if a quorum is

present either in person or by proxy, and if, either before or after the meeting, each of
the persons entitled to vote, not present in person or by proxy, signs a written waiver of
notice or a consent to the holding of the meeting or an approval of the minutes thereof.

I All such waivers, consents and approvals shaHbe filed with the corporate records or
made a part of the minutes of the meeting. Attendance of a person at a meeting shall
constitute a waiver of notice of and presence at such meeting, except when the person

I objects, at the beginning of the meeting, to the transaction of any business becausethe
meeting is not lawfully called or convened and except that attendance at a meeting is not
a waiver of any right to object to the consideration of matters required by law to be
included in the notice but not so included, if such objection is expressly made at the

meeting. Neither the business to be transacted at nor the purpose of any regular or

special meeting of shareholders need be specified in any written waiver of notice,
consent to the holding of the meeting or approval of the minutes thereof, except as

required by the Wyoming Business Corporation Act.

Section1.6. Quorum. A majority of the shares entitled to vote, represented in person

or by proxy, shall constitute a quorum at a meeting of the shareholders.

The shareholders present at a duly called or held meeting at which a quorum is

I present may continue to transact business until adjournment notwithstanding thewithdrawal of enough shareholders to leave less than a quonuncif any action taken

(other than adjournment) is approved by at least a majority of the shares required to
constitute a quorum. In the absence of a quorum, any meeting of shareholders may be
adjourned from time to time by the vote of a majority of the shares represented either in
person or by proxy, but no other business may be transacted, except as provided in this
Section.

I
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Section 1 7.Organization. Meetings of shareholders shall be presided over by the
Chairman of the Board of Directors, if any,or in the absenceof the Chairman of the
Board of Directors by the Vice Chairman of the Board of Directors, if any, or in the
absenceof the Vice Chairman of the Board of Directors by the President, or in the
absence of the foregoing persons by a chairman designated by the Board of Directors, or
in the absence of such designation by a chairman chosen at the meeting. The Secretary,

I or in the absence of the Secretary, an Assistant Secretary, shall act as secretary of the
meeting, or in their absence the chairman of the meeting may appoint any person to act
as secretary of the meeting.

Section LS. Voting. Unless otherwise provided in the Articles of Incorporation, each

outstanding share, regardless of class,shaRbe entitled to one vote on each matter
submitted to a vote of shareholders.

I Any holder of shares entitled to vote on any matter may vote part of the shares in
favor of the proposal and refrain from voting the remaining shares or vote them against

I the proposal, other than elections to office, but, if the shareholder fails to specify thenumber of shares such shareholder is voting affirmatively, it will be conclusively
resumed that the shareholdets approving vote is with respect to all shares such
shareholder is entitled to vote.

Directors shall be elected by a plurality of the votes of the shares present in person

or represented by proxy at the meeting and entitled to vote on the election of directors.

In all other matters, unless otherwise provided by Wyoming law or by the Articles

of Incorporation or these bylaws, the affirmative vote of the holders of a majority of the

g shares entitled to vote on the subject matter at a meeting in which a quorum is present
shall be the act of the shareholders.Where a separate vote by class or classes is required,

I the affirmative vote of the holders of a majority of the shares of such classor classesat ameeting in which a quorum is present shall be the act of such classor classes,except as
otherwise provided by the state of Wyoming law or by the Articles of Incorporation or

these bylaws.

Section13. Shareholder's Proxies, At all meetings of shareholders, a shareholder

may vote by proxy executed in writing by the shareholder or by his or her duly
authorized attorney-in-fact.

Ii



I Section112. Consent of Shareholders in Lieuof Meeting.Except as otherwiseprovided in sheArticles of Incorporation or under the Wyoming Business Corporation
Act, any action that may be taken at any annual or special meeting of the shareholders

I may be taken without a meeting and without prior notice, if a consent in writing, setting
forth the action so taken, shall be signed by the holders of all outstanding sharesentitled
to vote thereon.

ARTICLE H

Board of Directors

Section 2.1.Powers; Number; Qualifications. The business and affairs of the

Corporation shall be managed by,and all corporate powers shall be exercised by or
under, the direction of the Board of Directors, except as otherwise provided in these

bylaws or Articles of Incorporation.

Section 2.2.Election; Term of Office; Resignation; Vacancies. At each annual

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

I meeting. Each director, including a director elected to fill a vacancy, shall hold officeuntil the expiration of the term for which elected and until a successorhas been elected
and qualified. Any director may resign effective upon giving written notice to the

I Chairman of the Board of Directors, the Secretary of the Board of Directors, or the Boardof Directors of the Corporation, unless the notice specifies a later time for the
effectiveness of such resignation. If the resignation is effective at a future time, a
successor may be elected to take office when the resignation becomes effective.

Subject to the provisions of the Wyoming Business Corporation Act, any director

I may he removed with or without cause at any time by the shareholders of theCorporation at a special meeting called for such purpose.In addition, any director may
be rernoved for cause by action of the Board of Directors.

Unless otherwise provided in the Articles of Incorporation or these bylaws and

except for a vacancy caused by the femoval of a director, vacancies on the Board of
Directors may be filled by appointment by the Board of Directors. The shareholders may
elect a director at any time to fill a vacancy not filled by the Board of Directors.

Section 23. Regular Meetings. Regular meetings of the Board of Directors may be
held without notice at such places within or without the state of Wyoming and at such- times as the Board of Directors may from time to time determine.
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I Section 2.4.Special Meetings; Notice of Meetings; Waiver of Notice. Specialmeetings of the Board of Directors may beheld at any time or placewithin or without

the state of Wyoming whenever called by the Chairman of the Board of Directors, by the

I Vice Chairman of the Board of Directors, if any, or by any two directors. Subject to anygreater notice requirements set forth in the Wyoming Business Corporation Act, special
meetings shall be held on five days' notice by mail or 48 hours' notice delivered

I personally or by telephone, telegraph or any other means of communication authorizedby the Wyoming Business Corporation Act. Notice delivered personally or by telephone
may be transmitted to a person at the director's office who can reasonably be expected to
deliver such notice promptly to the director.

I Notice of a meeting need not be given to any director who signs a waiver of notice
or a consent to holding the meeting or an approval of the minutes thereof, whether
before or after the meeting, or who attends the meeting without protesting, prior thereto
or at its commencement, the lack of notice to such director. All such waivers, consents

and approvals shall be filed with the corporate records or made a part of the minutes of

I the meeting. A notice, or waiver of notice, need not specify the purpose of any regular orspecial meeting of the Board of Directors.

I Section 2.5.Participation in Meetings by Conference Telephone Permitted. Membersof the Board of Directors, or any committee designated by the Board of Directors, may

participate in a meeting of the Board or of such committee, as the case may be, through

I the use of conference telephone or similar communications equipment permitted by theWyoming Business Corporation Act, solong as all members participating in such
meeting can hear one another, and participation in a meeting pursuant to this Section
shall constitute presence in person at such meeting.

Section 2..6.Quorum; Adjournment; Vote Required for Action. At all meetings of the

I Board of Directors a majority of the authotized number of directors shall constitute aquorum for the transaction of business. Subject to the provisions of the Wyoming
Business Corporation Act, every act or decision done or rnade by a rnajority of the

I directors present at a meeting at which a quorum is present shall be the act of the Board
unless the Articles of Incorporation or these bylaws shall require a vote of a greater
number.

A majority of the directors present, whether or not a quorum is present, may

adjourn any meeting to another time and place.If the meeting is adjourned for more
than 24hours, notice of any adjournment to another time or place shall be given prior to
the time of the adjourned meeting to the directors who were not present at the time of
the adjournment.

I
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I Such proxy shall be filed with the Secretary of the Corporation before or at the timeof the meeting.No proxy shallbevalid after the expiration of 11 monthsfrom the date

thereof unless otherwise provided in the proxy. Every proxy continues in full force and

I effect until revoked by the person executing it prior to the vote pursuant therefor except
as otherwise provided in this Section. Such revocation may be effected by a writing
delivered to the Corporation stating that the proxy is revoked or by a subsequent proxy

I executed by the person executing the prior proxy and presented to the meeting, or as to
any meeting by attendance at such meeting and voting in person by the person
executing the proxy.

Section 1.10.Inspectors. In advance of any meeting of shareholders the Board of
Directors may appoint inspectors of election to act at the meeting and any adjournment
thereof.

I Section 1.11.Fixing Date for Determination of Shareholders of Record. In order that

the Corporation may determine the shareholders entitled to notice of any meeting or to

I vote or to express consent to corporate action in writing without a meeting or entitled toreceive payment of any dividend or other distribution or allotment of any rights or
entitled to exercise any rights in respect of any other lawful action, the Board of

I Directors may fix, in advance, a record date, which shall not be more than 60nor lessthan ten days prior to the date of such meeting nor more than 60 days prior to any other

I action.If no record date is fixed:

I a) the record date for determining shareholders entitled to notice of or to vote ata meeting of shareholders shall be at the close of business on the business day
next preceding the day on which notice is given or, if notice is waived, at the

I close of business on the business day next preceding the day on which themeeting is held;

I b) the record date fordetermining shareholders entitled to give consent to
corporate action in writing without a meeting,when no prior action by the Board
of Directors has been taken, shall be the day on which the first written consent is

given; and

I c) the record date for determining shareholders for any other purpose shall be at

I the close of business on the day on which the Board of Directors adopts the

resolution relating thereto or the 60th day prior to the date of such other action,
whichever is later. When a determination of shareholders entitled to vote at any

meeting of shareholders has been made as provided in this Section, such
determination shall apply to any adjournment thereof.

I -
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I Section 2.'7.Organization. Meetings of the Board of Directors shall be presided overby the Chairman of the Board of Directors, or in the absenceof the Chairmanof the

Board by the Vice Chairman of the Board of Directors, if any, or in their absenceby a

I chairman chosen at the meeting. The Secretary, or in the absence of the Secretary, anAssistant Secretary, will act as secretary of the meeting, but in the absence of the

Secretary and any AssistantSecretary the chairman of the meeting may appoint any
person to act assecretary of the meeting,

Section 2.8.Action by Directors Without a Meeting 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 of such committee, as the casemay be,
shall individually or collectively consent in writing to such action.Such written consent
or consents shall be filed with the minutes of the proceedings of the Board of Directors

Such action by written consent shall have the same force and effect as a unanimous vote
of such directors.

Section 23. Compensation of Directors. The Board of Directors shall have the

authority to fix the compensation of directors for services in any capacity.

ARTICLE III

I Executive and Other Committees
Section 3.1 Executive and Other Committees of Directors. The Board of Directors,

I by resolution adopted by a majority of the authorized number of directors, maydesignate an executive committee and other committees, each consisting of two or more
directors, to serve at the pleasure of the Board of Directors, and each of which, to the

I extent provided in the resolution but subject to the Wyoming Business Corporation Act,will have all the authority of the Board.

I The Board of Directors may designate one or more directors as alternate members ofany such committee, viho may replace any absent member or members at any meeting
of such conunittee.

Unless the Board of Directors otherwise provides, each committee designated by the

Board may adopt, amend and repeal rules for the conduct of its business. In the absence

of a provision by the Board of Directors or a provision in the rules of such committee to
the contrary, each committee shail conduct its business in the same manner as the Board
of Directors conducts its business pursuant to Article II of thesebylaws,

I
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ARTICLE IV

Officers

Section 4.1.Officers; Election. As soon aspracticable after the annual meeting of
shareholders eachyear, the Board of Directors shall appoint a President, a Treasurer and

I a Secretary. The Board may also elect one or more Vice Presidents, one or more Assistant
Secretaries, and such other officers as the Board may deem desirable or appropriate and

may give any of them such further designations or alternate titles as it considers
desirable. Any number of offices may be held by the sameperson.

Section 4.2.Term of Office; Resignation; Removal; Vacancies. Except as otherwise

provided inthe resolution of the Board of Directors electing any officer, each officer will
hold office until his or her successor is elected and qualified or until his or her earlier

resignation or removal.Any officer may resign at any time upon written notice to the

i Board or to the Chairman of the Board or the Secretary of the Corporation. Such
resignation will take effect when the notice is delivered, unless the notice specifies a later
time, and unless otherwise specified therein no acceptance of such resignation will be

I necessary to make it effective. The Board may remove any officer with or without cause
at any time. Any such removal will be without prejudice to the contractual rights of such
officer, if any,with the Corporation, but the election of an officer will not of itself create
contractual rights. Any vacancy occurring in any office of the Corporation by death,

I resignation, removal or otherwise may be filled for the unexpired portion of the term bythe Board at any regular or special meeting.

I Section 4.3.Powers and Duties.The officers of the Corporation will have suchpowers and duties in the management of the Corporation as are stated in these bylaws
or in a resolutionof the Board of Directors that is not inconsistent with these bylaws
and, to the extent not so stated, as generally pertain to their respective offices, subject to
the control of the Board of Directors. The Secretary will have the duty to record the
proceedings of the meetings of the shareholders, the Board of Directors and any
committees in a book to be kept for that purpose.

Section 4.4.Salaries. The salaries, compensation and other benefits, if any, of the
officers will be fixed from time to time by the Board of Directors, and no officer will be

prevented from receiving such salary by reason of the fact that he or she is also a
Director of the Corporation.



ARTICLE V

Forms of Certificates; Loss and Transfer of Shares

Section 5.1,Forms of Certificates. Every holder of shares in the Corporation is
entitled to have a certificate signed in the name of the Corporation by (1) the President,

I any Vice President, Chairman of the Board or Vice Chairman, and by (2) the Chief
Financial Officer, Treasurer, Assistant Treasurer,or Secretary of the Corporation,

certifying the number of shares and the classor seriesof shares owned by such
shareholder. If such certificate is manually signed by at least one officer or manually
countersigned by a transfer agent or by a registrar, then any other signature on the
certificate may be a facsimile signature In case any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is issued,

it may be issued by the Corporation with the same effect as if such person were such
officer, transfer agent or registrar at the date of issue.

I Section 52. Lost, Stolen or Destroyed Share Certificates; Issuance of New
Certificates. The Corporation may issue a new share certificate or a new certificate for

I any other security in the placeof any certificate theretofore issued by it, alleged to havebeen lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate, or such owner's legal representative, to give the

Corporation a bond sufficient to indemnify it against any claim that may be made
against it (including any expense or liability) on account of the alleged loss, theft or
destruction of any such certificate or the issuance of suchnew certificate.

ARTICLE VI

Records and Reports

I Section 6.1.Shareholder Records. The Corporation shall keep at its principal
executive office or at the office of its transfer agent or registrar a record of the names and
addresses of all shareholders and the number and classof shares held by each
shareholder along with all written communications to shareholders within the last three

years.

Section 62.Corporate Documents and Bylaws.The Corporation shall keep at its

principal executive office the original or a copy of the Articles of Incorporation and
bylaws as amended to date and, the list of the names and business addresses of its

I current officers and directors, all of which shall be open to inspection by the

shareholders at all reasonable times during office hours. The Corporation shall, upon the

written request of any shareholder, furnish to that shareholder a copy of the Articles of
Incorporation or bylaws as arnended to date.

I
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Section 6.3.Minutes and Accounting Records. The minutes of proceedings of the

shareholders, the Board of Directors, and committees of the Board records of all actions

taken by shareholders without a meeting, and the accounting books and records will be

g kept at the principal executive office of the Corporation, or at such other place or places
as designated by the Board of Directors and be open to inspectionby the sharehoiders at
all reasonable times during office hour. The minutes will be kept in written form, and
the accounting books and records will be kept either in written form or in a form capable
of being converted into written form

Section 6.4.Inspectionby Directors. Subject to applicable Wyoming law, every
director shalt have the right at any reasonable time to inspect all books, records, and
documents of every kind and the physical properties of the Corporation and each of its
subsidiary corporations for purposes relating to his or her status as director. This
inspection by a director may be made in person or by an agent or attorney and the right
of inspection includes the right to copy and make extracts of documents.

Section 6.5.Annual Report to Shareholders. Subject to the Wyoming Business

Corporation Act, for as long as the Corporation has fewer than the number of
shareholders specified in the applicable statute, if any, any requirement of an annual

I report to shareholders is expressly waived. However, nothing in this provision shall beinterpreted asprohibiting the Board of Directors fromissuing annual or other periodic
reports to the shareholders, as the Board considers appropriate.

At the annual meeting of shareholders, or the meeting held in lieu thereof, the

Corporation shall lay before the shareholders a financial statement consisting of:

a) A balance sheet containing a summary of the assets, liabilities, stated capital, if
any,and surplus (showing separately any capital surplus arising from unrealized
appreciation of assets,other capital surplus, and earned surplus) of the
Corporation as of the end of the Corporation's most recent fiscal year, except
that,if consoltdated financial statements are laid before the shareholders, the

consolidated balance sheet shall show separately or disclose by a note the
amount of the consolidated surplus that doesnot constitute earned surplus of the

Corporation or any of its subsidiaries and that is not classified as stated capital or
capital surplus on the consolidated balance sheet; and

b) A statement of profit and loss and surplus, including a summary of profits,
dividends or distributions paid, and other changes inthe surplus accounts of the

Corporation for the period commencing with the date marking the end óf the
period for which the last preceding statement of profit and loss required under
this Section was made and ending with the date of said balance sheet, or in the
case of the first statement of profit and loss, from the incorporation of the

WE Corporation to the date of said balance sheet.

I /r
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Section 6.6.Financial Statements. The Corporation shall keep a copy of each annual

financial statement, quarterly or other periodic income statement,and accompanying
balance sheets prepared by the Corporationon file in the Corporation's principal office
for twelve (12)months. These documents shall be exhibited at all reasonable times, or
copies provided, to any shareholder on demand,

Section 6.7.Form of Records. Any records maintained by the Corporation in the

regular course of its business, with fhe exception of minutes of the proceedings of the
shareholders, and of the Board of Directors and its committees, but including the

Corporation's stock ledger and books of account, may be kept on, or be in the form of
magnetic tape, photographs, microphotographs or any other information storage device,
provided that the records so kept can be converted into clearly legible form within a
reasonable time The Corporation shall so convert any records so kept upon the request

of any person entitled to inspect the same.

ARTICLE VII

I MiscellaneousSection 71. Principal Executive or Business Offices- The Board of Directors shall fix
the location of the principal executive office of the Corporation at any place either within

I or without the state of Wyoming.
Section 7.1 Fiscal Year.The fiscal year of the Corporation must be determined by

the Board of Directots.

Section 7.3.SealsThe Corporation mayhave a corporate seal which shall have the

I name of the Corporation inscribed thereon and shall be in such form as may beapproved from time to time by the Board of Directors. The corporate seal may be used
by causing it or a facsimile thereof to be impressed or affixed orin any other manner

reproduced.

Section 7.4.Indemnification. The Corporation shall have the power to indemnify, to

the maxitnum extenf and in the manner permitted by the Wyoming Business

Corporation Act, eachof its directors, officers,employees and agents against expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred in
connection with any proceeding arising by reason of the fact that such person is or was

an agent of the Corporation.

Section 7.5.Contracts. The Board of Directors may authorize any officer or officers,

I agent or agents, to enter into any contract or execute and deliver any instrument in thename of and on behalf of the Corporation, and such authority may be general or

I confined to specific instances.

I //



Section7.6.Dividends. The Board of Directors may from time to time declare, and

the Corporation maypaydividends onits ontstandingsharesinthe mannerand upon
the terms and conditions provided by Wyoming law and its Articles of Incorporation.

A distribution shall not be made if, after giving it effect, either

a) The Corporation would not be able to pay its debts as they become due in the
usual course of business; or

b) The Corporation's total assets would be less than the sum of its total liabilities

plus (unless the Articles of Incorporation permit otherwise) the amount that
would be needed, if the Corporation were to be dissolved at the time of the
distribution, to satisfy the preferential rights upon dissolution of sharehòlders

whose preferentialrights are superior to those receiving the distribution.

Section 72. Amendment of Bylaws. To the extent permitted by law, these bylaws

I may be amended or repealed, and new bylaws adopted, by the Board of Directors. Theshareholders entitled to vote, however, retain the right to adopt additional bylaws and

may amend or repeal any bylaw whether or not adopted by them.

I [Remainder fatentionally Left Blank.]
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CERTIFICATE OF SECRETARY OF

Leo Tech Holdings Inc.

The undersigned,Jonathan Bloofield, as Secretary of Leo Tech Holdings Inc-,a
Wyoming corporation (the "Corporation"), hereby certifies the attached document is a
true and complete copy of the bylaws of the Corporation and that such byiaws were
duly adopted by the Board of Directors of the Corporation on the date set forth below.

I IN WITNESS WHEREOF, the undersigned has executed this certificate as of 2OS 20f_(f.

I ,a
Jonathan Bloofield
Secretary
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EXHIBIT B

I FORM OF SHARECERTIFICATE
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Subscription Agreement•Regulation A •Leo Tech Holdings, Inc.

Leo Tech Holdings, Inc.
C/O: Alternative Securities Markets Group Corporation

4050 Glencoe Avenue

Marina Del Rey,California 90292

LEGAL@ALTERNATIVESECURITIESMARKET.COM

Company Direct: (302) 588-5040

I SUBSCRIPTION AGREEMENT

9% Convertible Preferred Stock Units 1 to 50,000

I Subject to the terms and conditions of the shares of 9% Preferred Convertible Preferred Stock Units (the"Convertible Preferred Stock") described in the Leo Tech Holdings, Inc. Offering Circular dated
November 1st, 2014 (the "Offering"), I hereby subscribe to purchase the number of shares of 9%

I Convertible Preferred Stock set forth below for a purchase price of $100.00 per share.Enclosed with thissubscription agreement is my check (Online "E-Check" or Traditional Papery Check) or money order
made payable to "Leo Tech Holdings, Inc."evidencing $100.00 for each share of Convertible Preferred
Stock Subscribed, subject to a minimum of ONE 9% Preferred Convertible Preferred Stock Unit
($100.00).

I understand that my subscription is conditioned upon acceptance by Leo Tech Holdings, Inc. Company

i Managers and subject to additional conditions described in the Offering Circular. I further understand thatLeo Tech Holdings, Inc. Company Managers, in their sole discretion, may reject my subscription in
whole or in part and may, without notice, allot to me a fewer number of shares of 9% Convertible

i Preferred Stock that I have subscribed for. In the event the Offering is terminated, all subscriptionproceeds will be returned with such interest as may have been earnedthereon.

I I understand that when this subscription agreement is executed and delivered, it is irrevocable and bindingto me. I further understand and agree that my right to purchase sharesof 9% Convertible Preferred Stock
offered by the Company may be assigned or transferred to any third party without the express written
consent of the Company.

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
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Subscription Agreenient•Regulation A •Leo Tech Holdings, Inc.

I SUBSCRIPTION AGREEMENT (the "Agreement") with the undersigned Purchaser for9% Convertible Preferred Stock Units of Leo Tech Holdings, Inc., with no par value
per share, at a purchase price of $100.00(ONE HUNDRED DOLLARS AND ZERO CENTS) per
share (aggregate purchase price: $ ).

I Made , by and between Leo Tech Holdings, Inc., a WyomingStock 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 FIFTY THOUSAND 9% Convertible Preferred Stock
Units (the "Shares")(such offering being referred to as the "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 _oyto print, execute and deliver two copies of this Agreement to the Company, at Leo Tech
Holdings, Inc., C/O: Alternative Securities Markets Group Corporation, 4050 Glencoe
Avenue, Marina Del Rey, California 90292, payable by check to the order of Leo Tech
Holdings, Inc. in the amount of the aggregate purchase price of the Shares subscribed (the
"Funds").The Company reservesthe 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 Shares received will be accepted or rejected by the Company within 30 days
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 Shares purchased
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, Warranties and Covenants of the Purchaser. The Purchaser represents,warrants and agreesas follows:

I
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Subscription Agreement • Regulation A • Leo Tech Holdings, Inc.

I (a) Prior to making the decision to enter into this Agreement and invest in theSharessubscribed, the Purchaser has received and read the Offering Statement. On the basis of
the foregoing, the Purchaser acknowledges that the Purchaser processessufficient information to

I understand the merits and risks associated with the investment in the Shares subscribed. ThePurchaser acknowledges that the Purchaser hasnot 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 representationshave not been relied upon by the Purchaser indeciding to invest in the Sharessubscribed.

(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

I and for the purposes of investment and not with a view to, or for the sale in connection with, thedistribution thereof, 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 adequate means 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 Sharessubscribed.

(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.

Company Convertible Securities: All 9% Convertible Preferred Stock Units must be Converted
to Company Common Stock either in the 2",3",4* or 5*year under the following terms and

I conditions at the Shareholders' Option:

• YEAR 2: (Shareholder Conversion Option)

• At anytime during the second year of the investment, the Shareholder
may choose on the First Business Day of Each Month to convert each

i Unit of the Company's 9% Convertible Preferred Stock for CommonStock of the Company at market price of the Company's Common Stock
at time of conversion / closing. The closing price will be the weighted

i
I
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average price of the Common Stock Closing Price over the previous 60
days.Fractional interests will be paid to the shareholder by the Company
in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back

to the Company at any time after two years for the full face value of the
Sharesplus any accrued interest, though the Company has no obligation
to purchase the units.

• Should the Company not be listed on any Regulated Stock Exchange or

I OTC Market ("Over-the-Counter inter-dealer quotation system"), theshares shall convert to Common Stock in the Company at the "per share
value" of the Company's Common Stock as determined by an
Independent Third Party Valuations Firm that is chosen by the
Company's Board of Directors.

• YEAR 3: (Shareholder Conversion Option)

• At anytime during the third year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each Unit of
the Company's 9% Convertible Preferred Stock for Common Stock of
the Company at market price minus 5% of the Company's Common
Stock at time of conversion / closing. The closing price will be the

I weighted average price of the Common Stock Closing Price over theprevious 60 days.Fractional interests will be paid to the shareholder by
the Company in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back
to the Company at any time after two years for the full face value of the
Sharesplus any accrued interest, though the Company has no obligation
to purchase the units.

• Should the Company not be listed on any Regulated Stock Exchange or

i OTC Market ("Over-the-Counter inter-dealer quotation system"), theshares shall convert to Common Stock in the Company at the "per share
value" of the Company's Common Stock as determined by an

i Independent Third Party Valuations Firm that is chosen by theCompany's Board of Directors.

• YEAR 4: (Optional Conversion Option)

• At anytime during the fourth year of the investment, the Shareholder may

I choose on the First Business Day of Each Month to convert each unit ofthe Company's 9% Convertible Preferred Stock for Common Stock of
the Company at market price minus 10% of the Company's Common

I Stock at time of conversion / closing. The closing price will be theweighted average price of the Common Stock Closing Price over the
previous 60 days.Fractional interests will be paid to the shareholder by
the Company in cash.

• The Shareholder can sell the 9% Convertible Preferred Stock Units back
to the Company at any time after two years for the full face value of the

i
I
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I Sharesplus any accrued interest, though the Company has no obligationto purchasethe units.

I • Should the Company not be listed on any Regulated Stock Exchange or
OTC Market ("Over-the-Counter inter-dealer quotation system"), the
shares shall convert to Common Stock in the Company at the "per share
value" (minus any discounts) of the Company's Common Stock as

I determined by an Independent Third Party Valuations Firm that is chosenby the Company's Board of Directors.

• YEAR 5: (Optional & Mandatory Conversion Options)

I • Optional: At anytime during the fourth year of the investment, the
Shareholder may choose on the First Day of Each Month to convert each
unit of the Company's Convertible 9% Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company's

I Common Stock at time of conversion / closing. The closing price will bethe weighted average price of the Common Stock Closing Price over the
previous 60 days.Fractional interests will be paid to the shareholder by

I the Company in cash.• The Shareholder can sell the 9% Convertible Preferred Stock Units back

I to the Company at any time after two years for the full face value of the
Sharesplus any accrued interest, though the Company has no obligation
to purchasethe units.

• Mandatory: On the last businessday of the 5*year of the investment, the
Shareholder MUST convert each Unit of the Company's 9% Convertible
Preferred Stock for Common Stock of the Company at market price

I minus 15% of the Company's Common Stock at time of conversion /
closing. The closing price will be the weighted average price of the
Common Stock Closing Price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

• Should the Company not be listed on any Regulated Stock Exchange or
OTC Market ("Over-the-Counter inter-dealer quotation system"), the

I shares shall convert to Common Stock in the Company at the "per sharevalue" (minus any discounts) of the Company's Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen
by the Company's Board of Directors.

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 Shares, addressed to such holder at the
holder's last addressappearing on the books of the Company, or

I (b) If to the Company, addressed to the Leo Tech Holdings, Inc, 1105 Monterey Place,
Wilmington, Delaware 19809, or such other addressas the Company may specify by written
notice 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 sentby

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,
addressedand postage 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.

I 7. Parties in Intere:pt. This Agreement shall be binding upon and inure to the benefits of and beenforceable 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 Wyoming, and for all
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 deemed to 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 representations and warranties of the

Purchaser in and with respect to this Agreement shall survive the execution and delivery of this
Agreement, any investigation at any time made by or on behalf of any Purchaser,and the sale and
purchase of the Shares and payment 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

I OTHER DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONJUNCTIONHEREWITH, 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

I costs and reasonable attorneys' fees through and including any appeals and post-judgmentproceedings.

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 expenses of 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 aggregate the undersigned's investment amount.

I
I
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I 12. Additional Information. The Purchaser realizes that the Sharesare offered hereby pursuant toexemptions from registration provided by Regulation A and the Securities Act of 1933.The
Sharesare being offered ONLY TO RESIDENTS OF THE STATES OF:

• TBD

I IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the dayand year first above written.

Leo Tech Holdings, Inc.:

I By: Mr.Alexander Woods-Leo, Chief Executive Officer

PURCHASER:

Signature of Purchaser

Alternative Securities Market Investment Account Number

I
I
I
I
I
I
I
I
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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

www.AlternativeSecuritiesMarket.com

NEW INVESTORQUESTIONNAIRE
AND AGREEMENT

(United States Citizen)
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TABLEOF CONTENTSFORTHIS QUESTIONNAIRE AND AGREEMENT

I Document Section Name: Actions Performed: Pages:
New Investor Questionnaire

Part One: 11 Questions Fill in the Blanks 03

I Part Two: 15 Multiple Choice Question Check the box that Applies 04
User Agreement Read Only 10

Privacy Policy Read Only 21

I investor Registration Agreement Read only 2S
Statement of Understanding of Securities Offered Read Only 33
issuers Obligations to investors / Reporting Requirements Read Only 39

Acknowledgement of Entire Agreement Digital Signature 39

I
I
I
I
I
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Alternative Securities Markets Group
Corporate: 4050 GlencoeAvenue, Marina Del Rey,California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AltemativeSecuritiesMarket.com

NEW INVESTORQUESTIONNAIRE(Individualinvestors):

PART ONE:

I Thank you for singing up as an Individual investor with Alternative Securities MarketsGroup 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

I determine which companies you will have access to, as well as auto-populate thisinformation into the subscription agreementof an investment when you are ready to
invest. Please complete the questions on page ONE, check the Box(es) that apply on
pages 2-5 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:



Alternative Securities Markets Group
Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292

Oflice: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

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 $1,000,000or
more excluding my home.

(_) None of the above.

PART TWO:

investor Suitability Questionnaire:

I 1. Income Tax Bracket:(_) 15% or less

(_) 15-27%

(_) 28% or more

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

i 4|
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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

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



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
I 6. Past Private Equity or Private Debt Investments:(_) None

(_) One Investment

(_) 2-5 Investments

(_) Six or Move Investments

I
I
I
I
| 6 I
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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

(_) College4 Year

(_) Masters/PHD

9. Annual Expenses:
(_) $50,000 or Less

(_) $50,001 to $100,000

(_) $100,001 to $250,000

(_) $250,001 to $500,000

(_) Over $500,000

I
g il

I
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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.Marital Status:
(_) Single

(_) Married

(_) Domestic Partner

(_) Divorced

(_) Widowed

12.Number of Dependents:
(_) One

(_) Two to Three

(_) Four to Five

(_) Greater than Five
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13.Are you or any of your immediate family employed by or associated with

I the Securities Industry?(_) YES

(_) NO

14.Are you an officer, director or 10% (or more) shareholder in a publicly-

I owned company?(_) YES

(_) NO

15.Notify me of new investments as they are added to:
(www.AlternativesecuritiesMarket.com).

(_) YES

(_) NO

I in the next 1-24 hours we will review your questionnaire.As part of the approval process,an OperationsManagerswith Alternative Securities Markets Group may contact you to discuss the risks associated with
investing in the securities offered by issuerson the Alternative Securities Market, and to answer any
questions you may have about the Alternative Securities Market.

Once you are approved, we will email your investor Designation and a link to your Private Online
Alternative Securities Markets Group's Investment Account.

** The Accuracy of your appiication is extremely important to us.in order that we may make a fair
judgment on your financiai background, the informationyou submit may be subject to verification.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I
I
I 'l
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Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
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User Agreement for Alternative Securities Markets Group

I
Effective October 10th, 2014

I Welcome to the Altemative Securities Marketl This user agreement (this "Agreement") is a contractbetweenyou and Alternative Securities Markets Group Corporation and govems all transactions
betweenyou and Alternative Securities Markets Group Corporation, as well as your use of

I Alternative Securities Markets Group Corporations's Services (the "Services"). Before you compieteyour 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.

1. Alternative Securities Markets Group and your account.

I About Alternative Securities Markets Group:• Altemative SecuritiesMarkets Group manages an electronic website at that allows you to
make investments in small business, including start-ups. Issuers list securities at

I www.AltemativeSecuritiesMarket.çom,andwe enable you to placeorder for these
securities, facilitate payment for them, and help you track your investment history. Your
paymentsfor securities will be deposited into a third-party escrow account 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. Alternative 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.AlternativeSecuritiesMarket.com,you create an accountthat allowsyou 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
investment products and services referencedon www.AlternativeSecuritiesMarket.com

I are intended for every investor. Example,Regulation S Securitiesare 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 you
have 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.com process is current, accurate,truthful and complete,
and you will regulariy update this information to maintain its completenessand 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

I 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

I
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of any suspicious or unauthorized conduct conceming your account, you agree to contact

I LEGAL@ASMMARKETSGROUP.COM immediately.We will not be liable for any loss ordamage 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
accounts with Alternative Securities Markets Group. You agree to provide Alternative
Securities Markets Groupwith all required information or documentation that permits

I Altemative SecuritiesMarkets Group to verify your identity. Any required information you
provide to Altemative Securities Markets Group may be subject to verification, including
through the sharing ol'such information with third parties for 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 GroupAccount at

I www.AlternativeSecuritiesMarket.com,we may ask for certain information that allows us
to comply 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 Policy section of this agreement and at
www.AltemativeSecuritiesMarket.com.

• Closing Your Account: You may ask Altemative Securities Markets Groupto close your

I account by emailing LEGALMASMMARKETSGROUP.COM.Onceyour 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.

• 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 United States
Departmentof Treasury's Office of Foreign Assets Control ("OFAC") as a Specially
Designated National or Blocked Person, you have no reason to believe that you would be

I considered a Blocked Person by OFAC, and you do not reside in a restricted country.You also representthat, to the best of your knowledge, you are not employed by or acting
as an agent of any government, govemment-controlled entity or Govemment Corporation
restricted under OFAC. You understandthat if your applicationviolates OFAC guidelines,
your account may be declined or restricted from certain activity.

• Alternative Securities Markets Group's Relationship with issuers: Altemative

i Securities Markets Group is a Joint Venture and Minority Equity Shareholder of allCompanies listed on www.AlternativeSecuritiesMarket.com, and Attemative Securities
Markets Group has entered into agreementswith issuerson

I www.AltemativeSecuritiesMarket.com to list Direct PublicOfferings and select Private
Placements of 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
execution of the Company's payment instructions. Altemative Securities Markets Group
receives"NO" financial compensationfrom issuers for directing your order to the issuer,
but we do receive financiai compensation for certain administrativecosts associated with
the managementof the Offering, generally in the form of stock in the Company. The

I details of this compensation are available in the offering memorandumfor each security.Your funds will flow into a third-party escrow account for payment to the issuer, or

| 11|
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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. Securityownership 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.comare at the discretion and control of the issuers and

I will be stated in the offering memorandum for each security. We will make the offeringmemorandum for each security available to qualified investors on a password-protected
section of www.AlternativeSecuritiesMarket.com. It is your responsibility to review and

I understand the information in the offering memorandumbefore piacing 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 suitablefor you based on your legal investment objectives and personal

I and financial situation.You should consult an attomey or tax professional regardingyourspecific legal or tax situation.

I • Nondisclosure of Material, Nonpublic information: In connection with the Services it
provides, Alternative SecuritiesMarkets Group may come into possession of confidential,
non-public information.We are prohibited from improperly disclosing or using this
information for our own benefit or for the benefit of any other person.We maintain
policies and procedures designed to prohibit the communication of this information to
persons who do not have the legitimate need 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 disciosed,
might affect your decision to buy a security, but that we will be prohibited from
communicating to you or using for your benefit.

I • Facilitating Your Payments: Opening an account and browsing
www.AltemativeSecuritiesMarket.comare servicesoffered to you free of charge.
www.AltemativeSecuritiesMarket.comis your access point to Aitemative Securities
Markets Group's Market Listed Companies and allows you to order a security from the

I issuerand facilitates your purchaseof that security using one of our permittedpaymentmethods.Altemative SecuritiesMarkets Group is not a party to the flow of funds to the
issuer.

I • Transaction Amounts and Limitations: Aitemative Securities Markets Group, alongwith each of its issuers, reserves the right to deny an investment transaction or to piace a
limit on the dollar amount of a transaction for any reason, including, for example, if you

I fail suitability for a particular security or for activity thatAltemative Securities MarketsGroup or the issuer, in their sole discretion, believes to be suspicious on your account. If
Alternative Securities Markets Group, or an 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 transaction amounts for each
investment and may change those minimum and maximum amountsfrom time to time.

I 12i
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• Applicable Rules and Regulations: All transactions in your account will be subject to
Alternative Securities Markets Group's internal rules and policies and, where applicable,
to FINRA rules and regulations; the provisionsof the SecuritiesAct of 1933 and the
Securities Exchange Act of 1934; the rules and regulationsof 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
Alternative Securities Markets Group be obliged to effect any transaction it believes
would violate any Intemational, Federalor State law, rule, or regulation,or the rules or

I regulations of any regulatory or self-regulatory body.

3. Electronic Signatures and Delivery of Documents

• Electronic Signatures: By completing a Altemative Securities Markets Group account
application online at www.AltemativeSecuritiesMarket.com,you give your valid consent
to this Agreement and all other documents goveming your relationship with Alternative
Securities Markets Group. The use of an electronic version of the account documents
fully satisfies any requirement that they be provided to you in writing, and the electronic
version of this Agreement is considered to 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 maintainedin printed form.You are
solely responsible for reviewing and understanding all the terms and conditions of these
documents,and you accept as reasonable and proper notice, for the purpose of any
laws, rules and regulations,notice by electronic means. You may access and retain a
record of the documents you electronically sign through
www.AltemativeSecuritiesMarket.com.

I • Eiectronic Delivery of Documents: You agree that Altemative SecuritiesMarketsGroup will provideyou 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 Altemative SecuritiesMarkets Group account at www.AltemativeSecuritiesMarket.comare available, we will
send a notice to the email address you have provided, and you will be able to view the
documentsat any time by visiting www.AltemativeSecuritiesMarket.com and 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 communicationsto you in non-electronic form, bysending written notice to us in accordance with Section 16 of this Agreement.You
understand and agree that we shall treat any such notice as a withdrawal of your consent
to receive communications by 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

• Restricted Activities: In connection with your use of
www.AlternativeSecuritiesMarket.com, or Altemative Securities Markets Group Services,
or in the course of your interactionswith Altemative Securities Markets Group, you agree
that you will not:
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I o Breach this Agreement or any other agreement that you have entered into withAlternative Securities Markets Group,
o Violate any law, statute, ordinance,or regulation

I o InfringeAlternative Securities Markets Group's or any third party's copyright,
patent, trademark, trade secret or other intellectual property rights, or rights of
publicity or privacy.

o Act in a manner that is defamatory, trade libelous, unlawfully threatening or
unlawfully harassing.

o Post comments that are false, inaccurate, misleading, defamatory, or contain
libelous content.

I o Post comments containing personal information, including without limitations,
telephone numbers, street addresses, and last names.

o Provide false, inaccurate or misleading information.
o Pay for your transactionswith fraudulent funds or with what we reasonably

I believe to be potentially fraudulent 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 Control an account that is linked to another account that has engaged in any ofthese restricted activities.We may use evidence other addresses,common
business names, phone numbers and mailing addresses.

I o Use the services in a manner that results in or may result in complaints, disputes,
claims, fees, fines, penalties and other liability to Altemative SecuritiesMarkets
Group or you.

I • Access and Interference: Much of the information onwww.AltemativeSecuritiesMarket.com is updated on a real-time basis and is proprietary
or is licensed to Altemative Securities Markets Group by third parties.
www.AlternativeSecuritiesMarket.comcontains robot exclusionheaders. You agree that
you will not:

o Use any robot, spider, scraper or other automated means to access

I www,AltemativeSecuritiesMarket.com for any purposewithout our express
written permission.

o Attempt to obtain unauthorized access to any features of
www.AltemativeSecuritiesMarket.com, or to any other protected materials or

I information, through any means not intentionally made available to you byAlternative Securities Markets Group.
o Take any action that may impose (in our sole judgment) any unreasonableor

I disproportionately large load on our infrastructure.
o Copy, reproduce, modify, create derivative worksfrom, distribute, or publicly

display any content from www.AltemativeSecuritiesMarket.comwithout the prior
expressed written permissionof Altemative Securities Markets Group and the

I appropriate third party, as applicable.
o interfere or attempt to interfere with the properworking of the website or any

activities conducted on www.AltemativeSecuritiesMarket.com
o Facilitate any viruses, Trojan horses, worms or other computerprogramming

I routines that may damage, detrimentally interfere with, or surreptitiously interceptor expropriate any system, data or information.

I 14|
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o Use any device, software or routine to bypass our robot exclusion headers or

I other measureswe may use to prevent or restrict accessto
www.AltemativeSecuritiesMarket.com

o Take any action that may cause Attomative Securities Markets Group to lose any
of the services from our intemet senviceproviders, payment processors,or other
suppliers.

5. Your Liability and Actions We May Take

I • Your Liability: You are responsiblefor all claims, fees, fines, penaltiesand other liabilityincurred 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
Alternative Securities Markets Group for all such liabilities.

• Actions We May Take: If you engaged in any restricted activities,we may take various

I actions to protect Attemative Securities Markets Groupfrom claims, fees, fines, penalties
and any other liability. The actions we may take include but are not limited to the
following:

I i. We may close, suspend, or place restrictions on your Attemative SecuritiesMarkets Group account at www.AltemativeSecuritiesMarket.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 Agreementor access to
www.AltemativeSecuritiesMarket.com or the Services. We also reserve the right to

I suspendor 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 unableto
invest and we will not issue any payment to you. If we suspend or 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 have any questions or comments about this Agreement, your account at

I www.AltemativeSecuritiesMarket.com orAltemative Securities Markets Group's
practices, you may contact us at:

Altemative Securities Markets Group Corporation

i 4050 Glencoe AvenueMarina Del Rey, Califomia90292
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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 Investor.We reserve the right to suspenda user's Alternative SecuritiesMarkets

i Group account at www.AltemativeSecuritiesMarket.comif a transaction is canceled or
disputed. Altemative SecuritiesMarkets 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 Attemative Securities Markets Groupat

I LEGAL(d)ALTERNATIVESECURITIESMARKET.COM to request cancellation of atransaction, or, if you believe a transaction on your account was unauthorized, to dispute
a transaction. Refunding the transaction is ultimately at the discretion of the escrow agent

I (for funds being held in escrow) or the issuer. if the issuerallows 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 escrow agent used to consummate the transaction and receive funds directly from the

I agent (if an escrow agent was used), in which case you will be required to retum therelated securitiesto the escrowagent for cancellation.

8. Disputes with Alternative Securities Markets Group

• Effect of Arbitration Agreement: This Agreement contains a pre-dispute arbitration
agreement. By entering 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 partiesto obtain documents,witness statements and other
discovery is generally more limited in arbitration than in court proceedings.

o The arbitrators do not have to explain the reasonsfor their award.
o The panel of arbitratom will typically inciude 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 rules of 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 controversies that may arise between (including but not
limitedto 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
competentjurisdiction. No person shall bring a putative or certified class action, nor seek
to enforce any pre-dispute arbitration agreement against any person who has initiated in

I court a putative classaction; 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 arbitrateshall not constitute a waiver of any rights under this Agreement
except to the extent stated herein.

I • Arbitration Hearings: Any arbitration hearing wili be held in the State of Californiaunlessotherwise 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, unless otherwiseagreed to by parties.

I
9. Limitations of Liability

I • In no event shall Attemative Securities Markets Group Agents, Employees,Affiliates orSuppliers be liable for lost profits or any special, incidental or consequential damages
arising out of or in connection with www.AltemativeSecuritiesMarket.comor the Services

I Agreement (however arising, including negligence). In States that do not allow theexclusion or limitation of incidental or consequential damages, the above limitation or
exclusion may not apply to you. Our liability, and the liability of our Agents, Employees,
Affiliates and Suppilers, to you or any third parties in any circumstanceis limited to the
actual amount of direct damages.

10.No Warranty

• General: Altemative Securities Markets Group andour 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 warrantiesof title, merchantability, fitness for
a particular purpose and non-infringement.Altemative Securities Markets Groupdoes not
guarantee continuous, uninterrupted or secure access to our Services, andoperation of

I our website may be interfered with by numerous factors outside of our control. In Statesthat 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 and you may also have other
legal rights that vary from State to State.

• Third Party Data: To the fullest extent permitted under applicable law, Altemative
Securities Markets Groupmakes no representation or warranty, express or implied, with

I respect to any third party data provided to Altemative Securities Markets Group or itstransmission, timeliness, accuracy or completeness, including but not limited to impiled

i a l
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warranties or warranties of merchantability or fitness for a particular purpose. Altemative

I Securities Markets Group will not be liable in any wayto you or to any other person forany inaccuracy,error or delay in or omission of any third party data or the transmissionor
delivery of any such third party data and any loss or damage arising from (i) any such

I inaccuracy, error, delay or omission, (ii) third-party non-performance,or (iii) interruption in
any such third party data due either to any negligent act or omission by Altemative
Securities Markets Group of "force majeure"or any other cause beyond reasonable
control of Altemative Securities Markets Group.

• Processing of Payments: Altemative Securities Markets Group will make reasonable
efforts to ensure that requests for electronic debits and credits involving bank accounts

I are processed in a timely manners by the issuer, but Altemative Securities Markets
Group makes no representations or warranties regarding the amount of time needed to
complete processing because our Services and dependent upon many factors outside of
our control, such asdelays in the bankingsystem.

I 11. Indemnification

I • You agree to defend, indemnify and hold Attemative 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.

12. Intellectual Property

• "Altemative SecuritiesMarket" 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 property of theirrespective owners. You may not copy, imitate or use any of Attemative Securities
Markets Group's intellectual propertywithout its prior written consent.

• Reporting intellectual Property infringement: Altemative Securities Markets Group
respects the inteilectual propertyof others. You may not post content that infringes on the

I rights of third parties, including but not limited to intellectual property rights such as
copyright, trademark and right of publicity.We reserve the right to remove content where
we 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 Legai
Department of Alternative SecuritiesMarkets Group by writing us at: Alternative
Securities Markets Group, 4050 Glencoe Avenue, Marina Del Rey, Califomia 90292.

Please provide the following in any noticeof alleged infringement:

o identification of the material on www.AltemativeSecuritiesMarket.comthat you
claim is infringing, with enough detail so that we can locate it on the website

I (e.g.,provide link and description);
o identification of the rights (or works if relevant) claimed to have been infringed;

I "I
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o A statement by you that you havea 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 numberand 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 withoutAltemative Securities Markets 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.

I 14.Governing Law

I • This Agreement shall be govemed in all respectsby the Laws of the State of Califomia,without regardto conflict of law provisions. Except as otherwise agreedby the parties,
you agree that any claim or dispute you may have against Alternative Securities Markets
Group must be resolved by arbitration in the State of California.

15.Severability and Waiver

I • If any provision of this Agreement is held to be invalid or unenforceable, such provisionand the remaining provisions shall be enforced. In our sole discretion, we may assign this
Agreement in accordancewith the Legal Notices Section. Headingsare for reference

I purposes only and do 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 guarantee wewill take action against all
breaches of this Agreement.

16.Legal Notices

• Altemative SecuritiesMarkets 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
hours of the time it is emailed to you unless we receive notice that the email was not
delivered. Except as otherwise stated, notice to Alternative 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.AlternativeSecuritiesMarket.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 nototherwisebe amendedexcept in writing 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 "ARernative Securities Markets Group Services") are provided to you by Alternative
Securities Markets Group Corporation ("Alternative Securities Markets Group", "we"or "us").As we
provide you (or the organization for which you are representing) with the Altemative Securities Markets
Group services, we collect some personal information.This privacy policy tells you how Alternative
Securities Markets Group uses and works to protect your information.

By using Alternative SecuritiesMarkets 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 information 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,wemay collect information about you, inciuding:

I • Informationthat you provide to us to set up a UserAccount for your and identify you on the Site,
including Usemame, Passwordand secret questions and answers.

• Contact information, including first 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 preferencesand other information you may provide
us that allows us to customize your www.AlternativeSecuritiesMarket.comexperience.

I • 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-rnoney 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 yourresponses to 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, operatingsystem, Intemet Service
Provider (ISP), time stamps, banner ads you click, the URLsyou come from and go to next, and a cookie
number.

We may also obtain information 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 identityand 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.

I • Customize your experience on the www.AlternativeSecuritiesMarket.com site.• Communicatewith you about your transactions,service updates and other administrative issues.
• Send you targeted marketing and promotionaloffers, basedon your communications

preferences.
• Measure and improve www.AlternativeSecuritiesMarket.com and its services.
• Resolvedisputes, address complaints and 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 Group does 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

I described below. To provide our products and services, we may discloseyour informationto the followingparties:

I issuers: we may share your information with our participating issuers. They will use information only as
necessary to complete your transactions and to include collected information needed to register you as a
shareholder of the issuer and issue the shares that you have purchased.

I Aiternative SecuritiesMarkets GroupARiliates:We may share infonnation 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,
customerreviews, identifying customer trends, customer verification, fraud prevention and security. You

I may limit ouraffiliates from marketing their products or services to you based on personal information thatwe collect about you and share with them. This information may include your name, email address,
mailing address, age, employment status, general account and demographic information and account
history with us.To limit affiliate marketingoffers, contact us by email at
LEGAL(d>ALTERNATIVESECURITIESMARKET.COM to change your account preferences.

Service Providers: We may share information with service providers under contract who help with our

I business operations and intemal functions, for example, verifying our users, processing accounts, orderfulfillment, client service, client satisfaction surveys or other data collectionactivities relevant to our
business, maintainingthe www.AltemativeSecuritiesMarket.com site, and providing related services, such

I as electronic funds transfers and wires. Our service providers are required to protect personal information
in a manner similar to the way we protect personal information and to only use it for the services they
provide to us.

I Legal and Other Disciosure: We may disclose informationwhen permitted by law or under the good-faith
belief that such disclosureis necessary under applicable law, to comply with legal processserved on
Alternative Securities Markets Group; to protect the property interestsof Altemative Securities Markets
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Group, www.AlternativeSecuritiesMarket.com,Altemative Securities Markets Group Agents and
Alternative SecuritiesMarkets Group Employees;or to protect personal safety or the safetyof 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, reorganization or 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

I change by posting an addendum on our site, a notice in the "Announcement"Section of the Site, and if
appropriate, provide you an opportunity to opt out of such use.

I Email Communications:Choice/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 receiving marketingcommunicationsfrom Altemative Securities Markets Group or Altemative
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 canopt out by simply

I emailing LEGAL(d)ALTERNATIVESECURITIESMARKET.COMstating you would like to cancel yourregistration with www.AltemativeSecuritiesMarket.com.

I Email Tools- if you sendemails to a recipient through www.AltemativeSecuritiesMarket.com, they will
receive your email and any personal message you include. We use the email address you provide to
send your requested communication and for no other purpose.We may be required by 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 User Agreement.

Anti-Spam Policy• Altemative Securities Markets Group does not tolerate Spam.We do not send emails
to anyonewithout 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 happeningon the Intemet. If you believe that youhave received an unsolicited email from us, please contact
LEGAL(ä)ALTERNATIVESECURITIESMARKET.COM and we will immediately investigate.

Cookies and Web Beacons:
Alternative Securities Markets Group, www.AltemativeSecuritiesMarket.com,Altemative Securities

I Markets Group Service Providers, and other members of our corporate family who provide use with joint
services, will sometimes place anonymouscookies or web beacons on your computerwhen you visit
www.AltemativeSecuritiesMarket.com.We use these cookies and web beacons to 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 block cookies by changing the settings on your browser (consult yourbrowser help menuto 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.AlternativeSecuritiesMarket.comas 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 review and change your personal information by accessing your account and Profile Page.
You may not be able to change some account information online. If you are unable to make the desired
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changes, you can contact us at LEIGAL@ALTERNATIVESECURITIESMARKET.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.

I You can request that we close your www.AltemativeSecuritiesMarket.comaccount by emailing us at
LEGAL@ALTERNATIVESECURITIESMARKET.COM. After we close your account, we may natain some
information to comply with law, prevent fraud, assist with investigators, resolve disputes, analyze or
troubleshoot programs, enforce our User Agreement and take actionsotherwise permitted by law. If your

I account or membership is terminated or suspended, we may retain some information to prevent re-
registration.

I Security:We view protection 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 irdormation in compliance with applicable United States Federal and State
Regulations.These include advanced firewall and password protection for our databases, physical
accesscontrols to our buildings and files, and restrictedaccess to your personal information to
employeesthat need to know that informationto operate,develop or improve our services.

We have invested in leading-edge security software, systems and procedures to offer you a safe and

I secure investing platform and protect your personal, financial and investment information.While no
security system is absolutely impenetrable, we will continually monitor the effectiveness of our security
system and refine and upgradeour security technology as new tools become available.

I Links to Other Sites:www.AltemativeSecuritiesMarket.com may contain links to other websites. We are not responsible for the
privacy practicesor the content of these sites. If you have concems about how another website collect
and uses information about you, make sure to read that site's own Privacy Policy.

I General:
We may change this policy from time to time, and we will post the amended terms on
www.AltemativeSecuritieçMarket.com and 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 Privacy Policy periodicailyto remain informed of any changes. You agree to accept posting of arevised Privacy Policy electronicallyon www.AlternativeSecuritiesMarket.com as an actual notice to you.

I
I
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INVESTOR REGISTRATION AGREEMENT:

This investor RegistrationAgreement ("Agreement")is made and entered into betweenyou and

I Alternative Securities Markets Group Corporation ("Altemative Securities Markets Group", "we" or "us").
This Agreement will govern all transactions whereby you subscribe for and purchase equity or debt
securities ("Shares"),from time to time, through the facilities of the Alternative Securities Markets Group
website www.AltemativeSeçuritiesMarket.com.Before you complete this Agreement, you must read and

I accept all terms and conditionsin, and linked to, this Agreement, including the Alternative Securities
Markets Group User Agreement goveming use of the Altemative Securities Markets Group website
www.AlternativeSecuritiesMarket.com and the Altemative Securities Markets Group Privacy Policy.
Before you can invest, you mustalso properly complete the Investor Questionnaire.

1. Offering of Shares: Shares will be offered and sold through the Alternative Securities Markets
Groupwebsite www.AltemativeSecuritiesMarket.com pursuant to individual private offerings

I ("Offerings") by the respective issuers of such Shares, with each such Offering being made
pursuant to the terms, conditions and disclosures (including risk factor disclosures) set forth in the
Prospectus for that particular Offering (the "Offering Terms"). The Offering Terms for each
Offering for which you subscribe to purchaseShares 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 understandand 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 acknowledge that 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.AlternativeSecuritiesMarket.com may not have filed a registration statement,and my not file
a registration statement,with the United States Securities and Exchange Commission under the
Securities Act of 1933, as amended (the "Securities ACT"), with respect to any Offering of

I Shares, and that Shares issued may be "restrictedsecurities"as defined in Rule 144(a)(3) of theSecurities Act and will therefore be subject to restrictions on resales. A legend describing those
restrictionswill be placed on the certificate reposenting the Shares, and the issuer of 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 relating
to, Shares is subject to the approval of the issuer of the Shares and its legal counsel. Attemative
Securities Markets Group shall have no responsibility or liability in relation to the issuer's use and
removal of legends and stop transfer instructions. These types of securities will be clearly defined
at www.AltemativeSecuritiesMarket.com

2. Investor Registration: By entering into this agreement, you are registering as a prospective

I investor in order to become eligible to subscribe for Shares of various issuers in Offerings offered
for saie online through the Altemative Securities Markets Group website
www.AltemativeSecuritiesMarket.com 's bidding platform (the "Piatform").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 Altemative 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 Altemative Securities Markets Group's intemal suitability guidelines for

I investment and any suitability standards posted on the www.AltemativeSecuritiesMarket.com 's
website. We will ask you to update this information at least annually. You are required to provide
personal information in the Investor Questionnaire,which will handle in accordance with the
Alternative Securities Markets Group's Privacy Policy.

When registering as a prospective investor,you will be required to provide certain information that
will 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 authorize Altemative Securities

I Markets Group to obtain such information solely to confirmyour residence and to confirm youridentity to avoid fraudulent transactions in your name.

3. Password Access to www.AlternativeSecyritiesMarket.com: After you have completedyour

I registration and Investor Questionnaireand we have completed our suitability review,we willdetermine basedon our intemal guidelines whether you qualify to receive passwordaccess to the
piatform. If so, we will notify you that your registration has been accepted, and we will provideyou
with a passwordallowing you accessto 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; Escow Account; Closing: After you have received your
password giving you access to the platform, you will be permitted to post bids 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 andmaximum amountsthat apply to all subscribers in any particular offering.
Prospective investors "bid" (i.e.,"subscribe for") the amount they are willing to commit to the

I purchaseof Shares in the Offering. We reserve the right to determine which bids of prospective
investorswill be accepted and in what amounts (in full or in part).

Before placinga bid for Shares in any Offering, you should carefully review all the information in

I the Prospectusfor that Offering. You may ask questionsof the issuerand receive answersregarding the terms and conditions of the Offering by submitting the questionsvia email to us at
LEGAL@ASMMARKETSGROUP.COM, and theses emails will be passed on to the issuer. (F AN

I OFFERING IS BEING MADE IN RELIANCE ON RULE 506 OF REGULATION D OF THE
SECURITIES ACT and the Offering allows purchasers to participate who are not "accredited
investors", as defined in Rule 501(a) of RegulationD, 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 expensewhich is necessary to verify the accuracy of infomiation fumishedby the issuer in the Prospectus.You may request such information by sending an email to
LEGAL@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 represent and warrant that you have

I availed yourself fully of the foregoing answers and information priorto placing the bid, andyou
are satisfied with the information and answers that you have received.

I Altemative SecuritiesMarkets Groupmay 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 EscrowAccount.

I 5. Delivery of Share Certificates: When your bid to purchaseShares in any Offering is accepted, acertificate representing the Shares purchased will be delivered to you, in accordance with the
delivery instructions you 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,Attemative Securities Markets Groupwill comply in all
material respects with intemational, Federal and State Laws as they apply to Regulation A,
Regulation S, Regulation D, California intra-State SecuritiesOffering (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 Altemative Securities Markets
Group of the foregoing covenants that materiaily andadversely 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 decision whether a breach is susceptible to cure, or whether Altemative Securities Markets
Group shall repurchaseShares from you or indemnify you against Losses, shall be in Altemative

I Securities Markets Group's sole discretion. Upon discovery by Attemative Securities Markets
Group of any such breach of the foregoing covenants requiring cure or repurchase of Shares,
Alternative Securities Markets Group shall give you notice of the breach, and of Altemative
Securities Markets Group'selection 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 Markets
Group 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 assignto
Altemative Securities Markets Group the certificates representing the Shares, and you authorize

I and agree that Altemative Securities Markets Group may execute any endorsements orassignments necessary to effectuate the transfer and assignmentof 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 Attemative 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 Sharespursuant to this Agreement is an arm's-
length transaction betweenyou and Alternative Securities Markets Group.

I b. In connectionwith the offer, sale and purchase of such Shares, Altemative Securities

Markets Group is not actingas your agent or fiduciary.
c. Alternative 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 SecuritiesMarkets 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 advisors to the extent
you have deemed it appropriate.

9. Alternative Securities Markets Group's Right to Verify Information and Terminate
Offerings:

I Alternative 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 SecuritiesMarkets Group also reserves the right to determine in its reasonabie

I discretionwhether a registered user is using, or has used, the Altemative Securities Markets
Group website illegally or in violation of any order, writ, injunction or decree of any court or
governmental instrumentality, for the purposes of fraud or deception, or otherwise in a manner

I inconsistent with the terms and conditions of this Agreement or inconsistent with any registration
agreement between Alternative Securities Markets Group and the user.Alternative Securities
Markets 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 promptlyto Alternative Securities

I Markets Group's requests for information in connectionwith your registration and accounts with
Altemative SecuritiesMarkets 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
discretion, delay the closing in order to enable Attemative Securities Markets Groupto conduct a
pre-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 SecuritiesMarkets Group may cancel or proceed with
the closing, dependingon the results of its pre-closing review. If the Offering is canceled, the
Prospetusfor the Offering will be removed from the Altemative Securities Markets Group Website
www.AlternativeSecuritiesMarket.com,all bids for Shareswill be canceled, and all funds from the
bidders which are held in the Escrow Account 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
OFFERINGS ON THE ALTERNATIVE SECURITIES MARKETS GROUP WEBSITE AT

I WWW,ALTERNATIVESECURITIESMARKET.COM.ALTERNATIVE SECURITIESMARKETS
GROUP DOES NOT WARRANT OR GUARANTEETHAT YOUWILL EVER BE ABLE TO
RESELL SUCH SHARES,THAT YOU WILL BE ABLE TO RECOUP ALL OR ANY PART OF
THE PURCHASE PRICE FOR SUCH SHARES, OR THAT YOU WILL EVER MAKE A PROFIT
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 Aitemative SecuritiesMarkets Group's website atwww.AltemativeSeçuritiesMarket.comto bid for or purchase Shares for someoneother than
yourself. You must be an owner of the Deposit Account you designate for electronic transfers of

I funds, with authority to direct that funds be transferred to or from the account. Altemative
Securities Markets Groupmay in its sole discretion, with or without cause andwith or without
notice, restrict your accessto the Altemative Securities Markets Group website at
www.AlternativeSecuritiesMarket.com.

I 12. Suitability Representations and Warranties: By placing a bid to subscribe for Shares in any
Offering, 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 additional documentationreasonably requested by us to confirm that you meet applicable suitability standards, including
minimum financial suitability standardsthat may be requiredby the Securities Administratorsof
certain states.

13. Other Representations and Warranties: You warrant and representto Altemative Securities
Markets Group,asof the date of this Agreement and as of any date that you commit to purchase
Shares by placing a bid for Shares, that:

a. You have the legal competence and capacity to execute and perform this Agreement and

I that you have duly authorized, executed and delivered this Agreement;
b. In connection with this Agreementyou have complied in all material respects with

applicable 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) youhave all necessary power and authority to execute and perform this Agreement on such
institution's behalf; (ii) the execution and performanceof this Agreement will not violate
any provision in the institution's certificate of organization, by-laws, indenture or trust,
partnership agreement, or other constituent agreementor instrument goveming the
formation or administration of 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 regulationof any court or other tribunal or of any governmental
commission or agency, or any agreement or 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: AltemativeSecurities Markets Group represents and 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 organizedand is validly existing as a corporation in good standingunder 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 and delivered by AltemativeSecurities Markets Groupand constitutes a valid and binding agreement of Alternative
Securities Markets Group, enforceable against Altemative Securities Markets Group in
accordancewith its terms, except as the enforcement thereof may be limited by
applicable bankruptcy, insolvency or similar laws.

| 2,1
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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 AltemativeSecurities Markets Group or of an issuerof Shareson the Attemative Securities
Markets Group website at www.AltemativeSecuritiesMarket.comunlessyou are such
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.AltemativeSecuritiesMarket.com;

I o Engage in any activities that require a license as a broker or dealer in connection withany Offering of Shareson 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: Alternative Securities Markets Group, may in its sole discretion,with or without cause, terminate this Agreement by giving you notice as provided below. In
addition, upon our reasonable determination that you have violated the provisionsof section 16,

I have made a material misrepresentation in connection with this Agreement or your investor
Questionnaire,or have otherwise failed to abide by the terms of this Agreement, Altemative
Securities Markets Group may, in its soie discretion, immediately and without notice, take one or
more of the following actions:

I o Terminate or suspend your right to bid for Shares or otherwise participate inAlternative Securities Markets Group'swebsite www.AlternativeSecuritiesMarket.com
o Terminate this Agreement and your registration with Altemative Securities Markets

Group'swebsite www.AltemativeSecuritiesMarket.com

Upon termination of this Agreementand your registration with Aftemative Securities Markets

I Group's website www.AltemativeSecuritiesMarket.com,any bids you have placed on
www.AlternativeSecuritiesMarket.com shall terminateand will be removed from the site
immediately, but your right under the Agreement to any Shares purchased prior to the effective
date of the termination shall not be affected by the termination.

17. indemnification: In addition to your indemnification obligations set forth in the Aitemative
Securities Markets Group User Agreement for www.AltemativeSecuritiesMarket.com,you agree
to indemnify, defend, protect and hold harmless Alternative Securities Markets Group and its

I Officers, Directors, Stockholders, Employeesand 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, including 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 Attemative Securities Markets Group and
www.AitemativeSecuritiesMarket.com.You obiigation to indemnifyAlternative SecuritiesMarkets
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, andwhen we do we will post the amended terms onwww.AlternativeSecuritiesMarket.com and notify you by email of material changes. Amended
terms will take effect immediately for new registrantsand 30 days after they are postedfor

I existing registrants. This Agreement may not otherwise be amended except in a writing signed by
you and us.
You authorize Altemative Securities Markets Group to correct obvious clerical errors appearing in
information you provide to Attemative Securities Markets Group, without notice to you, although

I Altemative SecuritiesMarkets 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,represents the entire agreementbetween you andAlternative Securities Markets Group regarding your participating as a prospective investor on
www.AltemativeSecuritiesMarket.com,and supersedes all prior or contemporaneous

I communications, promises and proposals, whether oral, written or electronic, betweenyou and
Alternative SecuritiesMarkets Groupwith 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 yourregistered 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

I disclosures and other communicationsto you will be transmitted to you by email to your
registered email address.You can contact us by sending an email to
LEGAL(ä)ALTERNATIVESECURITIESMARKET.COM.You also agree to notify us if your
registeredemail address is changed by sending an email to
LEGAL(à),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 advisorsexclusively for the purposesof

I rendering professionaladvice to you, any information which you receive or have received fromAlternative Securities Markets Group or on www.AlternativeSecuritiesMarket.com that relates to
any Offering of Shares posted on www.AltemativeSecuritiesMarket.comor relates to the business

I of any issuerof such Shares, including, for example, information presented in a Prospectusfor an
Offering of Shares on www.AltemativeSecuritiesMarket.com("Confidential Information").You
shall hold and maintain 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 discloseto 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 representatives or 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 FOR THE REPRESENTATIONS CONTAINED IN THIS AGREEMENT,

I NO PARTYTO THISAGREEMENT MAKESANY REPRESENTATIONSOR WARRANTY TOANOTHER 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 SHALL ONE PARTY BE LIABLE TO ANOTHER PARTYFOR ANY LOST PROFITS OR SPECIAL,EXEMPLARY, CONSEQUENTIALOR PUNITIVE
DAMAGES, EVEN IF INFORMEDOF THE POSSIBILITY OF SUCH DAMAGES.

I FURTHERMORE, NO PARTY MAKES ANY REPRESENTATION OR WARRANTY TO
ANOTHER PARTY REGARDING THE EFFECT THAT THE AGREEMENT MAY HAVE UPON
ANY INTERNATIONAL, FEDERAL, STATE, LOCAL OR OTHER TAX LIABILITY FOR THE
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 person without Alternative Securities Markets 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 governed in all respectsby the lawsof the State of
Califomia, without regardto conflict of law provisions. Except as otherwiseprovided in this

I Agreement, you agree that any claim or dispute you have against Alternative Securities MarketsGroup must be resolved by arbitration in the State of California. Any waiver of a breach of any
provision of this Agreementwill not be a waiver of any other subsequent breach. Failure or delay

I by either party to enforce any term or condition of this Agreement will not constitute a waiver of
such term or condition. If any part of this Agreement is a valid enforceable provision that most
closely matches the intent of the original provision,and the remainder of the Agreement shall
continue in effect. The parties agree to execute and deliver such further documents and
information 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
www.AlternativeSecuritiesMarket.com

I Regulation A (Current): RegulationA is an exemption for PUBLIC OFFERINGS notexceeding $5Million USD in any 12-month period. Companies choosing to rely on this exemption must file an offering
statement with 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 characteristicswith 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 explained at
www.AlternativeSecuritiesMarket.com. The Principle difference between Regulation A Offerings and
Registered Public Offerings are:

1) Financial Statementsfor a RegulationA Offerings are simpler and do not need to be
audited unless audited financial statements are otherwise available.

I 2) Regulation A issuers do not incur either Exchange Act Reporting obligations after theoffering or Sarbanes-Oxley Obligations applicable only to SEC reporting companies,
unlessthe company'meets the thresholds that trigger ExchangeACT Registration".

I 3) Companies may choose among three formats to prepare the Regulation A OfferingCircular, one of 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 Regulation A.All other types of companies may use
Regulation A, except developmentalstage 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 Regulation A to resell up to $1.5
Million USD of Securities.

The "test the waters" provision of a Regulation A 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 statement with 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 moneyfor
securities offered under Regulation A until the SEC completes its review of the filed offering statement
and the Company delivers offering materials to investors.

I NOTEABOUT REGULATION A: The JOBS Act 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

I
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Proposed Changes to Regulation A pursuant to the Passage of the JOBS Act in 2012.These
changes are expected to be enacted during the first half of 2014.

The SEC's proposed rules will update and expand the Regulation A exemption by creating the following
Two Tiers of Regulation A Offerings:

• TIER QNE: Tier One would consist of those offerings already covered by RegulationA - namely
securities of up to $5 Million USD in a twelve month period, including up to $1.5Million USDfor

I the account of selling security-holders.• TIER TWO: Tier Two would consist of 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 Companycould elect whether to proceed under Tier 1 or Tier 2.

Basic Requirements:

Under Tier 1 and Tier 2, companies would be subject to basic requirements, including ones addressing
issuer eligibility and disclosures that are drawn from the existing provisions of Regulation A. The
proposedrules would update RegulationA 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 "testing the waters" solicitation materials both before and after filing of the
Offering Statement

3. Modernize the qualification, communication and offering process in RegulationA to reflect
analogous provisions of the SecuritiesAct registration process, including electronic filing of

I offering materials.Additlanal 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 purchasing no 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 Companywould be required to file annual and semi-annual ongoing reports and current

I event updates that are similar to the requirements for public reporting companies.

I
I
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EligiblHty:

Regulation A would be available to companies organized 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 ina merger or acquisitionwith an unidentified company.
• Are seeking to offer and sell asset-backed securities or fractional undivided interests in oil, gas or

other mineral rights.

I • 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
Exchange Act during the preceding five years.

• Are disqualified under the proposed 'bad actor' disqualification rules.

Preemption of Blue Sky Law:

I Under current RegulationA, offerings are currently subject to registration and qualification requirementsin the States where the offering is conducted unless a State-level exemption is 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 protectionsprovided under the proposal, state securities law
requirements would be preempted for Tier 2 offerings. The proposal also explores alternative approaches

I to addressing this matter, including the coordinated review program proposed by the North AmericanSecurities Administrators Association.

Current Status:

The Commission has recently completed a sixty day public comment period on the proposed rules. The
Commission is currently reviewing the commentsand 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.

I
I
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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
from registration any offering made solely to persons residing in a single State or Territory, where the

I issuer is incorporated and doing business in the same state. The rationale is that a wholly intra-Statetransaction is adequatelypoliced by the Lawsof the State, hence there is no need for an additional layer
of Federal Law.

I Under Rule 147, an issuer does business in the State (1) at least 80% of its gross revenues (inciudingsubsidiaries) is derived from operations or assets in-state; (2) atleast 80% of its assets (inciuding
subsidiaries) is located in-state; (3) atleast 80% of the offering's net proceeds is used in-state; and (4) its

I 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.comuse CA1001 in combinationwith Califomia
Section 25102(n)

California 25102(n) is limited to issuers that are Califomia Companies (with some minor exemptions).

I investors must be "qualifiedpurchasers". This means,generally, accredited investors and natural personswith a net worth specified in the statute.

Issuers relying on 25102(n) may PUBLICLY disseminate a limited written announcement of the offering.

I Potential investors may then respond to the announcement by contacting the issuer. The issuer may nottelephone a prospective investor until it has determined that the investor is a qualified purchaser. Issuers
must provide disclosure documents to the non-accredited investors at least five days prior to sale.

I Regulation S: Regulation S ("Reg S") is an exemption designed by the U.S.Securities& Exchange
Commissionfor Companies seeking to raisecapital from investors located OUTSIDE of the United

I States. A Regulation S Offering under the SecuritiesAct of 1933,as amended(the "SecuritiesAct") is asafe harbor rule that defines when an offering of Secudties would be considered an "offshore transaction"
so as not to be subject to the registration obligations imposed under Section 5 of the Securities Act.

I A Regulation S Offering (Foreign Direct Public Offering) only exempts the issuer from the registrationrequirements, 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 legitimateoffshore transactions. Under a Regulation S Offering, the Company maynot 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

I in the United States. Generally, this means a company cannot advertise the Offering in a publicationwhere the circulation crosses over to the United States.

I A RegulationS Offering provides two exemptions from safe harbors from U.S.Securities Registrations:
an exemption for the initial sale and another exemption for the resale of securities after they are held for a
periodof time, normally one year.

I An important advantage to Companies utilizing Regulation S is that they are able to advertise in theforeign markets in newspapers and other publications. Under RegulationS the Company is allowed to
hold seminars,road shows and engage in other general solicitation outside of the UnitedStates.
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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. RegulationD documentscontain 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 Investors are treated the
same way as accredited investorsfor the purpose of determining compliance with the 35 non-accredited
investor limitationoutlined in the Regulation D Private Placement.

I Regulation D I Rule 504: Rule 504, sometimes referred to as the "Seed Capitai Exemption", provides anexemption 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 iong as it is not a Blank Check Company and it is not subject to Exchange

I Reporting Requirements. In general, a Company may not use general solicitation or advertising to marketthe securities, and purchasers generally receive "restricted securities". Purchasers of restricted securities
may not sell them without SEC Registrationor using another exemption,which is further explained on the

I "Resale of Restricted Securities" page at www.AlternativeSecuritiesMarket.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 Companymay,however, use the Rule 504 Exemption for a Public Offering of its Securitieswith generalsolicitation and advertising, and investors will receive "non-restrictedsecurities", under the following
circumstances:

I • The Company sells in accordance with a State Law that requires the public filing and delivery toinvestors a substantive disclosure document, or

I • The Company sells in accordancewith a State Law that requires registration and disclosuredocument delivery andalso sells in a State without those requirements, so long as the Company
delivers to all purchasers the disclosure documents mandated by a State in which it is registered;

• trsells 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 Company makes a private sale of its Securities,and not specific disclosure deliveryrequirementsare required, a Companyshould take care to provide sufficient information to investors
to avoid violating the anti-fraud provisions of the securities laws.This means that any information a

I Companyprovides to investors must be free from false and misleading statements.Similarly, aCompanyshould not exclude any information if the omission makes what is provided to investors
false or misleading.

Regulation D I Rule 505: Rule 505 provides an exemption for offers and sales of Securities totaling
up to $5 Million USD in any 12-month period. Underthis 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 securitiesare 'restricted securities', meaning purchasers may not resell them without
registration on an applicable exemption,as explained on the 'Resales of Restricted Securities' page.

I if a Company is not a SEC Reporting Company, investorsshould be informed that they may not beable to sell securities for atleast one year without the Company registeringthe transaction with the
SEC.A Company may not use general solicitationor advertising to sell the Securities.
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i Under Rule 505, if the Company'sOffering involves any purchasers that are not accredited investors,the Company must 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 purchasersthat are not
accredited investors. For instance, if financial statements are required, they must be audited by a
certified public accountant.The Company must also be available to answer questions from
prospective purchasers who are not accredited investors.

I The Company may decide what information to give to accredited investors, so long as it does not
violate the antifraud prohibitions of the Federal Securities Laws.If a Company provides information to
accredited investors, it must make this information available to the non-accredited investors as well.

I
Regulation D I 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 provides specific requirements that, if followed, establish that a
transaction falls within the Section 4(a)(2) exemption.Rule 506 does not limit the amount of money a
Company can raise or the number of accredited investors it can sell securities to, but to qualify for the
safe harbor, a Companymust:

1. Not use general solicitation or advertising to market the Securities.

2. No sell Securities to more than 35 non-accredited investors (unlike Rule 505, all non-accredited

I investors,either alone or with a purchaser representative,must meet the legal standard of havingsufficient 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 specilled
disciosure documents to accredited investors,but, if it does provide information to accredited
investors, it must also make this information availabie to the non-accredited investors as weli);

4. Be available to answer questions from prospectivepurchasers who are non-accredited investors;
and

5. Provide the same financial statement information as requiredunder Rule 505.

I Purchasers receive "restricted securities" in a Rule 506 Offering. Therefore, they may not freely trade
the Securities after the Offering, as explained on the "Resalesof Restricted Securities" page at
www.AlternativeSecuritiesMarket.com.

I Section 18 of the Securities Act provides a Federal preemptionof exemption from State registrationand review of private offerings that are exempt under Rule 506. 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 eliminate the prohibition on using
general solicitation and advertising to qualify for the Ruie 506 Safe Harbor where ali purchasers of the

I Securities are accredited investors and the issuer takes reasonabie steps to verify that thepurchasers are accredited investors. This notprovision is not yet effective.

I 33i

I



m

I
Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey,Califomia 90292
Office: (213) 407 - 4386/ Email: Legal@AlternativeSecuritiesMarket.com

http://www.AlternativeSecuritiesMarket.com

An ISSUERS OBLIGATION TO INVESTORS TO HAVE SECURITIES LISTED ON
www.AlternativeSecuritiesMarket.com

• Financial Reporting - All companies listed on www.AlternativeSecuritiesMarket.com are

I REQUIRED to 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 Altemative Securities Markets Groupfor listing on the Company page at

I www.AltemativeSecuritiesMarket.coma complete set of un-audited financial reports signed by
the CompanyCEO 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 Altemative 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 quarterly web conference or phone conference call in which a principal
memberof 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 the
Company. Both web conference / phone conference call, along with the CEO Letters on the State
of the Companywill be publishedon the Company'spage at
www.AltemativeSecuritiesMarket.com.

• Corporate Actions - Companies listed on www.AltemativeSecuritiesMarket.com are required to
report certain corporate actions, including dividends, stock splits, reverse splits, name changes,

I mergers, acquisitions,dissolutions,bankruptcies, liquidations, issuances of any new securities
not currently disclosed, 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.AltemptiveSecuritiesMarket.com.

Acknowledgement and Signature.

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 the
subject matters hereof. By signing this agreement below, you state that you understand al
the subject matter and terms of this entire agreement.

Signed

Printed Name
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