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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. Richard P. Burgoon, Jr. President & Chief Executive Officer

Cyber Holdings, Inc. Corporate Secretary

11626 Timberlake Drive

SanDiego, California 92131

Mr. Phillip G. Plourde Chief Operations Officer

Cyber Holdings, Inc. Member, Board of Directors

i 11626Timberlake DriveSan Diego, California 92131

Mr. R. Scott Lentz Advisory Controller

Cyber Holdings, Inc.

11626Timberlake Drive

SanDiego, California 9213

I Mr. Michael Maguire Chief Technology Officer

Cyber Holdings, Inc.

11626 Timberlake Drive

SanDiego, California 92131

Mr. Ryan Oxford Chief Creative Officer

i Cyber Holdings, Inc. Member, Board of Directors11626 Timberlake Drive

San Diego, California 92131

Cate Gilman Member and Chair, Board of Directors

Cyber Holdings, Inc.

11626 Timberlake Drive

San Diego, California 92131
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Mark Seremet Member, Board of Directors

Cyber Holdings, Inc.

I 11626 Timberlake DriveSanDiego, California 92131

Scott G. Hutton Member, Board of Directors

Cyber Holdings, Inc.

11626Timberlake Drive

San Diego, California 92131

(c) General Partners of the Issuer N/A

(d) (e) Recorded and Beneficial owners of 5 pertent or more of any class of the issuer's equity securities.

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

Name and Address of Sharesof Voting Stock of Percentageof Total Voting of

Record Owner Record Owned Record Owned

Mr. Philip G.Plourde Preferred 0%

(1) (2) (3) Common 14.9%

I Nipoj & Kamilla Parmprome Preferred 0%(4) Common 15.3%

I Mr. Richard P. Burgoon, Jr. Preferred 0%(5) (6) Common 12.3%

Mr. Barry M. Soper Preferred 0%

(7) Common 8.7%

Ms. Kathy Pennington Preferred 0%

(8) Common 7.7%

(1) Mr. Phillip G.Plourde is the Chief Operations OHicer of Cyber Holdings, Inc.
(2) Mr. Phillip G. Plourde is a Member of the Board of Directors for Cyber Holdings, Inc.

I (3) Address: 917 CrescentFalls St, Henderson Nevada 89011(4) Address: 35175 Pashal Place, Wildomar California 92595
(5) Mr. Richard P. Burgoon, Jr. is the Chief Executive Officer for Cyber Holdings, Inc.

I (6) Address: 11626Timberlake Drive SanDiego California 92131
(7) Address: PO Box 19756, SanDiego California 92159
(8) Address: 528 Via De Valle, Unit F, SolanaBeach California 92075

I
I
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(f) Promoters of the issuer

Cyber Holdings, Inc.

I 11626Timberlake Drive
SanDiego, California 92131
Phone: 1-855-997-2013

http://www.cyberholdingsinc.net

I http://www.WarZoneSecure.comhttp://www.WareZoneGirls.com

(g) Affiliates of the Issuer.None.

(h) Counsel and Underwriters for Company.

At this time of this filing there is no counsel for the Company or underwriter(s)in connection with this offering.

(i) through (m) None

Item 2.Application of Rule 262.

(a) (b) None of the persons identified in response to Item 1 are subject to any of the disqualification provisions set forth in Rule
262 and, as a result, no suchapplication for a waiver if disqualification hasbeen applied for, accepted or denied.

Item 3.Affiliate Sales.

None of the proposed offering involves the resale of securities by affiliates of the issuer.

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

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

I (b) The Securities in this proposed offering shall be offered in the following jurisdictions (but not limited to), subject to

qualification in each State, as necessary:

• California

• New York

• Florida

• Illinois

• Texas
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• New Jersey

• Pennsylvania

I • Nevada• Arizona

Although the Company is not using a selling agent or finder in connection with this Offering, it will use a website as
an online portal and information management tool in connection with the Offering. The Website is owned and
operated by the Company, can be viewed at http:Hwww.CyberHoldingsInc.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.

In order to subscribe to purchase the Units, a prospective Investor must complete, sign and deliver the executed
Subscription Agreement, Investor Questionnaire and Form W-9 to Cyber 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 accessto invest to thoseprospective Investors that reside in jurisdictions where the Offering is registered and meet any State-Specific
Investor Suitability Standards.

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

I Within the past year the Company has issued 574,999 units of Common Stock and 574,999 warrants to purchasesharesof Common Stock in conjunction with the sale of Units asdescribed in Item 6 below. The total cashproceeds
to the Company resulting from these activities are $162,500. As of the date of Qualification of this Registration
Statement, the Company will have 11,583,525 Sharesof Common Stock Issue and Outstanding

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

Mr. Phillip G. Plourde
Cyber Holdings, Inc. Common Stock: 2,305,000 Shares(19.89%) Common Stock: 2,305,000 Shares(11.14%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

I Nipoj & Kamilla Pamprome

Cyber Holdings, Inc. Common Stock: 2,375,000 Shares(20.5%) Common Stock: 2,375,000 Shares(11.48%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

SanDiego, California 92131

I Mr. Richard P.Burgoon, Jr.
Cyber Holdings, Inc. Common Stock: 1,900,000 Shares(16.4%) Common Stock: 1,900,000 Shares(9.19%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

I Mr. Barry M. Soper
Cyber Holdings, Inc. Common Stock: 1,345,000 Shares(11.61%) Common Stock: 1,345,000 Shares (6.5%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

I
I
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Ms. Kathy Pennington

Cyber Holdings, Inc. Common Stock: 1,200,000 Shares(10.35%) Common Stock: 1,200,000 Shares(5.8%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares
San Diego, California 92131

(*) Alternative Securities

Markets Group Corporation Common Stock: 571,300 (4.46%) Common Stock: 571,300 Shares(2.76%)
Advisor / Shareholder Preferred Stock: No Shares Preferred Stock: No Shares

I 4050 Glencoe AvenueMarina Del Rey,CA 90292

(*) Upon qualification of this Registration Statement, the Company will issue 571,300 (FIVE HUNDRED SEVENTY-ONE

I THOUSAND THREE HUNDRED) shares of its Common Stock to the following providers of service to the Company underSection 4(a)(2) of the Securities Act of 1933, as amended. Mr. Steven J. Muehler is the Controlling Shareholder and Chief
Executive Officer of Altemative Securities Markets Group Corporation

I Item 6.Other Present or Proposed Offerings.

I In 2012, the Company secured $112,000 via the sale of 14 Units. Each Unit provides to the purchasers thereofCommon Stock, Warrants and Notes. In 2013, the Company secured(a) $50,000 via the sale of 10 Units (separate
and distinct from the first offering) and $112,500 via the sale of 4.5 Units (separate and distinct from the second

I offering). Each Unit provides to the purchasers thereof Common Stock and Warrants.Total sharesissued from thesefinancing rounds were as follows: 1,321,661 sharesCommon Stock, par value $0.001
per share, and 1,578,337 Warrants to purchase 1,578,337 sharesof Common stock, par value $0.001 per share. The

I first seedoffering of 14 Units also included a Unit Note that provides for re-payment of up to $94,000 on or before3Q 2015; however, basedupon the parametersof the Unit Note, we believe that few, if any,Unit repayments will be
made as the Unit Note allows for use of the cash-repayment (plus additional incentives) for exercise of the warrants
issued in that financing. On an as-issued, fully diluted basis, with 100% exercise of Warrants, these prior rounds

I would involve issuance of 2,899,998 sharesof our Common Stock, $0.001 par value. None of the Warrants fromany of the prior raises have been exercised as of the date of this Memorandum.

I 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, asamended.

No application is currently being prepared for the Company's Securities to be admitted to the OHicial Listing and
trading on any regulated market. No application is being preparedto include the Securities to trading on an "Over-

I the-Counter" or "Open Market", though the Company intends to submit an S-1 or Form 10 Filing within TWELVEMONTHS of the close of this securities offering. There can be no assurancethat a liquid market for the Securities
will develop or, if it does develop, that it will continue. If a market does develop, it may not be liquid. Therefore,

I investors may not be able to sell their Securities easily or at prices that will provide them with yield comparable tosimilar 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 therefore suffer losses.

Item 7.Marketing Arrangements.

I There is a CrowdFunding marketing arrangement with respects to this offering, with the Alternative SecuritiesMarkets Group Corporation, and its details are part of the Exhibits of this Registration Statement.

There are no other marketing arrangements with respects to this offering.

The Offering is on a "Best Efforts" basis and is being offered directly by the Company through its Officers and
Directors.

I
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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.

Item 9.Use of a Solicitation of Interest Document.

I 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
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PART H - OFFERING CIRCULAR

Cyber Holdings, Inc.
Corporate:

Cyber Holdings, Inc.
11626 Timberlake Drive

San Diego California 92131

http://www.cyberholdingsinc.net & http://www.WarZoneSecure.com

& http://www.WarZoneGirls.com

1-855-997-2013

Best Efforts Offering of 9,100,000 Shares of Common Stock

Offering Price per Share of Common Stock: $0.25

Minimum Offering: 400,000 Shares of Common Stock

Maximum Offering: 9,100,000Shares of Common Stock

i Investing in the Company'sCommon Stock Units involves risks, and you should not invest unlessyou can afford to
lose your entire investment. See"Risk Factors" beginning on page 13.

I We are offering a maximum of 9,100,000 Common Stock Units (the "Securities") at a fixed price of $0.25per Share of CommonStock. This Offering Statement shall only be qualified upon order of the Commission, unless a subsequent
amendment is filed indicating the intention to become qualified by operation of the terms of Regulation A.

COMPLETE DETAILS ABOUT THE COMMON S'IDCK BEING OFFERED THROUGH THIS OFFERING CAN BE

FOUND ON PAGES So-8-1_OFTHIS REGISTRATION STATEMENT.

DATED: DECEMBER 15th,2014
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THERE IS, AT THIS TIME, NO PUBLIC MARKET FOR THE SECURITIES.

THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE
SECURITIES AND EXCHANGE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN

I 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 AMENDED

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

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

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.
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SHARES 1-9,100,000

Number of Offering Commission Proceeds to

I Securities Offered Price Company(1)
Per Security - $0.25 $0.00 $0.25

Total Minimum 400,000 $0.25 $0.00 $100,000

Total Maximum 2,750,000 $2,275,000 $0.00 $2,275,000

(1) We are offering a maximum of 9,100,000 Common Stock Units at the price indicated. See "Terms of the
Offering."
(2) We do not intend to use a placement agent or broker for this OKering.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY

I 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.

I THE U.S.SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE
OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE
AN INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

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 OWNEXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS
INVOLVED.

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

I 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
NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY IN ANY JURISDICTION IN
WHICH SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL OR ANY PERSON TO WHO IT IS

I UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION. NEITHER THE DELIVERY OF THIS OFFERING
CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE AS HAS BEEN NO CHANGE IN THE AFFAIRS OF OUR COMPANY SINCE THE
DATE HEREOF.

I THIS OFFERING CIRCULAR MAY NOT BE REPRODUCED IN WHOLE OR IN PART. THE USE OF THISOFFERING CIRCULAR FOR ANY PURPOSE OTHER 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 COMPANYAT 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
TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF SECURITIES SUBSCRIBED FOR

I BY SUCH INVESTOR.THE OFFERING PRICE OF THE SECURITIES IN WHICH THIS OFFERING CIRCULAR RELATES HAS BEEN
DETERMINED BY THE COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC RELATION TO THE
ASSETS, BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER RECOGNIZED
CRITERIA OF VALUE.

Page
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NASAA UNIFORM LEGEND:

I IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER 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

OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT

I CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSK THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
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 FINANCIAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

FOR ALL RESIDENTS OF ALL STATES:

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
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND
SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE SECURITIES HAVE NOT

BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE
SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR
ADEQUACY OF THE OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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Investment Highlights

Target Market and Customer Demographics. Over 5,000,000 online gamers currently play FPS matches. These

I participants are demographically diverse, with disposable income sußicient to participate in the Company'sofferings. The average ageof FPS Gamers is 35,with an average annual income of $50,000. Forty-Seven percent
(47%) of participants are female. These Gamers spendapproximately six hours per week playing FPS matches.

I Intellectual Property. The Company's anti-cheat technology includes one issued patent and one pending patentapplication that we believe provide for a robust, competitively defensible anti-cheat technology framework. To our
knowledge, the Company offers the only PC-FPS tournament site with server-side anti-cheat software that does not

I require downloading and installation on participants' computers. Two of our trademarks have been registered in theUnited States,andthe third is in condition for registration.

First-Mover Advantage. We believe that no other company currently offers online Gamers the ability to compete

I for cashprizes in a cheat-free environment.Limited R&D Expenses. Research and Development expenses are projected to be less than 10% of gross revenue
beginning in 2015. R&D spending is anticipated to be limited to enhancements in both our service offering by the

I addition of more game titles and to the anti-cheat technology, and the incremental cost of hosting matches andtournaments. The Company does not develop or market specific game titles.

Vendor Neutrality. The Company anticipates launching matchesbased upon the most popular game titles published

I by several different gaming vendors. New titles will be added and supported on a regular basis as determined by
market demand.

Highly Scalable Business. The Company's anti-cheat algorithms can be leveraged across multiple game titles and

I tournament formats. The Company believes that the high degree of automation associated with our anti-cheattechnology means that the incremental cost associatedwith adding additional titles is minimized

Commercialization Risk. The Company's anti-cheat technology for the initial game titles has been fully developed

I and tested. The Company's-websites have been fully developed. Beta testing has been completed. Live match betatesting has beenconducted.

Partnerships. The Company's vendor-neutral platform provides for incremental opportunities to partner with PC

I hardware companies and vendor-sponsored tournaments (none of which are included in the Company's financialprojections)'

Executive Team and Board. The Company's executive team and Board include individuals with extensive

I experience in PC-basedFPS gaming participation, FPS management site development, intellectual property creation,technology company commercialization, business operations, Initial Public Offerings and achieving successfulexits
for investors.

I REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.

1 In terms of our WarZone Girls asset, we have entered into a Joint Development partnership with an
independent production company for marketing of this asset as a television show, Internet program and lor feature
film.
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I ITEM 3. SUMMARY INFORMATION, RISK FACTORS AND DILUTION

Investing in the Company's Securities is very risky. You should be able to bear a complete loss of your

invesonent. You should carefully consider the following factors, including those listed in this Securities Offering.

I Online Ganng Technologies Industry Risks

Online Gaming Technologies Industry investments am subject to varying degreesof risk. The yields available fromI equity investments in Online Gaming Technologies Industry Companies depends on the amount of income earned
and capital appreciation generated by the company as well as the expensesincurred in connection therewith. If any
of the Company's products, services or assetsdoes not generate income sufficient to meet operating expenses, the

I Company's Common Stock value could adversely be affected. Income from, and the value of, the Company'sProducts, Services and Assets may be adversely affected by the general economic climate, the General Online
Gaming Market Conditions such as oversupply of related products or a reduction in demand for Online Gaming
products in the areas in which the Company's Products, Services and Assets are located,competition from other

i Online Gaming Companies,and the Company's ability to provide adequate Online Gaming Products. Revenuesfrom the Company'sProducts,Services and Assets arealso affected by such factors such asthe costs of product
production and operations, aswell as global and national market conditions.

Because Online Gaming Technology Industry investments are relatively illiquid, the Company's ability to vary its
asset portfolio promptly in response to economic or other conditions is limited. The relative illiquidity of its

holdings could impede the Company's ability to respond to adverse changesin the performance of its Products and

I Assets. No assurance can be given that the fair market value of the Products and Services Produced or AssetsAcquired by, or produced by the Company will not decreasein the future. Investors have no right to withdrawal
their equity commitment or require the Company to repurchase their respective Common Stock interests and the

I transferability of the Common Stock Units is limited. Accordingly, investors should be prepared to hold their
investment interest until the Company is dissolved andits assetsare liquidated.

Our Assumptions about Customer Retention via Free Credits May Not be Correct

While acquiring a customer is essential to any business, keeping the customer involved via continual purchasing is
essential for our success.If we are unable to retain a significant number of our paying customer to buy Credits and
play Matches,our financial projections may be subject to revision and may not prove to be as proposed.

I We May Not be able to Commercially Develop our TechnologiesWe have concentrated our resources on development of our proprietary anti-cheat software and our WZS
website. Our ability to generate revenue and operate profitably will depend on our being able to launch our WZS

I website, andattract, secureand retain paying players to and on the WZS website. We cannot guaranteethat our anti-
cheat software will be sufficient to warrant approval by those who try and use our WZS website and participate in
the Matches that we offer. Even if our anti-cheat software performs asexpected, there is no guaranteethat it will be
perceived as adding sufficient value to the gaming process relative to competing technologies, web-sites and

i Matches. Without adoption by those who play the types of games amenable to use on our WZS website, our WZSwebsite will have limited commercial potential which will likely result in the lossof your entire investment.

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

The introduction of new products and services, and expansion of our distribution channels will contribute

I significantly to our operational results, and we will continue to develop new and innovative ways to manufacture ourproducts and expand our distribution in order to maintain our growth and achieve profitability. Our future

operational successandprofitability will depend on anumber of factors,including,but not limited to:

Page
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• Our ability to manage costs;

• The increasing level of competition in the Online Gaming Technology Industry;

• Our ability to continuously offer new and improved products;

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

I • The efficiency and effectiveness of our sales and marketing efforts in building product and brandawareness;

• Our ability to identify and respond successfully to emerging trends in the Online Gaming Technology

I Industry;
• The level of consumer acceptanceof our products;

I • Regulatory compliance costs; and• General economic conditions and consumer confidence.

I We may not be successful in executing our growth strategy, and even if we achieve targeted growth, we may not be
able to sustain profitability. Failure to successfully execute any material part of our growth strategy would
significantly impair our future growth and our ability to attract and sustain investments in our business.

If We Fail to Promote and Maintain our Brand in the Market, our Business, Operating Results, Financial
Condition, and our Ability to Attract Customers will be Materially Adversely Affeded

i Our successdepends on our ability to create and maintain brand awareness for our product offerings. This mayrequire a significant amount of capital to allow us to market our products and establish brand recognition and
customer loyalty. Many of our competitors in this market are larger than us and have substantially greater financial

I resources. Additionally, many of the companies offering similar products have already established their brand
identity within the marketplace. We can offer no assurancesthat we will be successful in establishing awarenessof
our brand allowing us to compete in this market. The importance of brand recognition will continue to increase
becauseof low barriers of entry to the industries in which we operate may result in an increased number of direct

I competitors. To promote our brands, we may be required to continue to increase our financial commitment tocreating and maintaining brand awareness.We may not generate a corresponding increase in revenue to justify these
costs.

Development Stage Business

i The Company wasformed as a Delaware Stock Corporation in June of 2011. Accordingly, the Company has only a
limited history upon which an evaluation of its prospects and future performance can be made. The Company's
proposed operations are subject to all business risks associated with new enterprises. The likelihood of the
Company's success must be considered in light of the problems,expenses, difficulties, complications, and delays

I frequently encountered in connection with the expansion of a business, operation in a competitive industry, and thecontinued development of advertising, promotions and a corresponding customer base. There is a possibility that
the Companycould sustain losses in the future. There can be no assurancesthat Cyber Holdings, Inc. will operate
profitably.

Inadequacy of Funds

I Gross offering proceeds of a maximum of $2,100,000 may not be realized. Management believes that proceedsfrom a fully-subscribed Offering 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

I assumptions contained in Management's business plans prove to be incoræct, the Company may have inadequatefunds to fully develop its business.

I
Page
14



I
Competition

Competition exists for Online Gaming Technology Products in most markets, including all sectors in which the
Company intends to operate.The Company may be competing for sales with entities that have substantial greater

I economic andpersonnel resourcesthan the Company. These enddi:s-arayano generally be able to accept more riskthan the Company can manage. Competition from other Companies in the Online Gaming Technology Industry
may reduce the number of suitable prospective direct to consumer sales opportunities. See
"COMPETITION/POTENTIALPARTNERS.".

Dependence on Management

In the early stages of development the Company's business will be significantly dependent on the Company's
management team. The Company's success will be particularly dependent upon the services of Mr. Richard P.
Burgoon, Jr., the Company'sChief Executive Officer; Mr. Phillip G. Plourde, the Company's Chief Operations

Officer; and Mr. Michael G.Maguire, the Company's Chief Technology Officer.

Risks of Borrowing

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

I incurs additional indebtedness, a portion of the Company's cash flow will have to be dedicated to the payment ofprincipal and interest on such new indebtedness. Typical loan agreements also might contain restrictive covenants,
which may impair the Company's operating flexibility. Such loan agreementswould also provide for default under

I 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, a judgment 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 assetsresulting in a material adverse effect on the Company's business, operating results or
financial condition.

I Unanticipated Obstacles to Execution of the Business PlanThe Company's business plans may change significantly. Many of the Company's potential business endeavorsare
capital intensive and may be subject to statutory or regulatory requirements. Management believes that the

I Company's chosen activities and strategiesare 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
make significant modifications to the Company's stated strategiesdepending on future events.

Management Discretion as to Useof Proceeds

The net proceeds from this Offering will be used for the purposes described under "USE OF PROCEEDS." The

I Company reserves the right to use the funds obtained from this Offering for other similar purposes not presentlycontemplated which it deems to be in the best interests of the Company and its Investors in order to addresschanged
circumstances or opportunities. As a result of the foregoing, the success of the Company will be substantially

g 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.

I Mininuun Ansount of Capital to be Raised

The minimum amount of Securities that needto be sold in this offering for the Company to accessthe investment

I funds is $1,000,000. After the Minimum Amount of Capital required to be reached, all Investor funds will betransferred from the Company's Escrow Account with Bank of America to the Company's Business Account with

I
Page
15



I
I Bank of America. The Company cannot assureyou that subscriptions for the entire Offering will be obtained. TheCompany has the right to terminate this offering of Securities at any time, regardlessof the number of Securities that

have sold. 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. TheCompany'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.

I Management Discretion as to Useof Proceeds

The net proceeds from this Offering will be used for the purposes described under "USE OF PROCEEDS." The

I Company reserves the right to use the funds obtained from this Offering for other similar purposes not presentlycontemplated which it deemsto be in the best interests of the Company and its Investors in order to address changed
circumstances or opportunities. As a result of the foregoing, the success of the Company will be substantially

I dependent upon the discretion and judgotent of Management with respect to application and allocation of the netproceeds 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.

I Unanticipated Obstacles to Execution ofthe Business Plan

I The Company's business plans may change significantly. Many of the Company's potential business endeavorsare
capital intensive and may be subject to statutory or regulatory requirements. Management believes that the
Company's chosen activities and strategies are achievable in light of current economic and legal conditions with the
skills, background, and knowledge of the Company's principals and advisors. Management reserves the right to
make significant modifications to the Company's stated strategiesdepending on future events.

I Control by ManagensentAs of December ist, 2014 the Company's Managers own approximately 37.1% of the Company's outstanding
Common Stock and 0% of the Company'sPreferred Stock on a fully-diluted basis. Upon completion of this

I Offering, the Company's Management will own approximately 22.9% of the outstanding Common Stock of the
Company and 0% of the outstanding Preferred Stock of the Company on a fully-diluted basis. Investors will have
the ability to control either a vote of the Company's Managers or any appointed oflicers. See "COMPANY
MANAGERS" section.

I
Return ofProfits

I The Company has never declared or paid any cash dividends on its Common Stock. The Company currently intendsto retain future 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 CommonStock Holders for the foreseeablefuture.

I
No Assurances of Protedion for Proprietary Rights; Reliance on Trade Secrets

I In certain cases,the Company may rely on trade secrets to protect intellectual property, proprietary technology andprocesses,which the Company has acquired, developed or may develop in the future. There can be no assurances
that secrecyobligations will be honored or that others will not independently develop similar or superior products or
technology. The protection of intellectual property and/or proprietary technology through claims of trade secret

I status has been the subject of increasing claims and litigation by various companies both in order to protectproprietary 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

I rapid development of the principles of law pertaining to this area. The Company, in common with other investment

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

The Conspany's Condnuing as a Going Concern Depends Upon Financing

If the Company does not raise sufficient working capital and continues to experience pre-operating losses,there will

I most likely be substantial doubt asto its ability to continue asa going concern. Becausethe Company has generatedno revenue, all expenditures during the development stage have been recorded as pre-operating losses.Revenue
operations have not commencedbecausethe Company has not raised the necessarycapital.

1 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 the Company will ultimately be registered on any exchange. The NASDAQ Stock Market, Inc. has recently
enacted certain changes to the entry and maintenance criteria for listing eligibility on the NASDAQ SmallCap
Market. The entry standards require at least $4 million in net tangible assetsor $750,000 net income in two of the

I last three years. The proposed entry standards would also require a public float of at least 1 million shares, $5million value of public float, a minimum bid price of $2.00 per share,at least three market makers, and at least 300
shareholders. The maintenance standards (as opposed to entry standards) require at least $2 million in net tangible

I assetsor $500,000 in net income in 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 $1.00 per share, at least two market makers, and at least 300
shareholders.

I 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 Managers deem it necessary. As a result, the
Company's Common Stock Units are covered by a Securities and Exchange Commission rule that opposes
additional sales practice requirements on broker-dealers who sell such securities to persons other than established

I customers and qualified investors. For transactions covered by the rule, the broker-dealer must make a specialsuitability determination for the purchaser and receive the purchaser's written agreement to the transaction prior to
the sale. Consequently, the rule may affect the ability of broker-dealers to sell the Company's securities andwill

I also affect the ability of members to sell their units in the secondary market.

Secondary Market

No application is currently being prepared for the Company's Securities to be admitted to the Official Listing and
trading on any regulated market. No application is being prepared to include the Securities to trading on an "Over-
the-Counter" or "OpenMarket", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE

I MONTHS of the close of this securities offering. There can be no assurancethat a liquid market for the Securitieswill 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

I 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 therefore suffer losses.

Certain Factors Related to Our Common Stock

Because the Company's Common Stock may be considered a "penny stock," a shareholder may have dificulty
selling shares in the secondary trading market

The Company's Common Stock Units may be subject to certain rules and regulations relating to "penny stock"

I (generally defmed as any equity security that has a price less than $5.00 per 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., sales to persons other than established customers and institutional "qualified
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I investors"), including requiring delivery of a risk disclosure document relating to the penny stock market andmonthly 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

I liquidity for such securities could be significantly limited. This lack of liquidity may also make it more dißicult forthe Company to raise capital in the future through salesof equity in the public or private markets.

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

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

i Exchange, where each has a greater chancefor market volatility for securities that trade on these markets asopposedto a national exchangeor quotation system. This volatility may be causedby a variety of factors, including the lack
of readily available quotations, the absence of consistent administrative supervision of "bid" and "ask" quotations

I and generally lower trading volume. In addition, factors suchas quarterly variations in our operating results, changes
in financial estimates by securities analysts or our failure to meet our or their projected financial and operating
results, litigation involving us, general trends relating to the Online Gaming Industry, actions by governmental

agencies, national economic and stock market considerations aswell asother events and circumstances beyond our

I control could have a significant impact on the future market price of our Common Stock and the relative volatility ofsuch market price.

Dilution

The Company, for business purposes, may from time to time issue additional shares, which may result in dilution of existing

I 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 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 lessvaluable. Dilution may also reduce the value of existing sharesby reducing the stock's eamings per share.
There is no guarantee that dilution of the Common Stock will not occur in the future.

Compliance with Securities Laws

i The Company's Securities are being offered for sale in reliance upon certain exemptions from the registrationrequirements of the Securities Act and other applicable state securities laws. If the sale of Securities were to fail to
qualify for these exemptions, purchasers may seek rescission of their purchases of Securities. If a number of

I purchasers were to obtain rescission, we would face significant financial demands,which could adversely affect theCompany asa whole,aswell asany non-rescinding purchasers.

Offering Price

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

Lack of Firm Underwriter

The Securities are offered on a "best efforts" basis by the Company's Managers, without compensation and on a
"best efforts" basis through certain FINRA registered broker-dealers, which have entered into Participating Broker-

Dealer Agreements with the Company. Accordingly, there is no assurancethat the Company, orany FINRA broker-
dealer, will sell the maximum Securities offered or any lesseramount.
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Projections: Forward Looking Information

I Management has prepared projections regarding anticipated financial performance. The Company's projections arehypothetical 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 are based on Management's

best estimate of the probable results of operations of the Company and the investments made by management,basedI on present circumstances, and have not been reviewed by independent accountants and/or auditing counsel. Theseprojections are basedon 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

I occurrence of unanticipated events and circumstances beyond Management's control. Therefore, actual results ofoperations will vary from the projections, and such variances may be material. Assumptions regarding future
changes in salesand revenuesare necessarily speculative in nature. In addition, projections do not and cannot take
into account such factors asgeneral economic conditions, unforeseen regulatory changes, the entry into a market ofI additional competitors, the terms and conditions of future capitalization, and other risks inherent to the Company'sbusiness. While Management believes that the projections accurately reflect possible future results of operations,
those results cannot be guaranteed.

I
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ITEM 4. PLAN OF DISTRIBUTION

A maximum of 9,100,000 Common Stock Units are being offered to the at a fixed price of $0.25 per Common Stock

i Unit.. A minimum of $100,000 must be invested prior to the Company having accessto the Investment Proceeds.Amaximum of $2,275,000 will be received from the offering. No Securities are being offered by any selling
shareholders. The Company will receive all proceedsfrom the sale of Securities after the minimum of $100,000 has
been reached.

This Offering Statement shall only be qualified upon order of the Commission, unless a subsequent
amendment is filed indicating the intention to become qualified by operation of the terms of Regulation A.
The Offering will commence promptly after the date of this Offering Circular and will close upon the earlier of (1)

I the sale of 9,100,000 Sharesof Common Stock,(2) One Year from the date this Offering begins, or (3) a date priorto one year from the date this OKering begins that is so determined by the Company's Management (the "Offering
Period").

The Offering is on a "Best EKorts" basis and is being offered directly by the Company and its Management. There
are no plans to stabilize the market for the Securities to be offered. Investors can purchase Securities directly from
the Company by completing a Subscription Agreement. Securities can be purchased by check, money order, or bank

I wire transfer. Investors should call the Company for bank wire transfer instructions should they choose that methodof 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 anunderwriter to assist in the oKering.

Although the Company is not using a selling agent or finder in connection with this Offering, it will use a website as
an online portal and information management tool in connection with the Offering. The Website is owned and
operated by the Company, can be viewed at http://www.CyberHoldingsInc.com.

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

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

i Subscription Agreement, Investor Questionnaire and Form W-9 to Cyber Holdings, Inc.and either mail or wirefunds 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 thoseprospective Investors 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's subscription in whole or in part for any reason. If theOffering terminates or if any prospective Investor's subscription is rejected, all funds received from such Investors
will be returned without interest or deduction.

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws,we expect to use
additional advertising, sales and other promotional materials in connection with this OKering. These materials may
include public advertisementsand audio-visual materials, in each caseonly asauthorized by the Company. Although

I these materials will not contain information in conflict with the information provided by this Offering and will beprepared 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 this Offering, the Company or the Securities and are not to be
considered part of this Offering Circular. This Offering is made only by means of this Offering Circular and
prospective Investors must read and rely on the information provided in this Offering Circular in connection with
their decision to invest in the Securities.
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ITEM 5.USE OF PROCEEDS TO ISSUER

The Company seeks to raise maximum gross proceeds of $2,275,000 from the saleof Securities in this Offering.

I The Company intends to apply these proceeds substantially as set forth herein, subject only to reallocation byCompany Management in the best interests of the Company.

A. Sale of Company Common Stock Units (4)

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

I Proceeds from Sale of $2,275,000 100% $100,000 4.39%Securities

B. Offering Expenses

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

Offering Expenses (1) (2) (3). $113,750 5% $5,687.50 5%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other feesand expenses
related to the Offering.

(2) The Offering is being sold by the Managers of the Company. No compensatory sales fees or related
commissions will be paid to such Managers.

(3) Units sold by approved "Broker Dealers" will receive a commission of 5-10%, and this amount will be
addedto the "Company's Offering Expense".

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

Business: Cyber Holdings, Inc. ("CHI" or the "Company"),a Delaware corporation operating and qualified to do

I business in California and formed in June 2011, is an intemet-based commercialization-stage entertainmentorganization focused on the design and implementation of personal computer (PC) online, First-Person-Shooter
(FPS) world-wide Matches for participants (PC Gamers) through its WarZone SecureTM ("WZS") web site, located
at http:Hwww.warzonesecure.com.

The WZS website is configured for FPS games such asElectronic Art's®"Battlefield" series2. First-Person Shooter
is a video game genrethat allows the PC Gamer to experience combat through a first-person perspective; i.e.,the PC
Gamer experiences the action through the eyes of a protagonist-avatar. FPSgames are a fast growing segment of
the video-game market, with an estimated 5 million PC-basedplayers worldwide.

We believe that the core demographics of FPS Gamers will drive the financial results of our business. While the

stereotypical view of a Gamer is often a young teenage boy sitting alone on a Friday night in a basement playingI thesegames, in actuality, the demographics are much more profound. The average age of a FPS Gamer is 30, with
median income is about $50,000, and the Male/Female breakdown is 53%/47% . Critically, on average, Gamers
spend about 6 hours per week playing video games. These Gamers also spend thousands of dollars per year on

I equipment. This is a market niche that is not only underappreciated, but all but ignored. We expect to change thatwith WZS.

CHI provides organized online PC FPS Matches where PC Gamers may compete as individuals, small teams or as

I Large, Organized Teams (sometimes referred to by Gamers as "Clans"") in cheat-free competitions to win cash andprizes. To our knowledge, we are the only online site in the world that offers Matches in a cheat-free environment
for both individuals/small teams and Clad.

I Matches held on the WZS website are provided via dedicated gaming servers which are housed in data centerslocated within the United States of America and Germany. PC Gamers who compete in WZS Matches can be
located virtually anywhere in the world. Much in the sameway that sports teams may pay a fee to use a playing
field and hire referees to compete with other teams, regardless of the sport, CHI provides a virtual "playing field"
and virtual "referees" where PC Gamers can compete online with other PC Gamers using gamesthat they already
own or possess.

Importantly, CHI is not providing the actual games themselves, but rather a safe, secureand cheat-free virtual arena

I (via our proprietary, patent-pending Win With HonorTM anti-cheat technology) on which these gamescan be played
and prizes won. Our forum allows PC Gamers to compete for cash and other prizes with reduced concerns about
cheating, a rampant cottage business in the gaming industry which has all but prevented any type of online Matches
from being adopted by PC Gamers or actively promoted by the developers of the games. To our knowledge, other

g gaming sites require Gamers to own a console such asthe Microsoft®"Xbox" or Sony®"PlayStation". We do not.
Our Matches can be played via a PCconnected to the internet, with no needfor any console device.

I We also operate a companion website, WarZone Girls, located at http:Hwww.warzonegirls.com. Based upon thedemographics of PC Gamers, nearly half of whom are female, we provide online graphic novels (comic books)
basedupon a story-line and all- female protagonists that are intended to direct PC Gamers to our main website. We
view the WarZone Girls graphic novellcomic book website as primarily a marketing tool for the WarZone Secure

2 Electronic Arts is neither afminted with, nor an investor in, CHI.

3 Data and related information cited in document.

4 "Clans" are large, coordinated groups of often very focused, dedicated and intense Gamers. Clans can

I range in size from 25 to several hundred members. In general, Clans exist to compete with other Clans. Clansoften have their own dedicated websites and logos. Clans are no different than sport teams, for example the San
Diego ChargersTM or the Boston Red SoxTM.

I s Our Organized Team Matches are configured differently than our Individual and Small Team Matches,
with different participation numbers, entry fees, prizes and fos.
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I site, and indeed, the last page of each issue is a full-page advertisement for WZS. If the series securesa following,our goal for WZG would be to out-license the characters for merchandising, as well as explore the potential for

animated or live-action shorts or films. In 2014, we entered into a Joint Development Agreement with a New York

i City based production company to develop a "pitch reel" and pitch process for seeking third party development ofWarZone Girls into a television, internet or theatrical releases.

I Matches: CHI does not provide the PCgamesto the PC Gamers. The gamesare already owned or available to thePC Gamers. Rather, CHI, through its WZS website, provides a secure, virtual "arena" on which the games are
played. Our commercial launch (April 2014) comprises over 100 different Match-types for 7 of the most popular

I FPS game titles, including both the CounterStrikeTM and BattlefieldTM series. Our WZS website is coded, such thatwe can readily addnew titles to our system on a regular basis and apply our anti-cheat technology to the new titles.
We plan on adding a few new titles approximately every six months. We segregate the Match-types into five
competitive categories: FreeZoneTM, with no entry fee (intended to attract new users to try our website); Standard,

I with a $0.25 entry fee per Gamer; Skill-Based, with a $2.50 entry fee per Gamer; High-Value, with a $5.00 entry feeper Gamer; and Organized Team-Match, with an $4.00 entry fee per Team Member7. Our Matches are designed
based upon the way FPS Gamers already compete, such as "King of the Hill" and "Capture the Flag." Except for

i FreeZone and Standard (which provide no cash prizes and limited credits for winners), each Match provides up tothree cashprizes (which can also be taken by the winner in the form of playing credits), with the cash prize (or credit
equivalent) for 3"place being no less than the Match entry fee, and with 2" and 1"prizes being correspondingly
greater. In addition, every Gamer who completes a WZS Match (except for FreeZone) receives free playing credits

I that can be accumulated andused for Match entry fees. On average, we expect to generate an approximate 48%margin on all Matches (gross Match fees, lesscashprizes and the cashvalue of free participation credits).

Anti-Cheat Technology: Cheating is rampant in this sector. Indeed, custom or commercial PC-soilware that
allows players to cheat and gain an unfair advantage over other players, commonly referred to as "cheats", are often
simultaneously releasedby third parties when the video gamesamenable for play on our website arereleased.

To prevent cheating and prevent the use of cheats, CHI utilizes proprietary and patent-pending multi-level
algorithms for detecting, catching and deterring cheating during each Match. One such patent is owned by us and
issued in September 2013; the second has been filed and id pending. We believe that our anti-cheat technology is

I the unique differentiator between CHI and all other tournament sites, the vast majority being console-based (using,for example, Xbox® and other proprietary platforms) and most often conducted in stadium-like settings where the
players compete in physical proximity with one another where behavior can be physically monitored by proctors.

I To our knowledge, CHI is the only entity that provides server-side anti-cheat technology, meaning that ourcustomers do not needto purchase, download or install any anti-cheat software in order to compete in our cheat-free

environment. We believe that our anti-cheat technology is a key component of our service offering and is intended

I to ensurea level playing field for all WZS participants.

Revenue: We will derive revenue from WZS Matches based upon a pay-to-play revenue model. Each Mach will

I consist of between 4 and 32 Gamers who can compete as individuals or small teams or organized teams".MultipleMatches can be run simultaneously, and different Match types can also be run simultaneously". Gamers need not

a This agreementhas not been publicly announced as of the date of this Memorandum.

7 The primary purpose of FreeZoneTM and Standard matches are to drive demand to Skill and High-Value
matches.

Team members are randomly assigned, or players can play as a defined small team or Clan. The FPS
games aredesigned for multiple players on different"sides" for example, different countries, etc.

9 For example, one set of players can be playing "Insurgency" while another set isplaying "Battlefield II".
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I know each other, and Gamerscan be located in different parts of the world. Matches can take place 365 days ayear,7 days a week, 24 hours a day.

Match costs are denominated in "Credits." EachCredit is valued at $.005,i.e. 200 Credits per $1.00. As delineated
on our website, this allows a Gamer to play multiple types of Matches. We will not issuerefunds for unused credits.

We believe that the barrier to entry for the purchase of credits is more than acceptable for the demographic of our
customers, and indeed we expect that upon adoption, many of our customers will readily spend $60-$80 per month

I ($15-$20 per week or about 5 to 8 Matches per week) on our service offering. However, to even further reduce thebarrier to entry, we have established two competitive levels, FreeZoneTM, which has no entry fee and minimal credit
prizes (no cash), and Standard,which hasa 50 Credit ($0.25) entry fee, again with credit prizes but no cash prizes.

I We estimate that we will lose about $0.09on many of our FreeZone Matches, which we consider to be a marketingexpenseas the intent is to attract Gamersto the site via these free/reduced entry-fee levels, and then work to convert
these Gamersto our Entry-Fee competitive levels where they can win larger Credit prizes aswell as cashprizes.

I We believe that one of our key differentiators is that every Gamer who completes a WZS Match will win Credits;for individuals and small Teams, top scorers who place (l", 2"or 3")win cash prizes that can also be converted

into Credits, and the winning Team in an Organized Team Match wins cash prizes or Credits. Credits are used for
Match entry fees and, in the future, to purchase products from the online WZS store (e.g. tee-shirts, caps,mugs,
etc.). We sometimes issue free Credits aspart of our customer retention initiatives.

In terms of the graphic novels which we provide on the WarZone Girls website and via reading devices such as the
Amazon Kindle®, our initial objective is to use this opportunity for marketing for our WZS site and therefore not

I charge for downloading the graphic novels. The WarZone Girls also includes an online store to purchasemerchandise.

Entertainment: We consider our service offering to be entertainment-based. By that we mean that we do not
consider our competition limited to other similar video game tournament sites, but rather venues that provide

I alternative entertainment such asmovie-theaters, television, concerts, sporting events,etc. Approximately one-third
of all participants indicate that playing these games is their favorite entertainment activity. Gamers, particularly FPS
Gamers, are highly competitive. In an era where a ticket for a 90-minute movie can cost in excessof $12, where
consumers readily pay $100's per month to secure cable television, and with many in our market demographic

I spending much more than $15 per week on coffee, the purchase of credits to secure several hours' worth ofcompetitive FPS gaming experiences is considered by us to be both a value-add for our customers, and a more
robust form of entertainment.

I Market Opportunity: FPS gameshave a built-in customer base for our business. We estimate that the worldwide
market of FPS Gamers is approximately 5,000,000. Based on increasing revenue and units of games sold by third

I party game developers, we believe that this customer base is amenable to the adoption and continued utilization ofthe WZS website. These Gamers are highly competitive, often placing community recognition above winning
prizes. On average, Gamers spend approximately six hours per week playing video games. The demographics of

I the target market arenot the stereotypical "skateboarding teenager." In addition, to our knowledge, no organization
has targeted Clans aspart of its marketing approach; we intend to make our WZS website as "Clan-Positive."

I Skill/Chance and "Gambling": We believe that the games played on the WZS website involve "games of skill"and not "games of chance." "Chance"is one of the elements generally required to be present in order for a game to
violate state anti-gambling statutes. We believe that our Matches are not classified as"online gambling" such that

I cash prizes awarded to Match winners are not designated as gambling proceeds or winnings. This belief ispredicated upon the test used by most states to determine if a game is one of skill or chance, i.e., the "Dominant
Factor Test."

I Most stateshave concluded that where the elements of skill, whatever they may be, predominate over the elements
of chance, whatever they may be, in determining outcome, then the "chance"element is lacking and the game
involved does not violate that state'santi-gambling law. In all FPS games,skill is what determines outcome with

I
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I
I skill involving superior hand-eye coordination, intelligence, memory, strategic thinking, recall, etc. Chance is atbest involved with "dumb luck" or "beginner's luck." Indeed, cheats reduce the need for skill, and in this context,

we believe that in addition to the nature value of skill in these gamesover chance,our anti-cheat technology further

I reduces the chance for cheating and therefore enhances and increases the need for skill to win. The Companytherefore believes that skill predominates over chance in thesegames' .

I Business Strategy: Our business stategy is predicated upon what we believe to be an existing market enthusiasm
for the types of competitive Matches that we intend to offer on our website. Our business model is predicated upon
targeting these Gamers and attracting them to our WZS website based upon the ability to compete in Matches with

I games that our customers already own or have accessto with other payers, with the opportunity to win cash andprizes, and with the understanding that our website has built-in parametersthat reduce or eliminate cheating.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.

10 In the United States,Gamers who desire to play online video gamesinvolving money must be over the age

I of 18, and the following States prohibit the payment of money to play online video games: Alaska, Arizona,Delaware, Iowa, Maryland, North Dakota, Tennessee and Vermont. Our system requires acknowledgement the

Gamer is at least 18 years, and we do alert all Gamers that if they are in any of these states about the legal
requirements regarding the prohibition for paying cashto play online video games.

I
I
I
I
I
I
I
I
I
I
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Operations

i We anticipate launching commercial operations of our WarZone Secure website in early 2Q2014. The WarZoneGirls website and free comic books were launched in early 20D; ne have begun what we anticipate to be the

monetization of that assetby entering into a Joint Development Agreement with a New York City-based production

company for development of the WarZone Girls intellectual property into what could be a live action series or

feature film.

Our prior raiseswere conducted to secureproceedsto develop the WZS and WZG websites and fund initial

marketing efforts. The technology for the WarZone Secure website has been both alpha (internal) and beta

(external, third party) tested. Our WZS site has been reviewed by well-recognized industry organizations,ii as well

as WZG.i2 We believe that the technology risks have been substantially reduced basedupon our prior raises and the

use of those proceeds13, and we believe that we are now an execution-focused investment opportunity. We also own

(on a fully-diluted basis) 20% of Super Mackerel, Inc., a Delaware Corporation basedin Long Beach California that

provides multimedia marketing for third parties; we will use the servicesof Super Mackerel to assist us in expansion

for the WZS website as well as other marketing endeavors''.

Importantly, we have completed development of our anti-cheat/PC-FPS software. Our software includes a

proprietary, algorithm-based platform from which all of our anti-cheat software derives functionality, and specific

anti-cheat software for each FPS gamed for which we offer Matches based on parameters unique to the specific FPS

games. The Company has initially introduced seven of the most popular PC-based FPS games that can be used by

Gamers in Matches oiTeredon our website. Thesetitles will be increased as our businessexpands's.

We believe that we have assembled an experienced, knowledgeable, robust and dedicated team of

managers, Board of Directors, and outside consultants. The Company's executive team and Board includes

I individuals with extensive experience in PC-based FPS gaming participation, FPSmanagement site development,

11 http://venturebeat.com/2014/01/20/how-warzone-secure-solved-the-cheating-problem-in-online-gaming-
tournaments/

12 https://www.voutube.com/watch?v-Y5UgOlUa7 w

13 During our three year technology and business development period, no member of the management team
has received compensation (or commitment for deferred compensation).

I 14 No proceeds from the Offering will be used for the operations of Super Mackerel, Inc. Our ownership inthis asset is opportunistic and based upon having accessto a multi-media marketing organization for which we
provide certain business-oriented services.

is At commercial launch, we will support the following FPS titles: Battlefield 3; Battlefield: Bad Company;
Battlefield 4; Counter Strike: Source; Counter Strike: GO; Insurgency; and Team Fortress 2. We anticipate adding
new titles every 6 months.
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intellectual property creation, technology company commeminlization, business operations, initial public offerings

and achieving successful exits for investors.

The launch of our WarZone Secure occurred in 2Q 2024. Otrr WarZone Girls website was launched in

early 2013. We intend to enhance brand awarenessfor the WarZone Secure website using online descriptions and

contests on the WarZone Girls website where our graphic novel series is made available for free'".

Beneficially, we believe that investors in this financing round are not investing in what we consider the

I significant initial risk associatedwith early-stage technology and intellectual property development. We believe thatthe technology risks and costs associated with development of our WarZone Secure and WarZone Girls websites

and our proprietary anti-cheat software have been substantially mitigated.

The Company's executive team opted to forego cash compensation throughout this three-year development

stage. Proceeds from the Company's prior financing rounds were used to fund development expenses, and the

anticipated proceeds of this current financing round will be primarily used for marketing expenses and operating

costs as we begin expansion of our service offerings. We believe that the projected compensation for the executive

team is modest. The management team is dedicated in its desire to be aligned with the objective of the Company's

investors in that we recognize that that value of the Company will be established by the Company's equity, and not

I in salariesand other cash-oriented benefits.

Our Customers Already Own/Possess the FPS Games That Our Website
Supports: WarZone Secure Matches versus PC FPS Games

Our business model is not basedon licensing, leasing,renting, or purchasing of the gamesplayed in our Matches.

We currently do not plan to develop or offer such games to our customers''.Our business model is based upon

I providing Matches to Gamers who have already purchased or otherwise secured the games of interest. In thiscontext, our business is not dependenton any one PCFPS game or vendor".

Our brand awarenessprocess began in 2012 with an online survey and contest, the winner of which being
announced via a press-release,as well as announcing initiation of Beta testing of our website. See, for example,
http://www.marketwire.com/press-releasel-1730019.htm

17 HoWeVer, and based upon the gender demographics of FPS players, our companion website,
www.WarZoneGirls.com provides an online graphic novel ("comic-book") seriesbased on five female warriors in a

I scenario that could, at some point, be out-licensed by us to a third-party for development as an FPS game and formerchandising material.

I is By developing a business model that is agnostic to the particular PC FPS game being played, we believethat we substantially increaseour business offering to all PC FPS game players. While somesoftware developers of
particular PC FPS gamesmay offer Matches, theseare limited to the particular game that the developer offers.

I
I

Page
27



Our business is focused on providing a "level playing field" to FPS competitors who desire to compete for

cashand prizes against other players, with an enhanced sensethat cheats will not be viably utilized by other players

I to secure an unfair advantage and victory. We believe that this approach, i.e., providing a venue for cheat-freeMatches, increasesthe opportunity to securemultiple customers who play different PC FPS games.

Market Opportunity
In 2010, 500 million video gameswere sold worldwide, and, of this amount, more than half were sold in the United

States''.The video-game industry generates $25 billion in annual revenue2o. Seventy-two percent of all American

I households play video or computer games2i. Perhaps surprisingly, in as much as video gamesare considered to begames for the young, the average game-player age is in the mid-30s. The breakdown by age-group for video-game

players is asfollows22 Age Range Percentage of Video Game
Players"

Under 18 32%

18-35 31%

36+ 37%

I Despite what our natural assumptions may indicate and what popular media may suggest, these "games"are not for the young - indeed, more than one-third of all video-game players are over the age of 36. The average

age of game purchasers is 3524. The amjority of online garners llave an average incorne of between $35,000 and

$75,00025. This data drives home a key point - this is not an industry of limited-income, young, male-only

participants.

19 http://aggregame.com/news/2011/04/29/2010-a-gaming-year-in-review-video/

20 Michael D. Gallagher, president and CEO, Entertainment Software Association;
http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

21 http://wwwtheesa.com/facts/pdfs/ESA EF 2011.pdf

22 2012 Sales,Demographic and Usage Data, "Essential Facts." Entertainment Software Association.
http://www.theesa.com/

23 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

I 24 2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.http://www.theesa.com/

25 http://www.grabstats.com/statmain.asp?StatID=1008
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To rebut a popular conception, young Gamers donot bypass their parentswith respectto thesegames; 82%

of the time, young Gamersreceive parental permission before purchasing or renting a game.26

Furthermore, andagain against stereotype, women make op a significant percentage of these players, with

47% of all players being female - women age 18 or older represent a significantly greater portion of the game-

I playing population (37%) than boys age 17 or younger (13%)27 3. This is one of the key drivers supporting thedevelopment of our WarZone Girls website. Thirty-three percent of all players indicate that playing thesegames are

their favorite entertainment activity29

Nor are these gamesusedon a casualbasis. With respect to adult gamers, the average number of years that

they have been playing video or computer games is 12. This is consistent between men and women: among most

frequent gamers, males average 13 years of game playing and females average 10 years. Gamerswho use personal

computers to play games(our target market is focused on gamesplayed on personal computers) spend an averageof

about six hours per week playing PC-based gamesso. In addition, studies are now suggesting that despite the

stereotypical "slacker'' vision of these players, these gamesactually enhanceintelligence and brain function:

"Being immersed in a video game, and having your brain stimulated, can encourage creative solutions and

adaptations. Thesebeneficial ideas and thoughts can then be applied to real life situations. The results can
be surprisingly positive for individuals, communities, and society as a whole."

--Allen S.Weiss,M.D.,President and CEO,NCH Healthcare System

"Gaming is productive. It produces positive emotion, stronger social relationships, a sense of

I accomplishment, and for players who are a part of a game community, a chance to build a sense of
purpose."

--Jane McGonigal, PhD, author of Reality is Broken: Why GamesMake Us Better and How They Can
Change the World

"Kids play video gamesfor fun with the goal of progressing to the next level and eventually conquering the
opponent, whether that's another player or the computer. What's more, the social aspect-sharing tactics,

I experiences,and explanations-helps cement what they've learned."-James Paul Gee,author of What Video Games Have to Teach us About Learning and Literacy

2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.
http:/Avww.theesa.com/

27 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

a 2012 Sales,Demographic and UsageData, "Essential Facts." Entertainment Software Association.
http://www.theesa.com/

29 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

30 http://www.grabstats.com/statmain.asp?StatID=1014

Page
29



"The U.S. entertainment software industry is at the forefront of innovation and education, turning what we
have thought about video gameson its head."

-Rep. Debbie Wasserman Schukr.,(D-Fla), cochair of the Congressional Caucus for Competitiveness
in Entertainment Technology31

Niche Market Focus:

PC-Based First Person Shooter (FPS) Games
Our WZS website is focused on FPS games played via the personal computer. The FPS genre is a subset of the

action video game genre. The FPS computer game genre centerson combat through a first-person perspective. FPS

is a type of three-dimensional (3D) game featuring a first-person point of view through which the player seesthe

action via the eyesof the player character. The primary design element is strategy, planning and coordination under

combat-oriented scenarios. FPS gamesuse conventional input devices such as a "joystick" for movement, as well as

I the computer keys and mouse.FPS involves an avatar (a graphical representation of the player or the player's alterego or character), one or more rangedweapons, and avarying number of opponents. Because they take place in a 3D

environment, these games tend to be more realistic than 2-dimensional games, and have more accurate

representations of gravity, lighting, sound and interactions. It is common to display the character's hands and

equipment in the main view, with a heads-up display showing health, ammunition and location details. It is often

possible to overlay a map of the surrounding area.

I FPS is one of the fastest growing segmentsof the video-game industry. For example, the "Call of Duty"series by Activision®, has over 30 million players who play the game online at least once a month." Of all

computer games sold in 2011, 13% were FPS."Of all the top selling computer games (i.e.,not just FPS) based on

units sold in 2011, one of the titles included in our initial offering was ranked in the Top 20, Battlefield III (rank =

6).34

About 10% of all video games sold in the United States in 2010 were personal computer (PC) video games

(i.e. about 25 Million were PC video games)35 - in as much as the United States representshalf of all video games

sold worldwide in 2010, we believe that the 10% figure regarding the percentage of computer video games sold is

31 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

32 http://www.wired.com/gamelife/2011/05/call-of-duty-elite

i 33 2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.http://www.theesa.com/

34 2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.
http://www.theesa.com/

35 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf
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applicable to the world-wide market, i.e. 10% of the world-wide market of 500 million video games sold in 2010

were PC video games(50 Million).

With respect to PC-basedFPS - the focus of the WZS website - these salesrepresent 10% of the total PC

video game market, i.e.about 2,500,000 (United States) and 5,000,000 (world-wide) PC video games sold in 2010

were PC-basedFPS games.36 This is the target market for our WZS website.

For purposes of our financial projections, we utilize a zero-growth rate for salesof PC video games.We

I believe that by utilizing a flat-growth projection with respect to PC video games sales during the period of our
projections, those interested in CHI can gain a greater appreciation for the relatively small percentageof this market

that we can project achieving burn rate neutrality and profitability from commercial launch. Therefore, our

modeling and projections are based on a target market of 5,000,000 PC-based FPS video games throughout the

Company's forecast period.37

We note that our business is not dependent on growth in the PC-based FPS market. In addition, the

5,000,000 participant target market is based on units of PC-based FPS games sold, not people. Therefore, as an

example, a family may own one PC FPS game, but severalmembers may use that game to play the game at different

times. In essence,we believe that our target market is growing and is larger than the number of units sold.

However, and as noted, we have opted to use static market numbers for the foundation of our projections.

36 http://www.theesa.com/facts/pdfs/ESA_EF_2011.pdf

I 37 An important point about the target market: these numbers are based on units sold and not players. For
example, a family of 4 may buy a game which would of course be one game - however 2 of the members of that
family may use the game to compete on the WZS website. Accordingly, we do not endeavor to "bias" the

I projections based on overly optimistic numbers, and while an argument can be made and supported to increase thepotential market sizeby adjusting the unit numbers basedon, for example, average household size per purchase, and
average number of players per household, our objective is to provide projections based on conservative estimates
when estimates are required.

I
I
I
I
I
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GAMER COUNT PERHOUR: TF2 GAMER COUNT PERHOUR BF-BC2

I Game Title Average Per Hour Data Collected Average Per Hour Data CollectedSaturday August 31,2013 Sunday September 1,2013
9AM -12AM 9AM - 12AM

Team Fortress 2 59,737 73,014

Battlefield 1,513 949
Bad Company 2

I Average of BothTitles 61,250 73,963

We believe that it is important to note that these games were being played simultaneously. A takeaway

point is that over a 15 hour period on Saturday August 31, 2013, and over the same time period on Sunday

September 1, 2013, 61 Thousand Gamers and 74 Thousand Gamers, respectively, were playing, per hour, only 2 of

the FPS Games we support. We believe that this demonstrates that our customer base exists; our goal is to move

these Gamers to our WZS website to play these types of games within our secure, prize-based arena. In addition,

I and as is be detailed below, we need less than about 50,000 Gamers in total to play matches on our site and spendapproximately $20 per month (about 5-8 Matches permonth) to achieve our financial projections.

In terms of the difference between console-basedvideo gamesandPC-basedvideo games, it is noteworthy

that a basis for the development of consoles such as the Xbox® was based on the enhanced memory, graphics and

sound that can be devoted to a console compared with a PC. However, astute usersof PCs know and appreciatethat

the memory, graphic and sound capabilities of PCs are improving and will continue to improve. The Company

believes that, in time, Gamerswill be less inclined to stay with console-basedgames.

As the capability of a PC increases, the we believe that the justification to purchase a separatedevice, such

asan X-Box® console, just to play FPS gameswill wane.

Page
32



W

A Significant Problem for FPS: Cheats

A significantly negative aspect of FPS video games is cheating. Increasingly, in a desire to artificially enhancethe

skill set of a player or players to defeat those who are skiHed and do not require an artificial advantage, there are

always players who wish to gain an unfair advantageover others by using game exploits or external programs which

offer an artificial advantageover other, more skilled, players. These exploits and external programs (also referred to

I as"cheats") are analogous to professional athletes who use steroids to enhance their performance, thus creating anunfair advantage over players who rely solely on their own skills, talents and knowledge of the athletic contest.

I In FPS games, cheats come in many forms, including "wall-hacks" which overlay a "heads-up" type
display over the user's screen-highlighting or placing a virtual box over their opponents and also allowing the user

to literally seetheir opponents through solid objects such as walls and buildings, which gain the user a large tactical,

and unfair, advantage. Another cheat example is commonly known as an "aimbot", which in FPS games

automatically aims and directs the user's combat tools at opponents without requiring any skill on the part of the

user. Yet another cheat overlays a virtual map for the user of the entire battlefield and shows all players (team

members as well as opponents), allowing the user a large tactical, and yet again unfair, advantage over opponents.

I These are only a few examples of the many hundreds of cheats and variations of cheats widely available as paid
programs created by professional companies, privately created and used and those in the hacking community and

distributed free in public gaming forums.

Cheats allow for an unfair advantage over skilled players who compete based on apresumed "level playing

field." As with any competition, cheating not only reduces the ability of true competitors to know how they lost but

also allows the cheater to gain an improper status and advantage over legitimate players. In the environment of

online gaming, detecting such cheaters is often difficult. Importantly, the development of cheat-enabling software

hasrenderedthe ability to make the competitions les robust, time consuming and expensive - unless a player can be

assured that all reasonable stepshave been taken to prevent the use of cheats, it is difficult to assume a level playing

I field. This not only reducesthe ability to make the competitions more enjoyable, but also weakens the allure of skilland the requirement of fair play.

I Of equal importance is the significant damage that can be done to the reputations of game developers andsales of their products under which cheating has become rampant. Matthew Pritchard, a developer at Ensemble

Studios, aptly summarizes this problem:

"Cheating hit closer to home for me while I was working on the final stagesof Age of Empires II: TheAge
of Kings. Cheating online became a widespread problem with the original Age of Empires. Matches had to

I be cancelled due to a lack of credibility, the number of online players fell, and the reputation of mycompany took a direct hit from frustrated users. Unable to sparethe resources to fix the game properly until

i
i
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I
I after Age of Kings was done, we just had to endure our users turning their anger upon us -- probably themost personally painful thing rve experienced as a developer."3s

Players using these widely-available cheats have become a widespread epidemic for the online gaming

world. Large and established gaming companies such as Activision, Electronic Arts and even Microsoft are

constantly playing a game of "cat-and-mouse" with cheating players, combating whichever cheats they can detect

and releasing game updates and actively banning players that are caught cheating. This method of releasing updates

to block the cheat or catch cheating players hasbeenthe primary approach game makers have been taking to address

I this phenomenon. The problem with this method is that in order for a counter-cheating agent to be created, game
makers must first detect and then devise a method to anti-cheat the hack-·all of which takes time, sometimes up to

weeks and months in total. In addition, the cost can be staggering: if the cheating is not stopped, players will

abandon one game for another, causing significant loss in revenue, coupled with what requires significant time and

effort to block the cheating with software changesto the original game program.

Cheats are widely available and those that provide the cheat-software do not hide in the shadows. Indeed,

they offer their services with impunity and evidence the "cat-and-mouse" nature of the problem -- the game-

software company puts out a patch to stop one cheat, and the cheat puts out an update to overcome the patch39. One
example is asfollows:

I We havejust updated our Call of Duty 4 Cheats to work with the new COD4 [Call of Duty 4] Patch v1.7.
Our COD4 Cheats feature over 70 different options in the hack. You can set the hacks up in minutes once
you become a member of our site. If you want the best cheats, backs, aimbots and exploits for COD4 visit

I us online now. DOWNLOAD OUR CHEATS AT - www.FPSCHEATS.com*
Part of the allure of cheating for PC-FPS games is related to the internet. Anonymity as to name and

location, coupled with a desire to win in order to be perceived asthe bestby fellow online Gamers,andwith little if

any punishment when caught, all combine to make the process of cheating almost aspowerful as the desire to use

one's innate skills to win. Because Gamers rarely use their real ID and because their specific location is often

unknown, the only way to track down a cheater is to identify the cheater's internet protocol address("IP address"),

which is a numerical label assigned to each device (e.g.,computer) participating in a computer network that uses the

I internet for communication. However, even if the user's screenname and IP address are identified and that Gamer
is banned from competition, that Gamer merely needs to create a new screenname and securea different computer

which will have a different IP address in order to continue cheating. Detecting the IP address and blocking that

addressfrom competition is often laborious, expensive and difficult, whereas creating a new user name and securing

a new computer and IP address is simple.

38 http://www.gamasutra.com/view/feature/3149/how_to hurt-the hackers the scoop_.php.

I 39 A patch is a small piece of software that is used to correct a problem with a software program. Patches are
often called "fixes." Most major software companies will periodically release patches, usually downloadable from
the Internet, that correct very specific problems in their software programs.

40 http://www.cod4cheatsdownloads.com/call-of-duty-4-hacks/call-of-duty-4-cheats-wwwfpscheatscom/

I
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Our Technology Solution
Our business will be conducted over the internet via our WZS website.In the context of the Matches that we

provide, those who will be driven to our WZS website already understand and play the types of FPS games that are

supported by WZS website. These games are played by thousands of Gamers each day, across the globe - our

I customer base is already established. Our business offering is new, but the universe from which we secure ourcustomers is not. Our business objective is to drive already-existing Gamers who are already inclined to enhance the

FPS game-playing experience by entering competitive Matches where prizes can be awarded --without the concern

of cheating by other players- to our WZS website, and then via both loyalty/dedication and competitive

attachment, continue playing thesegamesvia our Matches.

The opportunity to win money is important, but that alone cannot be the driver. In addition, not every

Gamer can win money. However, if the value is perceived as real and multiple opportunities for public recognition

are provided, winning money is often secondary - competing against others and improving one's skills in the

process is what drives true competitors. Because our system is designed to ensure that every participant wins

I something each time they play a tournament, we believe that this will provide a desirable benefit and allows forretention of those who use our WZS website.

I A key component of our technology differentiator is our proprietary anti-cheat software and algorithms.Our technology is the subject of two different approachesto thwarting cheats.The first is set forth in United States

Patent 8,529,343, "Method for Monitoring Computer Programs" which is owned by us,having been fully assigned

to us by one of our co-founders. The second is set forth in pending United States provisional patent application,

"Method for Assessing Scoring Behavior" filed in 3Q2013, which is also owned by us via an assignment from a

member of our Management Team41. As of now, the allowed patent is not part of our commercial offering. The

pending provisional patent application encompassesthe technological approach that we use on our website42

41 Under US Patent Law, the provisional application must be converted into a regular US patent application
within one year of the original filing date. The pending patent application does not require such conversion until

I early 3Q2014. Thereafter, the application is published, which is expected to occur in 102015. Until such time asthe application is published, it is confidential and in this competitive space,we believe that it is imprudent to
disclose any non-confidential information about the application, including its original filing date. Those who desire

I to review and study the application may do so under appropriate and mutually agreeable confidentiality provisions.The description of the technology asset forth in this section is not designed to be vague for nefarious purposes,but
rather to ensure confidentiality of the methodology until otherwise publicly disclosed by us via the patent process.

I 42 This is a particularly competitive industry, and, for that reason, tlle Company believes that it is in the bestinterest of our business and our investors to not provide extensive detail about our algorithms, proprietary software
approach and pending patent applications in order to reduce the opportunity for accidental or nefarious

I misappropriation of intellectual property. The Company is confident in its ability to execute on its developmentobjectives and will freely share more detailed information about the anti-cheat software with those who enter into
mutually-agreeable non-disclosure agreements with the Company. The pending patent application will not be
published and publicly available until about 2Q 2014, such that early release of the information removes a
competitive advantagethat we believe that we currently hold over would-be competitors.

Page
35



I
Both technologies are "server-side", meaning that our customers do not need to download or install or

purchase any software on their system in order to have the benefits of our anti-cheat technology. We believe that

I this is an important differentiator. To our knowledge, all other anti-cheat approachesare based upon a software-model, i.e., the person much download or buy software and install it on their computer. The obvious flaws in such

an approach are evident: if only "good" Gamers use such software, then the cheaters can continue cheating with

impunity. By creating server-side, as opposed to client-side software, then the technology we utilize monitors every

Match, reganiless of desire on the part of a Gamer. For the Gamers who play fair, this has no impact; the software

monitors the Matches and if no cheat behavior is detected, nothing per se happens. However, when cheating

behavior is detected, the software can remove the cheater from a match. We believe that over time, as our

I technological approach becomesmore widely understood by the PC-FPS community, those who desire to cheat willgo to other sites where we believe that cheating is easier.

I Our approach to cheating follows the analogy of a referee. A referee cannot catch all "fouls." However,the presence of the referee often reduces rampant fouls or cheating. Indeed, our server-side software is meant to

primarily catch Gamers who may be cheating and remove them from the playing field. If a Match is ruined by the

removal of a cheater, we provide a free Match to the Gamerswhose experience was marred by the cheater. In order

to sign up and register for our site, Gamers must acknowledge review of our terms andconditions, which make clear

that if a Gamer is caught cheating, they forfeit any credits they have purchasedand/or won, with no refund.

Our mitigation of cheating activity is not limited to technology alone. A unique aspect of our service

offering is the requirement that all usersmust provide us with the GIID associated with their game title.43 Indeed,

true Gamers detest cheats and those that use them, and we encourage our customers to report cheaters. To facilitate

I this process, if a cheat or cheater disrupts a Match, the other Gamers receive a free Match credit. In addition, wewill also post a "Wall of Shame" on our website where those caught cheating are publicly identified by their Gamer

handle and other identifying information (so asto prevent them from playing not just on our site, but on other sites).

Our terms and conditions will in the future indicate that all that use our site provide us their permission to post their

Game handle on both our Wall of Fame and Wall of Shame asa condition of participation.

From a non-technological perspective, in order to even consider cheating on our website, a Gamer must

still pay a Match Entry Fee"; thus, if the cheat is used for enhancement of credibility, the price to pay for such

recognition is expected to create a negative cost-benefit outcome for a cheater. And for those considering using a

cheat in order to win cash or other prizes, that goal is somewhat thwarted by the comparatively low cash prizes; for

I 43 A GUID (Global Unique Identifier) is the unique code/product key associated with each game. If one of
our customers is caught cheating, banning the individual simply requires securing a new identify/handle or new IP

I addressfor their computer. However, a GUID can NOT be changed and as a result, we ban the "GUID" of theplayer caught cheating. We believe that this can also acts as an effective and permanent ban to those caught
cheating on our system.

44 Except FreeZoneTM.
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the competitive Gamer, the winning of the cashprize is significant becauseit is earnedby success,but for a cheater

out to game the system to securemoney, intuitively one can understand that such a Gamer would have to cheat in a

I significant number of Matches, each requiring an entry fee, in order to makethe process financially viable and cost-beneficial. A Gamer who cheats will have to cheat in an inordinate number of Matches in order to make the cost-

benefit process cost effective. We intend to monitor all recipients of prizes on a regular basis such that if we spot

Gamers who are consistently winning, we can adda further layer of review on top of the anti-cheat software.

WarZone Secure Is Not Internet Gambling:
Games of Skill versus Games of Chance4

Players using our WZS website are paying to participate, and becausewe award prizes to players using the WZS

website, an assumption may be made that our business involves online or internet gambling. Internet gambling is

almost entirely illegal in almost every state within the United States.

I In this context, statestypically employ the "Dominant Factor Test" (DFT) in determining whether a game,where player-participation is paid-for and prizes (cash or other things of value) can be awarded, is a game of skill or

a game of chance. In this context, the distinction neednot be 100% of one or the other -every competition involves

some"chance"or "luck." Rather, the DFT seeksto determine which predominates in the process.

For example, in a lottery game where a player pays for a ticket that includes randomly-assigned numbers

and the winner is based on selection from a corresponding set of tickets that can include that player's numbers,

winning is pure chance. No skill is involved in purchasing arandom setof numbers.

In a game such as"Trivial PursuitTM", winning is based on skill predicated upon knowledge, intelligence,

etc. Almost no "chance" is involved; a player either knows the answer or does not know the answer.

In many games, however, there is some combination of both skill and chance. In most sporting events,

almost every victory is based upon superior skill - however, elements of chance can determine the outcome: for

example in football, a recovered fumble may change the outcome of the game, the fumble being based on chance,

and the recovery involving chance or skill.

Gamestypically involved in "gambling" (for example, poker), tend to involve a mixture of both. However,

it is intuitively obvious that the element that is dominant in terms of winning is chance - cardsthat are dealt from a

i fully-shuffled and "hidden" deck determines the outcome, such that even a non-professional card player can beat aprofessional if a winning hand is randomly dealt to the non-professional. On the other hand, gambling gamessuch

45 Attention is directed to Appendix B providing what the Company believes to be relevant sections of the
California Penal Code as well ascase-law interpretation. Those interested in CHI and/or a potential investment in
the Company may desire to seekindependent legal counsel as to this issue.
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as roulette is entirely a game of luck - absolutely no skill is involved in selecting a number and then having a

rotating wheel stopat a corresponding number to determine a winner.

In determining whether a game is such that the outcome of victory is basedon skill or basedon chance,

states typically rely upon the DFT in making suchdeterminations.

Dominant Factor Test

The Dominant Factor Test can be described as follows:

I 'Chance' is one of the elements generally required to be present in order for a game to violate a state anti-gambling statute. Most states have concluded that where the elements of skill, whatever they may be,
predominate over the elements of chance, whatever they may be, in determining outcome, then the 'chance'
element is lacking and the game involved does not violate that state'santi-gambling law. This question
considers whether the state appliesthis 'dominnut factor,' or predominance, test.

Historically, the Dominant Factor Test was defined in a 1973casefrom Alaska, Morrow v State 511 P.2d

127 (Alaska, 1973). In Morrow, the court articulated four qualifications to determine if the outcome is based

predominately on skill, or on chance/luck:

I • The participants must have a distinct possibility of exercising skill and must have sufficient data upon
which to calculate an informed judgment.

• The participants must have the opportunity to exercise the skill, and the general class of participants
must possessthe skill.

• Skill or the competitor's efforts must sufficiently govern the results.

• The standardof skill must be known to the participants, andthis standardmust govern the results.

As an example, golf meets the above criteria. Tiger Woods could be expected to beat the casual weekend golfer.

Even if the golfer were to place a wager on the outcome, the results would be determined primarily upon the skill of

the competitors. While there is a slim chance that the professional might lose - based on either bad luck by the

professional or "beginner's luck" for the casualgolfer -- the dominant factor is skill, not chance. As such, the event

would not be deemedgambling under the Dominant Factor Test.

I In states that use the Dorninant Factor Test, a bowling alley, golf course, or bar could hold a tournament
where they collect an entry fee and award a prize without violating anti-gambling laws.Similarly, individuals could

I make bets on the outcomes of these events without violating anti-gambling laws.

46 http://www.gambling-law-us.com/State-Law-Summary/
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CHI believes that much in the same way, the Matches offered on the WZS website fit within the same

category and therefore do not involve prohibited gambling47.

I First Person Shooters: Skill PredonnatesIn assessing the four criteria with respect to FPS games it is intuitively obvious that the factor of skill

predominates: furthermore, the lack of anti-cheat software can artificially increase the factor of "luck" in that the

lack of such software removes most of the elements of the game that demand and require skill. Therefore, we

believe that our proprietary anti-cheat software actually decreases the element of chance and therefore

correspondingly increases the requirement of skill.

FPS games all require significant skills to achieve victory, including excellent hand-eye coordination,

intelligence, memory, strategy, coordination, teamwork, etc. Luck rarely, if ever, is involved. Applying the four

factors articulated by the Morrow court, an analysis can be suggestedasfollows with respect to FPS games:

I The participants must have a distinct possibility of exercising skill and must have suff cient data upon
which to calculate an informed judgment.

In all FPS games, all participants have a distinct possibility of exercising skill (except of course beginnersI whose skill set is improving or developing) and by having knowledge of the game, how it operates, what
the goals and objectives of the game are, the participants have or can gain accessto data upon which to
calculate andinformed judgment as to playing the game.

I
The participants must have the opportunity to exercise the skill, and the general class of participants must

I possess the skill.In all FPS games, all players have the opportunity to exercise skill, and those participating have the skill
setsnecessary to play (this is not to suggest that all players have the same skill level - however, a player
will be expected to, for example, know how to operate a joy-stick or similar device to allow the "cyber-I persona" for that player to function during the game). Indeed researchersat Leiden University and Leiden
Institute for Brain and Cognition, have shown that playing FPS video games is associated with superior
mental flexibility, and that compared to non-players, players of FPS games were found to require a

I significantly shorter reaction time while switching between complex tasks, possibly because they arerequired to develop a more responsive mindset to rapidly react to fast-moving visual and auditory stimuli,
and to shift back andforth between different sub-duties".

I Skill or the competitor's efforts must sufciently govern the results.

I In all FPS games,the elements that determine the results are all skill-based. The abilities of the players and
their efforts more than sufficiently govern the results.

I
47 Recently, a Federal Judge, in USA v. DiCristina, ll-CR-41 NYLJ 1202568480608 (EDNY, August 21,

I 2012) in dismissing an indictment and setting aside ajury verdict, held that poker is a game of skill and not chanceunder the Illegal Gambling Business Act, 18 USCSection 1955.

I * Colzato LS, van Leeuwen PJA, van den Wildenberg WPM and Hommel B (2010-04-21). "DOOM'd toswitch: superior cognitive flexibility in players of first person shooter games". Frontiers in Psychology.
http:Hwww.frontiersin.org/Cognition/10.3389/fpsyg.2010.00008/abstract.Retrieved20ll-02-08.
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The standard of skill must be known to the participants, and this standard must govern the results.

In all FPS games, players improve their skill setsby continuous play, and it is understood by theseplayers
that those with higher skills and experience will tend to win more often than not, such that the best way toI compete at that level is by practice and improvement in the skill setsof the player. These standards govern
the results, and are well understood by thosewho participate in these games.

Note that the determining factor is not based upon the transfer of money, the payment of money to

participate, or the payment of money to winners. Stated differently, providing a financial reward is not the issue,

and most often thosewho are unfamiliar with the Dominant Factor Test can incorrectly assumethat paying to play a

game where cash can be awarded is by definition "gambling." That assumption is incorrect. The issue turns on

whether the game involves skill, or involves chance, and which element predominates in determining the outcome.

Our proprietary "Anti-Cheat" software reduces chance and increases skill

I We believe that when cheating software is utilized in FPS games, such software artificially enhancesthe
opportunity for winning by providing an unfair advantage over those players who rely on skill alone. Cheats,by

I diminishing the element of skill, correspondingly increase the element of chance because skill is no longer thestandard by which victory is determined, and the cheater who wins with such cheat-software does so by essentially

eliminating the skill set of the other players. Even the most skilled FPS player cannot be assuredthat his/her skill

will determine the outcome when an opposing player is cheating.

Thus, independent of the FPS gamesfor which the element of skill dominates that of chance, our anti-cheat

software further increases the element of skill in situations where a player may otherwise be inclined to use cheat

software. By removing the opportunity for cheating software to be utilized, we believe that the WZS website

"levels" the playing field and assuresthat the outcome is predominately focused on player skill.

Marketing

We will launch our WarZone Secure service offering with limited marketing. We elected to pursue a more viral

marketing approach at launch so as to establish a level of understanding asto what marketing efforts would be most

productive. We believe that this approach will provide us with a better senseof how to optimize marketing spend

I following completion of the current financing round, Our objective is to allow a limited marketing effort to assist in
our viral, or word of mouth advertising by Gamers, to help define where we should direct our marketing efforts.

I FreeZoneT M Competitive Level
Our FreeZone Competitive Level is just that: free. We view FreeZone to be a "freemium" offering, a term coinedto

I describe a business strategy that allows users to utilize some or all of a service offering for free. The goal of afreemium model is to convert those who use the service offered for free to paying customers, and to create a word-

I
I
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of-mouth foundation by users who like the offering and invite others to join. In general, betWeen approximately I

and 10% of freemium usersconvert to paying customers, with an average of between 2 and 4%.49

Different approachescanbe used with respect to a freemium model; in the caseof WZS andFreeZone, we

offer all of the features provided in our other fee-based levels, but with much lower prizes, and the only prizes

I awarded are credits (not cash)5°. Because our FreeZoneTM participants already play these games on-line, the only
issue is getting them to sign-up asa registered player on our system. Once accomplished (requiring at most a few

I minutes), Gamerswho want to use FreeZone can enter our system and try out our process. Becauseonly credits areawarded to winners of FreeZone matches, and these credits can only be used for entry fees for our Matches, at some

point, we believe, that Gamers will want to use won-credits to advance to one of our fee-based levels. In the

meantime, userswho enjoy FreeZone are expected to spreadtheir views to others and invite them to join WZS.

Becausewe do provide free credits to winners of FreeZone matches (unlike our other levels, theseprizes

do not increase as the number of Gamers in a Match increases), we anticipate a losswith each FreeZone match

(based on the value of credits awarded), which we project to be approximately $0.09 per FreeZone match. For

example, for every 100,000 FreeZone matches, we expect our net lossto be $9,000.

We anticipate that 4% of the Gamers who participate in FreeZone and/or Standard.Matches will convert to

I Skill- or High-Level Match participants. We consider FreeZone and Standard Matches to be marketing tools to
attract FPS Gamers to our site, providing participants with the opportunity to explore our offerings at low or limited
cost.

P>ofessional Geners

i Video games are beginning to achieve the same statusas other forms of competitive sport-., i.e. there are Gamerswho can earn significant compensation based solely upon competing in large, organized tournaments. These

Gamers, particularly in the FPS community, are held in high regard and are often closely followed. Many of these

professional have their own "channels" on Twitch.tv5' where they provide commentary and post games in which

they participate. We have securedthe endorsement services of two such professional gamers who have each agreed

I 49 http://www.inc.com/janine-popick/freemium-is-it-right-for-vou-and-your-customers.html For our financial
projections, we anticipate a 4% conversion rate.

so We donot provide free participation credits to those who use FreeZone.

I si According to their website, "Twitch is the world's largest video platform and community for gamers. Morethan 45 million gamers gather each month on Twitch to broadcast, watch and chat about gaming. Twitch's video
platform is the backbone of both live and on-demand for leading video game broadcasters including casual gamers,
pro players, tournaments, leagues,developers and gaming media organizations." Twitch.tv is in many ways to CHI
what ESPN is for other sports.
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to provide a 5-7 minute video endorsement and promotion of our WZS service offering.52 A portion of our use of

proceeds from this financing will be dedicated to sponsorship of several professional Gamers to promote our

I WarZone Securebrand and service offeringss3CHI Survey

I Following development of our initial businessmodel, we conducted a non-scientific online survey (which included aprize offering for survey participants), not to validate our model per se but rather to determine if our approach would

resonate with Gamers. We did not overtly market the survey so as to avoid encouraging expectations of our

commercial launch and as such, our intent was to essentially securea few hundred Gamers who happenedacrossthe

survey. In that context, we secured responsesfrom about 350 Gamers and we believe that the results validate our

business model.

For example, and consistent with available public data, the average age of the survey participants was 30.

By an almost 2:1 ratio, participants indicated that they like it better when a team they are playing with wins, rather

than how they do individually, and in this context, when asked if they were "ok" if a stranger was added to their

team for a tournament, 72% of the respondentsindicated either "yes" or that it "doesn't matter."

In terms of how many hours per week the participants spend playing FPS Games, the results were as

follows:

Hours Per Week Individuals

I 0-5 92 (26%)6-11 118 (33%)

12 - 17 67 (19%)

18 - 23 36 (10%)

24+ 41 (12%)

Our Matches are configured based on the types of contexts FPS Gamers are already accustomed to, such a

I "Capture the Flag" and "King of the Hill." The strategic approach to these types of Matches varies between matchstyles, and somewill take longer than others to complete. Gamers gravitate to the Match style they already utilize or

prefer and therefore understand that some match styles will take more time than others. However, we can assume

that for many of the Matches, the average playing time will be less than about an hour. When asked if "three game

Matches (60 minutes) with prizes were available all day, how many would you participate in?" participants provided

the following responses:

I 52 We have not, asof yet, announced the namesof these professionals based on the highly competitive natureof this space. However, we anticipate their respective video endorsements to be broadcast on their Twitch.tv
channels in 2Q 2014, once our commercial service offering has begun.

53 The professionals that we have secured by contract are compensated $500 each for their time, as well as
receiving 2,000 performance based stock options to purchase2,000 sharesof our Common Stock.
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Number of Matches per day Individuals

1 - 3 149 (49%)

4 - 6 90 (29%)

7 - 9 49 (16%)

10-12 19 (6%)

Finally, in terms of how much money the participants spend per month on video games, and consistent with

the data indicating that this demographic has significant disposable income available for FPS games, the amount of

money spent by participants per month was as follows:

Amount Spent Per Month Individuals

$0-$25 136 (41%)

$26-50 122 (37%)

$51-75 53 (16%)

$76-99 12 (4%)

$100+ 11(3%)

As set forth in greater detail below, prior to the survey, our assumption was that if the most expensive

Tournament entry fees ranged from $2.50 to $5.00, a target of Gamers playing 5-8 Matches per month (i.e. about

$20 - $25) would provide revenue opportunities that would lead to adoption of our offering.

WarZone Secure Ambassador Program

We are actively recruiting skilled Gamers located in various countries throughout the world that we will use to

recruit Gamers to our site. We refer to these recruiters as "Ambassadors." Ambassadors are compensated with free

memberships, credits stock options. Each Ambassador will be provided a unique code identifier that they can give

to recruits who can use that identifier when the recruit signs up for the site. The recruit/participant will be provided

a small number of credits at no cost. We currently have seven Ambassadors under engagement and are working to

secureseveral additional Ambassadors from South America, Europe and Canada.

Organized TeamsClans

Our WZS website is designed for both Individual Gamers as well as small teams, and to our knowledge and unlike

any other Gamer-basedwebsite, we also provide separateMatches for large, coordinated and established groups of

highly competitive and sophisticated Gamers known in the industry as "Clans." Clans are comprised of individual

Gamers who are typically recruited and tested to become members of the Clan. A Clan can comprise dozens to

hundreds of Gamers. Clans often seek out other Clans for more robust and intense competition using FPS games.
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Part of our marketing approach is to target Clan Members to register on our WZS website as individuals, and

participate in our Matches against individual Gamersand small teams as well aswith their ClanS4

Clan members are often the most competitive and dedicated FPS Gamers. Because Clans compete

differently than individuals and small teams, we created a separate set of Matches exclusively for Clans. To our

i knowledge, we are the only competitive gaming site that offers Matches exclusively for Clans,and we believe thatthis will be a significant andfinancially beneficial market differentiator.

I Clans take the process of recruitment quite seriously, owing to the highly competitive nature that Clan
members have with respect to playing FPS games against their internal members as well as other Clans. Indeed,

Clans rate each other in terms of the best Clans (see, for example, http//:http://www.top100clans.com/). One such

top-ranked Clan is Combat Applications GroupTM (CAG). To get a senseof the nature of how the Clans operate, the

CAG website provides the followings5·

Prospect

A CAG prospect is someone who has been invited to join CAG by a Clan Member after seeing him/her
play in a public lobby. Prospects have a slight advantage over a recruit in that they have already beenI scouted and the clanmember or members that invited him to the Clan already liked what they saw. If you
are referred to or invited to join the Clan you do not have to go through a try out and you are automatically
accepted as an official Clan Member andyou receive the rank of Private.

Recruit

A recruit is someonewho hasasked or requestedto join CAG via a recruiting post or by simply visiting our
website. All recruits must go through and passa tryout sessionwith the Clan.I Recruits must make sure the following requirements are completed:Must be registered and submit a clan application
Must show up for tryouts which are held every Wednesday from 10a.m.through midnight. (note: times are

I pacific)After tryout is completed, recruits must check in their application to seeif they have been accepted into the
Clan

We hold tryouts every Wednesday from 10a.m.through Midnight.

REQUIREMENTS

Must be (REGISTERED) on our website and submit a Clan Application

i Must be 18 yearsold (some exceptions apply)Must have a working headset
Must communicate during games
Must be able to attend Wednesday only tryouts

i If you meet these requirements you may attend tryouts every Wednesday starting at 10 a.m. throughMidnight.

DURING THE TRYOUT WE MAINLY FOCUSON THE FOLLOWING 2 AREAS:
How well you communicate during the match

I 54 Two of our eXeCutiVeS have created one of the more highly respected International Clans for FPS games,GSNGaming. http://www.gsngaming.com

ss Combat Applications Group is neither affiliated nor associated with CHI and/or our WZS website. The

I information provided herein has been obtained from the public website of Combat Applications Group,https://www.cagclan.com/.
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I If you are willing to follow orders, i.e.,moving to a location on the map and holding that position until toldto move

i SUGGESTIONS AND TIPSDon't worry about your personal score during matches, with time you will develop into a dominant player
especially when playing objective games.

I If you have a bad game don't get discouraged, the longer you play with us the better you will get. You arenot going to be told you didn't make it into the Clan just becauseyou had abad game.

I Play as many gameswith the Clan as possible. This will prove to the Clan that you really want to be part ofthem.

If you are invited to a game respond as quick as possible, not responding to an invite will give us the
assumption that you are no longer interested in joining the Clan.

You are not obligated or required to be active on our forums. However, if you want to mnk up in the clan
you must reach certain posts counts or have a certain amount of time with the clan. You can also find a lot
of useful information in our forums. Use the forums to your advantageand to help you rank up faster in the
Clanst

We believe that recruitment into a Clan is taken quite seriously, with a primary objective being to enhance

the quality and skill of the entire Clan. In this context, the Clans provide an opportunity for Gamers to "belong."

i The power of this concept should not be underestimated. Indeed, as more individuals rely upon the internet for
social interactions, being part of a Clan satisfies an innate need, i.e., a desire to socially interact with others. As

such, and while many may assume that Gamers are cloistered individuals who retreat from society into a fantasy

world, in quite an opposite manner, Gamers have cleverly adopted the social aspects of "being" human to the

internet, bounded by the enjoyment, thrill and competition aspects of FPS games that can be derived from

participating in FPS games, and in belonging to a Clan.

The social-interactive nature of Clans cannot be emphasized enough with respect to our marketing efforts.

While we will target individual Gamers to utilize our WZS website, the Clans provide, in the vernacular, a "target

rich environment" where we can secure dozens to hundreds of Gamers at a relatively low cost in terms of
recruitment.

One Clan aggregation group, BF4Clans ( http://bf4clans.com/) that focuses on worldwide Clansthat play

i Battlefield, has posted a description of our website under "Competitive Wars" as a courtesy to its members. We
believe that becausemany of our Matches are designed exclusively for Clans, something that to our knowledge no

other similar site provides, as the word-of-mouth process begins in earnest, more Clans will become involved with

our service offering, and as with BF4Clans, essential do some marketing for us to their members.

See,https://www.cagelan.com/
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Marketing Advisory Board

We have created a Marketing Advisory Board ("MAB") comprised of three groups whose business involves

I marketing and who have been retained by us as consultants: Catalyst Strategies, a Palo-Alto-based group
(http//www.catalyststrategies.com); IgnitingSolutions, a Bay Area-based group (http//ignitingsolutions.com); and

Runningfish, Inc., a San Diego-based group (http//www.runningfish.net). Both Catalyst Strategies and

IgnitingSolutions receive stock options from us for their services, while the members of Runningfish are co-

Founders in our company and have received "Founder" sharesof our Common Stock.''We utilize our MAB to help

guide us on the development and implementation of marketing initiatives.

WarZone Girls

We have also established a companion website, WarZone Girls. We developed this website based upon data

indicating approximately one-half of all PC Gamers are female. We created the

WarZone Girls website (located at http://www.warzonegirls.com) to serve as a

launch point for our graphic novel series, WarZone Girls. The novels include

female protagonists in fictionalized FPS settings based upon a storyline that we

believe will be of interest to many female (and male) Gamers. Eventually, and

basedupon public acceptances and adoption of the storyline, we envision out-

licensing rights in and to the concept to game developers to potentially create an

FPS game based upon the WarZone Girls. Other types of similar media,

I ' including animated cartoons, are also possible. In terms of near-term revenue
anticipated to be generated from the WarZone Girls, we expect this to be

relatively inconsequential to our business and have therefore not included this in

our financial projections.5" Inside the back cover of every issue of WarZone

Girls we include an advertisement for WarZone Secures*.

Video Advertisement

We have developed several brief video-advertisement/primer introductions to WarZone Secure that are located on

the home page of the website. We also include these "primers" and a lengthier video ad on our YouTubeTM

37 Runningfish is also responsible for the development, maintenance and updating of the WarZone Girls
website, for which their compensation is part of the Founder sharesissued to the two principals of Runningfish.

ss All appropriate agreements necessaryto secure intellectual property rights, including copyright and"work
for hire" agreements, in and to charactersand the graphic novels, have been securedby us.

59 Becauseof our Joint Development Agreement involving WZG, we donot anticipate producing any more of
the graphicnovels beyond the 4 that have been issued.
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Channel. We securedthe services of voice-over professionals (via SuperMackerel) to provide the verbal portion of

the primers and advertisement.

Social Interadion

We believe that the social aspect of FPS gaming cannot be understated. FPS Gamers are both highly competitive

I and highly interactive with one another. Individuals, Small Teams and Clans communicate with each other, and
routinely engage in "trash talk" with other Gamers while playing. Gamers seek peer recognition for their skills,

scores,etc."

In this regard, our website provides several ways for Gamers to engagewith one another, primarily via our

community forums, private messenger,and blog. In addition, we also provide a Wall of Fame that lists high scores

for individuals, teams and clans, and we plan to publicly announce via press-releasetype disclosures the key and top

gamers on a quarterly or semi-annual basis. We anticipate introducing instructional videos on competitive

techniques and strategiesbeginning in 2015.

These initiatives are designed to keep our customers engagedwithin our website "world" even when they

may not be competing in Matches. To this end, we have issued one such press release based on the winner of the

survey-contest mentioned in the previous sections1. We believe that this type of publicity will differentiate our

offerings from potential competitors.

Super Mackerel, Inc.

I SuperMackerel, Inc. is a Los Angeles-based multimedia marketing company. We currently own 20% of the equity
(on a fully-diluted basis) of Super MackereL In exchange for our ownership, we provide in-house agreement and

other business consultation and advice. Super Mackerel designed and implemented the current "skin" for our WZS

home-page, as well as the initial tutorial videos. We anticipate utilizing Super Mackerel for certain marketing

endeavorsover the coming years, at a recued price basedon our relationship with that organization.

Game Servers

Our customers own or have accessto the FPS games that they use. We do not provide dedicated game servers

though which Gamers can play the FPS Games. A "game server" is a server that is the authoritative source of

events in a multiplayer video game, such as the games that we offer through our website. The server transmits

sufficient data about its internal state to allow the connected Gamers to maintain their own accurate version of the

I game world for display to themselves and other Gamers. These servers also receive and process each Gamer'sreal-time input. Dedicated servers simulate game worlds without supporting direct input or output, except that required

so This is, in a somewhat "odd" way, reason why cheats and cheaters exist: to create an artificial senseof
superior skills.

si See Footnote 16, supra.
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for their administration. Gamersmust connect to the server with separateclient programs in order to seeand interact

with the game. The foremost advantage of dedicated servers is their suitability for hosting in professional data

i centers, with all of the reliability and performance benefits that entails.Remote hosting also eliminates the low-latency advantage that would otherwise be held by any Gamer who hosts and connects to a server from the same

machine or local network. We rely on the service of third party providers for accessto their game servers (for which

we pay a monthly fee).

One significant issue that affects the quality of internet-based competitive matches is "ping."

FPS ping refers to the network latency between a Gamer's computer and the game server. This could be reported

quantitatively as an average time in milliseconds, or qualitatively as low ping or high ping. The lower the ping, the

I better. Having a low ping is always desirable because lower latency provides smoother game play by allowing
faster updates of game data. Serverssometimes disconnect a Gamer if the ping is too high and it posesa detriment

to others' game play. Numerous factors can affect ping including network protocol engineering, internet connection

speed, the quality of a user'sInternet service provider and the configuration of firewalls, etc. In our context, ping is

also affected by geographical location. For example, if someoneis in India, playing on a server located in the United

States, the distance between the two is greater than it would be for players located within the US, and therefore it

takes longer for data to be transmitted.

We have partnered with a leading game server provider, Nuclear Fallout Enterprises, to host our solutions.

We have spoken to several Gamers in Europe who use Nuclear Fallout and have indicated that ping is often not an

I issue. However, we can, and indeed will, utilize other Gamer Server providers located in other countries if the issue
is significant, something that we will be better able to determine asour service offering is more widely utilized.

I Nuclear Fallout Enterprises, Inc.
We currently lease several dedicated game servers from Nuclear Fallout Enterprises, Inc. ("NF") on a recurring

charge of approximately $1,000 per month. We also lease an additional server for hosting our anti-cheat software

and TeamSpeakTM (an on-line system that allows Gamers to communicate with each other during FPS Matches) at

annual charge of approximately $500. Gamers, via our website, are connected to a third-party game server (such as

those that we lease from NF) in order to play the gamesonline with other Gamerss2

NF is one of the largest game server providers in North America and has been renting out premium game

I servers since 2002. NF has a strong focus on both performance and service. NF's game servers are hosted in
multiple cities (e.g.,Seattle, Los Angeles, Atlanta, San Jose, Chicago, Denver and Washington, DC). All of their

servers are owned. A key determinant in selecting NF as our dedicated game server provider, in addition to their

personnel, machines and technological innovations, is their rapid customer support and service. Some game server

providers assuretheir clients that they will respond to questions/issues within 24 hours; in our experience, NF does

CHI also leasesawebserver at a cost of approximately $1,200 per year and for one type of FPS game not
currently part of our service offering but anticipated to be in the next 6 months, Activision's® Call of Duty: Black
OpsTM), we are required to utilize Activision sponsored serversat a cost of about $1,000 per year.
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I
so within less than a few hours at most.We believe that this level of service is an important factor in our ability to

maintain integrity with our customers in the event of issues,problems or concerns that may result from thee servers.

I Our current projections are such that after discussion with NF, we believe that aswe evolve and accumulate moreGamers to our business, NF will be able to readily accommodate our needs. This approach allows us to marshal our

resources towards our business, rather than expending significant capital to purchase our own servers,and to secure

a facility suitable for these servers. This allows us to minimize our capital needs without sacrificing the quality of

our business or deleteriously impacting the experience of Gamers who utilize our website.

Business Model

Our business model is predicated upon our ability to attract Gamers who already participate in First-Person Shooter

games. Our business is not dependent on attracting Gamers to the games. We anticipate that our customers will

overwhelmingly be experienced and active participants in these games. Our goal is to drive Gamers who are already

accustomed to playing these games into our virtual arena (the WZS website) based on a recognized value-add. We

intend to accomplish this by providing a multiplayer FPS tournament venue focused on creating a "full-circle"

gaming experience where Gamers can actively compete in our Matches, engage in social interactions with other

Gamers, experience a cheat-free environment with our patent-pending "Win-With-Honor" anti-cheat technologies,

be recognized by fellow Gamers, learn FPSGaming techniques and securecashand Credit prizes.

Our website provides Matches for both individuals and small teams, and Matches exclusively for Clans.

I The initial launch will include sevenof the most popular FPS titles available. The Matches will be conducted onlineand will be available worldwide 24/7/365. Becausethese gamesare played on the internet and can involve Gamers

from around the world, the competitive spirit and resulting emotional attachment to the process already exists. By

adding the opportunity to win cash and to secure prizes, CHI believes that the motivation to try, and stay with, our

website will exist, driven primarily by making the experience emotionally, competitively and intellectually

rewarding.

Our business model ensuresthat all participants win something every time that they participate. Cashprizes

alone may not be sufficient to motivate players to continue using the service in that not every player can win a cash

prize. Accordingly, we believe that independent of winning a cash prize, Gamers must sensethat they are winning

I or receiving something of value by participation alone. We believe that this is a key driver to retaining customers:the ability to win something every time they compete. This emotional connectivity is quite often a sufficient

motivator to remain with, and actively participate in, an opportunity such asours. We believe that another value-add

is our anti-cheat software which is provided as a function of playing the games via our website.63 The perceived

I 63 Most anti-cheat software has been developed using a software-based model, whereby the developerattempts to sell that anti-cheat software to individual Gamers. We believe that this approach is not feasible in that,

I
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I
value in such an approach is clear: Gamers will understand that the anti-cheat software applies to all those playing

on our website, thus creating a substantially level playing field. Using this approach, we have designed the process

I to entice players to participant on a regular basis with the WZS website in order to transform that player from acasual participant into a loyal customer - such transformation almost always leads such customers to recruit other

players to join them in the process(so-called "viral marketing").

Our primary goal was is to secure a margin per Match (excluding FreeZone and Standard Matches) of

approximately 45%. Our margin for Organized Teams/Clans, are relatively smaller because Clans are the most

intense and dedicated FPS competitors, and becauseClans are made up of FPS Gamers, such that Organized Teams

Gamersare expected to play Organized Teams Matches aswell asIndividual and Small Team Matches.

Match Types

• Individuals and Small Teams

We segregateour Match types into separatecategories based on the seven titles we releasedat launch, and the types

of match-styles that Gamers use for these Matches. Because our website is scalable, as we add more titles, the

number of Match-types also increases.

The total number of Gamers per Match needs to be even so that each side has an even number of Gamers

I (an oddnumber would give one side an advantage). Our Matches are designed to maximize participant selectivity;as such, we cannot at this time predict which Matches will be used more than others. For purposesof our financial

forecast, we have assumedthat approximately 12 Gamers will participate in an average Match.

• Organized Teams

The Match-styles described above are also offered to Organized Teams. The difference is with respect to the

winners. For Organized Teams Matches, there is one Clan that wins; division of proceeds is determined by the

Organized Teams (e.g.,the Organized Teams can secureall winning or the Organized Teams can divide among the

I Clan participants). In terms of the Participation Credits, each Organized Teams member on the side that lostreceives Participation Credits. In essence, the amount of Participation Credits is reduced with Organized Teams

Matches becauseonly half of the Match participants receive thesefollowing a loss.

Entry fees, cash/credit prizes awarded, and participation credits awarded for each level are set forth

belows4

I as is obvious, unless all Gamers playing at any particular time are using that type of anti-cheat software, nothingprohibits a Gamer from playing and not using the anti-cheat software.

64 Gamers who win cash prizes are given the option of either receiving a cash credit (e.g. to the Gamers
PayPal account), or credits in lieu of cash. Credits are never redeemable for cash.
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I
Projected Match Volume, Geners and Slots

Because our marketing efforts are primarily based on a "viral" approach at launch, we expect the number of Entry-

I Fee based Matches in 2Q2014 to be modest. We believe that the primary playing time for our Matches will bebetween Thursday and Sunday evenings, based on Gamer preferences". Our belief is that Gamers who like our

service will direct fellow Gamersthat they interact with to our website.

Projected Matches equal the total number of Matches we estimate will be played in the specified time

period. It is noted that Matches donot equate to numbers of unique Gamers. For that figure, we have estimated the

average number of Gamers neededper Match-style to be 12 (i.e.a 6 y 6 Match), and multiplied this by the Projected

Matches for that time period. This provides us with the number of "Slots" neededto be filled in that period. A Slot

is not a Gamer. If a Gamer players two Matches, that Gamer has occupied two Slots; if the Gamer plays 10

Matches, that Gamer occupies 10 Slots, and so on.

2014 2015 2016 2017

Projected 35,000 100,000 275,000 375,000
Matches"

Average Number 12 12 12 12
of Gamers

Estimated Slots 405,913 1,159,750 2,899,375 4,349,063

I Match LevelsSkill, High Value, Organized Teams March Participation Mi?
With respect to the three Match levels, we anticipate that for the projection periods, the majority of

I Matches will be Skill Value. This assumption is based on a best estimate predicated upon comparative cost.Because Skill Value entry fees are the lowest of the three entry-fee Match levels, if our assumption is incorrect, i.e.

more Gamers play in the other match types, our revenue projections would be expected to increase.

The key differences between Skill and High Value are entry fees and prizes (see "Match Prizes" next page).

I
I

I <>5 We have projected during 2014 that there will be 100,000 FreeZone Matches and 50,000 Standard
Matches.

Skill, High-Value and Team/Clan Matches.

BecauseFreeZone and Standard provide no or de minimum revenue, and are viewed by us as more of an
adoption and marketing approach to attract and secure Gamers to our site, we do not include these in any
projections.
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2014 2015 2016 2017

Match Type
(Entry Fee)

Skill Value 90% 88% 86% 84%
($2.50)

I High Value 5% 7% 9% 11%
($5.00)

Organized Team 5% 5% 5% 5%
($4.00)

I
Entry Fees

I We have developed our entry fees with an eye towards keeping these modest, with cash prize amounts that aredependent upon the number of participants. Note that we do not anticipate increasing our entry fees during the

entire projection period. The weighted average entry fee is based upon the participation mix and the Entry Fees.

Stateddifferently, becausewe assumethat most of our Matches will be Skill based, the weighted average of all entry

fees will be closest to the Skill-level entry fee.

2014 2015 2016 2017

Skill $2.50 $2.50 $2.50 $2.50

High-Value $5.00 $5.00 $5.00 $5.00

Organized Team $4.00 $4.00 $4.00 $4.00

Weighted Average $2.70 $2.75 $2.80 $2.85
Entry Fee"

Monthly Spend Per Gamer

In estimating the amount of money that a Gamer will spend per month, we assumedthe minimal amount of $20 for

almost all Gamers who use our system, with modest increasesover the forecast periodes

The minimum amount of $20 per month was determined based upon our survey data coupled with

assumptions about gaming behavior. For most people, especially within our demographic, $20 is a minimal

investment to try something that may provide value asa new offering.

es Based, e.g.,on the change in estimated usage of thesethree levels over time.

69 We do not anticipate a Gamer only spending $20 per month on u service oKering; indeed, as this represents
between on 4 and 8 Matches in total, we believe that in all likelihood, this amount will be much higher per month.
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2014 2015 2016 2017

$20.00 95% 90% 85% 80%

i $25.00 5% 8% 11% 14%
$40.00 0% 2% 4% 6%

Monthly Matches Played
Based on Monthly Spend

I We have estimated the number of Matches that each Gamer is expected to play per period. The data were derivedby dividing the monthly spend per Gamer by the weighted average entry fee; using the monthly spend percentages

we then derived a weighted average, equivalent to the weighted number of Matches per Gamer per month, and

annualized this for the specified period.

Annualized Matches per Gamer is the projected number of Matches that each Gamer is expected to play.

2014 2015 2016 2017

$20.00 7.4 7.3 7.1 7.0

$25.00 9.3 9.1 8.9 8.8

$45.00 14.8 14.5 14.3 14.0

Weighted Average 7.5 7.6 7.6 7.7

Annualized (per

year) Matches Per 30 91 92 92

I Gamer/Per monthin [] (rounded up [3] [8] [8] [8]
to whole number)

Number of Unique Pardcipants

As noted, the number of required Slots does not equal the number of required Gamers. There areexpected to be far

more Slots than unique. We estimated the number of unique Gamers that we will need to attract per period by

dividing Slots by the estimated number of annualized Matches per Gamer.

2014 2015 2016 2017

I Total Number of Slots 405,913 1,159,750 2,899,375 4,349,063Annualized Matches
Per Games

30 91 92 92

Number of Unique
Participants 13,530 12,778 31,687 47,164

Page
53



I
Summary

Using the numbers derived from the foregoing, we summarize as follows:

I 2014 2015 2016 2017Projected Match 35,000 100,000 275,000 375,000
Volume

I Total Numberof Slots 405,913 1,159,750 2,899,375 4,349,063
Number of

I Uniquf 13,530 12,778 31,687 47,164
Participants
Annualized
Matches Per 30 91 92 92

I GamerWeighted Entry $2.70 $2.75 $2.80 $2.85
Fee

Gross Revenue7e $1,180,125 $3,438,375 $8,419,375 $12,735,000
Net
Revenue71 $542,361 $1,582,569 $3,818,141 $5,758,336

I Net RevenueMargin-n 46% 46% 45% 45%

For purposesof comparison, Major League Gaming73, a competitive website that caters to multiple gaming

types (primarily sports oriented) publicly indicates that they sponsor 750,000 online matches each month. As the

i foregoing indicates, we anticipate a fraction of this amount for annual match volume, i.e. a penetration rate of lesthat about 1.0% of the 5,000,000 estimated PC-FPS gamers.

I PrizesIn developing our business model, we desired to provide cash prizes to the top three Gamers in each Match (except

for Matches with four Gamers), with 3"Place being equal to the entry fee, and with target margins of 45% - 50%,

including the cost of the free participation Credits":

yo Weighted Entry Fee multiplied by Number of Unique Participants. Numbers are rounded.

71 Rounded.

72 Estimated.

73 http:// www.maiorleaguegaming.com

74 Credits have a par value of $0.005 per Credit.
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1 2 3 4 5 6 7 8

Competition Entry Fee Match Gross Prizes Participation Gross Prizes Gross

Level Credit* Cash Size EFn (Credits/Cash) Credits Per Match Size Margin
Value Per Non- (Credit/Cash Per Cent**

Per 1st 2nd Šrd Credit/Cash Value)
Match (Based on
Size Winners CashValue)

(Total Per
(Cash Match)
Value)

FreeZone NONE 2v2 NONE 10 5 NONE 15/$0.08 Loss of$0.08

No Cash per Match***
Prizes 10 5 2 17/$0.09

available.
5v5 10 5 2 17/$0.09

6v6 10 5 2 NONE 17/$0.09 Loss of30.09

7v7 10 5 2 17/$0.09 per Match***

8v8 10 5 2 17/$0.09

12v12 10 5 2 17/$0.09

16v16 10 5 2 17/$0.09
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1 2 3 4 5 6 7 8

Entry Fee Prizes

Competition Credit* Cash Match Gross 1st 2nd 3rd Participation Gross Prizes Gross
Level Size Entry Credits Per Match Size Margin

Fees

Standard ' 50 $0.25

No Cash 2v2 $1.00 50 15 NONE NONE 65/$0.33 68%
Prizes

available. 4v4 $2.00 50 35 10 NONE 95/$0.48 76%

5v5 $2.50 75 40 20 10 (70) 205/$1.03 59%

6v6 $3.00 80 40 25 10(90 235/$1.18 61%

7v7 $3.50 80 40 25 10(110) 255/$1.28 64%

8v8 $4.00 80 40 25 10 (130) 275/$1.38 66%

12v12 $6.00 120 60 35 10 (210) 425/$2.13 65%

16v16 $8.00 160 80 45 10 (330) 615/$3.08 62%

Skill 500 $2.50

2v2 $10.00 600/$3.00 300/$1,50 None 50 (100) 1,000/$5.00 50%

4v4 $24.00 700/$4.25 600/$3.00 500/$2.50 50 (250) 2,050/$10.25 57%

Sv5 $25.00 1,000/$5.00 800/$4.00 500/$2.50 50 (400) 2,700/$13.50 46%

6v6 $30.00 1,200/$6.00 900/$4.50 650/$3.25 50 (450) 3,200/$16.00 47%

7v7 $35.00 1,400/$7.00 1,000/$5.00 800/$4.00 50 (550) 3,750/$18.75 46%

8v8 $40.00 1,750/$8.75 1,250/$6.25 950/$4.75 50 (650) 4,600/$23.00 43%

12v12 $60.00 2,500/$12.50 1,500/$7.50 1,150/$5.75 50 (1,050) 6,200/$31.00 48%

16v16 $80.00 4,000/$20.00 2,000/$10.00 1,500/$7.50 50 (1,450) 8,950/$44.75 44%
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High Value 1,000 $5.00

2v2 $20.00 1,200/$6.00 600/$3.00 None 100 (200) 2,000/$10.00 50%

4v4 $40.00 1,400/$7.00 1,200/$6.00 1,000/$5.00 100 (500) 4,100/$20.50 49%

5v5 $50.00 2,000/$10.00 1,600/$8.00 1,000/$5.00 100 (700) 5,300/$26.50 47%

6v6 $60.00 2,400/$12.00 1,800/$9.00 1,300/$6.50 100 (900) 6,400/$32.00 47%

7v7 $70.00 2,800/$14.00 2,000/10.00 1,600/$8.00 100 (1,100) 7,500/$37.50 46%

8v8 $80.00 3,500/$17.50 2,500/$12.50 1,900/$9.50 100 (1,300) 9,200/$46.00 43%

12v12 $120.00 5,000/$25.00 3,000/$15.00 2,250/$11.25 100 (2,100) 12,350/$61.75 49%

16v16 $160.00 8,000/$40.00 4,000/$20.00 3,000/$15.00 100 (2,900) 14,900/$74.50 53%

Organized Entry Fee Match Gross Participation Gross Prizes Gross
Team Size Entry Credits Per Match Size Margin

Only One Team Winner
(per Team 800 $4.00 Fees
Member)

2v2 $16.00 2,000/$10.00 50 (100) 2,100/$10.50 34%

4v4 $32.00 4,000/$20.00 50 (200) 4,200/$21.00 34%

Sv5 $40.00 5,000/$25.00 50 (250) 5,250/$26.25 34%

6v6 $48.00 6,000/$30.00 50 (300) 6,300/$31.50 34%

7v7 $56.00 7,000/$35.00 50 (350) 7,350/$$36.75 34%

8v8 $64.00 8,000/$40.00 50 (400) 8,400/$42.00 34%

12v12 $96.00 12,000/$60.00 50 (600) 12,600/$63.00 34%

16v16 $128.00 16,000/$80.00 50 (800) 16,800/$84.00 34%

* 1 Credit = $0.005
** Calculated asfollows: [(Col 4 - Col 7)/Col 4] * 100%
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***Although not de minimus, CHI believes theserelatively small lossesper match are akin to marketing, or a "Loss-Leader" approach to attracting and
retaining Gamers,who can then be "converted" to the Entry-Fee Competitive Levels. For example, if there were 100,000 Matches at the FreeZone level
(representingseveral tens-of-thousand Gamersplaying FreeZone), the cost would be between $8,000 and $9,000 in terms of Credit Value.
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We believe that approximately 100,000 FreeZone matches will take place beginning in 2015. We further

assume that the average Match size for FreeZone will be approximately 12 Gamers, or 1,200,000. We further

i estimate that the number of unique participants for these slots will be between 12,000 and 15,000 Gamers.In termsof conversion, we believe that many of these Gamers, if they like and enjoy the WZS service offering, will use any

Credits won in FreeZone to participate in Skill level matches.

Some Gamers, we believe, will at first gravitate towards Standard, while others will recognize the benefit of

playing in the higher Entry Fee levels where they can win larger prizes. We assume that the conversion rate for

those in FreeZone to Standard, Skill and High-Value (Organized Teams compete a bit differently and so for these

assumptions we do not include Organized Teams for the conversion) will be approximately 4%, or between 480 and

600 Gamers. If we further assumethat these Gamerswill also spend an average of about $20 per month, then these

"converted Gamers" are estimated to spend in gross entry feesbetween about $9,600 and $12,000 per month which

I we believe supports the concept and strategy of FreeZone. And of course FreeZone can continue with this processas our brand is further recognized and the word-of-mouth process with favorably inclined Gamers who like our

service offering increases.

Customer Retention

Not every participant can be assured winning a cash prize. Gaming psychology indicates that players who win

something tend to be motivated to continue participating in the process - it is not so much the monetary value of the

prize as it is the ability to know that a player received something for "free" simply for playing. Using this approach,

our model has been developed to include focusing on retaining Gamers even if they do not win cash prizes. We

accomplish this by awarding Credits to all Match participants''.The credits can be accumulated and redeemed to

I participate in other Matches. Issued and outstanding Credits will be carried asa liability on our financial statements.The value of each Credit is $.005, equal to the cash cost of purchase. Credits cannot be redeemed for cash. If a

Gamer wins a cash prize the Gamer can take this in the Credit equivalent but once that choice is made, the credits

cannot then be converted to cash.

Because Credits are primarily used for Match entry fees, the incentive to secure more Credits to derive

more benefits is a useful tool to retain customers.

Payments

Customerpurchasescanbe accomplished via credit cani, debit cardor PayPal®. All cashawards will be processed

via PayPal ®. Cash awards may be delayed for up to 48 hours in the event of a disputed match, but otherwise is

intended to occur automatically76

75 Except in FreeZone, and in some Standard Matches.

76 Our model takes into account baddebt generally classified aspayments required for recurring purchases

I and that cannot be made due to anexpired or no-longer valid credit card/debit card. Our projections assumebad debt
expense of 0.5% per year. As should be intuitively understood, when a charge card cannot be processed for
whatever reason,the player does not secure the benefit until a new card is provided. However,for purposes of
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Operations and Exit Strategy

The majority of the financing that we intend to raise in this Offering will bedirected towards marketing efforts. We

believe that marketing can be a key driver to successin that as set forth above, once we acquire a customer, our

business model is designed to retain these customers and utilize word-of-mouth recruitment (viral marketing) to

secureadditional players at no cost to us in terms of customer acquisition.

Our management team has opted to share the risks and rewards with our investors by receiving modest

compensation. We believe that this approach more appropriately aligns the interests of the team with our investors.

Operations

I Management and key advisers have opted to not receive cash compensation during our three-year developmentperiod (actual or deferred), and modest compensation subsequently, as we initiate our operations. In this manner,

the Company believes that the team aligns itself with the investment goals of investors.

Name Title 2014 2015 2016 2017
Compensation" Compensation Compensation Compensation

Richard P. President and $72,000 $125,000 $150,000 $200,000

I Burgoon,Jr. Chief
Executive
Officer

Phillip G. Chief $60,000 $125,000 $150,000 $200,000

I Plourde OperationsOfficer

R. Scott Advisory $48,000 $60,000 $75,000 $100,000
Lentz Controller

Michael G. Chief $60,000 $125,000 $150,000 $200,000
Maguire Technology

I OfficerRyan Oxford Chief $48,000 $75,000 $100,000 $100,000
Creative
Officer

We believe that rental costs for operations are projected to be modest. Becausethe number of employees

required to managethe business is low, we estimate, basedupon inspection and discussion with office-space holders

in this region, that our San Diego are office space expenses will be approximately $15,000 per year. We have

financial projections, "bad debt" must be accrued as such until payment is made, or the player opts out of the
system.

77 Projected, and subject to approval by Non-Management members of our Board of Directors. Our
budgeting includes, when applicable,21% of salary for taxes and benefits for employees. These amounts are not
included in the base salary numbers indicated in the table.

I
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I
budgeted approximately $25,000 for general liability?", Director and Officer and worker's compensation insurance

Exit strategy opportunities as potentially include an acquisition of the Company or a public listing on a U.S. or

international exchange.

Management and Key Advisers
The following individuals are members of the Company's mangement team:

Name Title

I Richard P. Burgoon, Jr. President, Chief Executive Officer and Corporate
Secretary

i Phillip G. Plourde Chief Operations OfficerMember, Board of Directors

R. Scott Lentz Advisory Controller

Michael G.Maguire Chief Technology Officer

I Ryan Oxford Chief Creative OfficerMember, Board of Directors

I Richard P.Burgoon, Jr.President & CEO; Corporate Secretary

Richard P. Burgoon, Jr., serves as our President, ŒO and Corporate Secretary. He has spent over 25 years as an
advisor to and working with multiple start-up orennizations. He is a co-founder of Epiomed Therapeutics, Inc.

I (www.epiomed.com) and GenSpera, Inc, (GNSX.OB) a publicly-traded biopharmaceutical company having anoncology-focus. The business model of GenSpera servesas the business model for Cyber Holdings, Inc. in terms of
the "small business issuer" process. He previously served as President of Tulip BioMed (TPBM.PK), a two-person

I publicly-traded medical device company that he guided from insolvency to expansion of its sales, product lines andregulatory approval in Europe prior to his departure in 2009. He served as Chief Executive Officer to Aeolus
Pharmaceuticals, Inc. (AOLS.OB) a publicly-traded, CNS-focused clinical development company. Previous
positions have included Sr. Vice President, Operations, General Counsel and Secretary to Arena Pharmaceuticals

I (Nasdaq: ARNA), where he assisted in bringing the company from a privately held start-up through several privateplacements and two public offerings; Sr.Director & Patent Counsel to Cephalon, Inc. (Nasdaq: CEPH); and Director
of Intellectual Property to IDEC Pharmaceuticals Corporation (Nasdaq: IDPH). He is co-founder of Allon

i Therapeutics, Inc and ChemNavigator.com. Mr. Burgoon was twice appointed by the U.S.Secretary of Commerce
to a trade advisory committee on intellectual property rights and served as Chair of the Intellectual Property

Committee of the Biotechnology Industry Orennization (BIO). He received his MBA from San Diego State
University in 2005, his JD from the University of New Hampshire (Franklin Pierce Law Center) in 1987, and

I undergraduate degrees in biology, psychology and political science from the University of California, Irvine in1984.Mr. Burgoon is a member in good standing of the California Bar and registered to practice before the United
StatesPatent & Trademark Office.

General Liability for an Internet based business that secures credit card and other personal information
involves types of coverage not usually seen in other businesses,e..g "cyber & privacy" coverage, "privacy breach

I notification costs" protection, etc.

I
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1 Phillip G.Plourde

Chief Operations Officer; Mensber, Board of Diredors

i Phillip G. Plourde serves as Chief Operations Officer to the Company and a member of our Board of Directors.Phillip has over 18 years of professional experience in the information technology field and has several Microsoft
certifications including MCSE, MCITP and A+ computer software certifications. Phillip currently serves as the lead
Project Manager for FBP Systems Inc., a national audiolvideo integrator. FBP Systems services HotellCasino,I restaurant, house of worship and government installations with design build, programming and engineering
solutions. Phillip is certified in Crestron, AMX, and many other audioMdeo solutions. In his free time Phillip
serves as a technology consultant for The Solutions Foundation, a drug treatment outreach and awarenessprogram
based in Las Vegas, NV, which is directed at high school students.

R.Scott Lentz
Advisory Controller

i Scott Lentz serves as our Advisory Controller. Scott is currently CFO of CareCloud, Inc., a leading developer of
cloud-based clinical and administrative solutions for medical providers. Scott has over 15 years' experience as CFO
of early-stage technology companies. Over the course of his career, he has raised more than $200 million in

I institutional capital to fund organic and acquisitive growth, acquired four companies with an aggregate value ofmore than $250 million, sold one company and registered another (Picis, Inc.) for an initial public offering with The
Goldman SachsGroup,Inc. serving as lead advisor. Scott received his BS in Management (with honors) from the
U.S.Coast Guard Academy andhis MBA from the University of Washington.

Michael Maguire

Chief Technoley Officer

I Michael Maguire serves as our Chief Technology Officer. Mike has over 10 years of complex business systemsanalyst experience. He has experience with business critical systemssupport aswell as customer facing software and
systems. Mike has worked in many environments that require training in designing, creating, and implementing
software that demands reliability, sustainability, and expandability. Mike has experience with many programming

I languages and constructs in addition to OS architecture training/support and an associate's degree in ComputerNetwork Systems from ITT Technical Institute. Currently, Mike is seeking his Bachelor's degree in Computer
Systems Security. Mike has several years of experience in the competitive gaming scenefor CoD4 MW as well as

I CoD Black Ops. He manages several servers for an online community that includes BF3, BFBC2, CoD4, CoD5WaW, CoD Black Ops, Killing Floor, Minecraft, ArmAII, as well as server management for the database and
webserver. Mike has also written several tools for the gaming community to use, which includes
Paronicon/Paronicon2 which are now managing over 1,000 Call of Duty servers worldwide. Paronicon is a remote
RCON tool that allows server administrators to manage their server while in game, not in game, as well as

as automatically without their supervision. It can handle multiple servers across multiple games to make the
administrator's job much easier. Mike's Paronicon technology will be incorporated into the Company website.

Ryan Oxford
Chief Creative OQicer; Member, Board of Directors
Ryan Oxford serves as our Chief Creative Officer and as a member of the Board of Directors to Cyber Holdings,

I Inc. Ryan is a highly creative individual who has spent 20 years in various innovative industries as both abranding/marketing consultant and entrepreneur. He is well connected to the Hollywood ecosystem having written
and produced several television and film projects for Universal Pictures, New Line Cinema, Warner Bros. and
MTV. His latest movie, LOVE SICK LOVE, is due for theatrical release in the spring of 2013. Alongside his
Hollywood endeavors, Ryan helped to co-found SR3 Design, a pioneering international interior architectural design
firm. Mr. Oxford created and facilitated development of a ground-breaking approach to interior design with "drag
and drop" technology that supported the firm's vision of housing design, sourcing and purchasing under a single

I roof leading to significant reductions in project schedules and costs. Within 18 months of inception, SR3 wasacquired by a high profile architectural design firm. Prior to that, Mr. Oxford worked as the Director of Global
Marketing for Wilson Associates, a worldwide leader in interior architectural design whose vast client list includes
more than 20 of the world's top 100 billionaires. Ryan received his BA in Communications in 1994 from the

I
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I California State University Fullerton, and studied International Business Administration at Richmond University inLondon in 1991. He is a member of the Writers Guild of America, West.

Board of Directors

The following individuals serve as members of the Board of Directors and members of the Board of Director's

Compensation and Audit Committees?" ". The Company has secured Directors and Officers Liability (Claims

Made Form) Insurance."'

Name Board Committee

Cate Gilman Audit, Compensation Non-Management

Scott G.Hutton Audit, Compensation Non-Management

Ryan Oxford None Management

Phillip G.Plourde None Management

Mark Seremet Compensation Non-Management

I Cate Gilman
Chair, Board of Directors

I Cate Gilman servesas the Chair of the Board of Directors to Cyber Holdings, Inc.Ms. Gilman has over 20 years ofexperience in Finance, Accounting, Internal Controls, Operations and Transactions. Cate has spent significant time
working with and for various start-up organizations, including intemet-based start-ups, providing a wealth of
knowledge and experience in all aspects of management. Ms. Gilman received her BA from Lewis and Clark
College in Portland, Oregon, and her MBA from the University of SanDiego.

Mark Seremet

I Member, Board of DirectorsMark Seremet serves as a member of the Board of Directors to Cyber Holdings, Inc. Mark currently serves as
General Manager at Apostrophe Apps, LLC. He recently served as the Chief Strategy Officer at IndiePub

I Entertainment, Inc., an independent video game publisher, developer and web site dedicated to promoting indiegames and indie game development (http:Hwww.indiepubaames.com/). Prior to this role at indeiPub, Mr. Seremet
served as their Chief Executive Officer and President, and has served as a director since September2008. He was

Chief Executive Officer of Zoo Games since January 2009 and has served as President of Zoo Games since April

I 2007. Prior to his start at Zoo, Mr. Seremetwas an activist internet investor with investments in private companies.From 2005 to 2006 Mr. Seremet also served as CEO of Spreadshirt.com, a provider of online, customized
merchandise. Mr. Seremet is a co-founder and the first ŒO of Take-Two Interactive Software, Inc., which he

79 At the appropriate time the Company Board of Directors will establish an Audit Committee andas
required, the members thereof will be non-management members of the Board of Directors.

so Some investors have questioned why Mr. Burgoon doesnot serveon the Board of Directors. Mr. Burgoon
has a personal view that a CEO should not serve on the BOD because the CEO in effect ends up reporting to
"himself" Because the CEO occupies such an important role in terms of overall management,Mr. Burgoon has

I opted to serveat the discretion and pleasure of the Board of Directors and not comingle his executive duties with theduties required of a Board member. Again, this was a personal decision of Mr. Burgoon and not a requirement
placed on him by the Company and/or investors.

si Securedvia Snapp& Associates, Insurance Services, Inc.,SanDiego CA.

I
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I helped take public in 1997, and where he was President and Chief Operating Officer from 1993 to 1998.Additionally, he served as the Chief Operating Officer of Picis from 1998-2000, SA in Barcelona, Spain and

orchestrated its registration for an initial public offering on the Nouveau Marche. Mr. Seremet is also the founder

I and Chief Executive Officer of Paragon Software, which was acquired in 1992 by MicroProse. Mr. Seremet serveson the board of Serklin, Inc. He was named Young Entrepreneur of the Year by the U.S. Small Business
Administration in 1989 for Pennsylvania and the Mid-Atlantic region and received a B.S. in Business Computer
SystemsAnalysis from Saint Vincent College.

Scott G.Hutton

Member, Board of Directors

I Scott G. Hutton serves as a member of the Board of Directors to Cyber Holdings, Inc. Mr. Hutton is a seasonedbusiness and operations leader with over 25 years experience in developing and marketing informatics based
solutions for the biopharmaceutical and chemical industries. Mr. Hutton currently serves as Global Director of
Business Development for eBusinessPurchasing Solutions at Sigma-Aldrich Corporation (SIAL: NASDAQ). PriorI to joining Sigma-Aldrich, Mr. Hutton co-founded ChemNavigator.com, Inc. ChemNavigator is an internet-basedbusiness that provides scientists around the world accessto innovative chemistry solutions through the internet. As
President and CEO, Mr. Hutton guided ChemNavigator from venture funding through to regular profitability and

I negotiated successful sale of ChemNavigator to Sigma-Aldrich. Prior to ChemNavigator, Mr. Hutton servedas VicePresident & General Manager of Tripos, Inc. Tripos develops and markets informatics based software tools to aid
the pharmaceutical drug discovery process

I
Marketing Advisory Board

I The Company has also created a Marketing Advisory Board to leverage the backgrounds and experiences ofmultiple groups and individuals with experience in marketing. These groups/individuals provide services to the

Company in exchangefor Common Stock (Vasey and Loulys2) and Company stock options (Hayward and Jansen).

Christopher Vasey
Running fish

I Chris is the founder of Runningfish (www.runningfish.net), a San Diego-based web-development and marketingcompany he began in 2004. Chris and Runningfish provide services for over 200 clients, including universities such
as University of San Diego and Alliant University. Runningfish has produced award-winning websites with
emphasis on marketing for direct, internet, email, and social media campaigns.Runningfish has successfully

I provided promotion and assistancein the development and monetary advancement of a variety of companies, fromstartups to full firms. Prior to founding Runningfish, Mr. Vasey worked in executive level marketing positions at
several companies including Creto International, (www.cretoworldwide.com).

Paul Louly
Runningfrsh

I Paul Louly, along with Chris Vasey, serves Co-Chief Marketing Officer to the Company. Mr. Louly is CreativeDirector at Runningfish where he managesthe marketing initiatives for over a dozen established businesses.From
concept to execution, he is responsible for quality and effectiveness of any given campaign he helps create. He also
helped co-found FluentCreative, a local branding and advertising agency, which has since been absorbed into the

i Runningfish Team to increase effectiveness. He is also a Co-Director of Marketing for mybarpass.com, a localstartup in San Diego. Where he produces and oversees the company's internal and external marketing strategies.
Mr. Louly received his Bachelor in Advertising degreefrom the Art Institute of California-San Diego, graduating

82 Mssrs. Vasey and Louly also received Common Stock for their development and maintenance of the
WarZone Girls website.
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with Honors where he received numerous awards, including an Addy® Award in 2009 (the ADDY Awards is the
W world's largest advertising competition with over 50,000 entries annually).

I Trish HaywardFounder and Managing Partner, Catalyst Strategies

Trish Hayward is a consultant, speaker, and business advisor to companies in the technology and services sectors.
Her expertise is driving top-line revenue growth. She works with companies from early stage through F500,

I including high profile brands such as SAP, Wells Fargo, Charles Schwab, Gannett, Intuit, eBay, Cisco Systems,Yahoo!, AAA, and Citibank. Trish is known for designing practical, market-centric growth strategiesandfor driving
executive teams to alignment and action that lead to market results. In addition to consulting to large businesses,

I Trish advises companies funded by private equity andventure capital firms including Morgenthaler Ventures, NEA,Kleiner Perkins Caufield & Byers, Draper Fisher Jurvetson, and Sequoia Capital.Trish also lectures on business
growth for corporate and early-stage CEO training programs, as well as for masters-level courses at Stanford,
American University, and Santa Clara University. Prior to founding Catalyst Strategies, a boutique consulting firm,
Trish was a consultant with Booz Allen & Hamilton's New York Strategy Practice and a partner with Marketing

W Corporation of America, where she served a variety of Fortune 100 consumer-services clients. Trish has held VP-

level line management positions, including those at Turner Broadcasting and at Themestream, one of the web's first

I user-generated content sites, which was funded by Kleiner Perkins and Redpoint Ventures. Trish started her careerin high-technology sales with Control Data Corporation. Trish holds a MBA from the Columbia University
Graduate School of Business and a BS from the Pennsylvania StateUniversity.

I Katie Jansen

Founder, Igniting Solutions

I With over 10years of consumer marketing experience, Katie Jansenbrings a passion for helping companies achievetheir vision by leveraging innovative technologies and digital media to drive strong performance. She is the founder
of Igniting Solutions a boutique marketing firm that focuses on providing early to mid stage companies with
guidance and execution on marketing and branding strategies that include social media, mobile marketing, demand

I generation, acquisition and engagement, and all aspects of digital marketing. Igniting Solutions fmds creativesolutions that deliver the highest return on investment for their clients. That meansa unique marketing approach that
focuseson strategiesthat enhance marketing reach and improve user engagemt.

Mandy Liu
Many Liu received her BA in Business from the University of Bejing and her MBA from George Washington

i University, is a highly motivated professional with in depth experience in sales, marketing coordination andcustomer services. She is skilled in developing and providing marketing and public relations programs that promote
events, membership growth and retention to the industry. Mandy is fluent in Mandarin, Cantoneseand Japanese.

Use of Proceeds

The Company anticipates using proceeds from this Offering to fund incremental marketing initiatives and for

general corporate purposes.

Competition/Potential Partners

The following list is neither intended to be nor representedto be an all encompassinglist of products, organizations

I and entities that offer online tournament forums, anti-cheat software and/or anti-cheat services. This information isset forth for informational purposes, and neither the Company, its employees, consultants or advisors is responsible

for the descriptions used with respect to each entity, which were obtained from pubic information provided by the

specified company or other publicly available resources. Those with an interest in CHI and/or those who are
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considering an investment therein may desire to obtain additional guidance and/or information about potential

competitors from their legal, financial or other counsel. The order of the following companies and organizations is

random and not intended to connate "importance" or "significance."

For information on websites that provide cash rewards for video game matches, we note the following

(some of the companies mentioned below are discussedin the referencearticle material):s3 34

Skill Gaming Tournansent Sites

Crush Gaming
http://www.crush-gaming.com/
Crush-Gaming is a portal that links gamers of all different skill types together. At Crush-Gaming gamers can
compete in many different video game tournament types for real cashprizes.

WorldGaming
http://worldgaming.com/

w WorldGaming is a Toronto based site that allows players of popular Xbox and PlayStation console games to
challenge other gamers to "Matches" and bet on the outcome. Currently in BETA. (Note from CHI: unlike the
WarZone Securesite, this site requires Gamersto play through a console).

King
http://www.king.com/

I King.com is the world's largest social gaming community that allows users the ability to win cash through fungame-play. King.com hosts more than 100 games and is continually adding more each month. The site offers
members bonus cash rewards, the ability to challenge friends and make new ones. Every month, King.com hosts

I more than 250 million gamesfor members from over 50 different countries. The King.com website is available in 9languages and 7 currencies. (Note: this site primarily provides free Matches, but does have cash-based skill
Matches; typically over 100,000 players from around the world are on this site at any given time during the day).

I Sharkwatershttp://www.sharkwaters.com/index.php
Sharkwaters.com a UK based skill-gaming site. You can test your skills against fellow gamers competing from
around the world for money! Worldwide our gamers join together to chat, coach, and compete for cash.Single or
multi-player gamesfor Xbox, PS3.

Gspotgaming

I http://www.gspotgaming.com/Gspotgaming.com, a California based competition site, claiming to be "the place where you make a living playing
video games."Gspot gaming supports Nintendo Wii, PC Games, Sony PSP, Xbox and Xbox360.

Jowst
http://jow.st/ Note: Joust ws acquire before its launch by X-Fire (http://www.xfire.com/)

83 http://www.betfromanywhere.com/blog/plav-for-cash-video-game-tournament-sites-roundup-xbox-

playstation-pc-games/

I 84 There is no particular importance with respect to the ordering of these organizations and websites, and thisis not intended to be an all-inclusive listing. Descriptions are for general informational purposes only and may not
be complete or accurate.
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I
I According to Jowst via "Crunchbase", "Jowst is a community platform that aims to centralise a players gamingexperience, for both casual and competitive gamers it boasts a comprehensive and unique reward and results system

that intends to show eachplayer's achievements and lossesthrough their public profile.

Major League Gaming
http://www.majorleaguegaming.com/
According to the company, "founded in 2002, Major League Gaming (MLG) is the dominant media property

I exclusively targeting tens of millions of consumers worldwide who have a passion for playing video games as acompetitive social activity. The company gives aspiring gamers around the world an opportunity to compete,
improve their skills, and socialize through a thriving competitive community with more than 750,000 matches each

I month online and LIVE in-person Pro Circuit Matches in cities nationwide. MLG broadcastsall Pro Circuit play viaLIVE streaming online to hundreds of thousands of fans in more than 170countries.

Beyond Gaming

I http://www.beyondgaming.com/According to the company, Beyond Gaming offers "competitive and casualgamers new ways to enjoy their gaming
experience in a safe,secure global platform. Beyond Gaming members can create and manage their own custom

I matches, Matches and ladders; enhanced with Beyond Gaming's industry-leading automatic results verificationsystem. The site's social network also provides an outlet for all members to connect and communicate, hear the

latest industry buzz and earn great rewards in the marketplace. We will be adding more of the hottest games,
engaging content and industry first applications to make your user experience truly spectacular. Register at Beyond
Gaming, start playing today, and get a head start experiencing all the exclusive features we have."

Compete4ever

I http://compete4ever.com/According to the company, "Compete4ever (Pronounced "Compete Forever") is a pioneering community dedicated
to making competitive video gaming (E-Sports) a fun, fair, an overall positive experience for casual and hardcore
gamers alike. Compete4ever strives to have our leagues, Matches, andany other associated endeavors reflect that

I positive experience. With at least a decade,andthousands of seasonsworth of competitive gameplay managementand participation, Compete4ever's community leaders have long been active in providing high-quality experiences
for gamers from all walks of life. Online competitive gaming being an industry valued in the tens of billions of

I dollars and rising, along with having a global community logging just asmany hours online, presents an opportunityto enhanceand improve their experiences. Compete4ever's mission is to take on this opportunity with a passion and
conviction that is secondto none."

I Galexy4gamers.comhttp://www.galaxy4gamers.com/
According to the company, "Galaxy4Gamers (G4G) is the ultimate competitive video tournament experience for

i video gamersof all skill levels. Founded in 2009, G4G allows players to create,join, and manage their own Matcheswith optional cashbuy-ins and payouts. Our robust event management platform gives tournament organizers the key
tools needed to host competitions and build community." With respect to cheating, the company uses an honor-
system approach: "The Galaxy4Gamers team is fully committed to establishing an online community of competitive

i video gamers without cheaters. We rely on you, the video gaming community, to report cheating. We take everycheating accusation seriously and require proof of cheating, preferably through video evidence. Galary4Gamers
recommends all competitive gamers record their video game battles. [Emphasis added).

Virgin Gaming
http://virgingaming.com/
According to the company, "Virgin Gaming is an online service that facilitates Matches, leagues and ladders for the

I Xbox 360® and PlayStation®3 video game consoles.Backed by Sir Richard Branson's world renowned Virginbrand, Virgin Gaming acts as a social gaming community for competitive gamers to interact with one another and
with brands targeting the gamer demographic. Our world-leading proprietary platform connects to live game data

i directly from the servers of our game publisher partners to provide real-time results and feedback to our members."With respect to cheating, the company relies on monitoring and player feed-back: Our Virgin Gaming team

i
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I constantly monitors site activity and takes any claims of cheating or badconduct very seriously. Investigations thatexpose poor gamesmanship can result in a number of outcomes including lossof member reputation, a lifetime ban
from Virgin Gaming, or even a public caning."

Pro Gaming Tours
http://www.progamingtours.net/PGT/
According to the company, "PGT was launched on June 24 2010, to provide gamers information on eSports TheI eSport rankinas page shows the rank of the most profitable games (for gamers). The highest ranked eSport is the
best one to chooseif you want to make money as a professional gamer or eSport athlete."

I Console Glitcheshttp://consoleglitches.com/
According to the company, Console Glitches offers "both fun and competitive online gaming for individual players
and teams/clans. Joining the site is completely free and once signed up you can enjoy the many features of CG Pro
Gaming."

Pro Gamebler

I http://www.progamebler.com/According to the company, Pro Gamebler is "the place for player-to-player video game Matches and heads up
challenges for cash prizes! We provide a social network where you can message, instant messageand view all of
your friend's activity and achievements through your gamers feed. At Pro Gamebler you can put your skills to the
test against other members of the community in headsup challenges and multi-player Matches for real cashprizes."

IGN

I http://www.ign.com/"IGN is an entertainment website that focuses on video games, films, music and other media. IGN's Videogame-
related channels include PC Games, Wii, Nintendo DS, Nintendo DSi, Nintendo 3DS, iPhone, Xbox 360,
PlayStation 2, PlayStation 3, PSP,Xbox Live, Wireless, Retro, and Android games. IGN's corporate parent is IGN

I Entertainment, which owns and controls separate sites, such as GameSpy, GameStats, VE3D, TeamXbox, VaultNetwork, FilePlanet and AskMen."

I Gamer Saloonhttp://www.gamersaloon.com/
According to the company, "GamerSaloon.com is the place to compete in online video game Matches and win real
money prizes. GamerSaloon.com makes it possible to play your favorite Xbox 360R, PS3R, WiiR and PC gamesfor

I cash and prizes without ever getting up off the couch. Compete in daily cashMatches for top EA SPORTS titles likeFIFA 12, Madden NFL 12, and NHL 12, plus NBA 2K12, the best racing games, shootersand more. GamerSaloon
offers multiplayer Matches, clan Matches and head to head Matches. This is online competitive gaming at its best
for players of all skill levels."

Enemy Down
http://www.enemydown.co.uk/

I According to the company, "Enemy Down is the UK's biggest online gaming community. Here, you can join orcreate a clan of players to challenge some of the UK's best gamers at some of the most popular FPS [first person
shooter] gamesavailable."

Call of Duty Elite
Activision

According to a May 2011 article by MSNBC.com, " 'Call of Duty: Elite' will be a PC and mobile service that lets

I players track their stats, compete for real and virtual prizes, and form both social and gaming groups with playersfrom across multiple "CoD" [Call of Duty] games." The article authors were able to assessthe beta version and
described the "competition/tournament" portion of Call of Duty Elite as follows: The most promising and potentially

I impactful part of "Elite" is the Compete section. It has the potential to turn a fervent fan'sweekly (or daily) after-work, after-school "Call of Duty" multiplayer sessions into what will essentially be participation in a season of

I
I



I
I "CoD"played as game show or sport. A Program Guide in the Events page will list upcoming challenges. Somechallenges will involve uploading videos or screenshots that meet certain contest criteria. So-called Lone Wolf

Operations will challenge players to perform certain one-off feats in multiplayer -say, a set number of kills in a

I game mode that day - and could, the Activision people who showed us "Elite" M4 à aplayer Mg kom ain-game badge to a real Jeep.The grander Events will pit players against each other in weeks-long Matches that are
set up for "CoD" gamers at different levels of skill. These competitions will offer both digital and real prizes -

everything from digital trophies and badgesto a new Jeep.""

DMW International LTD
http://www.dmwpro.com/

I According to DMW International LTD, the organization "introduces a whole new experience into online gaming.DMW International Limited has produced a stateof the art anti cheat solution, namely DMW Anti Cheat. The Anti
Cheat has been developed in such a way so it has the ability to be compatible with any online multiplayer game.
DMW Anti Cheat gives customers the piece [sic, "peace"] of mind they have desired for so long,providing a cheat

I free environment for all the games that DMW Anti Cheat currently support. DMW Anti Cheat is coded byexperienced programmers that ensure top quality software releasesat all times. The Anti Cheat package consists
of two pieces of software, namely DMW Client and DMW Scanner. The Client part of the software is absolutely

I 'free of charge' and when installed on a users home PC it will monitor for any cheats being ran alongside a game orcheats being introduced whilst playing, this will stop players gaining an unfair advantage over other online players
andstamp out cheats."

I Evan Balance, Inc.http://www.evenbalance.com/
According to Evan Balance, Inc., the organization "spearheadsthe effort to fight cheating in the online multiplayer

I gaming industry. Our flagship product, PunkBusterTM,spawned the Anti-Cheat movement in online gaming severalyears ago and was the first systemproven effective against cheating in online games. Our PunkBusterTM Anti-Cheat
software technology and servicescombat online cheating in some of the most popular gamesbeing played over the
intemet today. We also serve the online gaming communities that surround the games we support by keeping in

I direct contact with players, server administrators and league officials always watching for new developments in the"online game cheating world".

I X-ray Anti CheatTNWA Group
http://www.xraygaming.com/
According to a review in http://x-ray-anti-cheat.software.informer.com/, "X-ray Anti-Cheat is a program designed to

I catch and eliminate cheaters in online games. X-ray is a client-side application, running on your machine andoffering protection to you and your team-mates in online leagues and Matches. It allows you to check for cheaters
in any match you have played by viewing screenshotsof their matcheson xraygaming.com. X-ray usesstate-of-the-

I art methods to protect you and your online gaming experience. It will periodically take screenshotsof what you areseeing in-game, and will scan for known cheats and bad processesin the background to help with cheat detection.
When you are finished playing your game, X-ray will upload these screenshots to our servers, where our
experienced admin team and massive userbasewill help catch cheatersby reviewing screenshotsand 'flagging'them

I if they appear suspicious.If found and proven to be cheating, the users'game identifier (either a SteamID, a GUIDor CD-Key) is banned from all group sites and any partner leagues, ensuring you play in a cheat-free and safe
environment. X-ray Anti-Cheat is a smart and interesting Windows XP and Vista anti-cheat system for multiple
games."

Clean DoD
http://www.cleandod.com,br/

I According to a review in http://x-ray-anti-cheat.software.informer.com/, "CleanDoD is a very useful and reliableanti-cheating software. It supports almost all online games. This smart utility will prevent you or, specially, other

as http://www.callofduty.com/elite/faq

I
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I
players to use cheating codes or third party programs while playing your favourite online game." Please Note: the

W company is based in Brazil and the web-site is not set forth in the English language.

I SK Gaming Arena
http://arena.sk-gaming.net/

I According to the organization, "SK Gaming Arena is a new and exciting way for you to play online games for realmoney, on PC,Console (Xbox 360/Playstation 3) and in Arcade Games."

i Steamhttp://store.steampowered.com/
According to Valve, the creator of Steam (http://www.valvesoftware.com/company/index.html), Steam is "the
world's largest online gaming platform. Steamturns any PC or Mac into a gaming powerhouse by providing instant
accessto a huge library of titles, and by automatically keeping a user's gamescompletely up to date. With an active
user-base of over 30 million, Steam also connects gamers with each other, making it easy to find friends, keep track
of each other's gaming activity, and easily play gamestogether."

Madden Online Money League
http://moneysleague.com/

I According to the website, "Madden Online Money Leagues was established to develop online video game skilled-basedcompetitions around the world. These competitions are designed to allow competitors who have long played in local
Matches for points or just plain bragging rights to actually battle head to head for prize money. Our mission is to provide
an outlet for young & older adults to engagein a positive form of entertainment."

FraggedNation

I http://www.fraggednation.com/index.php
According to the site, "FraggedNation is a social, competitive gaming community focused on providing a fair and
fun location for competing. You can choose to play inside of a seasonal ladder, multiple sponsored Matches or
events, create your own competition, "Prove-it" Scheduled Clan Battles, or even Iv1 Style "Battle Box" matches.

I Your abilities are endless, it is completely up to your wants and needs.***FraggedNation offers you the ability toplay on multiple platforms, including: XBOX 360, PS3, PC, Wii, and OnLive.

Disclaimer

"Cyber Holdings", "WarZone Secure", "WarZone Girls", "Win With Honor", "WZS" and "WZG" are trademarks

I of the Company, with "WarZone Secure" and "WarZone Girls being Registered United States Trademarks.Activision, Microsoit, Call of Duty, GenSpera, Inc., DMW International LTD, Evan Balance, Inc., TNWA Group,

Enemy Down, Clean DoD, SK Gaming Arena, Steam, Valve and the entities that own and/or control such entities

are not involved with the Company, nor have they been askedto comment upon or endorse this Memorandum or the

Company or any of its strategic or business initiatives. Trade names and trademarks of third-party companies are

believed to be owned or controlled by the associated company. Reference to third-party organizations in this

Memorandum, unless designated or identified as otherwise, are for informational purposesonly.
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I A. EXIT STRATEGIES

The term of the Investment detailed in this offering is uncertain. The Company anticipates that shareholder liquidity
will be derived from a) internal operations; b) trade sale; or c) a public listing on aU.S.or international exchange.

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

Investment Size

• Target $2,275,000 Minimum Equity Commitment

• One Hundred Common Stock Units.

Company Structun Dividend Policy
• Private early stage Online Gaming Technology

• We have never declared or paid cash

I Company. dividends on our common stock or preferred• Delaware Stock Corporation (Formed June of equity. We currently intend to retain all
2011). available funds and future earnings for use

in the operation of our business and do not
• THIRTY MILLION Shares of Common Stock anticipate paying any cash dividends in the

Authorized, FIVE MILLION Shares of foreseeablefuture. Any future determination
Preferred Stock Authorized to declare dividends will be made at the

• ELEVEN MILLION FIVE HUNDRED discretion of our board of directors, and will
EIGHTY THREE THOUSAND FIVE depend on our financial condition, results of
HUNDRED TWENTY FIVE Shares of operations, capital requirements, general

Common Stock Issued and Outstanding business conditions and other factors that

I including the NINE MILLION ONá our Boardof Directors may deem relevant.HUNDRED THOUSAND shares of Common

Stock issued with this Offering and up to FIVE

I HUNDRED SEVENTY THREE THOUSANDTHREE HUNDRED AND ONE shares of
Common Units issued to Alternative Securities
Markets Group in conjunction with the
Qualification of this Offering.

• NO CURRENT Shares of Preferred Stock
Issued or Outstanding.
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C. The Offering

The Company is offering a maximum of 9,100,000 Common Stock Units at a fixed price of $0.25 per Connnon
Stock Unit, with all Units having apar value $0.0001.

D. Risk Factors

i See "RISK FACTORS" section of this Registration for certain factors that could adversely affect aninvestment in the Securities Offered.

E. Use of Proceeds

Proceeds from the sale of Securities will be used to invest in the growth of the Company's Online Gaming
Technology Business Operations. See"USE OFPROCEEDS"section.

F. Minimum Offering Proceeds - Escrow of Subscription Proceeds

I The Company has set a minimum offering proceeds figure (the "minimum offering proceeds") for thisOffering of $100,000. The Company has established an Escrow Account with the Bank of America. After
the Minimum Offering Proceeds have been reached, all proceeds will be released from the investment

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

G. Common Stock

I Upon the sale of the maximum number of Common Stock from this Offering, the number of issued andoutstanding Common Stock of the Company's Common stock will be held as follows:

o Current Shareholders 61.8%

o New Shareholders 38.2%

i H. 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 cashdividends in the foreseeablefuture to Common Stock Holders.

L Company Share Purchase Warrants

The Company has 1,578,337 outstanding warrants for the purchase of shares of the Company's Common
Stock.

J. Company Stock Options

The Company has issued 1,898,900stock options to current and/or past employees or consultants.

K. Company Convertible Securities

I The Company may be required to make payments to specified investors of $94,000 in 102015. This possiblerepayment is for certain investors who invested in the Company's first Unit sale in March 2013, each Unit
consists of CommonStock, Warrants to purchase Common Stock,anda non-interest bearing Note. A total
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I of 14 Units were sold in that financing round. The Company, in its sole and exclusive discretion, can opt torepay the Notes as set forth below, or issueadditional Common Stock to the Holders of the Notes as set forth

below; if the Company opts to repay the Notes, then each Note Holder has the option to use the cash

I repayment to exercise the underlying Warrants from each Unit with an enhanced "value" for the Note, as set
forth below:

On or before March 1, 2015, the Company can provide to the 14 purchasers of the Units one of the following
two options:

Option 1: Cash Repayment

la) For Units 1-5: $8,000 per Unit in cash,under a non-interest bearing Note ($40,000 total), and

lb) For Units 6-14: $6,000 per Unit in cash, under a non-interest bearing Note ($54,000 total),

This represents a total possible cash-repayment due under the Notes of $94,000. Units 6-14, by agreement,
are to be repaid before Units 1-5 Note holders, also by agreement.

If the Company selectsOption 1, then the Holders have the opportunity to take the repayment in cash, or use
it to exercise the Warrants, asfollows:

• Each Unit 1-14 includes 71,667 Warrants to purchase up to 71,667 shares of Common, each
Warrant having a 5 year termlacquisition call and a strike price of $0.18/warrant;

• In the event that the Company agrees to re-pay the Note in cash under Option 1, Holders of each
Note have the opportunity to receive an enhancedvalue for the Note which, if chosen, must be used
as follows:

o Units 1-5: the cash-in value of the Note shall be increased from $8,000 to $10,000 but the
$10,000 must be used to exercise 100% of the Unit Warmnts, and each Holder who uses

I this option must pay additional cashfor the balance due for the Warrant exercise. Total dueto exercise 71,667 Warrants at $0.18/Warrant is $12,900.06 such that a Unit 1-5 Holder
who obtains the $10,000 must use that money, plus an additional $2,900.06, to exercise
100% of the Warrants, and

o Units 6-14: the cash-in value of the Note shall be increased from $6,500 to $8,000 but the
$8,000 must be used to exercise at least 75% of the Unit Warants, and each Holder who

I uses this option must pay additional cash for the balance due for the Warrant exercise.Total due to exercise 75% of 71,667 Warrant (53,571 Warrants) at $0.18/warrant is

OR t ea4s2ta diti a t2 8 t exd seat 1beast5 •eo$f7 00Wma use that money, plus

Option 2: Non-Cash Repayment, Issuance ofAdditional Common Stock

la) For Units 1-5: an additional 71,667 shares of Common Stock per Unit (358,335 Common Stock
shares in total), and

lb) For Units 6-14: an additional 35,834 sharesof Common Stock per Unit (322,506 Common Sharesin
total)

If the Company elects to utilize Option 2, a total of 680,841 shares of CommonStock will be issuedto
holders of these Units 1-14.
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The selection by the Company of which Option to utilize shall be based upon the financial and business
circumstances of the Company on or near the time the Notes are due (March 1,2015).

L. Stock Option Plan

The Company's 2011 Stock Option Plan reserved for issuance2,500,000 sharesof Common Stock,of which

I 1,898,900 options to purchase 1,898,900 shares of our Common Stock purchase have been issued tomembers of the Management Team, Directors, advisers and consultants. If another plan is adopted in the
future, the plan will administered by the Board of Directors or a committee appointed by the board (the
"committee"). The committee will have the authority to modify, extend or renew outstanding options and toI authorize the grant of new options in substitution therefore, provided that any such action may not, without
the written consentof the optionee, impair any rights under any option previously granted.

M. Reporting

The Company will furnish investors with quarterly unaudited financial reports and an annual audited
financial report through a public listing at www.AlternativeSecuritiesMarket.com. Further, the Company will

I also voluntarily send investors quarterly unaudited financial reports andan annual audited financial report viaelectronic mail. After the Filing of SEC Form 10 or an SEC S-1 Registration Statement with the United
States Securities and Exchange Commission ("SEC"), the Company will be required to file reports with the

i SEC under 15(d) of the Securities Act. The reports will be filed electronically. The reports required are forms10-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

I calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet Site that will contain copies of thereports that the Company files electronically. The addressfor the Internet site is www.sec.gov.

N. Stock Transfer Agent

The Company will serveasits own registrar and transfer agent with respect the Offering.

O. Subscription Period

The Offering will commence promptly atter the date of this Offering Circular and will close (terminate) upon

I the earlier of (1) the saleof 9,100,000 Common Stock,(2) One Year from the date this Offering begins, or(3) a date prior to one year from the date this Offering begins that is so determined by the Company's

Management (the "Offering Period"). the Company hasset an investment minimum of $100,000 USD before
the Company will have accessto the Investment Proceeds,which meansall investment dollars invested in the

I Company prior to reaching the minimum of $100,000 will be held in a Bank of America escrow account, andonly after $100,000 in securities has been sold to investors (Four Hundred Thousand Shares of Common
Stock) will the Company have access to the Investment Proceeds. If the Offering terminates before the

I offering minimum is achieved, or if any prospective Investor's subscription is rejected, all funds receivedfrom such Investors will be promptly returned without interest or deduction.

I
I
I
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I P. TERMS AND CONDITIONSThe following is a summary of the certain principal terms of Stock Ownership in Cyber Holdings, Inc.

The Company Cyber Holdings, Inc. is a Delaware Stock Corporation.

Company Biographies of all Managers canbe found starting on page 75 of this Offering.
Managers

I Minimum Capital Each investor will be required to make an investment of a minimum of One HundredCommitment Common Stock Units.

The Offering The Offering will commence promptly after the date of this Offering Circular and
will close (terminate) upon the earlier of (1) the sale of 9,100,000 Common Stock, (2)
One Year from the date this Offering begins, or (3) a date prior to one year from the

I date this Offering begins that is so determined by the Company's Management (the"Offering Period"). the Company has set an investment minimum of $100,000 USD
before the Company will have accessto the Investment Proceeds, which means all

I investment dollars invested in the Company prior to reaching the minimum of
$100,000 will be held in a Bank of America escrow account, and only after $100,000
in securities has been sold to investors (Four Hundred Thousand Shares of Common
Stock) will the Company have access to the Investment Proceeds. If the Offering

I terminates before the offering minimum is achieved, or if any prospective Investor'ssubscription is rejected, all funds received from such Investors will be returned
without interest or deduction.

I
Investment Period The investment period will begin upon qualification of this Offering by the United

States Securities & Exchange Commission.

I
Term of the There is no agreed upon end date of this Offering. Investors can sell their sharesback

i Offering to the Company at any time for the face value of the share(s)plus any accruedinterestafter two years, though the Company has no obligation to purchase the Units. Market
value shall be determined by the value of each yearly third party valuation of the

Company.

Distributions The Company has never declared or paid cash dividends on our common stock.We

I currently intend to retain all available funds and future earnings for use in the
operation of our business and do not anticipate paying any cash dividends in the
foreseeable future for our Common Stock. Any future determination to declare
dividends on our Common Stock will be made at the discretion of our board of

I directors, andwill depend on our financial condition, results of operations, capitalrequirements, general business conditions and other factors that our board of directors
may deem relevant.

I
Reports to The Company's Accounting Firm will furnish to the investors after the close of each

I Investors fiscal year an annual report containing audited financial statementsof 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 alsofurnish unaudited quarterly statementsto investors.
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I Valuations The Company Managers will, at least once per year, perform an internal valuation ofthe Company's assets, using accepted valuation techniques, to establish the fair

market value of each asset as the end of such year. The fair market value of the
assetswill be deemed to be the ownership interest in each assetvalued at the current

I capitalization rate for each market. In addition, detailed financial modeling will beperformed using "current market assumptions" and discounted cashflow 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 orAdmissions to OTCQB), the Bermuda Stock Exchange's Memnine Market and the Berlin Stock
Trading Exchange (though the Company may chooseto list on the Frankfurt Stock Exchange

instead of the Berlin Stock Exchange) for the Securities to be admitted to the
Exchange's Official List andfor Trading. Submission for listing is expected in 2015.

ITEM 7.DESCRIPTION OF PROPERTY.

The Company does not own any real estate. The Company currently utilizes office spaces at 11626

i Timberlake Drive San Diego California 92131. The Company currently has no policy with respect toinvestments or interests in real estate, real estate mortgages or securities of, or interests in, persons primarily
engagedin real estate activities.

ITEM 8.DIRECTORS, EXECUTIVE OFFICERS, AND SIGNIFICANT EMPLOYEES

(a) Directors and Executive Officers.

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

Name Position

1 Mr. Richard P.Burgoon, Jr. President & Chief Executive OfficerRichard P. Burgoon, Jr.,servesasour President, CEOand Corporate Secretary. He has spent over 25 years as
an advisor to and working with multiple start-up organi ratinns. He is a co-founder of Epiomed Therapeutics,
Inc. (www.epiomed.com) and GenSpera, Inc, (GNSX.OB) a publicly-traded biopharmaceutical company

I having an oncology-focus. The business model of GenSpera serves as the business model for CyberHoldings, Inc. in terms of the "small business issuer" process. He previously served as President of Tulip
BioMed (TPBM.PK), a two-person publicly-traded medical device company that he guided from insolvency

I to expansion of its sales,product lines and regulatory approval in Europe prior to his departure in 2009. Heserved as Chief Executive Officer to Aeolus Pharmaceuticals, Inc. (AOLS.OB) a publicly-traded, CNS-
focused clinical development company. Previous positions have included Sr. Vice President, Operations,
General Counsel and Secretary to Arena Pharmaceuticals (Nasdaq: ARNA), where he assisted in bringing the

I company from a privately held start-up through several private placements and two public offerings; Sr.Director & Patent Counsel to Cephalon, Inc. (Nasdaq: ŒPH); and Director of Intellectual Property to IDEC
Pharmaceuticals Corporation (Nasdaq: IDPH). He is co-founder of Allon Therapeutics, Inc and

I ChemNavigator.com. Mr. Burgoon was twice appointed by the U.S. Secretary of Commerce to a tradeadvisory committee on intellectual property rights and served asChair of the Intellectual Property Committee
of the Biotechnology Industry Organization (BIO). He received his MBA from SanDiego State University in
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I
I 2005, his JD from the University of New Hampshire (Franklin Pierce Law Center) in 1987, andundergraduate degreesin biology, psychology and political science from the University of California, Irvine

in 1984. Mr. Burgoon is a member in good standing of the California Bar and registered to practice before
the United StatesPatent & Trademark OfTice.

Mr.Phillip G.Plourde Chief Operations Officer

1 Member, Board of Directors
Phillip G. Plourde serves as Chief Operations Officer to the Company and a member of our Board of
Directors. Phillip has over 18 years of professional experience in the information technology field and has
several Microsoft certifications including MCSE, MCITP and A+ computer software certifications. Phillip

I currently serves as the lead Project Manager for FBP Systems Inc., a national audio/video integrator. FBPSystems services Hotel/Casino, restaurant, house of worship and government installations with design build,
programming and engineering solutions. Phillip is certified in Crestron, AMX, and many other audio/video

I solutions. In his free time Phillip serves as a technology consultant for The Solutions Foundation, a drug
treatment outreach and awareness program based in Las Vegas, NV, which is directed at high school
students.

Mr. R.Scott Lentz Advisory Controller
Scott Lentz serves as our Advisory Controller. Scott is currently CFO of CareCloud, Inc., a leading

I developer of cloud-based clinical and administrative solutions for medical providers. Scott has over 15
years' experience as CFO of early-stage technology companies. Over the course of his career, he has raised
more than $200 million in institutional capital to fund organic and acquisitive growth, acquired four
companies with an aggregate value of more than $250 million, sold one company and registered another

I (Picis, Inc.) for an initial public offering with The Goldman SachsGroup, Inc. serving aslead advisor. Scottreceived his BS in Management (with honors) from the U.S. Coast Guard Academy and his MBA from the
University of Washington.

I Mr.Michael Maguire Chief Technology Onicer
Michael Maguire serves as our Chief Technology OHicer. Mike has over 10 years of complex business

I systems analyst experience. He has experience with business critical systems support as well as customerfacing software and systems. Mike has worked in many environments that require training in designing,
creating, and implementing software that demands reliability, sustainability, and expandability. Mike has

I experience with many programming languages and constructs in addition to OS architecture training/support
and an associate's degree in Computer Network Systems from YIT Technical Institute. Currently, Mike is
seeking his Bachelor's degree in Computer Systems Security. Mike has several years of experience in the
competitive gaming scene for CoD4 MW as well as CoD Black Ops. He manages several servers for an

I online community that includes BF3, BFBC2, CoD4, CoD5 WaW, CoD Black Ops,Killing Floor, Minecraft,ArmAII, as well as server management for the databaseand webserver. Mike has also written several tools
for the gaming community to use,which includes Paronicon/Paronicon2 which are now managing over 1,000

I Call of Duty servers worldwide. Paronicon is a remote RCON tool that allows server administrators to
manage their server while in game, not in game, as well as automatically without their supervision. It can
handle multiple servers across multiple gamesto make the administrator's job much easier. Mike's Paronicon
technology will be incorporated into the Company website.

I
Mr. Ryan Oxford Chief Creative 0picer

i Member, Board of Directors
Mr. Oxford serves as Chief Creative Officer and a Member of our Board of Directors. Ryan is a highly
creative individual who has spent 20 years in various innovative industries as both a branding/marketing

consultant and entrepreneur. He is well connected to the Hollywood ecosystemhaving written and produced

I several television and film projects for Universal Pictures, New Line Cinema, Warner Bros. and MTV. Hislatest movie, LOVE SICK LOVE, is due for theatrical release in the spring of 2013. Alongside his
Hollywood endeavors, Ryan helped to co-found SR3 Design, a pioneering international interior architectural
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I design firm. Mr. Oxford created and facilitated development of a ground-breaking approach to interiordesign with "drag and drop" technology that supported the firm's vision of housing design, sourcing and

purchasing under a single roof leading to significant reductions in project schedules and costs. Within 18

I months of inception, SR3 was acquired by a high profile architectural design firm. Prior to that, Mr. Oxfordworked as the Director of Global Marketing for Wilson Associates, a worldwide leader in interior
architectural design whose vast client list includes more than 20 of the world's top 100 billionaires. Ryan

I received his BA in Communications in 1994 from the California Slate University Fullerton, and studied
International Business Administration at Richmond University in London in 1991. He is a member of the
Writers Guild of America, West.

Ms.Cate Gilman Chair, Board of Directors

Cate Gilman serves as the Chair of the Board of Directors to Cyber Holdings, Inc. Ms. Gilman has over 20
years of experience in Finance, Accounting, Internal Controls, Operations and Transactions. Cate has spent

I significant time working with and for various start-up organizarinns including internet-based start-ups,providing a wealth of knowledge and experience in all aspectsof management. Ms. Gilman received her BA
from Lewis and Clark College in Portland, Oregon, and her MBA from the University of SanDiego.

I
Mr. Mark Seremet Member, Board of Directors

I Mark Seremet serves as a member of the Board of Directors to Cyber Holdings, Inc. Mark currently servesas General Manager at Apostrophe Apps, LLC. He recently served as Chief Strategy Officer at IndiePub,
Inc., an independent video game publisher, developer and web site dedicated to promoting indie gamesand
indie game development (http:Hwww.indiepubgames.com/). Prior to this role at indeiPub, Mr. Seremet

I served as their Chief Executive Officer and President, and has servedas a director since September2008. Hewas Chief Executive Officer of Zoo Games since January 2009 and has served as President of Zoo Games
since April 2007. Prior to his start at Zoo, Mr. Seremet was an activist internet investor with investments in

I private companies. From 2005 to 2006 Mr. Seremet also served as CEO of Spreadshirt.com, a provider of
online, customized merchandise. Mr. Seremet is a co-founder and the first CEO of Take-Two Interactive

Software, Inc.,which he helped take public in 1997, and where he was President and Chief Operating Officer
from 1993 to 1998. Additionally, he served as the Chief Operating Officer of Picis from 1998-2000, SA in

I Barcelona, Spain and orchestrated its registration for an initial public offering on the Nouveau Marche. Mr.Seremet is alsothe founder and Chief Executive Officer of Paragon Software, which was acquired in 1992 by
MicroProse. Mr. Seremet serveson the board of Serklin, Inc. He was named Young Entrepreneur of the Year

i by the U.S. Small Business Administration in 1989 for Pennsylvania and the Mid-Atlantic region andreceived a B.S. in Business Computer SystemsAnalysis from Saint Vincent College.

I Mr. Scott G.Hutton Member, Board of Directors
Scott G. Hutton serves as a member of the Board of Directors to Cyber Holdings, Inc. Mr. Hutton is a
seasoned business and operations leader with over 25 years experience in developing and marketing
informatics based solutions for the biopharmaceutical and chemical industries. Mr. Hutton currently servesas

i Global Director of Business Development for eBusiness Purchasing Solutions at Sigma-Aldrich Corporation(SIAL: NASDAQ). Prior to joining Sigma-Aldrich, Mr. Hutton co-founded ChemNavigator.com, Inc.
ChemNavigator is an internet-based business that provides scientists around the world accessto innovative

I chemistry solutions through the internet. As President and CEO, Mr. Hutton guided ChemNavigator from
venture funding through to regular profitability and negotiated successful sale of ChemNavigator to Sigma-
Aldrich. Prior to ChemNavigator, Mr. Hutton served as Vice President & Geneml Manager of Tripos,
Inc. Tripos develops and markets informatics based software tools to aid the pharmaceutical drug discovery
process

i B. Sigmficant Employees. All Members of Cyber Holdings, Inc. as listed above are each considered"Significant Employees", and are each "Executive Officers" of the Company.The Company would be
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I materially adversely affected if it were to lose the services of any member of Cyber Holdings, Inc. listedabove as each he has provided significant leadership and direction to the Company.

I C.Family Relationships. One of our shareholdersand co-founder, Barry M. Soper, is the father-in-law of our
Chief Operations Officer, Mr. Plourde. To the best knowledge of the Company, the relationship between Mr.
Soper and Mr. Plourde is good, and neither coordinates their activities with respect to the operations or
management of the Company. Aside from his stock ownership, Mr. Soper has no other relationship with or
influence over the Company.

D. Involvement in Certain Legal Proceedings. There have been no events under any bankruptcy act, any

I 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.

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

I ITEM 9. EXECUTIVE COMPENSATION.

I In 2014, the Company adopted a compensation program for Company Management. Accordingly,Management of Cyber Holdings, Inc. will be entitled to receive annual compensation as follows:

Mr. Richard Burgoon, Jr., Chief Executive Officer $72,000

Mr. Phillip G. Plourde, Chief Operations Ollicer $60,000

Mr. R. Scott Lentz, Advisory Controller $48,000

Mr. Michael Maguire, Chief Technology Officer $60,000

i Mr. Ryan Oxford, Chief Creative Ollicer $48,000

Officer Compensation

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

I Directors and Advisors CompensationThe 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.

Significant Employees

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

(a) Security ownership of certain beneficial owners.

The following table setsforth, 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

I who hold 5% or more of the outstanding Common Stock of the Company. Also included are the sharesheld by all executive officers and directors as a group.

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

Mr. Phillip G.Plourde

I Cyber Holdings, Inc. Common Stock: 2,305,000 Shares(19.89%) Common Stock: 2,305,000 Shares(11.14%)11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares
San Diego, California 92131

I Nipoj & Kamilla Pamprome
Cyber Holdings, Inc. Common Stock: 2,375,000 Shares(20.5%) Common Stock: 2,375,000 Shares(11.48%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares
San Diego, California 92131

Mr. Richard P. Burgoon, Jr.
Cyber Holdings, Inc. Common Stock: 1,900,000 Shares(16.4%) Common Stock: 1,900,000 Shares(9.19%)
11626Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego,California 92131

Mr. Barry M. Soper

Cyber Holdings, Inc. Common Stock: 1,345,000 Shares(11.61%) Common Stock: 1,345,000 Shares(6.5%)

i 11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No SharesSan Diego, California 92131

Ms. Kathy Pennington

I Cyber Holdings, Inc. Common Stock: 1,200,000 Shares(10.35%) Common Stock: 1,200,000 Shares(5.8%)

11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

I (*) Alternative Securities
Markets Group Corporation Common Stock: 571,300 (4.46%) Common Stock: 571,300 Shares(2.76%)
Advisor / Shareholder Preferred Stock: No Shares Preferred Stock: No Shares
4050 Glencoe Avenue
Marina Del Rey, CA 90292

I (*) Upon qualification of this Registration Statement, the Company will issue 5''1,300 (FIVE HUNDRED SEVENTY-
ONE THOUSAND THREE HL NDRED) shares of its Common Stock to the following providers of service to the
Company under Section 4(a)(2) of the Securities Act of 1933, as amended. Mr. Steven J.Muehler is the Controlling
Shareholder and Chief Executive Officer of Alternative Securities Markets Group Corporation

i
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ITEM 11.SECURITIES BEING OFFERED.

Common Stock

We are offering a maximum of 9,100,000 Common Stock Units (the "Securities") at a fixed price of $0.25
per Share of Common Stock. This Offering Statement shall only be qualified upon order of the

I Commission, unless a subsequent amendment is filed indicating the intention to become qualified byoperation of the terms of Regulation A. The OKering will commence promptly after the date of this

Offering Circular and will close upon the earlier of (1) the sale of 9,100,000 Common Stock Units, (2) One
Year from the date this Offering begins, or (3) a date prior to oneyear from the date this Offering begins that
is so determined by the Company's Management (the "Offering Period").

Currently there areELEVEN MILLION FIVE HUNDRED EIGHT THREE THOUSAND FIVE HUNDRED
TWENTY FIVE (11,583,525) shares of Common Stock issued and outstanding. Each share of Common

i Stock entitles the Shareholder to one (1) vote on each matter submitted to vote of the Company'sShareholders, including the election of Directors. There is no cumulative voting. Subject to the preferences
that may be applicable to any outstanding preferred stock, our Shareholders are entitled to receive ratably

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

This Offering is being conducted on a "best-efforts" basis,which means the Company's Management,
Mainly Mr. Richard P. Burgoon, Jr. Mr. Burgoon, Jr. 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 sales of securities through this Offering. In offering the Securities, the
Company's Management will rely on the safe harbor from broker-dealer registration set in Rule 3a4-1 under
the Securities Exchange Act of 1934.

The Securities will be offered for sale at a fixed price of $0.25 per Common Stock Unit. The Company is
offering a $0.04 Discount for Common Stock Shares 1 to 2,750,000, and a $0.02 Discount for Common

i Stock Shares 2,750,001 to 6,000,000. Though the Offering is being conducted on a "best-efforts" basis, theCompany has set an investment minimum of $100,000 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 $100,000 will be held in an investment escrow account, and only after the $100,000 in securities
has been sold to investors, will the Company have access to the Investment proceeds. Accordingly, all
Investment Funds after the Investment Minimum has been achieved, will become immediately available to
the Company and may be used as they are accepted. Investors will not be entitled to a refund once the

i Investment Minimum of $100,000 is achieved, and all Investors will be subject to the terms, conditions andinvestment risks associatedwith this investment.

Determination o(Offering P>iœ: The price of the Common Stock has been arbitrarily determined in order

i for the Company to raise up to a total of $2,100,000 through this offering. The Offering Price bears norelationship whatsoever to our assets, earnings, book value or other criteria of value. Among the factors
considered were:

I • The Company's lack of an operating history;• The proceedsto be raised by this Offering;
• The amount of capital to be contributed by purchasers in this offering, the amount of capital

I contributed by purchasers of previous offerings, and the amount of stock to be retained by ourexisting Stockholders, and;
• The Company's relative cash requirements

I The description of certain matters relating to the securities of the Company is a summary and is qualified inits entirety by the provisions of the Company's Certificate of Incorporation and By-Laws, copies of which
have been filed asexhibits to this Form 1-A.
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Except as expressly provided in this Offering, any dispute, claim or controversy between or among any of the
Investors or between any Investor or his/her/its Aßiliates and the Company arising out of or relating to this

I Offering, or any subscription by any Investor to purchase Securities, or any termination, alleged breach,enforcement, interpretation or validity of any of those agreements (including the determination of the scope
or applicability of this agreement to arbitrate), or otherwise involving the Company, will be submitted to
arbitration in the county and state in which the Company maintains its principal office at the time the request

I for arbitration is made, before a sole arbitrator, in accordance with the laws of the state of Nevada foragreements made in and to beperformed in the state of Nevada.Such arbitration will be administered by the
Judicial Arbitration and Mediation Services ("JAMS") and conducted under the provisions of its

I Comprehensive Arbitration Rules and Procedures. Arbitration must be commenced by service upon the otherparty of a written demand for arbitration or a written notice of intention to arbitrate, therein electing the
arbitration tribunal. Judgment upon any award rendered by the arbitrator shall be final and may be entered in

any court having jurisdiction thereof. No party to any such controversy will be entitled to any punitive

I damages. Notwithstanding the rules of JAMS, no arbitration proceeding will be consolidated with any otherarbitration proceeding without all parties' consent.The arbitrator shall, in the award, allocate all of the costs
of the arbitration, including the fees of the arbitrator and the reasonable attorneys' fees of the prevailing
party, against the party who did not prevail.

NOTICE: By executing a Subscription Agreement for this Offering, Subscriber is agreeing to have all

I disputes, claims,or controversies arising out of or relating to this Agreement decided by neutral bindingarbitration, and Subscriber is giving up any rights he, she or it may possessto have those matters litigated in
a court or jury trial. By executing this Subscription Agreement, Subscriber is giving up his, her or its judicial
rights to discovery and appeal except to the extent that they are specifically provided for in this Subscription

I Agreement. If Subscriber refuses to submit to arbitration after agreeing to this provision, Subscriber may becompelled to arbitrate under federal or state law. Subscriber confirms that his, her or its agreement to this
arbitration provision is voluntary.

I
(a) Description of Company Common Stock

I The Company is authorized by its Certificate of Incorporation to issuean aggregate of 30,000,000 sharesofCommon stock, $0.001 par value per share (the "Common Stock")and 5,000,000 sharesof Preferred Stock.
As of October 1, 2014, 11,583,525 sharesof Common Stock were issued and outstanding; NO SHARES of

I Preferred Stock have been issuedor are outstanding. Upon the completion of this Offering, 20,683,525 sharesof Common Stock will be issuedand outstanding.

All outstanding sharesof Common Stock are of the same class and have equal rights and attributes. The
holders of Common Stock are entitled to one vote per shareon all matters submitted to avote of stockholders
of the Company. All stockholders are entitled to share equally in dividends, if any, as may be declared from
time to time by the Board of Directors out of funds legally available. In the event of liquidation, the holders

I of Common Stock are entitled to share ratably in all assets remaining after payment of all liabilities. Thestockholders donot have cumulative or preemptive rights.

(b) Background Information on the Preferred Stock. None

(c) Other Debt Securities. In conjunction with the first financial raise conducted by the Company, the
Company entered into certain Notes with these investors which at the Company's sole and exclusive
discretion may obligate the Company to repay a total of $94,000 in the third quarter of Q2015.

(d) Other Securities to Be Registered. None.

I
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Security Holders

As of December 1,2014, there were 11,583,525 sharesof our Common Stock outstanding, which were held

I of record by approximately 33 stockholders, not including persons or entities that hold the stock in nomineeor "street"namethrough variousbrokerage firms.

As of December 1,2014 there were no sharesof our Preferred Stock outstanding.

Indemnification of Directors and Officers:

The Company is incorporated under the laws of Delaware. Delaware General Corporation Law provides that

I a corporation may indemnify directors and officers as well as other employees and individuals againstexpenses including attorneys' fees, judgments, fines and amounts paid in settlement in connection with
various actions, suits or proceedings, whether civil, criminal, administmtive or investigative other than an
action by or in the right of the corporation, a derivative action, if they acted in good faith and in a manner

I they reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect toany criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. A
similar standard is applicable in the case of derivative actions, except that indemnification only extends to

I expensesincluding attorneys' fees incurred in connection with the defenseor settlement of such actions andthe statute requires court approval before there can be any indemnification where the person seeking
indemnification has been found liable to the corporation. The statute provides that it is not exclusive of other

indemnification that may be granted by a corporation's certificate of incorporation, bylaws, agreement, and a
vote of stockholders or disinterested directors or otherwise.

The Company's Certificate of Incorporation provides that it will indemnify and hold harmless, to the fullest

I extent permitted by Delaware's General Corporation Law, asamended from time to time, each person that
such section grants us the power to indemnify.

Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a

I director of the corporation shall not be personally liable to the corporation or its stockholders for monetarydamagesfor breach of fiduciary duty as a director, except for liability for:

I • 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;

• 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 applicablelaw,none of our directors will be personally liable to us or our stockholders for monetary damagesfor breach of
fiduciary duty as a director. 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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Appendix A

Capitalization

I The following table sets forth beneficial ownership information of our common stock at June 30, 2014 for each person
known to us to be the beneficial owner of more than 2%of our common stock; our management; our directors; and all of
our management and directors as a group.

I Beneficial ownership assumes exercise of all issued options and warrants and the issuance of remaining options availableunder our 2012 Plan.

I Pro Forma ownership assumes issuance of 9,671,301shares of common stock after a fully-subscribed offering.

Pro Forma

I Common Warrants Options Total Percent Percent
Phillip G.Plourde 2,055,000 - 250,000 2,305,000 14.7% 9.1%
Nipojand Kamilla Parnprome 2,375,000 - - 2,375,000 15.2% 9.4%
Richard P.Burgoon, Jr. 1,506,666 143,334 250,000 1,900,000 12.1% 7.5%

I Barry M.Soper 1,273,333 71,667 - 1,345,000 8.6% 5.3%Kathy Pennington 1,200,000 - - 1,200,000 7.7% 4.7%
Michael Maguire 500,000 - 250,000 750,000 4.8% 3.0%
R.Scott Lentz 250,000 - 250,000 500,000 3.2% 2.0%

I Mandy Liu On Behalf OfYanhong Wu 159,999 215,001 - 375,000 2.4% 1.5%
Paul A.Waalkes,Jr.and

Dorothy H.Waalkes 186,666 186,666 - 373,332 2.4% 1.5%

I Ryan Oxford - - 350,000 350,000 2.2% 1.4%Cate Gilman - - 100,000 100,000 0.6% 0.4%
Mark Seremet - - 100,000 100,000 0.6% 0.4%

I Scott Hutton - - 100,000 100,000 0.6% 0.4%
Subtotal 9,506,664 616,668 1,650,000 11,773,332 75.2% 46.5%

i All others 2,076,861 961,669 248,900 3,287,430 21.0% 13.0%

Options available for issuance 601,100 601,100 3.8% 2.4%
subtotal 2,076,861 961,669 850,000 3,888,530 24.8% 15.3%

Total 11,583,525 1,578,337 2,500,000 15,661,862 100.0% 61.8%

All Management 4,311,666 143,334 1,350,000 5,805,000 37.1% 22.9%

I All Management and Directors
asa Group 4,311,666 143,334 1,650,000 6,105,000 39.0% 24.1%

I
I END OF APPENDIX A

I
I

I Page 84

I



Appendix B
Government Regulation Information

While the Company does not believe that its WZS website and Matches involve online "gambling",

individuals or entities interested in CHI and a possible investment should consult with their attorney and

I advisers with respect to potentially applicable online "gaming" laws. Although not definitive or endorsed byCHI, a compilation website developed by Chuck Humpluey may be found at http://www.gambling-law-

us.com/. Mr. Humphrey is neither associatedwith CHI nor has he been contacted or retained to provide any

legal, business, regulatory or other guidance with respect to CHI and its WZS website.

CHI is based in California, and California Penal Code Section 318 et seq. generally involves

information regarding online gambling. The following sections are provided for informational purposes

only:

I Penal Code Sec.330a. Every person, who has in his possession or under his control, either asowner, lessee,agent, employee, mortgagee, or otherwise, or who permits to be placed, maintained or
kept, in any room, space,enclosure or building owned, leased or occupied by him, or under his

I management or control, any slot or card machine, contrivance, appliance or mechanical device,upon the result of action of which money or other valuable thing is staked or hazarded, andwhich is
operated, or played, by placing or depositing therein any coins,checks,slugs,balls,or other articles
or device, or in any other manner and by meanswhereof, or asa result of the operation of which any

I merchandise, money, representative or articles of value, checks, or tokens, redeemable in, orexchangeablefor money or any other thing of value, is won or lost, or taken from or obtained from
such machine, when the result of action or operation of such machine, contrivance, appliance, or

i mechanical device is dependent upon hazard or chance, and every person, who has in his possessionor under his control, either as owner, lessee, agent, employee, mortgagee, or otherwise, or who
permits to be placed, maintained or kept, in any room, space, enclosure or building, owned, leased
or occupied by him, or under his management or control, any card dice, or any dice having more

I than six faces or baseseach, upon the result of action of which any money or other valuable thing isstaked or hazarded, or as a result of the operation of which any merchandise, money, representative
or article of value, check or token, redeemable in or exchangeablefor money or any other thing of

I value,is won or lost or taken, when the result of action or operation of such dice is dependent uponhazard or chance, is guilty of a misdemeanor, and shall be punishable by a fine not less than one
hundred dollars ($100) nor more than one thousand dollars ($1,000), or by imprisonment in the
county jail not exceeding six months, or by both suchfine and imprisonment.

Penal Code Sec.330b.

Possession or keeping ofslot machines or devices.

I (a) It is unlawful for any person to manufacture, repair, own, store, possess,sell, rent, lease, leton shares, lend or give away, transport, or expose for sale or lease, or to offer to repair, sell, rent,
lease, let on shares,lend or give away, or permit the operation, placement, maintenance, or keeping

i of, in any place,room, space, or building owned, leased,or occupied, managed, or controlled by thatperson, any slot machine or device, asdefined in this section.

It is unlawful for any person to make or to permit the making of an agreement with another person

I regarding any slot machine or device, by which the user of the slot machine or device, as a result ofthe element of hazard or chance or other unpredictable outcome, may become entitled to receive
money, credit, allowance, or other thing of value or additional chance or right to use the slot
machine or device, or to receive any check, slug, token, or memorandum entitling the holder to
receive money, credit, allowance, or other thing of value.
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I (b) The limitations of subdivision (a), insofar as they relate to owning, storing, possessing, ortransporting any slot machine or device, do not apply to any slot machine or device located upon or
being transported by any vessel regularly operated and engaged in interstate or foreign commerce,
so long as the slot machine or device is located in a locked compartment of the vessel, is not
accessible for use,and is not used or operated within the territorial jurisdiction of this state.

(c) The limitations of subdivision (a) do not apply to a manufacturer's business activities that are
conducted in accordance with the terms of a license issuedby a tribal gaming agency pursuant to theI tribal-state gaming compacts entered into in accordance with the Indian Gaming Regulatory Act (18
U.S.C.Sec. 1166to 1168, inclusive, and 25 U.S.C.Sec.2701 et seq.)

(d) For purposes of this section, "slot machine or device" means a machine, apparatus,or device thatI is adapted,or may readily be converted, for use in a way that, asa result of the insertion of any piece
of money or coin or other object, or by any other means, the machine or device is causedto operate
or may be operated, and by reason of any element of hazard or chance or of other outcome of

I operation unpredictable by him or her, the user may receive or become entitled to receive any pieceof money, credit, allowance, or thing of value, or additional chance or right to use the slot machine
or device, or any check, slug, token, or memorandum, whether of value or otherwise, which may be
exchanged for any money, credit, allowance, or thing of value, or which may be given in trade,I irrespective of whether it may, apart from any element of hazard or chance or unpredictable
outcome of operation, also sell, deliver, or present some merchandise, indication of weight,
entertainment, or other thing of value.

(e) Every person who violates this section is guilty of a misdemeanor.

(f) Pinball and other amusement machines or devices, which are predominantly games of skill,
whether affording the opportunity of additional chancesor free plays or not, are not included within
the term slot machine or device, as defined in this section.

I Penal Code Sec.337t.
The following definitions govern the constmction of this Section[:]

I f) "Gambling game device" means any equipment or mechanical, electromechanical, or electroniccontrivance, component or machine used remotely or directly in connection with gaming or any
game which affects the result of a wager by determining win or loss. The term includes any of the
following:

(1) A slot machine.

(2) A collection of two or more of the following components:

I (A) An assembled electronic circuit which cannot be reasonably demonstrated tohave any use other than in a slot machine.

(B) A cabinet with electrical wiring and provisions for mounting a coin, token, or
currency acceptor and provisions for mounting a dispenser of coins, tokens, or
anything of value.

I (C) A storage medium containing the source language or executable code of a
computer program that cannot be reasonably demonstrated to have any use other
than in a slot machine.

(D) An assembledvideo display unit.

(E) An assembled mechanical or electromechanical display unit intended for use
in gambling.

(F) An assembled mechanical or electromechanical unit which cannot be
demonstrated to haveany use other than in a slot machine.
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I (3) Any mechanical, electrical, or other device that may be connected to or used with a slot
machine to alter the normal criteria of random selection or affect the outcome of a game.

I (4) A system for the accounting or management of any game in which the result of the
wager is determined electronically by using any combination of hardware or software for
computers.

I (5) Any combination of one of the components set forth in subparagraphs (A) to (F),
inclusive, of paragraph (2) and any other component that the commission determines, by
regulation, to be a machine used directly or remotely in connection with gaming or any
game which affects the results of a wager by determining a win or loss.

I Many states follow what is referred to as the Dominant Factor Test when determining whether gamesinvolving money or prizes are games of skill, which are not considered gambling in general, or games of

chance, which are considered gambling in general. The Dominant Facto Test can be described asfollows:

"'Chance' is one of the elements generally required to be present in order for a game to violate a
state anti-gambling statute. Most stateshave concluded that where the elements of skill, whatever

I they may be, predominate over the elements of chance, whatever they may be, in determining
outcome, then the 'chance' element is lacking and the game involved does not violate that state's

anti-gambling law. This question considers whether the state applies this 'dominant factor,' or
predominance, test."

http://www.gambling-law-us.com/State-Law-Summary/

Although neither intended nor presented as definitive or predictive, the California Supreme Court has set

forth its views on this test:

"The term 'game of chance' has an accepted meaning established by numerous adjudications.

I Although different language is used in some of the casesin defining the term, the definitions aresubstantially the same.It is the character of the game rather than a particular player's skill or lack
of it that determines whether the game is one of chance or skill. The test is not whether the game

I contains an element of chance or an element of skill but which of them is the dominating factor in
determining the result of the game."

In re Allen, 27 Cal.Rptr. 168at 169, 59 Cal.2d 5 at 6(Cal., 1962) Emphasis supplied.

The California Supreme Court has also indicated in a caseinvolving pinball machines in which the California

Supreme Court agreed that the machines in question predominately involved skill over chance, that:

"Whether a game is a game of skill or a game of chance dependson which factor predominates, and
this is a question of fact for the trial court [citation omitted]".

Cossack v City of Los Angeles, 114Cal.Rptr.460(1974)

I Lower courts in California have noted that "the 'domination' standard is a well-settled test inCalifornia." Bell Gardens v. Dept of Justice, 42 CalRptr.2d 730 (Cal.App. 2 Dist 1995). Knowles v.

O'Connor, 71 Cal.Rptr 879, 881 (Cal.App. 4 Dist 1968), citing In re Allen, noted that "[t]he term 'game of

skill' has a reasonably ascertainable meaning." Recently, a US Federal Court rules that poker was

"predominantly a game of skill" and therefore not covered by Illegal Gambling Business Act (IGBA), 18
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I U.S.C. § 1955. United States v.Lawrence DiCristina, 546 F.2d 419 (3d Cir. 2012). In his decision, Judge

Weinstein noted that an expert witness for the defense "has shown persuasively that skilled players will

predominate over the lessskilled in a relatively short time," supporting his ultimate findings about the

question of skill versus chance.Although we do not analogize the gamesplayed on our website with poker,

it is noted that if a Federal Court has held that poker, which most people associate with "pure" gambling, is a

game of skill, we believe that any other legal authority understanding and accepting this decision would

conclude that the FPS gamesplayed on our website are much more skill-oriented than even poker.

END OF APPENDIX B.
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Appendix C

I FINANCIAL STATEMENTS

I Balance Sheets
Years ended December 31, 2012and 2013,and the year to date period ended September 30, 2014

2014 YTD Sept 2013 2012

ASSETS

Cash $126 $45,851 $2,217

TOTALASSETS $126 $45,851 $2,217

UABILITIES

Accounts Payable $1,888 $1,888 $1,539

I Convertible Notes $94,000 $94,000 $94,000
TOTAL LIABIUTIES $95,888 $95,888 $95,539

STOCKHOLDERS' EQUl1Y

I Common stock $1,158 $1,158 $1,065
Additional Paid in Capital $366,036 $299,115 $22,238

Retained Earnings -$350,310 -$116,625 $0

Current Year Profit -$112,647 -$233,685 -$116,625

I Total Stockholders' Equity -$95,762 -$50,037 -$93,322TOTAL LIABlTIES AND STOCKHOLDERS' EQUITY $126 $45,851 $2,217

i income StatementsYears ended December 31, 2012and 2013,and the year to date period ended September 30, 2014

2014 YTD Sept 2013 2012

Revenues: $0 $0 $0

Expenses:

I Cost of Revenue $0 $0 $0
Research and Development -$67,048 -$140,211 -$69,975
Sales and Marketing -$24,063 -$51,411 -$25,657
General and Administrative -$21,536 -$42,063 -$20,992

Total Expenses -$112,647 -$233,685 -$116,625

Net income (Loss) -$112,647 -$233,685 -$11a,625
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I Statements of Cash Flows
Years ended December 31, 2012 and 2013, and the year to date period ended September 30, 2014

2014 YTDSept 2013 2012

Cash flows from operating activities

Net income (loss) -$112,647 -$233,685 -$116,625

i Adjustments to reconcile net loss to net

cash used in operating activities:

Depreciation and amortization $64,672 $102,965 $4,313

I Change in assets and liabilities:

Accounts Payable $0 $349 $1,539

Net cash provided by (used in) operating activities -$47,975 -$130,371 -$110,773

Net cash provided by (used in) investing activities $0 $0 $0

Cash flows from financing activities

Proceeds from Stock issuance $0 $162,525 $18,990

Proceeds from Debt Financing $0 $0 $94,000

I Exercise of Warrants and Options $2,250 $11,480 $0
Net cash provided by (used in) financing activities $2,250 $174,005 $112,990

Net increase (decrease) in cash -$45,725 $43,634 $2,217

Cash, Beginning of Period $45,851 $2,217 $0

Cash, End of Period $126 $45,851 $2,217

Statements of Stockholders' Equity
Years ended December 31, 2012 and 2013, and the year to date period ended September 30, 2014

i Common Stock Additional Total
Paid-in Accumulated Stockholders

Shares Amount Capital Deficit Equity

Balance at Janualy 1,2012 $0 $0 $0 $0 $0
Issuance of common stock 9,900,000 $990 $0 $990

issuance of common stock for cash 746,662 $75 $17,925 $18,000
Issuance of stock warrants in connection with

I issuance of common stock $702 $702
Stock compensation expense $3,610 $3,610
Net loss -$116,625 -$116,625

Balance at December 31, 2012 10,646,662 $1,065 $22,238 -$116,625 -$93,322

I issuance of common stock for cash 574,999 $57 $162,443 $162,500

Issuance of stock warrants in ænnection with

issuance of common stock $13,780 $13,780

Stock options exercised 104,364 $10 $11,470 $11,480

I Issuance of common stock for services performed 250,000 $25 $25

Stock compensation expense $89,185 $89,185
Net loss -$233,685 -$233,685

Balance at December 31, 2013 11,576,025 $1,158 $299,115 -$350,310 -$50,037

Stock compensation expense $64,672 $64,672
Stock options exercised 7,500 $1 $2,249 $2,250
Net loss (112,647) -$112,647

Balance at September 34,2014 11,583,525 $1,158 $366,036 -$462,957 -$95,762
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Notes to Unaudited Financial Statements

1. Nature of Operations and Significant Accounting Policies

Nature of Business

Cyber Holdings, Inc. (the "Company") was incorporated in the Stateof Delaware on June 30, 2011. The Company
is an internet-based commercialization-stage entertaimnent organization focused on the design and implementation
of personal computer (PC) online, First-Person-Shooter (FPS) worldwide matches for participants (PC Gamers)
through its WarZone SecureTM ("WZS") web site, located at http://www.warzonesecure.com.

Fiscal Year

Our fiscal year ends December 31. References to fiscal 2013, for example, refer to the year ended December 31,
2013.

Use of Estimates

I The Company's unaudited financial results for the fiscal years ended December 31, 2012, December 31, 2013 andfiscal year-to-date September30, 2014 are presentedin conformity with accounting principles generally accepted in
the United Statesof America. This presentation requires management to make estimatesand assumptions that affect

I the reported amounts of assetsand liabilities and disclosure of contingent assetsand liabilities at the date of thefinancial statementsand the reported amounts of revenuesand expensesduring the reporting period.

Cash and Cash Equivalents

Cash and cash equivalents are maintained at one financial institution and consist of highly liquid investments with
original maturities of three months or less. Cashand cashequivalents are stated at fair value.

Fair Value

i The carrying amounts of cashand cashequivalents and accounts payable approximate fair value due to the relativelyshort-term maturities and are classified as short-term assetsand liabilities in the accompanying balance sheets.

Research and Development Expenses

Researchand development expensesconsist primarily of consulting fees for third party developers and software and

I hardware costs associated with the development of the Company's online platform. The Company expensessoftware development costs as incurred.

Advertising Expenses

Advertising expensesare expensedas incurred and included in selling and marketing expense.

2. Significant Balance Sheet Components

Financing Arrangements

In 2012, the Company raised $112,000 via the sale of 14 Units. Each Unit provides to the purchasers thereof
Common Stock,Warrants and Notes. The aggregate amount of CommonStock issued in conjunction with the 2012
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I
I Unit sales was 746,662 shares. The aggregate amount of Warrants issued in conjunction with the 2012 Unit saleswas 1,003,338 (each Warrant eXercisable at $0.18 per share, for a period of five years). The aggregate amount of

Notes Payable in conjunction with the 2012 Unit saleswas $94,000. Each Note is payable on or before March 1,
2015. At the Company's sole discretion, the Notes can be repaid in cash or in Company stock. In the event that the
Company elects to repay the Notes in Company stock,the following issuanceswill occur:

(1) 71,678 sharesof Common Stock, par value $0.0001 (with a per-share valuation of $0.11) for each of
Notes 1-5 for a total number of sharesof 358,390 Common Shares,par value, $0.001 per share,and

(2) 35,834 sharesof Common Stock, par value $0.0001 (with a per-share valuation of $0.167) for each of
Notes 6-14 for a total number of sharesof 322,506 Common Shares,par value, $0.001 per share.

I In 2013, the Company secured (a) $50,000 via the saleof 10 Units (sepamte and distinct from the first offering) and$112,500 via the sale of 4.5 Units (separate and distinct from the second offering). Each Unit provides to the
purchasers thereof Common Stock and Warrants. The aggregate amount of Common Stock issued in conjunction
with the 2013 Unit sales was 574,999 shares. The aggregate amount of Warrants issued in conjunction with the
2013 Unit sales was 574,999 (each Warrant exercisable between $0.45 and $0.50per share, for a period of five
years).

Total shares issuedfrom these financing rounds were asfollows: 1,321,661 sharesCommon Stock, par value $0.001
per share,and 1,578,337 Warrants to purchase 1,578,337 sharesof Common stock,par value $0.001 per share.. On
an as-issued, fully diluted basis, with 100% exercise of Warrants, these prior rounds would involve issuance of
2,899,998 sharesof our Common Stock, $0.001 par value. None of the Warrants from any of the raises have been
exercised as of the date of this Memorandum.

Common Stock

The Company's Certificate of Incorporation authorizes the Company to issue 30,000,000 shares of $0.0001 par
value Common stock,and 5,000,000 sharesof $.00001 par value Preferred stock. Each share of common stock is

I entitled to one vote per share.The holders of common stock are also entitled to receive dividends whenever fundsare legally available and when declared by the Board of Directors, subject to the prior rights of holders of all other
classesof stock outstanding.

Share-Based Compensation Plan

The Company accounts for share-basedawards with compensation cost measuredusing the fair value of the awards

I issued. The Company uses the Black-Scholes option pricing model to valueshare-basedawards and determine therelated compensation expense. Stock-based compensation expense is recorded over the requisite service period,
generally two years.

I In July 2012, the Company adopted the Company's 2012 Stock Plan (the "Plan"). The Plan provides for the awardof up to 2,500,000 stock options to employees, Directors and consultants at an exercise price not less than 100% of
the fair value at the grant date as determined by the Board of Directors. The Plan also provides for the issuance of

I nonqualified stock options and restricted stock to employees, outside directors and consultants. Options granted
have a maximum term of ten years from grant date, are exercisable upon vesting and generally vest over a four-year

requisite service period. As of September 30,2014, 1,898,900options are outstanding under the Plan.

I A summary of the Company's stock option activity under the Plan is asfollows:

I
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I Weighted-

Weighted- Average
Number of Average Remaining

Shares Ex.Price Exercisable Term (Years)

I Outstanding at December 31.2011 -
Granted 179,200
Canceled
Exercised

i Outstanding at December 31,2012 179,200 $0.11 47,400 9.48Granted 1,942,764

Canceled (257,200)
Exercised (104,364)

I Outstanding at December 31,2013 1,760,400 $0.19 720,450 9.18Granted 146,000
Canceled -

Exercised (7,500)

Outstanding at September 30, 2014 1,898,900 $0.20 1,186,650 8.76

I Total stock compensation expense for the years ending December 31, 2012 and 2013 and the period endingSeptember 30, 2014 was allocated to the following categories:

Stock Compensation Expense

Department 2012 2013 2014

I GA 2,933 56,250 37,101
SM 678 4,086 10,107

RD - 28,849 17,464
3,610 89,185 64,672

I
I END OF APPEND1X C.
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SIGNATURES

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

Cyber Holdings, Inc.

By: Mr. Richard P.Burgoon, Jr.

By:
Name: Mr.Richard P.Burgdon,Jr.
Title: Chief Executive Officer & President

By: Mr. Phillip G.Plourde

By:
Name: Mr. Phillip G.Plourde
Title: Chief Operations Officer & Member of Board of Directors

I By: Mr. Steven J.Muehler

By:
Name: Mr.Steven J.Muehler
Title: Advisor & Drafter of this Securities Registration Statement
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I Signature certificate RightSignaturee Document Reference: LNBML8JMY4HPYKDJP8PDCH EasyOnlineDocumentSigning

I
rburgoon2004yahoo.com

i Party ID: XJTBHSIDTLY9UUJMUFA9XE
IP Address: 74.120.224.200

rburgoon2004@yahoo.com

tFa F ngerprint Checksum 1c690aadcff6b7d6eb4791df5469dhf90a3a87ff

I Alternative SecuritieS MarketS Group
Party ID: LF6ZFlJ4ZLRCJGVEP6K9B4
IP Address: 76.91.17.17

VERIFIED E legal@aSmmarketSgrOup.COm

ngerprintChecksum 0944050a676d189b2749f5c48a0371f2a6467c78

I Timestamp Audit
2014-12-17 17:21:30 -0800 All parties have signed document. Signed copies sent to:

rburgoon2004yahoo.com and Alternative Securities Markets Group.

I 2014-12-17 17:21:30 -0800 Document signed by rburgoon2004yahoo.com (rburgoon2004@yahoo.com) with drawn
signature. - 74.120.224.200

2014-12-17 17:19:37 -0800 Document viewed by rburgoon2004yahoo.com (rburgoon2004@yahoo.com). -

74.120.224.200

I 2014-12-17 16:59:13 -0800 Document signed by Alternative Securities Markets Group(legal@asmmarketsgroup.com) with drawn signature. - 76.91.17.17

2014-12-17 16:58:48 -0800 Document viewed by Alternative Securities Markets Group

I (legal@asmmarketsgroup.com). - 76.91.17.172014-12-17 16:58:47 -0800 Document created by Alternative Securities Markets Group

(legal@asmmarketsgroup.com). - 76.91.17.17
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PAGE 1

%e .first State

1 I, JEFFREY W. BOLLOCK, SECRETARY OF STATE OF TRE STATE OF

1 DELAWARE, DO REREBY CERTIFY THE ATTACRED IS A TRUE AND CORRECT
COPY OF TRE CERTIFICATE OF INCORPORATION OF "CYBER ROLDINGS,

INC.", FILED IN THIS OFFICE ON THE TRIRTIETR DAY OF JONE, A.D.

2011, AT 12:44 O'CLOCK P.M.

A FILED COPY OF TRIS CERTIFICATE HAS BEEN FORWARDED TO TRE

KENT COUNTY RECORDER OF DEEDS.

Jeffrey W.Bullock, secretary of State
5004790 8100 AUTREN ION: 8877840

110781090 ew* DATE: 07-01-11
rou may ver.ify this certificate online
at corp. delaware. gov/authver. ahtail



EI state of Dal4NREG
secretary of state

Division of coroarations

| Delivered 02:30 9)f 06/30/2011
22ZED 12:44 255 06/30/2011

SRV 110781090 - 5004790 22ZE

CERTIFICATE of INCORPORATION

of

Cyber Hoklings,Inc.

I
*FIRST: The name of this Corporation shallbe;

CYBER HOLDINGS,lNC.

*SECOND: Its Registered Office in the State of Delaware is to be located at National

I Corporate Research,Ltd.,615 South DuPont Highway, in the City of Dover,
County of Kent 19901. The nameof its Registered Agent at such address is
National Corporate Research,Ltd.

*THIRD: The purpose of the corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of
Delaware.

*FOURTH: The amount of the total authorized capital stock of this corporation shall consist
of Thirty Minion (30,000,000)sharesof CommonStock having a par value of
$0.0001pershareandFive Mulion (5,000,000)shares of Preferred Stock having
a par value of $0.0001 per share.Authority is hereby expressly granted to the
Board of Directors of the Corporation to fix by resolution or resolutions any of
the designations, powers,preferences and rights, and any of the qualifications,

I limitations, or restrictions which arepermitted by Delaware GeneralCorporation
Law in respect of any class or classesof stock or any seriesof any class of stock
of the Corporation.

*FIFTH: The Board of Directors shall have the power to adopt, amend or repeal the

Bylaws.

*SIXTH: No directorof the Corporationshallbepersonallyliable to the Corporation or its
stockholders for monetarydamagesfor anybreachof fiduciary duty by such
director asadirector,providedthat this provision shall not eliminate or limit the
liability of a director under applicable law, (i) for any breach of the director's

I loyalty to the Corporation or its stockholders; (ii) for acts or omissions not in
good faith which involve intentional misconductor a knowingviolation of the
law; (iii) for unlawful payment of dividend or unlawful stock purchase or
redemption as such liability is imposedunder Section 174 of the General
Corpomtion Laws of Delaware; or (iv) for any transaction from which the
officer or director derived an improper personal benefit. No amendment to
appeal of this Article Sixth shall apply to or have any effect on the liability or
alleged liability of any director of the Corporation for or with respectto any acts
or omissionsof such director occurring prior to suchamendment

I



lli

*SEVENTH: The name andaddressof the Soleincorporator is asfollows:

Richard P.Burgoon, Jr.

I 10768Scripps RanchBlvd
Suite 206
SanDiego, CA 92131

IN WITNESS WHEREOF, the undersigned being the Sole lacorporator
hereinbefore named, has executed, signed and acknowledged this Certificate of
Incorporation onthis30* day of June, A.D.2011.

/s/ RichardP.Burgoon.Jr.
Name: Richard P.Burgoon, Jr.
Title: SoleIncorporator
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Subscription Agreement • Regulation A • Cyber Holdings, Inc.

Cyber Holdings, Inc.
11626 Timberlake Drive

San Diego,California 92131

Direct: (855) 997-2013

SUBSCRIPTION AGREEMENT

Common Stock Shares 1 to 9,100,000

Subject to the terms and conditions of the sharesof Common Stock described in the Cyber Holdings, Inc.
W Offering Circular datedDecember 15th, 2014 (the "Offering"), I hereby subscribe to purchasethe number

of sharesof Common Stock set forth below for a purchase price of $0.25per share.

I understand that my subscription is conditioned upon acceptance by Cyber Holdings, Inc. Company
Managers and subject to additional conditions described in the Offering Circular. I further understand that

I Cyber Holdings, Inc. Company Managers, in their sole discretion, may reject my subscription in whole orin part and may, without notice, allot to me a fewer number of shares of Common Stock that I have
subscribed for. In the event the Offering is terminated, all subscription proceeds will be returned with

suchinterest as may have been earnedthereon.

I understandthat when this subscription agreement is executed and delivered, it is irrevocable andbinding

I to me.I further understand and agree that my right to purchase sharesof Common Stock offered by theCompany may be assigned or transferred to any third party without the express written consent of the
Company.

I I further certify, under penalties of perjury, that: (1) the taxpayer identification number shown on the
signature page of this Offering Circular is my correct identification number; (2) I am not subject to

I backup withholding under the Internal Revenue Code because(a) I am exempt from backup withholding;(b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup
withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I

I am no longer subject to backup withholding; and (3) I am a U.S. citizen or other U.S.person (as definedin the instructions to Form W-9).

I
I
I
I
I
I



Subscription Agreement • Regulation A • Cyber Holdings, Inc.

I SUBSCRIPTION AGREEMENT (the "Agreement") with the undersigned Purchaser forCommon Stock Shares of Cyber Holdings, Inc., with a par value of $0.001, at a
purchase price of SO.25(ZERO DOLLARS AND TWENTY-FIVE CENTS)

Made , by andbetween Cyber Holdings, Inc.,a Delaware Stock

i Corporation (the "Company"), and the Purchaser whose signature appears below on the signature line ofthis Agreement (the "Purchaser").

WITNESETH:

WHEREAS, the Company is offering for sale up to ONE MILLION SEVEN HUNDRED FIFTY
THOUSAND Common Stock Shares (the "Shares") (such offering being referred to as the "Offering").

I NOW, THEREFORE, the Company and the Purchaser, in consideration of the mutual covenants
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 Sharesindicated aboveat the price so indicated.

I 2. Method of Subscription. The Purchaser is requested to complete and execute this agreement
online o_rto print, execute and deliver two copies of this Agreement to the Company, at Cyber
Holdings, Inc.,11626 Timberlake Drive, San Diego,California 92131, payable by check to the
order of Cyber Holdings, Inc. in the amount of the aggregate purchase price of the Shares

I subscribed (the "Funds"). The Company reserves the right in its sole discretion, to accept orreject, in whole or in part, any andall subscriptions for Shares.

I 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 Sharesoffered hereby or on such
earlier date asthe Company may close or terminate the Offering.

I Any subscription for Sharesreceived will be accepted or rejected by the Company within 30 daysof 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

I executed counterpart of this Agreement, (ii) a certificate or certificates for the Shares beingpurchased, registered in the name of the Purchaser,and (iii) if the subscription has been accepted
only in part, a refund of the Funds submitted for Sharesnot purchased. Simultaneously with the

I delivery or mailing of the foregoing, the Funds deposited in payment for the Sharespurchasedwill be released to the Company. If any such subscription is rejected by the Company, the

Company will promptly return, without interest, the Funds submitted with such subscription to
the subscriber.

4 Representations, Warranties and Covenants of the Purchaser. The Purchaser represents,
warrants and agreesas follows:

(a) Prior to making the decision to enter into this Agreement and invest in the Shares
subscribed, the Purchaser has received and read the Offering Statement. On the basis of the
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Subscription Agreement •Regulation A • Cyber Holdings, Inc.

I foregoing, the Purchaser acknowledges that the Purchaser processes sufficient information tounderstand the merits and risks associated with the investment in the Shares subscribed. The

Purchaser acknowledges that the Purchaser has not been given any information or representations

I concerning the Company or the Offering, other than as set forth in the Offering Statement, and ifgiven or made, such information or representations have not been relied upon by the Purchaser in
deciding 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

I subscribed and the Purchaser believes that the Purchaser's prior investment experience andknowledge 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 Sharessubscribed are being acquired for the Purchaser's own account and for the
purposes of investment and not with a view to, or for the sale in connection with, the distribution
thereof, nor with any present intention of distributing or selling any such Shares.

(d) The Purchaser's overall commitment to investments is not disproportionate to his/her
net worth, and his/her investment in the Shares subscribed will not cause such overall
commitment to become excessive.

(e) The Purchaser has adequatemeans of providing for his/her current needs and personal

I contingencies, and has no need for current income or liquidity in his/her investment in the Sharessubscribed.

I (f) With respects to the tax aspects of the investment, the Purchaser will rely upon theadvice of the Purchaser's own tax advisors.

I (g) The Purchaser can withstand the loss of the Purchaser's entire investment withoutsuffering serious financial difficulties.

I (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 Purchaseron
the last ageof this Agreement.

I 5 Notices. All notices, request, consents and other communications required or permittedhereunder 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, addressedto such holder at the holder's last
addressappearing on the books of the Company, or

(b) If to the Company, addressedto the Cyber Holdings, Inc.,11626 Timberlake Drive,
San Diego,California 92131, or such other addressas the Company may specify by written

I notice to the Purchaser, and such notices or other communications shall for all purposes ofthis Agreement be treated as being effective on delivery, if delivered personally, or, if sent by
mail, on the earlier of actual receipt or the third postal business day after the same has been

i
I
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I deposited in a regularly maintained receptacle for the deposit of United States' mail,addressedand postage prepaid as aforesaid.

I 6. Severability. Should any one or more of the provisions of this Agreement be determined to beillegal or unenforceable, all other provisions of this Agreement shall be given effect separately
from the provision or provisions determined to be illegal or unenforceable and shall not be
affected thereby.

7. Parties in Interest. This Agreement shall be binding upon and inure to the benefits of and be

I enforceable against the parties hereto and their respective successors or assigns, provided,however, that the Purchaser may not assign this Agreement or any rights or benefits hereunder.

8. Choice of Law. This Agreement is made under the laws of the State of Delaware, 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
convenience of reference only, do not constitute a part of this Agreement and shall not affect the
construction of this Agreement.

10. Execution in Counterparts. This Agreement may be executed an any number of counterparts

I and by different parties hereto in separate counterparts, each of which when so executed anddelivered shall be deemedto be an original and all of which when taken together shall constitute
but oneand the same instrument.

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

I Agreement, any investigation at any time madeby or on behalf of any Purchaser,and the sale andpurchaseof the Sharesandpayment therefore.

I 12. Arbitration: Except as expressly provided in this Subscription Agreement, any dispute,claim or controversy between or among any of the Investors or between any Investor or
his/her/its Affiliates and the Company arising out of or relating to this Agreement or any

I subscription by any Investor to purchase Securities, or any termination, alleged breach,enforcement, interpretation or validity of any of those agreements (including the
determination of the scope or applicability of this agreement to arbitrate), or otherwise

I involving the Company, will be submitted to arbitration in the county and state in whichthe Company maintains its principal office at the time the request for arbitration is made,
before a sole arbitrator, in accordancewith the laws of the state of Nevada for agreements

I made in and to be performed in the state of Nevada. Sucharbitration will be administeredby the Judicial Arbitration and Mediation Services ("JAMS") and conducted under the
provisions of its Comprehensive Arbitration Rules and Procedures. Arbitration must be

I commenced by service upon the other party of a written demand for arbitration or awritten notice of intention to arbitrate, therein electing the arbitration tribunal. Judgment

upon any award rendered by the arbitrator shall be final and may be entered in any court

I having jurisdiction thereof. No party to any such controversy will be entitled to anypunitive damages. Notwithstanding the rules of JAMS, no arbitration proceeding will be
consolidated with any other arbitration proceeding without all parties' consent. The

I
I
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I arbitrator shall, in the award, allocate all of the costs of the arbitration, including the feesof the arbitrator and the reasonable attorneys' fees of the prevailing party, against the
party who did not prevail.

NOTICE: By executing this Subscription Agreement, Subscriber is agreeing to have all
disputes, claims, or controversies arising out of or relating to this Agreement decided by
neutral binding arbitration, and Subscriber is giving up any rights he, she or it may
possess to have those matters litigated in a court or jury trial. By executing this
Subscription Agreement, Subscriber is giving up his, her or its judicial rights to discovery
and appeal except to the extent that they are specifically provided for in this Subscription
Agreement. If Subscriber refuses to submit to arbitration after agreeing to this provision,
Subscriber may be compelled to arbitrate under federal or state law. Subscriberconfirms
that his,her or its agreementto this arbitration provision is voluntary.

13. THE PARTIES HERBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHT TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATON BASED HEREIN,
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, ANY
OTHER DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONJUNCTION

I HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS(WHETHER VERBAL OR WRYITEN) OR ACTIONS OF ANY PARTY.

I 14. In Connection with any litigation, mediation, arbitration, special proceeding or other proceedingarising out of this Agreement, the prevailing party shall be entitled to recover its litigation-related
costs and reasonable attorneys' fees through and including any appeals and post-judgment

proceedings.

15. In no event shall any party be liable for any incidental, consequential, punitive or special damages

I 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.

13. Additional Information. The Purchaser realizes that the Sharesare offered hereby pursuant to
exemptions from registration provided by Regulation A and the Securities Act of 1933. The
Sharesare being offered ONLY TO RESIDENTS OF THE STATES OF:

• TBD
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I IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the day
and year first above written.

I
Cyber Holdings, Inc.

I
By:

I Mr. Richard Burgoon, Jr.,Chief Executive Officer

PURCHASER:

Signature of Purchaser

i Alternative Securities Market Investment Account Number

i
i
i
i
i
i
i
i
i
i
I
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Alternative Securities Markets Group
Corporate: 4050Glencoe Avenue, Marina Del Rey,California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

www.AlternativeSecuritiesMarket.com

NEW INVESTOR QUESTIONNAIRE
AND AGREEMENT

(United States Citizen)

I 11

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.AlternativeSecuritiesMarket.com

TABLEOF CONTENTS FOR THISQUESTIONNAIRE AND AGREEMENT

Document Section Name: Acnons Performed: Pages
New investor Questionnaire

Part One: 11 Questions Fill in the Blanks 03

Part Two: 15 Multiple Choice Question Check the box that Applies 04
User Agreement Read Only 10

Privacy Policy ReadOnly 21

investor Registration Agreement Read only 25
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 2i

I
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Alternative Securities Markets Group
Corporate: 4050 GlencoeAvenue, Marina Del Rey,California 90292

Office: (213) 407 - 4386/ Email: Legal@AltemativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

NEW INVESTOR QUESTIONNAIRE(lndividuallnvestors):

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 agreement of 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:



W

I
Altemative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey,California 90292
Office: (213) 407 - 4386 / Email: Legal@AltemativeSecuritiesMarket.com

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 $1,000,000 or
more excluding my home.

(_) Noneof the above.

PART TWO:

1 Investor Suitability Questionnaire:

1 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 al
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Alternative Securities Markets Group
Corporate: 4050Glencoe Avenue, Marina Del Rey,California 90292

Office: (213) 407 - 4386 / Email: Legal@AltemativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

3. Net Worth (excluding your home):
(_) $1 to $5,000

(_) $5,001 to $10,000

(_) $10,001 to $50,000

(_) $50,000 to $100,000

(_) $100,001 to $500,000

(_) $500,001 to $999,999

(_) $1,000,000 to $5,000,000

(_) Greater than $5M

I 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

I
I
1 s|

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

5. Household income:
(_) Less than $15K

(_) $15,001to $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

1 6. Past Private Equity or Private Debt Investments:(_) None

(_) One Investment

(_) 2-5 investments

(_) Six or Move investments

I
I
I
I eI

I



Alternative Securities Markets Group
Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

7. Employment Status:
(_) Student

(_) Self-Employed

(_) Employed in Same Field Less than Five Years

(_) Employed in Same Field Five Years or More

(_) Retired

(_) Unemployed

1
8. Education:

(_) None

(_) GED

(_) High School

(_) College 2 Year

(_) College 4 Year

(_) Masters/PHD

9. Annual Expenses:
(_) $50,000or Less

(_) $50,001 to $100,000

(_) $100,001 to $250,000

(_) $250,001 to $500,000

(_) Over $500,000

7
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Alternative Securities Markets Group
Corporate: 4050Glencoe Avenue, Marina Del Rey,California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarkets

10.Liquid Net Worth:
(_) $1 to $5,000

(_) $5,001to $10,000

(_) $10,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001to $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

I a|

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

13.Are you or any of your immediate family employed by or associated with

1 the Securities Industry?(_) YES

(_) NO

14.Areyou an officer, director or 10% (or more) shareholder in a publicly-
owned company?
(_) YES

(_) NO

15.Notify me of new Investments as they are added to:
(www.AlternativeSecuritiesMarket.com ).

(_) YES

(_) NO

In the next 1-24 hours we will review your questionnaire. As part of the approval process,an Operations
Managerswith Alternative SecuritiesMarkets Groupmay contact you to discuss the risks associated with
investing in the securities offered by issuerson the Alternative Securities Market, and to answer any
questionsyou may have about the Alternative SecuritiesMarket.

Onceyou are approved, we will email your Investor Designation and a link to your Private Online
Alternative SecuritiesMarkets Group's InvestmentAccount.

** The Accuracy of your application is extremely important to us. In order that we may make a fair
judgment on your financiai background, the information you submit may be subject to verification.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I 9 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

User Agreement for Alternative Securities Markets Group

Effective October 10th, 2014

Welcome to the Attemative Securities Markett This user agreement (this "Agreement")is a contract
betweenyou and Altemative Securities Markets Group Corporation and govems ali transactions

I between you and Altemative Securities Markets Group Corporation, as well as your use of
Attemative Securities Markets Group Corporations's Services (the "Services"). Before you complete
your registration with the Altemative Securities Market, you must read and accept all of the terms and
conditions in, and linked to, this Agreement, including the Privacy Policy.

1. Altemative Securities Markets Group and your account.

I About AItemative Securities Markets Group:• Altemative Securities Markets Group managesan electronicwebsite at that allowsyou to
make investments in small business, includingstart-ups. Issuers list securities at

I www.AltemativeSecuritiesMarket.com,andwe enableyou to place order for thesesecurities, facilitate paymentfor them, and help you track your investment history. Your
paymentsfor securities will be deposited intoa third-party escrowaccountfor subsequent

I disbursement to the issuer of the securities,or deposited directly into the issuer's
account, in accordance with the terms of the offering. Altemative Securities Markets
Group Corporatin does not hold funds or securities on the issuers or your behalf.

• About your Attemative Securities Markets Group Account: When you register at
www.AlternativeSecuritiesMarket.com, you create an account that allows you to interact
with the website and the use of the Services. By creating this account,you represent that
you are either: (i) an individual and wish to place orders on your own behalf; or (ii) an
individual authorized to placeorders on behalf of a corporation or other entity.

• Eligibility: To be eligible to use the Services,you must be 18 years old. Not all

I investment products and services referenced on www.AltemativeSecuritiesMarket.com
are intended for every investor. Example,RegulationS Securities are only for non-
residents of the United States and CA1001 Securities are only for Qualified investors that

I are residents of the State of California.You agree to review the section "Typesof
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 illegai.

• Your Information: You agree that the information you provide during the

I www.AltemativeSecuritiesMarket.comprocess is current, accurate, truthful and complete,and you will regularly update this information to maintain its completeness and accuracy.
You are responsible for maintaining the confidentiality of any account information that you

I use to access any feature on www.AlternativeSecuritiesMarket.com, and also for logging
off of your account and any protected areas of www.AlternativeSecuritiesMarket.com.
Further, you are fully responsible for all activities occurring under your account that result
from your failure to use or maintain appropriate security measures. If you become aware

10
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of any suspiciousor unauthorized conduct conceming your account, you agree to contact
LEGAL(à)ASMMARKETSGROUP.COMimmediately.We will not be liable for any lossor
damage arising from your failure to promptly notifyus of such conduct.

I • Verification: United States Federal Law requires financial institutions to obtain, verify
and record information that identifies persons, entities or corporations seeking to open
accountswith Alternative Securities Markets Group. You agree to provide Altemative
Securities Markets Groupwith all required information or documentation that permits

I Altemative Securities Markets Group to verify your identity. Any required information youprovide to Alternative Securities Markets Group may be subject to verification, including
through the sharing of such information with third parties for this purpose.Your account
may be rejected, restricted or closed if Alternative Securities Markets Group cannot verify
required information.

• Privacy: To create your Alternative Securities Markets Group Account at

I www.AltemativeSecuritiesMarket.com,we may ask for certain informationthat allows usto 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 sectionof this agreementand at
www.AltemativeSecuritiesMarket.com.

• Closing Your Account: You may ask Alternative Securities Markets Group to close your

I account by emailing LEGAL(ä)ASMMARKETSGROUP.COM. Once your account is
closed,your purchase confirmations remain available on the site for 60 days, and we will
mail all required tax forms to the address on your account when they become available.

• U.S.Economic Sanctions: You representthat you, or the organization for which you are
acting as an authorizedperson, have not been designated by the United States
Department of Treasury's Office of Foreign Assets Control ("OFAC")as a Specially

I Designated National or Blocked Person, you have no reason to believe that you would be
considered a Blocked Personby OFAC, and you do not reside in a restricted country.
You also represent that, to the best of your knowledge,you are not employed by or acting
as an agent of any government, government-controlled entity or Government Corporation

I restricted under OFAC. You understand that if your application violates OFAC guidelines,your account may be declined or restricted from certain activity.

I • Alternative Securities Markets Group's Relationship with lasuers: Alternative
Securities Markets Group is a JointVenture and Minority Equity Shareholder of all
Companies listed on www.AltemativeSecuritiesMarket.com,and Altemative Securities
Markets Group has entered into agreementswith issuerson
www.AltemativeSecuritiesMarket.comto list Direct Public Offerings 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

I these companies,ONLY to transmit these orders to the issuers, and facilitate the
execution of the Company's paymentinstructions. Altemative Securities Markets Group
receives "NO"financial compensation from issuers for directing your order to the issuer,
but wedo receive financial compensation for certain administrative costs associated with
the managementof the Offering, generally in the form of stock in the Company.The
details of this compensation are available in the offering memorandum for each security.
Your funds will flow into a third-party escrow account for payment to the issuer, or
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directly to the issuer's escrow holding account, in accordance with the terms of
the offering. Alternative Securities Markets Group is not party to the funds. Security
ownership is transferred to you directly from the issuer. Alternative Securities Markets
Group does not hold securities. The terms and features of the securities available on
www.AltemativeSecuritiesMarket.com are at the discretion and control of the issuers and

I will be stated in the offering memorandumfor each security. We will make the offeringmemorandumfor each security available to qualified investors on a password-protected
section of www.AltemativeSecuritiesMarket.com.It is your responsibility to review and
understand the information in the offering memorandumbefore placing an order for
securities.

2. Investment Services

• No Advice: Alternative Securities Markets Group does not provide legal, tax, estate-
planningor investment advice regarding the suitability, profitability or appropriatenessof
any security. We are required by law to ascertain your suitability for an investment based
on your personalized input, but you are responsible for determining whether any
investment or suitable for you based on your legal investment objectives and personal
and financial situation. You should consult an attomey or tax professional regarding your
specific legal or tax situation.

• Nondisclosure of Material, Nonpublic information: in connectionwith the Services it

provides, Alternative Securities Markets Group may come into possessionof confidential,
non-public information.We are prohibited from improperlydisclosing 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
and agree that, in certain circumstances, we may have information that, if disclosed,
might affect your decision to buy a security, but that we will be prohibited from
communicating to you or using for your benefit.

• Facilitating Your Payments: Openingan account and browsing
www.AlternativeSecuritiesMarket.comare services offered to you free of charge.
www.AltemativeSecuritiesMarket.comis your access point to Alternative Securities
Markets Group's Market Listed Companies and allows you to order a securityfrom the
issuer and facilitates your purchase of that security using one of our permittedpayment
methods. Altemative Securities Markets Group is not a partyto the flow of funds to the
issuer.

• Transaction Amounts and Limitations: Alternative Securities Markets Group, along
with each of its issuers, reserves the right to deny an investment transaction or to place a
limit on the dollar amount of a transaction for any reason, including, for example, if you
fail suitability for a particular security or for activity that Alternative Securities Markets
Group 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
a review and an exception on a case-by-case basis with the ISSUER.Alternative
Securities Markets Group imposesminimum and maximumtransaction amountsfor each
investment and may change those minimum and maximum amountsfrom time to time.
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• Applicable Rules and Regulations: All transactions in your account will be subject to

I Altemative Securities Markets Group's internal rules and policies and, where applicable,to FINRA rules and regulations; the provisions of the Securities Act of 1933 and the
Securities Exchange Act of 1934; the rules and regulations of the SEC, the Board of

i Governorsof the Federal Reserve System,and any applicable self-regulatory
organizations; and other federal and state laws and regulations. In no event will
Altemative Securities Markets Group be obliged to effect any transaction it believes
would violate any international, Federal or State law, rule, or regulation,or the rulesor

I regulationsof any regulatoryor self-regulatory body.

3. Electronic Signatures and Delivery of Documents

• Electronic Signatures: By completing a Altemative Securities Markets Groupaccount
application online at www.AltemativeSecuritiesMarket.com,you give your valid consent

I to this Agreement and all other documents goveming your relationship with Alternative
Securities Markets Group. The use of an electronicversion of the account documents
fully satisfies any requirementthat they be provided to you in writing, and the electronic
version of this Agreement is consideredto be the true, complete and enforceable record

I of our Agreement,admissible in judicial or administrativeproceedings to the same extentas if the documentswere originally generated and maintained in printed form. You are
solely responsible for reviewing and understanding all the terms and conditionsof these

I documents, and you accept as reasonable and propernotice, for the purposeof 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.

• Electronic Delivery of Documents: You agree that Altemative Securities Markets
Groupwill provide you with an electronic copy of all documents and communications

I related to your account, for example, transaction confirmations, account statements and
tax-reporting documentation. When documents related to your Alternative Securities
Markets Groupaccount 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

I documentsat any time by visiting www.AlternativeSecuritiesMarket.comand signing intoyour account.

I At any time during the term of this Agreement,you may direct Alternative Securities
Markets Group to send all future communicationsto you in non-electronic form, by
sending written notice to us in accordancewith Section 16 of this Agreement.You
understand and agree that we shall treat any such notice as a withdrawal of your consent

I to receive communications by electronic delivery and as a request by you to close your
accountsubject to the conditions set forth in Section 1.4.

4. User Restrictions

• Restricted Activities: In connection with your use of

I www.AltemativeSecuritiesMarket.com,or Altemative Securities Markets Group Services,
or in the course of your interactionswith Alternative Securities Markets Group, you agree
that you will not:
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I o Breach this Agreementor any other agreement that you have entered into withAltemative Securities Markets Group.
o Violate any law, statute, ordinance,or regulation

I o infringe Alternative Securities Markets Group'sor any third party's copyright,
patent, trademark, trade secret or other intellectualproperty rights,or rights of
publicity or privacy.

o Act in a manner that is defamatory, trade libelous, unlawfully threatening or

I unlawfully harassing.o Post comments that are false, inaccurate, misleading, defamatory, or contain
libelous content.

I o Post commentscontaining personal information, including without limitations,
telephone numbers,street addresses, and last names.

o Provide false, inaccurate or misleading information.
o Pay for your transactions with 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, phonenumbers 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 Alternative Securities Markets
Group or you.

I • Access and interference: Much of the information onwww.AltemativeSecuritiesMarket.comis updated on a real-time basis and is proprietary
or is licensed to Attemative Securities Markets Group by third parties.
www.AlternativeSecuritiesMarket.comcontains robot exclusion headers.You agree that
you will not:

o Useany robot, spider,scraper or other automated meansto access

I www.AlternativeSecuritiesMarket.com for any purpose without our express
written permission.

o Attempt to obtain unauthorized access to any features of

I www.AlternativeSecuritiesMarket.com,or to any other protected materials or
information, through any means not intentionally made available to you by
Altemative Securities Markets Group.

o Take any action that may impose (in our sole judgment) any unreasonable or

i disproportionately large load onour infrastructure.
o Copy, reproduce,modify, create derivative works from, distribute, or publicly

display any content from www.AlternativeSecuritiesMarket.comwithout the prior
expressed written permissionof Alternative Securities Markets Groupand 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.AlternativeSecuritiesMarket.com

I o Facilitate any viruses, Trojan horses,worms or other computer programming
routines that may damage,detrimentally interferewith, or surreptitiously intercept
or expropriate any system, data or information.
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o Use any device, softwareor routine to bypassour robot exclusion headers or

I other measureswe may use to prevent or restrictaccess towww.AlternativeSecuritiesMarket.com
o Take any action that may causeAlternative Securities Markets Groupto lose any

of the services from our internet service providers, payment processors,or other
suppliers.

5. Your Liability and Actions We May Take

• Your Liability: You are responsible for all claims, fees, fines, penalties and other liability
incurred by Alternative Securities Markets Group or any third party caused by or arising
out of your breach of this Agreementor your use of the Services. You agree to reimburse
Altemative 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 Alternative Securities Markets Groupfrom claims, fees, fines, penalties
and any other liability.The actionswe may take include but are not limited to the
following:

I i. We may close, suspend, or place restrictions on your Alternative SecuritiesMarkets Group account at www.AlternativeSecuritiesMarket.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 provideServices, we do not monitor, and you agree we will not be subject to liability for
monitoringwww.AltemativeSecuritiesMarket.com.

I • Account Suspensions or Restriction: Alternative SecuritiesMarkets Group, in its solediscretion, reservesthe right to terminate this Agreement or access to
www.AltemativeSecuritiesMarket.comor the Services.We also reserve the right to

I suspend or place restrictions on your account for any reason and at any time upon noticeto you. Account restrictions may include a limitation on the doliar amountof transactions
we will accept from your account. If your account is suspended, you will be unable to

I invest andwe will not issue any payment to you. If we suspend or place restrictions on
your account, we will provideyou with noticeand opportunity 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.AlternativeSecuritiesMarket.comor Alternative Securities Markets Group'spractices,you may contact us at:

I Altemative Securities Markets Group Corporation
4050 Glencoe Avenue
Marina Del Rey, Califomia 90292
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Phone: (213) 407-4386
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7. Canceling or Disputing a Transaction

• Alternative Securities Markets Group is not authorized to issue refunds directly to
the investor. We reservethe right to suspend a user's Alternative Securities Markets

i Group account at www.AltemativeSecuritiesMarket.com if a transaction is canceled or
disputed. Altemative Securities Markets Group is not responsible for any errors that may
arise in the transmissionof your order to the issuer. You may call Alternative Securities

I Markets Group at (213) 407-4386 or EmailAlternative Securities Markets Groupat
LEGAL@ALTERNATIVESECURITIESMARKET.COM to request cancellation of a
transaction,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 issuer allows redemption, funds will
be returned and the security issuance canceled based on the terms and time-frames
indicated in the offering memorandum.To dispute a transaction, you may also file with
the escrowagent used to consummate the transaction and receive funds directly from the

I agent (if an escrow agentwas used), in which case you will be required to retum therelated securitiesto the escrow agent 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 partiesto this Agreementare giving up the right to sue each other in court,

I including the right to a trial by jury, except as provided by the rules of the
arbitration forum in which a claim is filed.

o Arbitration awards are generally final and binding; a party's ability to have a court
reverse or modify an arbitration award is very limited.

I o The ability of the parties to obtain documents, witness statementsand other
discovery is generally more limited in arbitration than in court proceedings.

o The arbitratorsdo not have to explain the reasonsfor their award.

I o The panel of arbitrators will typically includea minority of arbitratorswho were or
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

I in court.
o The rules of the arbitration forum in which the claim is filed, as amended from

time to time, are hereby incorporated by reference into this Agreement.

I • Arbitration Agreement: All controversies that may arise between (including but notlimited to controversiesconcerning any account,order or transaction,or the continuation,
performance, interpretation or breach of this or any other agreementbetween us,

I whether entered into or arising before, on or after the date this account is opened) shall
be determined by arbitration in accordance with the rules then prevailing of FINRA or the
U.S.Securities& Exchange Commission.You make this arbitration agreementon 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 putativeor certified class action, nor seek

I to enforce any pre-dispute arbitration agreement againstany person who has initiated in
court a putative class action; or who is a memberof a putative class action who has not
opted out of the classwith respect to any claims encompassedby the putativeclass
action until (i) the class certification is denied; (ii) the class is decertified; or (iii) the

I customer is excluded from the classby the court.Such forbearance to enforce an
agreement to arbitrate shall notconstitute a waiver of any rights under this Agreement
except to the extent stated herein.

I • Arbitration Hearings: Any arbitration hearing will be held in the State of Californiaunless otherwise agreed between you and Alternative 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 California to interpret and enforce these
arbitration provisions described in the Agreement.All arbitration will be held in English
Language, unless otherwise agreed to by parties.

I
9. Limitations of Liability

I • In no event shall Alternative Securities Markets GroupAgents, Employees,Affiliates orSuppliersbe liable for lost profits or any special, incidental or consequential damages
arising out of or in connection with www.AltemativeSecuritiesMarket.com or 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,
Affiliatesand Suppliers, to you or any third parties in any circumstance is limited to the
actual amount of direct damages.

10.No Warranty

• General: Altemative Securities Markets Group andour Agents, Employees,Affiliates and

I Suppliersprovide the Services"as is" andwithout any warranty or condition, express,
implied or statutory.Alternative SecuritiesMarkets Group and our Agents, Employees,
Affiliatesand Suppliersdisclaim any implied warrantiesof title, merchantability, fitness for
a particular purpose and non-infringement. Alternative Securities Markets Groupdoes not

I guarantee continuous,uninterrupted or secure access to our Services, and operation of
our website may be interfered with by numerousfactors outside of our control. In States
that do not allow the disclaimer of implied warranties, the disclaimers in this Section may
not apply to you. This Section gives you specific legal rights 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,Alternative

i Securities Markets Group makes no representation or warranty, expressor implied, with
respect to any third party data provided to Alternative Securities Markets Group or its
transmission, timeliness,accuracy or completeness,including but not limitedto implied
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warranties or warranties of merchantability or fitness for a particular purpose.Alternative

i Securities Markets Groupwill not be liable in any way to you or to any other person forany inaccuracy, error or delay in or omission of any third party data or the transmission or
delivery of any such third party data and any lossor damage arising from (i) any such

I inaccuracy, error,delay or omission, (ii) third-party non-performance,or (iii) interruptionin
any such third party data due either to any negligent act or omission by Altemative
Securities Markets Groupof "forcemajeure"or any other cause beyond reasonable
control of Alternative Securities Markets Group.

• Processing of Payments: Alternative 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 mannersby the issuer, but Altemative Securities Markets
Group makes no representations or warranties regarding the amount of time needed to
complete processingbecause our Services and dependent upon many factors outside of
our control, such as delays in the bankingsystem.

11.Indemnification

I • You agree to defend, indemnify and hold Alternative Securities Markets Group and itsOfficers, Directors,Agents and Employees harmless from any claim or demand (including
attorneys' 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

• "AlternativeSecuritiesMarket" is a trademark of Alternative Securities Markets Group. All

I page headers, logos,graphics and icons are protected to the extent allowed under
applicable laws. All other designated trademarks and brands are the propertyof their
respective owners.You may not copy, imitate or use any of Alternative Securities
Markets Group's intellectual propertywithout its priorwritten consent.

• Reporting Intellectual Property Infringement: Alternative Securities Markets Group
respects the intellectual property of others. You may not post content that infringes on the

I rights of third pardes, including but not limited to inteilectual 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 beenviolated, please notify us by contacting the Legal
Departmentof Alternative Securities Markets Group by writing us at: Altemative
SecuritiesMarkets Group, 4050 GlencoeAvenue, Marina Del Rey, Califomia 90292.

Please provide the following in any noticeof alleged infringement:

o identification of the material on www.AlternativeSecuritiesMarket.com that 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;
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o A statement by you that you have a good faith belief that the disputed use is not

I authorized by the rights owner, its agent or the law;o A statement by you declaring under penaltyof perjurythat (a) the above
information in your notice is accurate, and (b) you are the rights owner or you are

I authorized to act on behalf of the rights owner;
o Your address, telephone number and email address; and
o Your physical or electronic signature

13.Assignment

I • You may not transfer or assign any rights or obligations that you have under this
Agreement without Alternative Securities Markets Group's prior written consent.
Altemative SecuritiesMarkets Group reserves the right to transferor assign this
Agreement or any rightor obligation under this Agreementat any time.

I 14.Governing Law

I • This Agreement shall be governed in all respects by the Laws of the State of California,without regardto conflict of law provisions.Except as otherwise agreed by the parties,
you agree that any claim or dispute you may have against Altemative Securities Markets
Group must be resolved by arbitration in the State of California.

15.Severability and Walver

• If any provision of this Agreement is held to be invalid or unenforceable,such provision
and the remaining provisionsshall be enforced. In our sole discretion, we may assign this

I Agreement in accordance with the Legal Notices Section. Headings are for reference
purposesonly and do not limit the scopeor extent of such section. Our failure to act with
respect 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 we will take action against all

I breaches of this Agreement.

16.Legal Notices

• Alternative Securities Markets Group may provide notice to you by emailingit to the
address listed in your account. Notice shall be considered to be receivedby you within 24
hoursof the time it is emailed to you unlesswe receive notice that the emailwas not
delivered. Except as otherwise stated, notice to Altemative Securities Markets Group
must be sent by postal mail to: Altemative Securities Markets Group, 4050 Glencoe
Avenue, Marina Del Rey, Califomia 90292.

I
17.Changes to the Agreement

I • We may change this Agreement from time to time, and when we do we will post theamended terms on our website at www.AlternativeSecuritiesMarket.comand notify you
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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 nototherwise be amended except in writing signed by you and us.
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Privacy Policy:

The website www.AltemativeSecuritiesMarket.com and the services available on it (collectively, we'll refer
to these as the "AlternativeSecurities Markets Group Services")are provided to you by Alternative

I Securities Markets Group Corporation ("Altemative Securities Markets Group", "we"or "us").As weprovide you (or the organization for which you are representing)with the Altemative Securities Markets
Group services, we collect some personal information.This privacypolicy tells you how Alternative
Securities Markets Group uses and works to protect your information.

By using Alternative Securities Markets Group's www.AlternativeSecuritiesMarket.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.

Collection:
When you register for the www.AltemativeSecuritiesMarket.com services and apply for an account,we
may collect information about you, including:

I e Information that you provide to us to set up a User Accountfor your and identify you on the Site,
including Username,Password and secret questionsand 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 preferences and other information you may provide
us that allows us to customize your www.AltemativeSecuritiesMarket.com experience.

I • Other informationwe are required by law to collect form you, or from our consumer reporting
agencies, to process securities-related transactions, to assess the suitability of various
investments,and to comply with tax laws and anti-money laundering laws.This includes Social
Security Number, Date of Birth, Gender, Country of Citizenship, Liquid Assets, Net Worth,

I Education, Occupation,Employment Status, Employer Contact Information,Annual locome,investment Objectives and Suitability Profile.

We mayobtain information about you when you interact on www.AltemativeSecuritiesMarket.com,for
example, your transaction history, information about your contacts with Customer Service, and your
responsesto promotionsor special offers.

I We may collect some information automaticallyfrom your computer while you browse our website, suchas where you go on the site and what you do there. We collect our internet Protocol (IP) address,
computer and connection information, browser type and version, operating system, internet Senrice
Provider (ISP), time stamps, banner ads you click, the URLs you come from and go to next, and a cookie
number.

We may also obtain 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.AltemativeSecuritiesMarket.com site.
• Verify your identityand contact information.
• Provide your with information and servicesyou request.
• Set up your trading account, issue an account number and a secure password, maintain your

portfolio and trading activity, and contactyou with account information.

I • Customize your experience on the www.AltemativeSecuritiesMarket.comsite.• Communicatewith you about your transactions,service updates and other administrative issues.
• Send you targeted marketing and promotional offers, based on your communications

preferences.
• Measureand improve www.AltemativeSecuritiesMarket.com and its services.
• Resolvedisputes, address complaintsand troubleshoot technical problems.
• Analyze site and user behavior and prepare aggregated reports.
• Comply with applicable lawsand regulations.

I Sharing and Disclosure:
The cornerstoneof this Privacy Policy is our commitment to keep your personal information confidential.
Altemative Securities Markets Group does not sell, license, leaseor otherwise disclose your personal
information to any third partyfor purposesof marketing by the third party or for any reason, except as

I described below. To provideour products and services, we may disclose your information to the followingparties:

I Issuers:we may share your information with our participating issuers.They will use information only as
necessary to complete your transactionsand to include collected information needed to register you as a
shareholderof the issuerand issue the shares that you have purchased.

I Altemative Securities Markets GroupAffiliates: We may share information with presentor 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 purposesas internal statistics, strategic decision-making,

I customer reviews, identifying customer trends, customerverification, fraud prevention and security.You
may limit our affiliates from marketing their products or services to you basedon personal information that
we collect about you and share with them. This information may include your name,email address,
mailingaddress, age, employment status, general account and demographic information and account

I history with us.To limit affiliate marketing offers, 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 operationsand internal functions, for example, verifyingour users, processingaccounts,orderfulfillment, client service, client satisfaction surveys or other data collection activities relevant to our
business, maintainingthe www.AltemativeSecuritiesMarket.comsite, and providing related services, such
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.

Legal and Other Disclosum: We may disclose information when permitted by law or under the good-faith
belief that such disclosure is necessary under applicable law, to comply with legal process served on
Altemative Securities Markets Group; to protect the property interests of Altemative Securities Markets
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Group, www.AltemativeSecuritiesMarket.com,Alternative SecuritiesMarkets Group Agents and
Altemative Securities Markets Group Employees;or to protect personalsafety or the safety of the public.

Assets: As our business evolves,Alternative SecuritiesMarkets Group may sell, transfer or otherwise
share some of its assets in connectionwith 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 ifappropriate, provide you an opportunity to opt out of such use.

I Email Communications:Choice/Opt-Out.Becausewe do not share your personal informationwith non-affiliated partiesfor
marketingpurposes, there is no needfor you to opt out of such uses.At any time, you have the ability to

I opt out of receiving marketing communications from Alternative Securities Markets Group or Alternative
SecuritiesMarkets Group.com, but you may not opt out of administrative emails (for example, electronic
delivery of financial information,or emailsabout your transactionsor our policy changes) while you are a
registered user of www.AltemativeSecuritiesMarket.com.In such cases, you can opt out by simply

I emailing LEGAL@ALTERNATIVESECURITIESMARKET.COM stating you would like to cancel yourregistration with www.AltemativeSecuritiesMarket.com.

I Email Tools: If you send emails to a recipient through www.AlternativeSecuritiesMarket.com, they wili
receive your email and any personal message you include. We use the email address you provide to
send your requested communicationand 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 UserAgreement.

Anti-Spam Policy Alternative Securities Markets Group does not tolerate Spam.We do not send emails

I to anyonewithout permission,and we do not sell or rent email addresses to any unauthorized third party.
This does not mean that we can prevent spam from happeningon the Internet. If you believe that you
have received an unsolicited email from us, please contact
LEGAL@ALTERNATIVESECURITIESMARKET.COM and we will immediately investigate.

I Cookies and Web Beacons:
Altemative Securities Markets Group, www.AltemativeSecuritiesMarket.com, Alternative Securities

I Markets Group Service Providers,and other membersof our corporate family who provide use with jointservices, will sometimes placeanonymouscookies or web beacons on your computerwhen you visit
www.AltemativeSecuritiesMarket.com.We use these cookies and web beaconsto recognize returning

I users, provide relevant content, measuretraffic and activity on the site, monitor and improve our services
and protect against fraud. You can block cookies by changing the settings on your browser (consult your
browser help menu to find out how), but doing so may prevent usfrom delivering certain services to you.
Your browser must be set to accept cookies in order to access www.AltemativeSecuritiesMarket.comas a
registered user.

I Accessing, Reviewing and Changing Your Personal information:
We urge you to review your information regularly to ensure that it is correct and complete.As a registered
user, you can review and changeyour 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 LEGAL@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.com account by emailing us at
LEGAL@ALTERNATIVESECURITIESMARKET.COM. After we close your account, we may retain some
information to comply with law, prevent fraud, assist with investigators, resolve disputes, analyze or
troubleshoot programs, enforce our User Agreement and take actions otherwise permitted by law. If your

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 information in compliance with applicable United States Federal and State
Regulations. These include advanced firewall and password protection for our databases, physical
access controls to our buildings and files, and restricted access to your personal information to
employees that need to know that information to operate,develop or improve our services.

We have invested in leading-edge security software, systems and procedures to offer you a safeand

I secure investing platform and protect your personal, financial and investment information.While no
security system is absolutely impenetrable,we will continuallymonitor the effectivenessof our security
systemand refineand upgradeour security technology as new tools become available.

Links to Other Sites:
www.AltemativeSecuritiesMarket.commay contain links to other websites. We are not responsible for the
privacy practicesor the content of these sites. If you have concemsabout 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.AltemativeSecuritiesMarket.comand notifyyou by email of the changes.Amended terms will take
effect immediatelyfor new users, and 30 days after they are postedfor existing users. You should review

I this Privacy Policy periodically to remain informedof any changes. You agree to accept posting of arevised Privacy Policy electronicallyon www.AltemativeSecuritiesMarket.comas an actual notice to you.

I
I
I
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INVESTOR REGISTRATION AGREEMENT:

This investor RegistrationAgreement ("Agreement")is made and entered into between you and

I Alternative Securities Markets Group Corporation ("AlternativeSecurities Markets Group", "we"or "us").
This Agreement will govem all transactionswhereby you subscribe for and purchase equity or debt
securities ("Shares"),from time to time, through the facilities of the Alternative SecuritiesMarkets Group
website www.AltemativeSecuritiesMarket.com.Beforeyou complete this Agreement, you must read and

I accept all terms and conditions in, and linked to, this Agreement, including the Alternative Securities
Markets Group User Agreement goveming useof the Alternative Securities Markets Group website
www.AltemativeSecuritiesMarket.comand the Alternative SecuritiesMarkets Group PrivacyPolicy.
Before you can invest, you must also properly complete the InvestorQuestionnaire.

1. Offering of Shares: Shares will be offered and sold though the Alternative Securities Markets
Group website www.AltemativeSecuritiesMarket.com pursuant to individual private offerings

I ("Offerings") by the respective issuersof such Shares, with each such Offering being made
pursuant to the terms, conditions and disclosures (including risk factor disclosures) set forth in the
Prospectusfor that particularOffering (the "Offering Terms").The Offering Terms for each
Offering for which you subscribe to purchase Sharesshall be incorporated herein by this

I reference, and those Offering Terms shall be binding on you the same as if they were set forth infull in this Agreement. You agree to read carefully and make sure that you understand and agree
with the Offering Terms for any Offering before investing.You acknowledge that each Offering

I involves a high degree of risk, and that by choosing to subscribe for Shares in any Offering you
thereby acknowledge that you are preparedand able to bear the risk of loss of the entire
purchaseprice for any Shares you purchase.

I • Resale Restrictions and Limitations: You acknowledge that some Securities Offered onwww.AitemativeSecuritieeMarket.commay not have filed a registration statement,and my not file
a registration statement,with the UnitedStates Securities and Exchange Commission under the

i SecuritiesAct of 1933, as amended (the "Securities ACT"), with respect to any Offering of
Shares, and that Shares issued may be "restricted securities"as defined in Rule 144(a)(3) of the
SecuritiesAct and will therefore be subject to restrictionson resales. A legend describing those
restrictions will be placed on the certificate representingthe Shares, and the issuerof the Shares

I may give stop transfer instructionsto the transfer agent for the Shares. Any Shares that you
purchase in a "Restricted Offering" may not be resold without registration or an exemptionfrom
registration under applicable federal and state securities laws.You will ordinarily be required to
wait at least oneyear before an exemption may become available for you to resell Shares. Any

I resaleof Sharesand any removal of a restrictive legend from, or stop transfer instructions relatingto, Shares is subject to the approval of the issuer of the Shares and its legal counsel. Alternative
Securities Markets 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 offeredfor sale online through the Alternative Securities MarketsGroup website
www.AltemativeSecuritiesMarket.com's bidding platform (the "Platform").You agree to comply

I with the terms of this Agreement, the terms of the User Agreement, and the policies posted on
the Altemative Securities Markets Group website www.AlternativeSecuritiesMarket.com, as
amended 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 informationthat will allow the issuer to determine whether investments in Sharesare suitable to your
situation, based on Alternative SecuritiesMarkets Group's internal suitabilityguidelines for

I investment and any suitability standards postedon 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
Altemative Securities Markets Group's Privacy Policy.

When registeringas 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

I things as your name and address to be entered on the registry of the transfer agent for such
Shares and the address to which you would like to certificate representing such Shares to be
delivered.

I By registeringas a prospective investor,you are providing "written instructions" to Alternative
Securities Markets Group under the Fair Credit ReportingAct authorizing Alternative Securities
Markets Group to obtain informationfrom your personal credit profileor other informationfrom
Experian or a similar credit reporting company. By so doing, you authorize Alternative Securities

I Markets Group to obtain such information solely to confirmyour residence and to confirm youridentity to avoid fraudulent transactions in your name.

I 3. Password Access to www.AlternativeSecuritieeMarket.com: After you have completed your
registration and Investor Questionnaire and we have completed our suitability review, we will
determine based on our internal guidelines whether you qualify to receive password access to the
platform. If so, we will notify you that your registration has been accepted, and we will provide you

I with a passwordallowing you access to the platform. You will then be permitted to invest in anyOfferings inwhich 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, althoughwe are not required to do so.

4. Bidding to Purchase Shares; Escrow Account; Closing: After you have received your
passwordgiving you accessto 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 providefor a fixed investment amount or
minimum and maximum amounts that 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 purchase of Shares in the Offering. We reserve the right to determine which bids of prospectiveinvestorswill be accepted and in what amounts (in full or in part).

I Before placing a bid for Shares in any Offering, you should carefully review all the information in
the Prospectus for that Offering. You may ask questionsof the issuer and receive answers
regarding 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. IF 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 Regulation D, you may also request any additional

I informationfrom the issuer that the issuer of such Shares possessesor can acquirewithout
unreasonable effort or expense which is necessary to verify the accuracy of information fumished
by the issuer in the Prospectus.You may request such information by sending an email to
LEGAL@ALTERNATIVESECURITIESMARKET.COM, and these emailswill be forwarded to the
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issuer. By placinga bid for Shares in any Offering, you representand warrant that you have

I availed yourself fully of the foregoing answers and information prior to placing the bid, and youare satisfied with the information and answers that you have received.

I Altemative Securities Markets Group may close an Offering for an issueronly after enough bids
have been received for the Offering to be fully subscribed. An Offering is fully subscribed if at
leastthe minimum offering amount (the "MinimumAmount") referenced in the Prospectus for the
Offering has been received in the EscrowAccount.

5. Delivery of Share Certificates: When your bid to purchase Shares in any Offering is accepted, a
certificate representingthe 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: Alternative Securities MarketsGroup covenants and promises that, at the time of
each Offering of Shareson the Alternative Securities Markets Group websites at

I www.AltemativeSecuritiesMarket.com, Alternative Securities Markets Group will comply in all
material respects with International, Federal and State Laws as they apply to Regulation A,
Regulation S, RegulationD,Califomia intra-State Securities Offering (Rule 1001), Rule 144
Offerings and EB5 SecuritiesOfferings in connectionwith these Offerings.

7. Remedies for Breach of Covenants: in the event of a breach by Alternative Securities Markets
Groupof the foregoing covenants that materially and adversely affects your investment in Shares
sold to you under this Agreement,Alternative Securities Markets Groupshall either:

a. Cure the breach, if the breach is susceptible to cure;
b. Repurchasethe Shares from you if an exemption that authorizes the sale of your shares;

I or
c. Indemnifyand hold you harmless against all losses,damages, legalfees, costs and

judgments resultingdirectly 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 Alternative Securities Markets
Group shall repurchase Shares from you or indemnify you against Losses, shall be in Alternative

I Securities Markets Group's sole discretion. Upon discovery by Alternative Securities Markets
Group of any such breach of the foregoing covenants requiring cure or repurchase of Shares,
Altemative Securities Markets Group shall give you notice of the breach, and of Altemative
Securities Markets Group's election to cure the breach or repurchase the Shares, not later than

I ninety (90) days after our discovery of the breach. In the event Alternative Securities MarketsGroup repurchases Shares,Altemative SecuritiesMarkets Group will pay you the full amountthat
you paid for such Shares. Upon any such repurchase,you agree to transfer and assignto

I Altemative SecuritiesMarkets Group the certificates representingthe Shares, and you authorize
and agree that Altemative Securities Markets Group may executeany endorsementsor
assignments necessary to effectuate the transferand assignment of the Shares to Alternative
Securities Markets Group. Alternative 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 Alternative Securities Markets Group's
covenants set forth in Section 7 above.

I
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8. No Advisory Relationship: You acknowledge and agree that.

a. The offer, sale and purchase of any Shares pursuant to this Agreement is an arm's-
length transaction between you and Altemative Securities Markets Group.

I b. In connection with the offer, sale and purchaseof such Shares, Attemative Securities
Markets Group is not acting as your agent or fiduciary.

c. Alternative Securities Markets Group assumesno advisory or fiduciary responsibility in
your favor in connectionwith the offer, sale and purchase of such Shares;

I d. Alternative Securities MarketsGroup has not provided you with any legal, accounting,regulatory or tax advice with respect to such Shares; and
e. You have consultedyour 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 reservesthe right to verify the accuracy and completenessof all information provided by prospective investors and issuers in connectionwith Offerings.
Altemative SecuritiesMarkets Groupalso reserves the right to determine in its reasonable

I discretion whether a registered user is using,or has used, the Alternative Securities MarketsGroup website illegally or in violationof any order, writ, injunctionor decree of any court or
governmental instrumentality,for the purposesof fraud or deception, or otherwise in a manner

I inconsistentwith the termsand conditions of this Agreementor inconsistentwith any registration
agreement betweenAlternative SecuritiesMarkets Group and the user.Alternative Securities
Markets Group may conduct its reviewat any time before, during or after the posting of a bid or
before or after the closing of an Offering. You agree to respond promptly to Alternative Securities

I Markets Group's requests for information inconnection with your registration and accounts withAltemative Securities Markets Group and your bids to subscribe for Shares in any Offering.

I 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 Alternative Securities Markets Groupto conduct a
pre-closing reviewto verify the accuracyof 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. Alternative Securities Markets 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 removedfrom the Alternative SecuritiesMarkets GroupWebsite
www.AltemativeSecuritiesMarket.com,all bids for Shares will be canceled,and all funds from the
bidderswhich are held in the EscrowAccount will be refunded to the bidders.

10.No Guarantee of Investment or Assurance of any Return on investment

i ALTERNATIVE SECURITIES MARKETS GROUP DOES NOT WARRANT OR GUARANTEEANY RETURN ON YOUR INVESTMENT INANY SHARES THAT YOU PURCHASE IN
OFFERINGS ON THE ALTERNATIVE SECURITIES MARKETS GROUP WEBSITE AT

I WWW.ALTERNATIVESECURITIESMARKET.COM. ALTERNATIVE SECURITIES MARKETS
GROUP DOES NOT WARRANT OR GUARANTEE THAT YOU WILL EVER BE ABLE TO
RESELL SUCH SHARES,THAT YOU WILL BEABLE 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 notauthorized or

I permitted to use the Alternative Securities Markets Group'swebsite atwww.AlternativeSecuritiesMarket.com to 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.Alternative
Securities Markets Group may in its sole discretion, with or without causeandwith or without
notice, restrict your access to the Alternative SecuritiesMarkets Group website at
www.AlternativeSecuritiesMarket.com.

12. Suitability Representations and Warranties: By placing a bid to subscribe for Shares in any
Offering, you represent andwarrant that you satisfy all applicable suitability requirements and

I other requirementsto invest that are described in the Prospectus for that Offering or on
www.AltemativeSecuritiesMarket.com.You also agree to provide any additional documentation
reasonably requested by us to confirm that you meet applicable suitability standards, including
minimum financial suitability standards that may be required by the Securities Administrators of
certain states.

13. Other Representations and Warranties: You warrant and represent to Altemative Securities
Markets Group, as of the date of this Agreement and as of any date that you commit to purchase
Sharesby placinga 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 Agreement you have complied in all material respects with

applicablefederal, state and local laws; and
c. If you are entering into this Agreement on behalf of a corporation, partnership, limited

I liability company, trust, or other entity ("institution"), you warrant and represent that (i) you
have all necessary power and authority to execute and perform this Agreement on such
institution's behalf; (ii) the execution and performance of this Agreement will not violate

I any provision in the institution's certificate of organization, by-laws, indenture or trust,
partnershipagreement, or other constituent agreement or instrument governing the
formation or administration of your institution; and (iii) the execution and performance of
this Agreement will not constituteor result in a breach or default under, or conflict with,

I any order, ruling or regulationof any court or other tribunalor of any governmental
commission or agency, or any agreementor other undertaking to which the institution is a
party or by which it is bound.

I 14. Alternative Securities Markets Group's Representations and Warranties: AlternativeSecurities Markets Group represents and warrantsto you, as of the date of this Agreement and
as of any date you commit to purchase Shares, that:

I a. It is duly organized and is validly existing as a corporation in good standing under thelaws of Califomia and has corporate power to enter into and perform its obligations under
this Agreement; and

I b. This Agreement has been duly authorized, executed and delivered by Alternative
Securities Markets Group and constitutesa valid and binding agreement of Alternative
Securities Markets Group, enforceableagainst Alternative Securities Markets Group in
accordance with its terms, except as the enforcement thereof may be limited by
applicable bankruptcy, insolvency or similar laws.
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15. Prohibited Activities: You agree that you will not do the following in connection with any
Offering, any bid to subscribe for Shares in and Offering, or any other transaction involving or
potentially involvingAlternative Securities Markets Group or any issuer of Shares on the
Altemative Securities Markets Groupwebsite at www.AltemativeSecuritiesMarket.com

I o Represent yourself to any person, as a director, officer or employee of AltemativeSecurities Markets Group or of an issuer of Shares on the Alternative Securities
Markets Group website at www.AlternativeSecuritiesMarket.com unless you are such

I director, officer or employee;o Propose or agree to accept any fee, bonus, kickback or other thing of value of any
kind in exchange for your agreement to bid for or recommend that anyone else bid for
Shares in any Offering on www.AltemativeSecuritiesMarket.com;

I o Engage in any activities that require a licenseas a broker or dealer inconnection withany Offering of Shares on www.AltemativeSecuritiesMarket.com;
o Violate any International,Federal, State or Local Laws, including, but not limited to,

U.S.Federai 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 noticeas provided below. In
addition, upon our reasonabledetermination that you have violated the provisions of 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, Alternative
Securities Markets Group may, in its sole discretion, immediately and without notice, take one or
moreof the following actions:

o Terminate or suspend your right to bid for Shares or otherwise participate in
Altemative Securities Markets Group'swebsite www.AlternativeSecuritiesMarket.com

o Terminate this Agreement and your registration with Alternative Securities Markets
Group's website www.AltemativeSecuritiesMarket.com

Upontermination of this Agreement and your registration with Alternative Securities Markets

i Group's website www.AlternativeSecuritiesMarket.com, any bids you have placed on
www.AltemativeSecuritiesMarket.comshall terminate andwill 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 Altemative
Securities Markets Group User Agreement for www.AlternativeSecuritiesMarket.com,you agree

I to indemnify, defend, protect and hold harmlessAlternative Securities Markets Group and its
Officers, Directors,Stockholders, Employeesand Agents against all claims, liabilities, actions,
costs,damages, losses, demands and expensesof every kind, knownor unknown,contingent or
otherwise (i) resultingfrom any material breach of any obiigation 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 Altemative SecuritiesMarkets Group and
www.AltemativeSecuritiesMarket.com.You obligation to indemnify Alternative Securities Markets
Group shall survive termination of this Agreement, regardless of the reason for termination.
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18. Alternative Securities Markets Group's Right to Modify Terms: We maychange this

i Agreement from time to time, and when 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 registrants and 30 days after they are posted for

I existing registrants. This Agreement may not otherwise be amended except in a writing signed by
you and us.
You authorize Alternative Securities Markets Group to correct obvious clerical errors appearing in
information you provide to Alternative Securities Markets Group, without notice to you, although

i Altemative Securities Markets Group expressly undertakes no obligation to identify or correct
such errors.

I This Agreement, along with the Altemative Securities Markets Group User Agreement for
www.AltemativeSecuritiesMarket.com,represents the entireagreement between you and
Altemative SecuritiesMarkets 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, between you and
Altemative Securities Markets Group with respect to your involvement as a prospective investor
on www.AlternativeSeguritiesMarket.com.

I 19.Notices: All noticesand other communications hereunder shall be given by email to yourregistered email address or will be posted on www.AitemativeSecuritiesMarket.com, and shall be
deemed to have been duly given and effective upon transmission or posting.All notices, required
disclosures and other communicationsto you will be transmitted to you by email to your
registered email address. You can contact us by sending an email to
LEGAL@ALTERNATIVESECURITIESMARKET.COM. You also agree to notify us if your
registered email address is changed by sending an email to
LEGALOALTERNATIVESECURITIESMARKET.COM

20. Non-Disclosure Agreement: By entering into this Agreement,you agree not to disclose, except

I on a confidential basisto your legal and financial advisors exclusively for the purposes of
renderingprofessionaladvice to you, any information which you receive or have received from
Altemative Securities Markets Group or on www.AltemativeSecuritiesMarket.com that relates to
any Offering of Shares posted on www.AlternativeSecuritiesMarket.com or relates to the business

I of any issuer of such Shares, including, for example, information presented in a Prospectus for an
Offering of Shares on www.AltemativeSecuritiesMarket.com("Confidential information").You
shall 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, usefor your own benefit, publish, copy, or otherwise discloseto others, or permit the use by others for their benefitor to the detrimentof the issuer,any
confidential Information.

The term "Confidential Information" shall exclude any information that, at any given time:

a) Hasbeen publicly disclosed by the issueror by any third party through no fault of your
own;

b) You have received by some legitimate means other than from Alternative 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 PARTY TO THIS AGREEMENT MAKESANY REPRESENTATIONS OR WARRANTY TOANOTHER PARTY TO THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

22. Limitation of Liabliity: IN NO EVENT SHALL ONE PARTY BE LIABLE TO ANOTHER PARTY
W FOR ANY LOST PROFITS OR SPECIAL, EXEMPLARY,CONSEQUENTIAL OR PUNITIVE

DAMAGES, EVEN IF INFORMEDOF THE POSSIBILITY OF SUCH DAMAGES.

I FURTHERMORE, NO PARTY MAKESANY REPRESENTATION OR WARRANTY TO
ANOTHER PARTY REGARDINGTHE EFFECTTHAT THE AGREEMENTMAY HAVE UPON
ANY INTERNATIONAL,FEDERAL, STATE, LOCALOR OTHER TAX LIABILITY FOR THE
OTHER.

23. Miscellaneous: The partiesacknowledge 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 respects by the laws of the State of
Califomia, without regard to conflict of law provisions.Except as otherwise provided in this
Agreement, you agree that any claim or dispute you have against Alternative SecuritiesMarkets
Group must be resolvedby arbitration in the State of California.Any waiver of a breach of any
provisionof 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
suchterm 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

I information as may be reasonably required in order to effectuate the purposesof this Agreement.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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Statement of Understanding for Securities Offered to investors on
www.AlternativeSecuritiesMarket.com

i Regulation A (Current): Regulation A is an exemptionfor PUBLIC OFFERINGS not exceeding $5Million USD in any 12-month period. Companies choosing to rely on this exemption must file an offering
statementwith the U.S.Securities & Exchange Commissionon Form 1-A, consisting of a notification,
offering circular and exhibits. The SEC staff reviewsthis offering statement.

RegulationA Offerings share many characteristics with registered offerings. For example, purchasers
("Investors")must be provided with an offering circular similar to a prospectus.Just as in registered

I offerings, the securities can be offered PUBLICLY, using general solicitation and advertising, and
purchasers DO NOT RECEIVE 'RESTRICTED SECURITIES', as explained at
www.AltemativeSecuritiesMarket.com.The Principle difference between Regulation A Offerings and
Registered Public Offerings are:

1) Financial Statements for a RegulationA Offerings are simpler and do not need to be
audited unless audited financial statementsare otherwise available.

2) Regulation A issuers do not incur either Exchange Act Reporting obligations after the
offering or Sarbanes-Oxley Obligations applicable only to SEC reporting companies,
unless the company'meets the thresholds that trigger Exchange ACT Registration".

3) Companies may choose among three formats to preparethe Regulation A Offering
Circular, 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
RegulationA, except developmental stage companieswithout a specified business (for example, "Blank
Check Companies")and investment companiesregistered or required to be registered under the
InvestmentCompany act of 1940. In most cases, shareholders may use RegulationA 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
there is an interest in their contemplatedsecurities offering before filing an offering statementwith the
SEC.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 andother costs associated with
filing an offering statementwith the SEC.Companies may NOT, however,solicit or accept money for
securities offered under Regulation A until the SEC completes its review of the filed offering statement
and the Companydelivers offering materialsto investors.

NOTEABOUT REGULATIONA: The JOBS Act requires the SEC to develop rules for a new exemption to
W the existing RegulationA, which will permit offerings up to $50 Million USD a year without SEC

Registration.

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 proposedrules will update and expand the RegulationA exemptionby creating the following
Two Tiers of RegulationA Offerings:

• TIER ONE: 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 USD for

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 Company could 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 eligibilityand disclosures that are drawn from the existing provisionsof Regulation A.The
proposed ruleswould update RegulationA to among the other things.

1. Permit companiesto 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. Modemize the qualification, communication and offering process in Regulation A to reflect
analogous provisions of the Securities Act registration process, including electronic filing of
offering materials.

Additional Tier 2 Requirements:

I in additionto the three basic requirements,companies conducting Tier 2 Offerings would be subject tothe following requirements.

I 1. Investorswould be limited to purchasingno more than 10% of the greaterof the investor's annual
income or net worth.

2. The Financial Statements included in the Offering Circular would be requiredto be audited.
3. The Companywould be required to file annual and semi-annual ongoing reportsand current

event updates that are similar to the requirementsfor public reporting companies.

I
I
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Eligibility:

Regulation A would be available to companies organized in and with their principal business in the United
States or Canada,as is currentlythe 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 purposeor have indicated their business plan is to engaged ina mergeror acquisitionwith an unidentified company.
• Are seeking to offer and sell asset-backed securities or fractional undivided interests in oil, gas or

I other mineral rights.
• Have not filed the ongoing reports required by the proposedrules during the preceding two years.
• Are or have been subject to a Commissionorder 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 Regulation A, 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
requirementswould be preempted for Tier 2 offerings.The proposal also explores alternative approaches

I to addressing this matter, including the coordinated reviewprogram proposed by the North AmericanSecuritiesAdministrators Association.

Current Status:

The Commission has recently completed a sixty day public comment period on the proposedrules. The
Commission is currently reviewing the comments and determining whether to adopt the proposed rules as
illustrated above. Enactment is expected during the first half of 2014.

Companiescannot use this new exemption until the SEC adopts final rules.

I
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OTHER SECURITIES THAT MAY BE OFFERED:

Califomia intra-State Exempt Securities ("CA1001"): Section 3(a) (11) of the Securities Act exempts

I from registration any offering made solely to persons residing in a single State or Territory, where the
issuer is incorporated and doing business in the same state. The rationale is that a wholly intra-State
transaction is adequately policed by the Laws of the State, hence there is no need for an additional layer
of Federal Law.

I Under Rule 147, an issuerdoes business in the State (1) at least 80% of its gross revenues (including
subsidiaries) is derived from operations or assets in-state; (2) atleast 80% of its assets (including
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 ninemonths from the last sale by the issuer,purchasers may only resell their stock to other persons living in-state.

Companies listed on www.AlternativeSecuritiesMarket.com use CA1001 in combination with California
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.

I Issuers relying on 25102(n) may PUBLICLY disseminatea limited written announcementof the offering.
Potential investors may then respondto the announcementby contacting the issuer. The issuer may not
telephone a prospective investor until it has determined that the investor is a qualified purchaser. Issuers
must providedisclosure 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

I Commissionfor Companies seeking to raise capital from investors located OUTSIDE of the United
States. A Regulation S Offering under the Securities Act of 1933, as amended (the "Securities Act") is a
safe harbor rule that defines when an offering of Securities would be considered an "offshore transaction"
so as not to be subject to the registration obligations imposed under Section 5 of the Securities Act.

I A Regulation S Offering (ForeignDirect Public Offering)only exempts the issuerfrom the registrationrequirements. It does not exempt the issuer from anti-fraud provisions.
There are two main requirementsin using a RegulationS Offering. The first is the offer and the sale of the

I securities must be in legitimate offshore 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 purposeof secretly selling the Securities to a U.S.

I investor. The second requirement under RegulationS is that there cannot be any directed selling efforts
in the United States. Generally, this meansa company cannot advertise the Offering in a publication
where the circulation crosses over to the United States.

I A Regulation SOffering 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
period of time, normallyone year.

I An importantadvantage to Companies utilizing Regulation S is that they are able to advertise in theforeign markets in newspapersand other publications. Under Regulation S the Company is allowed to
hold seminars, road shows and engage in other general solicitationoutside 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. Regulation D documents contain rules which apply to transactions inthe United States. Regulation S Offering Documents contain rules which apply to foreign transactions
only. Therefore, a Company can conduct simultaneous Private Placement Stock Offerings and Foreign

i Direct Public Offerings without jeopardizing either exemption.Also, RegulationS Investors are treated the
same way as accredited investorsfor the purpose of determining compliancewith the 35 non-accredited
investor limitation outlined in the RegulationD Private Placement.

Regulation DI Rule 504: Rule 504, sometimes referred to as the "Seed CapitaiExemption", provides an
exemptionfor the offer and sale of up to $1 Million USD of Securities in a 12-month period. A Company
may use this exemption so long as it is not a Blank Check Company and it is not subject to Exchange

I Reporting Requirements. In general, a 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 Registration or using another exemption,which is further explained on the

I "Resale of Restricted Securities" page at www.AltemativeSecuritiesMarket.com. Investors should be
informed that they may not be able to sell securitiesof non-reporting companies for atleast a year without
the issuer registering the transactionwith the SEC.

I A Companymay, however, use the Rule 504 Exemptionfor a Public Offering of its Securities with generalsolicitation and advertising, and investorswill receive "non-restricted securities", under the following
circumstances:

I • The Companysells in accordance with a State Law that requires the public filing and delivery toinvestors a substantive disclosure document, or

I • The Companysells in accordance with a State Law that requires registration and disclosuredocument delivery and also sells in a State without those requirements, so long as the Company
delivers to all purchasers the disclosure documents mandated by a State inwhich it is registered;
or

• It sells exclusively accordingly to State Law Exemptions that permit general solicitation and
advertising,so longas sales are made only to "accredited investors".

Even if a Companymakes a private sale of its Securities, and not specific disclosure delivery
requirementsare required, a Companyshould take care to provide sufficient information to investors

I to avoid violating the anti-fraud provisionsof the securities laws. This means that any information a
Company provides to Investors must be free from false and misleading statements.Similarly, a
Company should not exclude any information if the omission makes what is provided to investors
false or misleading.

I 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. Under this exemption, a Companymay sell to an

I unlimited numberof "accredited investors"and up to 35 persons that are not accredited investors.Purchasers must buy for investment purposesonly, and not for the purposeof reselling the securities.
The issued securities are 'restricted securities',meaning purchasers may not resell them without

I registration on an applicable exemption,as explained on the 'Resales of Restricted Securities' page.
If a Company is nota SEC Reporting Company, Investors should be informed that they may not be
able to sell securitiesfor atleast one year without the Company registeringthe transaction with the
SEC. A Company may not use general solicitation or advertising to sell the Securities.
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i Under Rule 505, if the Company'sOffering involvesany purchasers that are not accreditedinvestors,the Companymust give these purchasers disclosure documents that generally contain the same
information as those included in a registration statement for a registered offering. There are also

I financial statement requirementsthat apply to Rule 505 Offerings involving purchasers that are not
accredited investors. For instance, if financial statementsare required, they must be audited by a
certified public accountant.The Company mustalso be available to answer questions from
prospectivepurchasers 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 SecuritiesAct, which means it providesspecific requirementsthat, if followed, establish that a
transactionfalls within the Section 4(a)(2) exemption.Rule 506does not limit the amount of money a
Company can raise or the numberof accredited investors it can sell securitiesto, but to qualify for the
safe harbor, a Company must:

1. Not use general solicitation or advertising to market the Securities.

I 2. No sell Securities to more than 35 non-accredited investors (unlike Rule 505, all non-accredited
investors,either alone or with a purchaser representative, must meet the legal standard of having
sufficient knowledge and experience in financial and business matters to be capable of evaluating
the merits and risks of the prospective investment);

3. Give "non-accreditedinvestors" specified disclosure documents that generally contain the same
information as provided in registered offerings (the Company is not required to provide specified
disclosure documents to accredited investors, but, if it does provide information to accredited
investors, it must also make this informationavailable to the non-accredited investors as well);

4. Be available to answer questions from prospective purchasers who are non-accredited investors;
and

5. Provide the same financial statement information as required under Rule 505.

I Purchasers receive "restrictedsecurities" in a Rule 506 Offering. Therefore, they may not freely tradethe Securities after the Offering, as explained on the "Resalesof Restricted Securities" page at
www.AltemativeSecuritiesMarket.com.

I Section 18 of the Securities Act provides a Federal preemptionof exemptionfrom State registrationand reviewof private offerings thatare 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.

SpecialNote for 506 Offerings: The JOBS Act requires the SEC to eliminate the prohibition on using
general solicitation and advertising to qualify for the Rule 506 Safe Harbor where all purchasers of the

I Securitiesate accredited investors and the issuer takes reasonable steps to verify that thepurchasers are accredited investors. This not provision is notyet effective.

I
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An ISSUERS OBLIGATION TO INVESTORS TO HAVE SECURITIESLISTED ON

I www.AlternativeSecyritiesMarket.çom

• Financial Reporting - All companies listed on www.AlternativeSecuritiesMarket.comare

i REQUIREDto submitt un-audited financial reports signed by the Company CEOand/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 Companypage at

I www.AltemativeSecuritiesMarket.com a complete set of un-audited financial reports signed bythe CompanyCEO and/or CFOwithin 30 days of the close of each businessquarter 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 AltemativeSecurities Markets
Group approvedCertified Public Accounting Firm.

• State of the Company Updates - All companies listed on www.AlternativeSecuritiesMarket.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 investorsand 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.CompanyCEO's

I are also required to draft a letter once per month to update investors on the current State of theCompany. Both web conference / phone conference call, along with the CEO Letters on the State
of the Companywill be published on the Company'spage at
www.AlternativeSecuritiesMarket.com.

• Corporate Actions - Companieslisted on www.AltemativeSecuritiesMarket.comare required to
report certain corporate actions, including dividends,stock splits, reverse splits, namechanges,

I mergers, acquisitions, dissolutions, bankruptcies, liquidations, issuances of any new securitiesnot currently disclosed, any newdebts 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.AltemativeSecuritiesMarket.com.

I
Acknowledgement and Signature.

I This Agreement, together with the "New Investor Questionnaire", "User Agreement","Privacy Policy", "Investor Agreement", "Statement of Understanding of Securities
Offered" and "Issuers Obligation to investor", sets forth the entire understanding and

I agreement between Alternative Securities Markets Group and yourself, with respect to thesubject matters hereof. By signing this agreement below, you state that you understand al
the subject matter and terms of this entire agreement.

I
I Signed

Printed Name
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An ISSUERS OBLIGATION TO INVESTORS TO HAVE SECURITIES LISTED ON

I www.Alternative$ecuritiesMarket.com

• Financial Reporting - All companies listed on www.AlternativeSecuritiesMarket.com are

I REQUIREDto submitt un-audited financial reportssigned by the Company CEOand/or CFO,dated within 60 days of listing on www.AltemativeSecuritiesMarket.com. Companies are also
required to submit to Altemative SecuritiesMarkets Groupfor listing on the Companypage at
www.AltemativeSecuritiesMarket.coma complete set of un-audited financial reportssigned by
the CompanyCEO and/or CFO within 30 days of the close of each business quarterand a
complete set of fully audited financial statements within 60 days of the close of each business
calendar year. All audited financial reportsmust 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 allowfor ample time for questions from conference call participants. CompanyCEO's

I are also required to draft a letter once per month to update investorson the current State of theCompany. Both web conference / phoneconference call, along with the CEO Letters on the State
of the Companywill be publishedon the Company's page 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, issuancesof any new securitiesnot 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.AltemativeSecuritiesMarket.com.

Acknowledgement and Signature.

I This Agreement, together with the "New Investor Questionnaire", "UserAgreement","Privacy Policy", "Investor Agreement","Statement of Understanding of Securities
Offered" and "Issuers Obligation to Investor", sets forth the entire understanding and
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.

I
I Signed

i
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Financial Industry Regulatory Authority

Interim Form for Funding Portals

if you intend to act as a funding portal under the JOBSAct, you may voluntarily submit this form to
inform usabout your future funding portal business.Your voluntary submissionof the requested

I information will help FINRA better understand the funding portal community and help usdevelop rulesspecific to funding portals. FINRAwill accord confidential treatment to the information that you submit.

I Although a further filing will be needed before FINRA will be able to grant you membership, we intendto prepopulate for you a future funding portal membership form with the information that you submit
on this form. FINRA membership will be made available after the SEChas adopted funding portal
registration and other rules, and hasapproved FINRA'sfunding portal rules.

Pleasefeel free to supplement the information that we request on this form with any additional
information that you believe would be helpful.

Please submit the form to: fundingportals@finra.org. If you have any questions, please contact us at

I (212) 858-4000 and select "option 5."
Contact Information

Please provide us a contact person whom we can askfollow-up questions.

Contact person

First name Steven Joseph

I Last name MuehlerEmailaddress Legal@AlternativeSecuritiesMarket.com

Phone number 213-407-4386

Fax number None

Mailing address

Company name Alternative Securities Markets Group Corp.
Street address, line 1 4050 Glencoe Avenue

Street address,line 2 Click here to enter text.

City Marina Del Rey

I State CaliforniaCountry Los Angeles
Postal code 90292



Information About Your Business

1. General Information

a. Full Name of FundingPortal ("FP")

Alternative Securities Market

b. Any other Name(s) Under which Business is or Will Be Conducted

None

c. Business Address

4050 Glencoe Avenue, Marina Del Rey, California 90292

d. All Website Addresses Where Businessis or Will Be Conducted

http://www.AlternativeSecuritiesMarket.com

I e. Legal Status of FP (e.g.,Corporation, Limited Liability Company ("LLC"),Partnership,SoleProprietorship or other)

California Stock Corporation

f. State/Country of Formation

California

g. Date of Formation

October 2014

I II. Ownershipa. Please use the schedule below to identify the direct owners of the FP.Please include, as

applicable:

I i. any shareholder that directly owns 5 percent or more of a class of a votingsecurity of the FP,unless the FP is a public reporting company (that is,subject to

Sections 12 or 15(d) of the Securities Exchange Act of 1934 (the "Act"));
ii. all general partners and those limited and special partners that have the right to

receive upon dissolution, or have contributed, 5 percent or more of the

partnership's capital;

iii. any trust, and each trustee, that directly owns 5 percent or more of a class of

voting security of the FP,or has the right to receive upon dissolution, or has

I contributed, 5 percent or more of the FP'scapital; andiv. all members of an FPthat is a LLCthat have the right to receive upon

dissolution, or have contributed, 5 percent or more of the LLC'scapital.

Interim Form for Funding Portals | Page 2



b. Please use the schedulebelow to identify the indirect owners of the FP. Regarding each

direct owner provided in response to the above question, please complete the schedule
below asfollows:

i. in the case of an owner that is a corporation, each of its shareholders that

beneficially owns, has the right to vote, or has the power to sell or direct the

sale of, 25 percent or more of a classof a voting security of that corporation;

(Note: For purposes of this schedule, a person beneficially owns any securities

(i) owned by his/her child, stepchild, grandchild, parent, stepparent,

grandparent, spouse,sibling, mother-in-law, father-in-law, son-in-law, daughter-

in-law, brother-in-law, or sister-in-law, sharing the same residence; or (ii) that

he/she has the right to acquire, within 60 days, through the exercise of any

option, warrant or right to purchase the security);

ii. in the case of an owner that is a partnership, all general partners and those

limited and special partners that have the right to receive upon dissolution, or

have contributed, 25 percent or more of the partnership's capital;

iii. in the case of an owner that is a trust, the trust and each trustee; and

I iv. in the case of an owner that is an LLC,(i) those members that have the right toreceive upon dissolution, or have contributed, 25 percent or more of the LLC's

capital, and (ii) if managedby elected managers,all elected managers.
(Note: Continue up the chain of ownership listing all 25 percent owners at each level.

Once a public reporting company (a company subject to Sections 12 or 15(d) of the Act)

is reached, no further ownership information up the chain is required.)

Full LegalName Domesticor Entity in Which interest Percentageof CRDnumber,
ForeignEntity or Owned interest in SSN or Tax ID

Individual Entity Owned

Mr. Steven Joseph Individual Alternative Securities 100% 47-2050153

Muehler, Founder & Markets Group
Chief Executive Officer Corporation

Click here to enter text. Choose an item. Click here to enter text. Click here to Click here to

enter text. enter text.

Click here to enter text. Choose an item. Click here to enter text. Click here to Click here to

enter text. enter text.

Click here to enter text choose an item. Click here to enter text. Click here to Click here to
enter text. enter text.

Click here to enter text. Choose an item. Click here to enter text. Click here to Click here to
enter text. enter text.

If additional space is needed, please submit a separate document asan additional attachment containing

the information and identifying the question to which the information pertains.)
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c. Identify (i) all subsidiariesof the FPand (ii) any affiliated entities with which the FPwill

engage in a businessrelationship in connection with its funding portal activities, Please
identify any of these entities that are broker-dealers.

None

e lil. Funding

a. Source of Funding

Please identify below all contributions of equity capital or debt financing made to the
FP'sbusiness.

Date Name of Source Recipient Amount Type (Equity or Debt)

October Mr. Steven J. Alternative $10,000 Equity
2014 Muehler Securities opening balance

Markets Group

I CorporationClíck here to Click here to enter Click hereto Click here to Chooseanitem.
enter text. text. enter text enter text.

Click here to cliclEhere oenter Click here to Click Sere o Choose arritem.
enter text. text. enter text. enter text.

Clickhere to Clíclchereto enter efickheree Cli0khere te Choose ánitem.
enter text. text. enter text. enter text.

Click here to CDekhere to enter click here to Clickhere to Choose anitem.
ente tekt. text. enter text enter text

(if additional space is needed, please submit a separate document as an av ditional attachment

containing the information and identifying the question to which the information pertains.)

IV. Management and Disclosure

a. Please identify by name, title and, if applicable, CRDnumber, each person associated

with the FPwho is or will be engaged in the management,direction or supervision of
the FP'sbusiness.

Mr.Steven Joseph Muehler, Founder and Chief Executive Officer

b. Statutory Disqualifications

Is the FPor any person identified in response to questions ll.a.or IV.a.subject to

statutory disqualification pursuant to Section 3(a)(39) of the Act? (FINRA notes that we

may expand this question to include additional persons in the future funding portal

membership form.)
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I
I [lf 'Yes' indicated above] As applicable to the FPand each person, identify thenature of the disqualifying event, provide CRDnumber (if applicable) and describe

the anticipated role with the FP.

I None

c. Other Disclosure History (FINRA notes that we may expand this question to include

additional persons and events in the future funding portal membership form.)
is or has the FPor any person identified in response to questions ll.a.or IV.a.been the

i subject of the following (or is any of the following otherwise true with respect to the FPor such person(s) identified): (i) any permanent or temporary adverse action by a state

or federal authority, or a self-regulatory organization, with respect to a registration or

I licensing determination regarding the FPor any person identified in response to
questions ll.a.or IV.a.;(ii) a pending, adjudicated or settled regulatory action or

investigation by the SEC,the CFTC,a federal, state or foreign regulatory agency,or a

self-regulatory organization; (iii) an adjudicated or settled investment-related private

civil action for damages or an injunction; (iv) a criminal action (other than a minor traffic

I violation) that is pending, adjudicated, or that has resulted in a guilty or no contest plea;(v) the FPor any person identified in response to questions ll.a.or IV.a.is subject to

unpaid arbitration awards,other adjudicated customer awards,or unpaid arbitration

settlements; (vi) any person identified in response to questions ll.a. or IV.a.was

terminated for cause or permitted to resign after an investigation of an alleged violation

of a federal or state securities law,a rule or regulation thereunder, a self-regulatory

organization rule or an industry standard of conduct; or (vii) a state or federal authority

or self-regulatory organization has imposed a remedial action, such asspecial training,

I continuing education requirements, or heightened supervision, on any person identifiedin response to questions ll.a. or IV.a..

[lf 'Yes' indicated above] As applicable to the FP and each person identified, provide

CRD number (if applicable), the person's role with the FPand a description of the

I event(s).Mr.Steven Joseph Muehler - See attached "California Cease and Desist" order

and the Notes on Pagel and the Underlined Section on the Second to Last Page.

V. Business Relationships, BusinessModel and Compensation
a. Certain Business Relationships

Please describe all businessandcontractual relationships the FPwill maintain, as

applicable, with the following:

I i. Escrow agents, transfer agents, and custodians of investor funds and securitiesii. Securities brokers and dealers

iii. Recordkeeping

SeeAttachments:

1. BusinessDescription
2. U.S.Investor Suitability Questionnaire
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I
I 3. Non-U.S. Investor Suitability Questionnaire4. Institutional Investor Questionnaire

I b. Please describe the FP'sbusiness model (e.g.,the types of securities to be presented to
investors, any limitations on the types of issuers,how issuers will be presented to
investors).

SeeAttachment

i 1. Business Description2. U.S.Investor Suitability Questionnaire
3. Non-U.S.Investor Suitability Questionnaire
4. Institutional Investor Questionnaire

c. Please describe the forms and sources of compensation that the FPand persons

I associated with the FPexpect to receive (e.g.,transaction-based, referral-based, flat fee,from issuers,from investors).

See Attached Business Description

d. Doyou plan to useany pre-dispute arbitration agreements?

e. Please describe how the FPaddresses the requirements for funding portals under the

JOBSAct. In particular, please describe how the FPwould (i) address investor education;

(ii) take measures to reduce the risk of fraud with respect to funding portal transactions;

I (iii) ensure adherence to the aggregate selling limits; and (iv) protect the privacy ofinformation collected from investors.

See attachments:

I 1. Business Description2. U.S.Investor Suitability Questionnaire
3. Non-U.S.Investor Suitability Questionnaire
4. Institutional Investor Questionnaire

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

i Financial Industry Regulatory Authority
CrowdFunding Web Portal Registration
1735 K Street

Washington, D.C.20006

Dear FINRA;

Enclosed you will find a Pre-CrowdFunding Web Portal Registration for "Alternative Securities Markets Group Corporation"
(www.AlternativeSecuritiesMarket.com). Also part of this submission, you will find the "Registered Investment Advisor" ADV 1
& 2 for the "Alternative SecuritiesMarkets Group Corporation" and Mr. Steven J.Muehler. The Alternative Securities Markets

I Group Corporation is currently in the process of filing as a Five State Registered Investment Advisory Firm. Mr. Muehler is
currently scheduledto take the Series 65 Securities Law Exam in late November or early December 2014.

The Alternative Securities Market ("ASM") aims to be the First CrowdFunding Primary and Secondary Market for Regulation A

I Securities. The Alternative Securities Market is a Private, Transparent Equity and Debt Marketplace that offers market
participants a comprehensiverange of services to meet both the the needs of issuers and investors. These services include a
facility for "Direct Initial Public Offerings" for Qualified Regulation A Securities, Self-Directed IRAs, as well asa Private
SecondaryResaleFacility for the resaleof Regulation A Securities (The "Ebay Style" SecondaryMarket is aportal where a

I Seller can postan "ask",and a Buyer can posta "Bid" to buy.The communications areonly between a seller and abuyer. All
salesare ONLY directly between a buyer and a seller. A seller paysa posting feeat the time of posting the ASK. There areno
salescompensations).

The Alternative SecuritiesMarkets Group Corporation ("ASMG") is the operator of the Alternative Securities Market.

There are four market segments of the Alternative Securities Market:

I 1. ASM Venture Market:
a. U.S.& Canadian CompaniesOnly
b. Securitiesare issuedpursuant to Regulation A and Regulation S
c. Minimum Offering: $100,000

I d. Maximum Offering: $1,000,000
e. Equity, Debt (assetbacked) & Convertible Preferred
£ Additional Details available at: http://www.AlternativeSecuritiesMarket.com
g. SeeMandatory Reporting Requirements below for Companies listed on the Alternative Securities Market

i 2. ASM Main Market.
a. U.S.& CanadianCompanies Only
b. Securities are issuedpursuant to Regulation A and Regulation S
c. Minimum Offering: $1,000,001

I d. Maximum Ofering- $5,000,000
e. Maximum Offering· upon enactment of Regulation A Plus, Tier II, the maximum Offering will increase to

$50,000,000
f. Equity, Debt (assetbacked) & Convertible Preferred

I g. Additional Details available at: http://www.AlternativeSecuritiesMarket.com
h. SeeMandatory Reporting Requirements below for Companieslisted on the Altemative Securities Market

3. ASM Global Private Market·
a. U.S.,Canadian & Intemational Companies

I b. Securitiesare issuedpursuant to Regulation D Rule 506
c. Minimum Offering: $1,000,000
d. Maximum Offering: No Maximum
e. Equity, Debt (asset backed) & Convertible Preferred (others may be considered)

I f. Additional Details available at: http://www.AlternativeSecuritiesMarket.com
g. SeeMandatory Reporting Requirements below for Companies listed on the Alternative Securities Market

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

4. ASM Pooled Funds Market:

I a. Private Pooled Investment Funds (Real Estate Funds,Private Equity Funds, Hedge Funds, Etc.)
b. Securities Issued pursuant to Regulation D or Regulation A (if available)
c. Minimum Offering: $100,000
d. Maximum Offering: $No Maximum

i e. Equity, Debt and Convertible Preferred (othersmay be considered)
f. Additional Details available at: http:Hwww.AlternativeSecuritiesMarket.com
g. SeeMandatory Reporting Requirements below for Companies listed on the Alternative Securities Market

I Mandatory Public Reporting Requirements for Companies listed on the Alternative Securities Markets Group arelisted starting at
the bottom of this page.Though theserequirements may differ from those required of the Securities & Exchange Commission or
by any State SecuritiesRegulator, it is the Alternative Securities Markets Group Corporation's determination that these

mandatory public reporting requirements are in the best interest of the investing public, and are mandatory for all companies

I listed on the Altemative SecuritiesMarket. The Alternative SecuritiesMarkets Group Corporation's policy is not to engaged or
list any company on the Altemative Securities Market that doesnot fully agreeto, and keep current on the below public reporting
requirements.Any company who fails to supply the below listed public reporting items, shall be 'delisted' from the Alternative

Securities Market andthat Company's unrestricted securities held by investors, will not be allowed to beposted on the

i Alternative Securities Markets Group SecondaryResaleMarket ("Alternative Securities Markets Group's Securities
Clearinghouse").

The Alternative SecuritiesMarkets Group's SecuritiesClearinghouse is essentially an "Ebay Style" of an online auction board

I where a holder of anunrestricted security of a company listed on the Alternative Securities Market can post an "ask" for the sale
of shares,and apotential buyer canpost a "bid' to buy the shares.The transaction is O_NHbetweena seller and a buyer, and a
seller pays a nominal feeto post an"ask" on the"Alternative Securities Markets Group's Securities Clearinghouse". There are
no salescommissions or "spreads" paid to the Alternative Securities Markets Group Corporation, and trades are only closed

I during a two hour window per week, which will be part of the Company's weekly "concentrated trade volume" (though "asks "
can beposted24/7, and "bids"can be submitted24/7). The Alternative Securities Markets Group Corporation's only
compensation is from theseller, and that is paid at the time of the seller posting the "ask", it is not dependent on whether the
seller is successfulin selling their securities or not.There is no compensationpaid by the buyer.

The Mandatory Public Reporting Requirements of all Companies listed on the Alternative SecuritiesMarket are as follows:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative Securities Markets

i Group a complete set of un-audited financial statements within 30days of the close of eachbusiness quarter.Company fmancials shall be emailed to LEGAL@ASMMarketsGroup.com and will also posted at

www.AlternativeSecuritiesMarket.com where approved investors,potential new investors and investment

banking professionals with issued usernames and passwords will have accessto view the Company's
Financial Statements.All un-audited financial statements will be signed as "true and accurate" by the Chief
Executive Officer and/or the Chief Financial Officer of the Company.

I o Annual Audited Financial Statements: Company Agrees to furnish Alternative Securities Markets Group acomplete set of AUDITED financial statementswithin 60 daysof the close of eachbusinessfiscal year.
Company financials shall be emailed to LEGAL@ASMMarketsGroup.com and will also postedat

I www.AltemativeSecuritiesMarket.com where approved investors,potential new investors andinvestment
banking professionals with issuedusernames and passwords will have access to view the Company's
Financial Statements.

I o Quarterly Conference Calls: Company agreesthat the Company's Chief Executive Officer will participatein a Quarterly Conference Call with current investors, potential new investors and/or financial professionals

that chose to participate in the conference call.During this Quarterly Conference Call with the CEO of the

I Company, the CEO will detail the "current status of the company " and detail where the CEO is taking the
company in the future. Conference call will take place no sooner than ten days, and no greater than 30 days,
from the releaseof the Company's quarterly financial release.CEOtakemake ample time to answer questions

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

from conference call participants. Company agrees that the quarterly conference calls with the Company's

CEO will posted on the Company's private page at www.AlternativeSecuritiesMarket.com where they may
beheard by registered usersof www.AlternativeSecuritiesMarket.com.

o Monthly Status of the Company Report: Company agreesthat the Company's Chief Executive Officer will
publish a monthly "State ofthe Company Letter" and email the "State ofthe Company Letter" to all investors

of the Company and to Alternative Securities Markets Group. The "State ofthe Company Letter" should

detail the current operational status of the Company, detail any information that the CEO feels is necessary

I for investors to know and include information on the path the CEO of the Company is looking at taking the
company in the short-term and in the long-ter. Company agreesthat the "State ofthe Company Letter" will be
posted on the Company's private page at www.AlternativeSecuritiesMarket.com where they may be viewed

by registered usersof www.AlternativeSecuritiesMarket.com.

o Corporate Actions: Certain corporate actions must be disclosed to all investors and to Alternative Securities

Markets Group.Theseinclude: All Dividends, Stock Splits, New Stock Issues,Reverse Splits, Na me

Changes,Mergers, Acquisitions, Dissolutions, Bankruptcies or Liquidations. All must be reported to the

Investors and to Alternative Securities Markets Group no less than TEN CALENDAR DAYS prior to record
date. All Corporate Actions will be published on the Company's page at
www.AlternativeSecuritiesMarket.com.

The Alternative SecuritiesMarkets Group is further broken-down in EIGHTEEN MARKET SEGMENTS. Each of the below
Market Segmentswere formed to: (1) operateasboth an Independent Primary and SecondaryMarket Segment of the Alternative

I Securities Market for the Direct Initial Public Offering of Securities to the investing public and for the establishment of a

SecondaryResale/ Trading market for the direct resaleof securities for companies listed on the Alternative Securities Market

and current on all public reporting requirements., and (2) to act as a Private Equity Capital Partner to early and growth stage
companies listed on one of the below listed market segments.

I 1. The Alternative SecuritiesMarkets Group Aviation and AerospaceMarket2. The Alternative SecuritiesMarkets Group Biofuels Market
3. The Alternative SecuritiesMarkets Group California Water Rights Market

i 4. The Alternative Securities Markets Group Commercial Mortgage Clearinghouse

5. The Altemative Securities Markets Group Energy Market

6. The Altemative Securities Markets Group Entertainment and Media Market
7. The Alternative SecuritiesMarkets Group Fashion & Textiles Market

I 8. The Alternative SecuritiesMarkets Group Financial ServicesMarket

9. The Alternative Securities Markets Group Food and BeverageMarket
10. The Alternative SecuritiesMarkets Group Hotel andHospitality Market
11. The Alternative SecuritiesMarkets Group Life SettlementMarket
12. The Alternative SecuritiesMarkets Group Medical Device and PharmaceuticalsMarket
13. The Alternative SecuritiesMarkets Group Mining & Mineral Rights Market
14. The Alternative SecuritiesMarkets Group Oil and Natural GasMarket
15. The Alternative Securities Markets Group Residential Mortgage Clearinghouse
16. The Alternative Securities Markets Group Restaurant and Nightclub Market
17. The Alternative Securities Markets Group Retail and E-Commerce Market
18. The Alternative Securities Markets Group New Technologies Market

Each of the above are Limited Liability Companies (either existing or pending registration) of the Alternative Securities Markets

Group Corporation. Each of the above LLCs make "micro investments" in each company listed on its Market Segment.These
"micro investments" in each Company are made through the payment of State or Federal Fees and/or servicesrendered.These
fees and/or servicesare detailed below (but are not limited to):

1. SEC Form 1-A Legal Drafting and Legal Compliance - $2,750
2. SEC CIK Number Issuance - $0.00
3. International Stock Identification Number: $500
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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

4. SEC Form 1-A Filing with the SEC (eachsubmission of seven copies,includes: printing, binding, binding materials,

I paper materials, ink / toner and postage):$50
5. NASAA Coordinated Review Submission - $450 for NINE States

6. State Registration andFiling Fees for Direct Initial Public Offering:
a. California: $200 plus 1/5 of 1% of the Offering

I b. New York: $300 ($500,000 or less) to $1,200 ($500,001 or more)
c. Florida: $1,000

d. Texas:$100 plus 1/10*of 1% of the Offering
e. New Jersey: $1,000

i f. Pennsylvania: $500 Plus 1/20*of 1% of the Offering
g. Nevada: 0.02% of the Offering (Min: $200 / Max: $2,000)
h. Arizona: 1/10*of 1% of the Offering (Min: $200 / Max: $2,000)

i NOTE: The costs detailed above are either earnedor paid by the Alternative Securities Markets Group Corporation, andare
considereda debt of the Company. The Company issues a "Debt Note" to the Altemative Securities Markets Group Corporation
upon eachexpenditure, or at qualification of the Regulation A by the SEC.Each debt note shall have an annualized rate of
interest of 12%, with no monthly interest payments due, and all debt notes have a maturity of twelve months from the date of

I issuance.The Alternative SecuritiesMarkets Group recovers these expenditures from the "Cost of Offering" of eachCompany's
Public Offering, and debt notes are paid asthe Company gains capitalization on the Alternative Securities Market. If after 365
days from the date of issue, if anydebt notes have not been paid in full (repurchasedby the Company) from the "costs of offering
proceeds", the entire debt note shall bevoided andno further attempts to collect the funds will bemade by the Alternative

i Securities Markets Group.NOTE: Though the Company's on the Alternative Securities Market estimate a "Cost of Offering" of roughly 5% of offering
amount, ABSOLUTELY NONE OF THESE FUNDS ABOVE THOSE POSTED ABOVE ARE PAID TO THE

I ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION OR ANY AFFILIATES OR SUBSIDIARIES OF THE
ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION. It is estimated that Company legal fees, Company
accounting expenses,Company Marketing and Advertising expenses'could' potentially reach 5% of the gross ollering amount.
All of the costs and feesare at the discretion of the Company, and not the Alternative Securities Markets Group.

Alternative Securities Markets Gwup's Compensation:

• All companies paya monthly "Public Reporting fee" to the Alternative Securities Markets Group per month.This

I monthly revolving fee is between$35 and $75 per month. This fee starts at the execution of the agreement and
continuesuntil the company is quoted on an OTC Market or a Regulated Stock Market, choosesto leave the
Alternative SecuritiesMarket.

o This Monthly Fee is paid for the following services:

I • Public Reporting of the Company's Monthly, Quarterly, Annual and other periodic reports
• Company Listing on the Alternative SecuritiesMarket
• Ensuring the Company's "Back Office" page is current and correct

• The Alternative SecuritiesMarkets Group Corporation, or a Market Segment Subsidiary, receives a fully diluted equity

I potion in eachCompany listed on the Alternative SecuritiesMarket. In lieu of charging each company $15,000 to
$50,000 for services to be rendered, it is the position of the Alternative Securities Markets Group that cash liquidity is
essential to health of eachcompany listed on the Alternative Securities Market, and has chosen to take an equity
position in each company as opposedto burdening eachof our early stage and growth stage companies with a heavy

I financial burden. The diluted equity position in each company ranges from 1% to 5% depending on many varying
factors.

• Debt Investment interest madein each company during the registration process of the Regulation A is detailed earlier in
this document.

I What the Alternative Securities Market doesand does not do:

I DOES (for tire Companyµ
• Prepares all Regulation A SEC submissions on SEC Form 1-A

• Prepans and Submits SEC Form ID for SEC Edgar Access and CIK Number

Page 4

I



Alternative Securities Markets Group
Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

• Assists Companies in all responsesto comments received on Regulation A Submissions

I • Lists the Company's general company and offering details on the appropriate Alternative Securities Market Tier and
Market Segment

• Provides anonline PDF copy of the current Regulation A submissionalong with a link to the Company's SEC Edgar
page.

I • Provides anonline subscription agreement(usemame and passwordprotected, and only made available to investorswho have completed the Alternative SecuritiesMarkets Group Investor qualification questionnaire.NOTE: No member
of the Alternative SecuritiesMarkets Group is able to accept any subscription agreements.ONLY the Investor and a
member of the Company cansign and accept a subscription agreement).

I • Provides all companieswith a " UsernameandPasswordProtected Securities Compliance Back Office" that contains(but is not limited to):

o Copies of all State,Federal and International Securities Filings

I • SEC Filings

• NASAA / State Filings
o Copies of all Subscription Agreements Completed
o Copies of InvestmentWires or Checks (these are provided to ASMG by the Company)
o Excel Spreadsheet detailed current and past shareholderof the Company, number of units owned, amounts

paid

I DOESNOT (for the Company
• No Member of the Alternative Securities Markets Group in anyway promotes or solicits investments for Companies

listed on the market.
• No Member of the Alternative SecuritiesMarkets Group distributes an Investment Prospectus for a company.

I • No Member of the Alternative SecuritiesMarkets Group speaksto an investor about aparticular company's securities
or offerings. If ASMG is contacted by a Potential Investor or Investor wishing to speak about a particular offering or
inquiring details about a company listed on the Alternative Securities Market, the Investors or Potential Investors are
forwarded to a representative of the Company. The Altemative Securities Markets Group Corporation is an equitable
interest owner in eachcompany listed on the Alternative Securities Market (in exchange for the services detailed

above), it, nor any of its membersor affiliates, engagein any conversations about the Companieslisted on the
Alternative Securities Market or their securities.The only interaction the Alternative Securities Markets Group

Corporation provides is online content about a company and their offerings, and a link to the Company's SEC Form 1-

I A (Regulation A) filings and subscription agreement.
• Does not act as anescrow company, and NEVER hasanyaccessto any investor funds for the Company. All investor

funds are deposited directly into the Company's bank account (Investor to CompanyDirect).
• We do not Give any legal advice.

I • We Do Not Advertise a Company or their Offerings! All marketing and advertisements paid for by the Alternative
SecuritiesMarkets Group Corporation are ONLY for the promotion of the Alternative Securities Market and its
servicesto investors. Any marketing or advertising done that promotes a company or their offerings is completed by
the Company and paid by with their funds. The Alternative Securities Markets Group does provide "Prefered Media

I Partner Contacts" with membersof print, digital, and broadcastmedia professionalswith whom we have an existing
relationship. The Alternative Securities Markets Group Corporation in noway is compensated for thesereferrals by the

Company or by the Advertising Company.

I DISCLAIMER IN ALL MARKETING PIECES TO COMPANIES SEEKING CAPITAL:"The Afternadve Securities Markets Group IN NO WAY acceptsany form of cash commission or successfulfunding fees for
the sale of any securities. No member of Alternadve Securides Markets Group (or any subsidiaries) wiR in any nwyaccept and

I fees related aathe sale of any securities. No member of Alternadve Securides Group (or any subsidiaries) will in any way

from an investor for your Company. AR Alternadve Securities Markets Group's

marketing and advertising eforts are made to attmet private and institudonal investors to the Akernative Securides Market.
The Alternadve Securities Market does issuepress releasesand alerts to "market participants" when a new company is listed,

I and about certain news related events about a Company thwugh our News Wire Service, but we DO NOT in any waymake
any direct attempts to sell, or make an ofer to sell any securides of the Company.All interacdons with an investor regarding
a Company's securides are between a "seller"(issuer or holder of a stock) and a "buyer".ALL INVESTORS FUNDS GO
DIRECTLY TO THE SELL OF A SECURITY, NEVER TO THE ALTERNATIVE SECURITIES MARKETS GROUP!

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

i Thank you for taking the time to review this entire documentdescribing the relationship between the Alternative Securities
Market and the Company.

Thank you,

Mr. StevenJ.Muehler

i Founder and Chief Executive Officer
Alternative SecuritiesMarkets Group
9107 Wilshire Blvd.
Beverly Hills, California 90210

I Direct: (213) 407-4386
Email: Legal@ASMMarketsGroup.com
Web: http://www.AlternativeSecuritiesMarket.com

i
i
i
i
I
I
I
I
I
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STATE OF CALIFORNIA

2 BUSINESS, TRANSPORTATION AND HOUSING AGENCY

3 DEPARTMENT OF CORPORATIONS

I 45 TO: Steven J.Muehler fí

I LA Investment Capital, LLC (f
6 9107 Wilshire Blvd.,Unit 450

7 Beverly Hills, California 90210
4139 Via Marina, Suite 1208

8 Marina Del Rey,Califomia 90292

m 9 LA Investment Capital Alternative Investment Fund I, LLC 4" e

i 10 9107 Wilshire Blvd.,Unit 450 ofBeverly Hills, California 90210
o 11

I 4050 Glencoe Ave.,Suite 210
o 12 Marina Del Rey,California 90292

o 13 LA Investment Capital BioFuels Fund I,LLC - AF

I 9107 Wilshire Blvd.,Unit 450e 14 Beverly Hills, California 90292

15 4050 Glencoe Ave., Suite 210

I & Marina Del Rey, California 90292O 16 g ert&5
LA Investment Capital Energy Fund I, LLC - NE

17 9107 Wilshire Blvd.,Unit 450

18 Beverly Hills, California 90210

4050 Glencoe Ave.,Suite 210

I Q 19 Marina Del Rey,California 90292 y...
20 LA Investment Capital Entertainment & Media Fund,LLC ' F
21 9107 Wilshire Blvd.,Unit 450 "ye5

Beverly Hills, California 90210

22 LA Investment Capital Oil & Natural Gas Fund I, LLC - gy 0

I 23 9107 Wilshire Blvd.,Unit 450Beverly Hills, California 90210
24 , en-¥'')

I LA Investment C Real Estate Fund I, LLC -gar Ee07er ll CBaliforni 9 0

I ///
27

28

I
I DESIST AND REFRAIN ORDER
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I
DESIST AND REFRAIN ORDER

2 (For violations of section 25110 of the Corporations Code)

3 The California Corporations Commissioner finds that:

I 4 1. At all relevanttimes, LA Investment Capital,LLC ("LA InvestmentCapital"),a
5 Califomia limited liability company, conducted business at 9107 Wilshire BIvd.,Unit 450, Beverly

6 Hills, California and/or 4139 Via Marina, Suite 1208,Marina Del Rey,California. LA Investment

7 Capital was a purported Los Angeles-based high-performance, commercial real estate, energy,

8 biofuels, oil and natural gas investment banking firm. LA Investment Capital acted as the managing

9 member of several private equity funds,namedbelow.

I .2 10 2. Steven J.Muehler ("Muehler") was the founder of LA Investment Capital.
8 11 3. LA Investment Capital maintained a website at www.lainvestmentbanc.com.

12 4. At all relevant times, LA Investment Capital Alternative Investment Fund I, LLC

o 13 ("Alternative Investment Fund"),a California limited liability company, conducted business at 9107

I 12 14 Wilshire Blvd.,Unit 450, Beverly Hills, California and/or 4050 Glencoe Avenue, Suite 210, Marina

15 Del Rey,Califomia. Altemative Investment Fund was an investment fund formed for the purpose of

Q 16 operating as an early and growth stageworldwide mining and mineral rights investment. The

17 Alternative Investment Fund was to act as a private equity provider to smalland middle market

18 worldwide mining and mineral rights companies throughout the United States.According to its

Q 19 offering materials, LA Investment Capital acted as Alternative Investment Fund's managing member.

I MS 20 5. At all relevant times, LA Investment CapitalBioFuels Fund I, LLC ("BioFuels

I o 21 Fund"), a California limited liability corepany, conducted business at 9i? Wilshire Bivd., Unit 450,22 Beverly Hills, California and/or 4050 Glencoe Avenue, Suite 210,Marina Del Rey,Califomia.

24 stage biofuels investment. The BioFuels Fund was to net ne a private emty provieler to emnli and

25 middle marketbiofuels companies throughout the United States.According to its offering materials,

26 LA Investment Capital acted as the BioFuels Fund's managing member.

27 6. At all relevant times, LA Investment Capital Energy Fund I, LLC ("Energy Fund"), a

28 California limited liability corapany, conducted husimo at fle? Withia Phd., Unit 150,Beverly

I
I -2-DESIST AND REFRAIN ORDER

I
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I
1 Hills, California and/or4050 GlencoeAvenue, Suite 210, Marina Del Rey,California. Energy Fund

2 was an investmentfund formed for the purpose of operating as anearly and growth stage green

3 energy investment. TheEnergy Fund wasto act asaprivateequity provider to small and middle

i 4 market green energy companies throughout the United States. According to its offering materials,
5 LA Investment Capital acted as the Energy Fund's managing member.

I 6 7. At all relevant times,LA Investment Capital Entertainment & Media Fund,LLC
7 ("Entertainment & Media Fund"), a purported California limited liability company, conducted

8 business at 9107 Wilshire Blvd., Unit 450, Beverly Hills, California. Entertainment & Media Fund

9 wasan investmentfund formed for thepurposeof operating as an early and growth stage

I C
.2 10 entertainment investment. The Entertainment & Media Fund was to act as a private equity provider

o 11 to small and middle market entertainment companies throughout Los Angeles. According to its

12 offering materials, LA Investment Capital acted as the Entertainment & Media Fund's managing

o 13 member.

I E* 14 8. At all relevant times,LA Investment Capital Oil & Natural Gas Fund I, LLC ("Oil &

I 15 Natural GasFund"),a purportedCalifornia limited liability company,conducted business at 910716 Wilshire Blvd.,Unit 450,Beverly Hills, California. Oil & Natural GasFundwasan investmentfund

17 formed for the purpose of operating as an early and growth stage oil and natural gasinvestment. The

18 Oil & Natural Gas Fund was to act as a private equity provider to small and middle market oil and

I Q 19 natural gas companies throughout the United States. According to its offering materials, LA
o
e 20 Investment Capital acted as the Oil & Natural Gas Fund's managing member.

I o 21 9. At all relevant times, LA Investment Capital Real Estate Fund I, LLC ("Real Estate
22 Fund"), a purported Nevada limited liability company, conducted business at 9107 Wilshire Blvd.,

23 Unit 450, Beverly Hills, California. Real Estate Fund wasan investment fund formed for the purpose

24 of operating asan early and growth stage real estateinvestment. The Real Estate Fund was to act as a

25 private equity provider to small and middle market real estatecompanies throughout the United

26 States. According to its offering materials, LA Investment Capital acted as the Real Estate Fund's

27 managing member.

28 ///
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1 10. Beginning in at least January 2010,Muehlerand LA Investment Capital offered

2 interests in limited liability companies and/or investrnent contracts to at least one California investor

3 in the form of"membership units" in LA Investment Capital and the Alternative Investment Fund,

I 4 BioFuels Fund,Energy Fund,Entertainment & Media Fund,Oil & Natural Gas Fund,and the Real5 Estate Fund.

6 11. Muehler and LA Investment Capital solicited the investor by means ofthe Internet.

7 12. Thesemembershipunits wereofferedin this state in issuertransactions. The

8 Department of Corporations has not issued a permit or other form of qualification authorizing any

9 person to offer or sell these securities in this state.

I C
.0 10 Based upon the foregoing findings, the California Corporations Commissioner is of the

o 11 opinion that these interests in limited liability companies, investment contracts and/or membership

12 units are subject to qualification under the California Corporate Securities Law of 1968 and are being

o 13 or have been offered without first being qualified. Pursuant to Section 25532 of the Corporate

I 1 14 Securities Law of 1968,Steven J.Muehler; LA Investment Capital, LLC; LA Investment Capital

I 15 Alternative Investment Fund I, LLC; LA Investment Capital BioFuels Fund I, LLC; LA InvestmentQ 16 Capital EnergyFundI, LLC; LA Investment Capital Entertainment & Media Fund,LLC; LA

I .5 17 Investment Capital Oil & Natural Gas Fund I, LLC; and LA Investment Capital Real Estate Fund I,18 LLC are hereby orderedto desist andrefrain from the further offer or saleof securities,in the State of

I Q 19 California, including but not limited to interests in Ïimited liability companies, investment contracts,20 and/or membership units ess and until qualification hasbeen made under said law or unless

I o 21 exem22 ///

23 ///

24 ///

25

26

27

28
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1 This Order is necessary,in the public interest,for the protectionof investorsandconsistent

2 with the purposes,policies, and provisions of the Corporate Securities Law of 1968.

3 Dated: August 25, 2010

I 4 Los Angeles, California PRESTON DuFAUCHARD
5 California Corporations Commissioner

7 By

I g ALAN S.WEINGERDeputy Commissioner
9 Enforcement Division

I e
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FORM ADV (Paper Version)

• UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
AND

• REPORT BY EXEMPT REPORTING ADVISERS

PART 1A

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your
application, revocation of your registration, or criminal prosecution. You must keep this form
updated by filing periodic amendments. See Form ADV General Instruction 4.

Check the box that indicates what you would like to do (check all that apply):

SEC or State Registration:
O Submit an initial application to register as an investment adviser with the SEC.
W Submit aninitial application to register as an investment adviserwith one or more states.
O Submit anannual updating amendment to your registration for your fiscal year ended
O Submit another-than-annual amendment to your registration.

SEC pr StateReport by Exempt Reporting Advisers:

I O Submit an initial report to the SEC.
O Submit a report to one or more state securities authorities.
O Submit an annual updating amendment to your report for your fiscal year ended
O Submit an other-than-annual amendment to your report.
O Submit a final report.

Item 1 Identifying Information

Responsesto this Item tell us who you are, where you are doing business,and how we can contact you.

I A. Your full legal name (if you are a sole proprietor, your last, first, andmiddle names):Muehler, Sloven Joseph

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.
AltemauveSecudUesMarketsGroup Corporagon

List on Section 1.B.of ScheduleD any additional names under which you conduct your advisory business.

C. If this filing is reporting a change in your legalname (Item 1.A.)or primary business name (Item 1.B.),
enter the new name and specify whether the name changeis of O your legal nameorOyour primary
businessname:

D. (1) If you are registered with the SEC as an investment adviser, your SEC file number: 801-

(2) If you report to the SEC as an exempt reporting adviser, your SEC file number: 802-

E. If you have a number ("CRD Number") assigned by the FINRA 's CRD system or by the IARD system,
your CRD number:

I SEC 1707 (09-11)File 2 of 4

I



I FORM ADV Your Nameuu.hier,sieven Joseph CRD Number
Part 1A Date SEC 801- or 802Number
Page2 of 19

Ifyourfirm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of
your oficers, employees, or af]ìliates.

F. Principal Ofice and Place ofBusiness

(1) Address (do not use a P.O.Box):

I 405o GlencoeAvenue, Unit 210 (number and street)
Marina Del Rey Califomia 90292

(city) (state/country) (zip+4/postal code)

If this addressis a private residence,check this box:

I List on Section 1.F.of Schedule D any oßice, other than your principal of ice andplace ofbusiness, atwhich you conduct investment advisory business. Ifyou are applying for registration, or are registered,
with one or more state securities authorities, you must list all ofyour onices in the state or states to which

I you are applying for registration or with whom you are registered. If you are applying for SECregistration, ifyou are registered only with the SEC,or ifyou are reporting to the SECas an exempt
reporting adviser, list the largest five ofices in terms of numbers of employees.

(2) Days of week that you normally conduct businessat your principal ofice andplace of business:

2 Monday - Friday () Other: a:soAuto 5:00 pu psr

Normal businesshours at this location:

(3) Telephone number at this location: 213-wor-43ss

I (areacode) (telephone number)(4) Facsimile number at this location:
(area code) (facsimile number)

G. Mailing address, if different from your principal office andplace of business address:

4060 Glencoe Avenue, Unit 210

I (number and street)
verine cesRey cA 90292

(city) (statelcountry) (zip+4/postal code)

If this addressis a private residence,check this box: []

H. If you are a sole proprietor, state your full residence address, if different from your principal office and
place of business address in Item 1.F.:

(number and street)

(city) (state/country) (zip+4/postal code)
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FORM ADV

I Your Name CRD Number
Part 1A Date SEC 801- or 802Number
Page3 of 19

I I. Do you have one or more websites? Yes W No O

I If "yes," list all website addresses on Section 1.I.of Schedule D. If a website address serves as a portalthrough which to access other information you have published on the web, you may list the portal without
listing addresses for all of the other information. Some advisers may need to list more than one portal
address. Do not provide individual electronic mail (e-mail) addresses in response to this Item.

J. Provide the nameand contact information of your Chief Compliance Officer: If you arean exempt
reporting adviser, you must provide the contact information for your Chief Compliance Officer, if you
have one. If not, you must complete Item 1.K.below.

Mr.Steven JosephMueMar

I (name)

Chief Executive Onicer

(other titles, if any)
213 407-4386

I (area code) (telephone number) (area code) (facsimile number)
4050 Glencoe Avenue.Unit 210

(number and street)
Marina Det itey CaRomia 90292

(city) (state/country) (zip+4/postal code)

LegaleAltemativeSecuritieeMarketcom

(electronic mail (e-mail) address,if Chief Compliance Officer hasone)

K. Additional Regulatory Contact Person: If a person other than the Chief Compliance Officer is authorized

to receive information and respond to questions about this Form ADV, you may provide that information
here.

Mr.Steven JosephMuehler

I (name)

Chief Executive OIncer

(titles)
213 407-4386

I (area code) (telephone number) (area code) (facsimile number)
4050 Glencoe Avenue, Unit 210

(number and street)
MarinaDel Rey CaWomia 90292

(city) (state/country) (zip+4/postal code)

Legal@AllemativeSecuritiesMarket.com

(electronic mail (e-mail) address, if contact person has one)

L. Do you maintain some or all of the books and records you are required to keep under Section 204 of the
Advisers Act, or similar state law, somewhere other than your principal ofice and place of business?

Yes O No W

If "yes," complete Section 1.L.of Schedule D.

I
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Part 1A Date SEC 801- or 802 Number
Page4 of 19

M. Are you registered with aforeignfinancial regulatory authority? Yes O No W

I Answer "no" if you are not registered with a foreign financial regulatory authority, even if you have an
afiliate that is registered with a foreign financial regulatory authority. If "yes,"complete Section 1.M.of
Schedule D.

N. Are you apublic reporting company under Sections 12 or 15(d)of the Securities Exchange Act of 19347

Yes O No W

I If "yes," provide your CIK number (Central Index Key number that the SEC assignsto eachpublicreporting company):

O. Did you have $1 billion or more in assets on the last day of your most recent fiscal year?

Yes O No W

P. Provide your Legal Entity Identifier if you have one:

A legal entity identryler is a unique number that companies use to identify each other in the financial
marketplace. In the first half of 2011, the legal entity identsyìer standard was still in development. You
may not have a legal entity identifier.

Item 2

SEC Registration

Responses to this Item help us (and you) determine whether you are eligible to register with the SEC. Complete this
Item 2.A. only if you are applying for SEC registration or submitting an annual updating amendment to your SEC

W registration.

I A. To register (or remain registered) with the SEC,you must check at least one of the Items 2.A.(1)through2.A.(12),below. If you are submitting an annual updating amendment to your SEC registration and you
are no longer eligible to register with the SEC,check Item 2.A.(13). Part 1A Instruction 2 provides
information to help you determine whether you may aflirmatively respond to eachof these items.

You (the adviser):

0 (1) are a large advisory ifrm that either:

(a) has regulatory assets under management of $100 million (in U.S.dollars) or more, or

I (b) has regulatory assets under management of $90 million (in U.S.dollars) or more at the time offiling its most recent annual updating amendment andis registered with the SEC;

O (2) are amid-sized advisory firm that hasregulatory assets under management of $25 million (in
U.S.dollars) or more but less than $100 million (in U.S.dollars) and you areeither:

(a) not required to be registered as an adviser with the state securities authority of the state where

I you maintain your principal of ice and place of business, or

i
I
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I (b) not subject to examination by the state securities authority of the state where you maintain
your principal oßlce and place of business;

I Click IIERE for a list of states in which an investment adviser, if registered, would not besubject to examination by the state securities authority.

(3) have your principal office andplace ofbusiness in Wyoming (which doesnot regulate advisers);

(4) have your principal ofice and place of business outside the United States;

I (5) arean investment adviser (or sub-adviser) to an investment company registered under theInvestment Company Act of 1940;

(6) are an investment adviser to a company which has elected to be a business development

I company pursuant to section 54 of the Investment Company Act of 1940andhas not withdrawnthe election, and you have at least $25 million of regulatory assets under management;

I (7) are a pension consultant with respect to assets of plans having an aggregate value of at least$200,000,000 that qualifies for the exemption in rule 203A-2(a);

(8) are a related adviser under rule 203A-2(b) that controls, is controlled by, or is under common

I control with, an investment adviser that is registered with the SEC,and your principal ofice andplace of business is the same asthe registered adviser;

If you check this box, complete Section 2.A.(8) of Schedule D.

[ ] (9) are a newly formed adviser relying on rule 203A-2(c) because you expect to be eligible for SEC
registration within 120days;

Ifyou check this box, complete Section 2.A.(9) of Schedule D.

(10) are a multi-state adviser that is required to register in 15or more states and is relying on rule
203A-2(d);

If you check this box, complete Section 2.A.(10)of Schedule D.

(11) are an Internet adviser relying on rule 203A-2(e);

(12) havereceived an SEC order exempting you from the prohibition against registration with the
SEC;

If you checkthis box, complete Section 2.A.(12)of Schedule D.

(13) are no longer eligible to remain registered with the SEC.

SEC Reporting by Exempt Reporting Advisers

B. Complete this Item 2.B.only if you are reporting to the SEC as an exempt reporting adviser. Check all that
apply. You:

I O (1) qualify for the exemption from registration asan adviser solely to one or more venture capitalfunds;

I
I
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I O (2) qualify for the exemption from registration because you act solely as anadviser to privatefunds
and have assets under management in the United States of lessthan $150million;

(3) act solely as an adviser to privatefunds but you are no longer eligible to check box 2.B,(2)
becauseyou have assets under management in the United States of $150 million or more.

Ifyou check box (2) or (3), complete Section 2.B.of Schedule D.

State Securities Authority Notice Filings and State Reporting by Exempt
Reporting Advisers

C. Under state laws, SEC-registered advisers may be required to provide to state securities authorities a copy

I of the Form ADV andany amendments they file with the SEC. Theseare called noticefilings. In addition,exempt reporting advisers may be required to provide state securities authorities with acopy of reports and
any amendments they file with the SEC. If this is an initial application or report, check the box(es) next to
the state(s) that you would like to receive notice of this and all subsequent filings or reports you submit to
the SEC. If this is an amendment to direct your noticefilings or reports to additional state(s), check the

box(es) next to the state(s) that you would like to receive notice of this andall subsequent filings or reports
you submit to the SEC. If this is an amendment to your registration to stop your noticefilings or reports
from going to state(s) that currently receive them, uncheck the box(es) next to those state(s).

OAL OCT OHI OKY OMN ONH OOH OSC OVI

I OAK ODE OID OLA OMS ONJ OOK OSD OVAWAZ O DC O IL O ME O MO O NM 0 OR O TN O WA
OAR WFL DIN OMD OMT WNY OPA GTX OWV
W CA O GA O IA O MA O NE O NC O PR D UT O WI
OCO OGU OKS OMI WNV OND ORI OVT

If you are amending your registration to stop your notice filings or reports from going to a state that

I currently receives them and you do not want to pay that state's notice Jiling or report jìling fee for thecoming year, your amendment must bejìled before the end of the year (December 31).

Item 3 Form of Organization

A. How are you organized?

I W Corporation O Sole Proprietorship O Limited Liability Partnership (LLP)O Partnership O Limited Liability Company (LLC) O Limited Partnership (LP)
O Other (specify):

Ifyou are changing your response to this Item, see Part 1A instruction 4.

B. In what month does your fiscal year end each year? December

C. Under the laws of what state or country are you organized? confomia

Ifyou are a partnership, provide the name of the state or country under whose laws your partnership was
formed. If you are a sole proprietor, provide the name of the state or country where you reside.

Ifyou are changing your response to this Item, see Part 1A Instruction 4.

1
I
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Item 4 Successions

A. Are you, at the time of this filing, succeeding to the businessof a registered investment adviser?

O Yes W No

1 If "yes," complete Item 4.B. and Section 4 of Schedule D.B. Date of Succession-

(mm/dd/yyyy)

Ifyou have already reported this succession on a previous Form ADVJiling, do not report the succession
again. Instead, check "No." SeePart 1A Instruction 4.

Item 5 Information About Your Advisory Business

I Responses to this Item help us understand your business,assist us in preparing for on-site examinations, and provide
us with data we use when making regulatory policy. Part 1A Instmetion 5.a.provides additional guidance to newly
formed advisers for completing this Item 5.

Emplovees

If you are organized as a soleproprietorship, include yourself as an employee in your responses to Item S.A
and Items S.B.(1),(2), (3), (4), and (S). If an employee performs more than one function, you should count that
employee in each ofyour responses to Items 5.B.(1), (2), (3), (4) and (S).

A. Approximately how many employees do you have? Include full- and part-time employees but do not

include any clerical workers. 1

I B. (1) Approximately how many of the employees reported in S.A.perform investment advisory functions
(including research)?

(2) Approximately how many of the employees reported in S.A.are registered representatives of a broker-
dealer?

O

I
(3) Approximately how many ofthe employees reported in 5.A.are registered with one or more state

securities authorities as investment adviser representatives?

I
(4) Approximately how many of the employees reported in S.A. are registered with one or more state

I securities authorities as investment adviser representatives for an investment adviser other than you?

(5) Approximately how many of the employees reported in S.A.are licensed agents of an insurance

I company or agency?
O

I
I
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(6) Approximately how many firms or other persons solicit advisory clients on your behalf?

I In your response to Item 5.B.(6),do not count any of your employees and count a firm only once - do notcount each of the firm's employees that solicit on your behalf

Clients

In your responses to Items S.C.and 5.D.do not include as "clients" the investors in a private fund you advise,
unless you have a separate advisory relationship with those investors.

C. (1) To approximately how many clients did you provide investment advisory services during your most
recently completed fiscal year?

So 01-10 011-25 026-100

If more than 100, how many? (round to the nearest 100)

(2) Approximately what percentage of your clients are non-United States persons? O °/o

I D. For purposes of this Item 5.D., the category "individuals" includes trusts, estates, and 401(k) plans and
IRAs of individuals and their family members, but does not include businesses organized as sole
proprietorships.

The category "business development companies" consists of companies that have made an election

1 pursuant to section 54 ofthe Investment Company Act of 1940.Unless you provide advisory servicespursuant to an investment advisory contract to an investment company registered under the Investment
Company Act of 1940, check "None" in response to Item 5.D.(1)(d) and do not check any of the boxes in
response to Item 5.D.(2)(d).

(1) What types of clients do you have? Indicate the approximate percentage that each type of client

comprises of your total number of clients. If a client fits into more than one category,check all

that apply. Up to I 1- 26- 51- 76-
N._one 10% 25% 2% 25 9_99%.190%

(a) Individuals (other than

high net worth individuals) O O O O O O O

I (b) High net worth individuals D O O O O O O
(c) Banking or thrift institutions O O O O O O O
(d) Investment companies D 0 0 0 0 0 0
(e) Businessdevelopment companies E O O O O O O

I (t) Pooled investment vehicles (other than O O O O O O
investment companies)

(g) Pension and profit sharing plans O O O O O O
(but not the plan participants)

I (h) Charitable organizations O O O O O O O(i) Corporations or other businesses

not listed above O O O O O O
(j) State or municipal government entities O O O O O O
(k) Other investment advisers O O O O O O O
(1) Insurance companies D D 0 0 0 0 0

I
I
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(m) Other: E O O O O O O

(2) Indicate the approximate amount of your regulatory assets under management (reported in Item 5.F.
below) attributable to each of the following type of client. If a client fits into more than one category,

check all that apply. Up to Up to Up to
None 25°4 50°4 25°4 275°4

(a) Individuals (other than
high net worth individuals) O O O O O

1 (b) High net worth individuals D O O O O
(c) Banking or thrift institutions E O O O O
(d) Investment companies E O O O O
(e) Business development companies O O O O O

I (f) Pooled investment vehicles (other than 8 O O O Oinvestment companies)

(g) Pension and profit sharing plans O O O O
(but not the plan participants)

I (h) Charitable organizations E O O O O(i) Corporations or other businesses
not listed above O O O O

I (j) Stateor municipal government entities E O O O O(k) Other investment advisers E O O O O
(1) Insurance companies E D O O O
(m) Other: O O O O

Compensation Arrangements

E. You are compensated for your investment advisory services by (check all that apply):

W (1) A percentage of assets under your management
O (2) Hourly charges

I O (3) Subscription fees (for a newsletter or periodical)W (4) Fixed fees (other than subscription fees)

O (5) Commissions
O (6) Performance-based fees

(7) Other (specify): Equity CrowdFunding Securities Consultallon for investors and issuem

Regulatory Assets Under Management

F. (1) Do you provide continuous and regular supervisory or management services to securities
portfolios? O Yes W No

(2) If yes, what is the amount of your regulatory assets under management and total number of accounts?

U.S.Dollar Amount Total Number of Accounts

Discretionary: (a) $ .00 (d)

I



W

I
FORM ADV

I Part 1A Your NameMuehler, Steven Joseph CRD NumberPage10 of 19 Date SEC 801- or 802 Number

Non-Discretionary: (b) $ .00 (e)

Total: (c) $ .00 (f)

Part 1A Instruction 5.b.explains how to calculate your regulatory assets under management. You must
follow these instructions carefully when completing this Item.

Advisory Activities

G. What type(s) of advisory servicesdo you provide? Check all that apply.

I W (1) Financial planning servicesW (2) Portfolio management for individuals and/or small businesses
@ (3) Portfolio management for investment companies (as well as"business development companies"

I that have made an election pursuant to section 54 of the Investment Company Act of 1940)W (4) Portfolio management for pooled investment vehicles (other than investment companies)
@ (5) Portfolio management for businesses (other than small businesses) or institutional clients

I (other than registered investment companies and other pooled investment vehicles)
O (6) Pension consulting services

O (7) Selection of other advisers (including privatefund managers)
W (8) Publication of periodicals or newsletters

I O (9) Security ratings or pricing services
O (10)Market timing services
W (11)Educational seminars/workshops
O (12) Other (specify): Equity CrmdFundng Securities ConsultaUon for investors and issuers

I Do not check Item 5.G.(3)unless you provide advisory services pursuant to an investment advisory contract to
an investment company registered under the Investment Company Act of 1940, including as a subadviser. If
you check Item 5.G.(3), report the 811 or 814 number of the investment company or investment companies to
which you provide advice in Section S.G.of Schedule D.

H. If you provide financial planning services, to how many clients did you provide these services during your
last fiscal year?

@ 0 0 1-10 O 11-25 0 26-50 0 51-100 O 101-250 0 251-500

0 More than 500 If more than 500, how many? (round to the nearest 500)

In your responses to this Item 5.H.,do not include as "clients" the investors in aprivate fund you advise, unless
you have a separate advisory relationship with those investors.

I. If you participate in a wrap fee program, do you (check all that apply):

O (1) sponsor the wrap fee program?

I O (2) act asa portfolio manager for the wrapfeeprogram?
Ifyou are a portfolio managerfor a wrap fee program, list the names ofthe programs and their sponsors in
Section 5.I.(2)of Schedule D.

If your involvement in a wrap fee program is limited to recommending wrap fee programs to your clients,

or you advise a mutual fund that is ofered through a wrap fee program, do not check either Item 5.I.(1)or
5.1(2).

I
I
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I J. In responseto Item 4.B.of Part 2A of Form ADV, do you indicate that you provide investment adviceonly
with respect to limited types of investments? O Yes O No

Item 6 Other Business Activities

In this Item, we request information about your firm's other business activities.

I A. You areactively engagedin business asa (check all that apply):0 (1) broker-dealer (registered or unregistered)
O (2) registered representative of a broker-dealer

i O (3) commodity pool operator or commodity trading advisor (whether registered or exempt fromregistration)
O (4) futures commission merchant

(5) real estate broker, dealer,or agent

i O (6) insurance broker or agentO (7) bank (including a separately identifiable department or division of a bank)
O (8) trust company

i 0 (9) registered municipal advisorO (10) registered security-based swap dealer
O (11) major security-based swap participant
0 (12) accountant or accounting firm

I O (13) lawyer or law firmO (14) other financial product salesperson(specify):

Ifyou engage in other business using a name that is diferent from the names reported in Items 1.A.or 1.B,
complete Section 6.A.of Schedule D.

B. (1) Are you actively engaged in any other business not listed in Item 6.A.(other than giving investment
advice)? W Yes W No

(2) If yes, is this other business your primary business? W Yes O No

i If "yes," describe this other business on Section 6.B.(2) of Schedule D, and if you engage in thisbusiness under a diferent name, provide that name.

(3) Do you sell products or provide servicesother than investment advice to your advisory clients?
O Yes W No

If "yes," describe this other business on Section 6.B.(3)of Schedule D, and ifyou engage in this
business under a diferent name, provide that name.

Item 7 Financial Industry Affiliations and Private Fund Reporting

I In this Item, we request information about your financial industry affiliations and activities. This informationidentifies areas in which conflicts of interest may occur between you and your clients.

I A. This part of Item 7 requires you to provide information about you and your relatedpersons, includingforeign affiliates. Your relatedpersons areall of your advisory aßlliates and anyperson that is under
common control with you.

You have a relatedperson that is a (check all that apply):

O (1) broker«lealer, municipal securitiesdealer,or government securitiesbroker or dealer(registered
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I or unregistered)O (2) other investment adviser (including financial planners)
O (3) registered municipal advisor

I O (4) registered security-based swap dealer(5) major security-based swapparticipant

(6) commodity pool operator or commodity trading advisor (whether registered or exempt from

I registration)
(7) futures commission merchant

(8) banking or thrift institution
(9) trust company

I (10)accountant or accounting firm(I I)lawyer or law firm
(12)insurance company or agency

I O (13)pension consultant
O (14)real estate broker or dealer

0 (15)sponsor or syndicator of limited partnerships (or equivalent), excluding pooled
investment vehicles

i O (16)sponsor, general partner, managing member (or equivalent) of pooled investment vehiclesFor each related person, including foreign affiliates that may not be registered or required to be registered
in the United States, complete Section 7.A.of Schedule D.

I You do not need to complete Section 7.A.of Schedule D for any related person ry (1)you have no business
dealings with the related person in connection with advisory services you provide to your clients; (2) you
do not conduct shared operations with the related person; (3) you do not refer clients or business to the

I related person, and the related person does not refer prospective clients or business to you; (4)you do notshare supervised persons or premises with the related person; and (S)you have no reason to believe that
your relationship with the related person otherwise creates a conflict of interest with your clients.

I You must complete Section 7.A.of Schedule D for each related person acting as qualgied custodian inconnection with advisory services you provide to your clients (other than any mutual fund transfer agent
pursuant to rule 206(4)-2(b)(1)), regardless of whether you have determined the related person to be
operationally independent under rule 206(4)-2 of the Advisers Act.

B. Are you an adviser to any privatefund? W Yes O No

i If "yes," then for each private fund that you advise, you must complete a Section 7.B.(1)of Schedule D,except in certain circumstances described in the next sentence and in Instruction 6 of the Instructions to

Part I A. If another adviser reports this information with respect to any such private fund in Section 7.B.(1)

I of Schedule D of its Form ADV (e.g.,ifyou are a subadviser), do not complete Section 7.B.(1)of
Schedule D with respect to that private fund. You must, instead, complete Section 7.B.(2)of Schedule D.

In either case, ifyou seek to preserve the anonymity of a private fund client by maintaining its identity in

I your books and records in numerical or alphabetical code, or similar designation, pursuant to rule 204-
2(d), you may identify the private fund in Section 7.B.(1)or 7.B.(2)of Schedule D using the same code or
designation in place of the fund's name.

Item 8 Participation or Interest in Client Transactions

In this Item, we request information about your participation and interest in your clients' transactions. This

information identifies additional areas in which conflicts of interest may occur between you andyour clients.
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i Like Item 7, Item 8 requires you to provide information about you and your related persons, including foreignaffiliates.

Proprietary Interest in Client Transactions

A. Do you or any relatedperson: Yes N_a

I (1) buy securities for yourself from advisory clients, or sell securities you own toadvisory clients (principal transactions)? O O

I (2) buy or sell for yourself securities (other than shares of mutual funds) that youalso recommendto advisory clients?

(3) recommend securities (or other investment products) to advisory clients in

which you or any relatedperson has some other proprietary (ownership)
interest (other than those mentioned in Items 8.A.(1)or (2))?

SalesInterest in Client Transactions

B. Do you or any related person: Xes No

I (1) as a broker-dealer or registered representative of a broker-dealer, executesecurities trades for brokerage customers in which advisory client securities
are sold to or bought from the brokerage customer (agency cross transactions)?

I (2) recommend purchaseof securities to advisory clients for which you or any relatedperson serves as underwriter, general or managing partner, or purchaser

representative?

(3) recommend purchase or sale of securities to advisory clients for which you or any
related person has any other sales interest (other than the receipt of sales

commissions as a broker or registered representative of a broker-dealer)?

Investment or Brokerage Discretion

I C. Do you or any related person have discretionary authority to determine the: m Na(1) securities to be bought or sold for a client's account?

(2) amount of securities to bebought or sold for aclient's account?

(3) broker or dealer to be used for a purchase or saleof securities
for a client 's account? O

(4) commission rates to be paid to a broker or dealer for a client's securities
transactions?

es o
D. If you answer "yes" to C.(3)above, are any of the brokers or dealers related persons?

E. Do you or any related person recommend brokers or dealersto clients?

I
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I F. If you answer "yes" to E above,are any of the brokers or dealers related persons? O O

I G. (1) Do you or any relatedperson receive research or other products or servicesother than execution from a broker-dealer or a third party ("soft dollar benefits") in
connection with client securities transactions? O O

I (2) If"yes" to G.(1)above,are all the "soft dollar benefits" you or anyrelated persons receive eligible "research or brokerageservices" under section
28(e) of the Securities Exchange Act of 1934? O O

H. Do you or any relatedperson, directly or indirectly, compensate any person for
client referrals? E] O

I 1. Do you or any related person, directly or indirectly, receive compensation from anyperson for client referrals? O O

I In responding to ltems 8.Hand 8J., consider all cash and non-cash compensation that you or a related
person gave to (in answering Item 8.H) or received from (in answering Item 8.I) any person in exchange
for client referrals, including any bonus that is based, at least in part, on the number or amount of client
referrals.

Item 9 Custody

i In this Item, we ask you whether you or a related person hascustody of client (other than clients that are investment
companiesregisteredunder the Investment Company Act of 1940) assets andabout your custodial practices.

A. (1) Do you have custody of any advisory clients ': Xes No

(a) cash or bank accounts? O O
(b) securities?

I Ifyou are registering or registered with the SEC,answer "No" to Item 9.A.(1)(a) and (b) ifyou havecustody solely because (i) you deduct your advisory fees directly from your clients' accounts, or (ii) a

related person has custody ofclient assets in connection with advisory services you provide to clients, but

I you have overcome the presumption that you are not operationally independent (pursuant to Advisers Actrule 206(4)-(2)(d)(5)) from the related person.

(2) If you checked "yes" to Item 9.A.(1)(a)or (b),what is the approximate amount of client funds and
securities and total number of clients for which you have custodv:

U.S. Dollar Amount Total Number of Clients

(a) $ (b)

Ifyou are registering or registered with the SEC and you have custody solely because you deduct your

I advisory fees directly from your clients' accounts, do not include the amount of those assets and thenumber of those clients in your response to Item 9.A.(2). Ifyour related person has custody of client assets
in connection with advisory services you provide to clients, do not include the amount of those assets and

the number of those clients in your response to Item 9.A.(2). Instead, include that information in your
response to Item 9.B.(2).

I
I
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B. (1) In connection with advisory servicesyou provide to clients, do any of your related persons have
custody of any of your advisory clients': les N_g

I (a) cash or bank accounts? O O(b) securities? O O

You are required to answer this item regardless of how you answered Item 9.A.(1)(a) or (b).

(2) If you checked "yes" to Item 9.B.(1)(a)or (b), what is the approximate amountof client funds and
securities and total number of clients for which your related persons have custody:

U.S.Dollar Amount Total Number of Clients

(a) $ (b)

C. If you or your related persons have custody of client funds or securities in connection with advisory
services you provide to clients, check all the following that apply:

0 (1) A qualified custodian(s) sends account statements at least quarterly to the investors in the
pooled investment vehicle(s) you manage.

I O (2) An independent public accountant audits annually the pooled investment vehicle(s) that youmanage and the audited financial statements are distributed to the investors in the pools.

O (3) An independent public accountant conducts an annual surprise examination of client funds and
securities.

O (4) An independentpublic accountant preparesan internal control report with respect to custodial
services when you or your relatedpersons are qualified custodians for client funds and
securities.

Ifyou checked Item 9.C.(2), C.(3) or C.(4), list in Section 9.C of Schedule D the accountants that are

I engaged to perform the audit or examination or prepare an internal control report. (Ifyou checked Item9.C.(2),you do not have to list auditor information in Section 9.C.of Schedule D ifyou already provided
this information with respect to the private funds you advise in Section 7.B.(1)of Schedule D).

D. Do you or your relatedperson(s) act asqualified custodians for your clients in connection with advisory
servicesyou provide to clients?

es No
(1) you act asa qualified custodian

(2) your relatedperson(s) act as qualified custodian(s)

If you checked "yes" to Item 9.D.(2),all related persons that act as qualified custodians (other than anyI mutual fund transfer agent pursuant to rule 206(4)-2(b)(1)) must be identi/led in Section 7.A.ofSchedule
D, regardless of whether you have determined the related person to be operationally independent under
rule 206(4)-2 of the Advisers Act.

E. If you are filing your annual updating amendment and you were subject to a surprise examination by an
independent public accountant during your last fiscal year, provide the date (MM/YYYY) the examination
commenced:
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i F. If you or your related persons have custody of client funds or secutities, how manypersons, including, but
not limited to, you and your relatedpersons, act as qualified custodians for your clients in connection with
advisory servicesyou provide to clients?

Item 10 Control Persons

In this Item, we ask you to identify everyperson that, directly or indirectly, controls you.

If you are submitting an initial application or report, you must complete Schedule A andScheduleB. Schedule
A asks for information about your direct owners andexecutive officers. ScheduleB asks for information about

I your indirect owners. If this is an amendment and you are updating information you reported on eitherSchedule A or Schedule B (or both) that you filed with your initial application or report, you must complete
Schedule C.

I A. Does any person not named in Item 1.A.or SchedulesA, B, or C,directly or indirectly, control your
management or policies? O Yes @ No

Ifyes, complete Section 10.A.of Schedule D.

B. If any person named in Schedules A, B, or C or in Section 10.A.of Schedule D is a public reporting
company under Sections 12 or 15(d) of the Securities Exchange Act of 1934, please complete Section 10.B.
of Schedule D.

Item 11 Disclosure Information

In this Item, we ask for information about your disciplinary history and the disciplinary history of all your advisory
afiliates. We use this information to determine whether to grant your application for registration, to decide whether

to revoke your registration or to place limitations on your activities as an investment adviser, and to identify

I potential problem areas to focus on during our on-site examinations. Oneevent may result in "yes" answers to morethan one of the questions below.

I Your advisory aniliates are: (1) all of your current employees (other than employees performing only clerical,administrative, support or similar functions); (2) all of your oflicers, partners, or directors (or anyperson performing
similar functions); and (3) all persons directly or indirectly controlling you or controlled by you. If you are a
"separately identifiable department or division" (SID) of a bank,seethe Glossary of Terms to determine who your
advisory aniliates are.

Ifyou are registered or registering with the SECor efyou are an exempt reporting adviser, you may limit your
disclosure of any event listed in Item i1 to ten years following the date of the event. If you are registered orI registering with a state, you must respond to the questions asposed; you may, therefore, limit your disclosure to ten
years following the date afan event only in responding to Items ll.A.(1), ll.A.(2), ll.B.(1), ll.B.(2), ll.D.(4), and
i 1.H(1)(a).For purposes ofcalculating this ten--year period, the date of an event is the date the final order,

1 judgment, or decree was entered, or the date any rights of appeal from preliminary orders, judgments, or decreeslapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the questions in this
Item 11.

Xeen No

I Do any of the events below involve you or any of your supervised persons? E] O

I
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For "ves" answersto the following guestions,comolete a Criminal Action DRP:

A. In the past ten years, have you or any advisory afiliate:

(1) been convicted of or pied guilty or nolo contendere ("no contest") in a

domestic, foreign, or military court to anyfelony?

(2) been charged with anyfelony? O O

Ifyou are registered or registering with the SEC,or ifyou are reporting as an exempt reporting adviser,
you may limit your response to Item ll.A.(2) to charges that are currently pending.

B. In the past ten years,have you or any advisory afiliate:

I (1) beenconvicted of or pled guilty or nolo contendere ("no contest") in a domestic,foreign, or military court to a misdemeanor involving: investments or an
investment-related business,or any fraud, false statements, or omissions,

I wrongful taking of property, bribery, perjury, forgery, counterfeiting, extortion,
or a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in Item 11.B.(1)? O O

Ifyou are registered or registering with the SEC, or ifyou are reporting as an exempt reporting adviser,
you may limit your response to item ll.B.(2) to charges that are currently pending.

I For "yes" answersto the following questions,complete a Regulatory Action DRP:

C. Hasthe SEC or the Commodity Futures Trading Commission (CFTC) ever:

(1) found you or any advisory afßliate to have madea false statement or omission?

(2) found you or any advisory afiliate to have been involved in a violation of SEC
or CFTC regulations or statutes?

(3) found you or any advisory affiliate to have been a cause of an investment-related

I business having its authorization to do business denied, suspended, revoked, or
restricted?

(4) entered an order against you or any advisory affiliate in connection with
investment-related activity?

(S) imposed a civil money penalty on you or any advisory affiliate, or ordered you
or any advisory afiliate to cease and desist from any activity?

D. Has any other federal regulatory agency, any state regulatory agency, or anyforeign
Jinancial regulatory authority:

(1) everfound you or any advisory affiliate to have made a false statement or
omission, or been dishonest, unfair, or unethical?

I (2) ever found you or any advisory aniliate to have been involved in aviolation ofinvestment-related regulationsor statutes? 0 0

I
I
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i
e

(3) ever found you or any advisory afiliate to have been a cause of an investment-

I related business having its authorization to do business denied, suspended,revoked, or restricted?

(4) in the past ten years, entered an order against you or any advisory aßìliate in
connection with an investment-related activity?

(S) ever denied, suspended,or revoked your or any advisory aniliate's registration or

I license, or otherwiseprevented you or any advisory afiliate, by order,from associatingwith an investment-related businessor restricted your or any
advisory afiliate's activity?

E. Has any self-regulatory organization or commodities exchange ever:

(1) found you or any advisory aniliate to have made a false statement or omission?

(2) found you or any advisory afiliate to have been involved in aviolation of its

rules (other than a violation designated asa "minor rule violation" under a plan
approved by the SEC)?

(3) found you or any advisory afiliate to have been the cause of an investment-

related businesshaving its authorization to do businessdenied, suspended,
revoked, or restricted?

(4) disciplined you or any advisory aniliate by expelling or suspending

you or the advisory aniliate from membership, barring or suspending you or

i the advisory apiliate from association with other members,or otherwiserestricting your or the advisory aniliate's activities?

F. Has an authorization to act asan attorney, accountant, or federal contractor granted
to you or any advisory affiliate ever been revoked or suspended?

G. Are you or any advisory affiliate now the subject of any regulatory proceeding that
could result in a"yes" answer to any part of Item l1.C.,11.D.,or i1.E.?

For "yes" answersto the following questions,complete a Civil Judicial Action DRP:

H. (1) Has any domestic or foreign court:

(a) in the past ten yeam, enfoined you or any advisory affiliate in connection with any
investment-related activity? 0 0

(b) everfound that you or any advisory af]ìliate were involved in a violation of

investment-related statutes or regulations? 0 0

(c) ever dismissed, pursuant to a settlement agreement,an investment-related

civil action brought against you or any advisory aniliate by a state orforeign
financial regulatory authority? 0 0
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I (2) Are you or any advisory afliate now the subject of any civil proceeding that could
result in a "yes" answer to any part of Item ll.H(1)?

Item 12 Small Businesses

The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small entities. In

I order to do this, we need to determine whether you meet the defnition of "small business"or "small organization"
under rule 0-7.

Answer this Item 12only if you are registered or registering with the SEC and you indicated in response to ItemI 5.F.(2)(c) that you have regulatory assets under management of lessthan $25 million. You are not required toanswer this Item 12 if you are filing for initial registration asa state adviser, amending a current state registration, or
switching from SEC to state registration.

For purposes of this Item 12 only:

• Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of clients. In

I determining your or another person 's total assets, you may use the total assets shown on a current balance sheet(but use total assets reported on a consolidated balance sheet with subsidiaries included, if that amount is
larger).

I • Control means the power to direct or cause the direction of the management or policies of a person,
whether through ownership of securities,by contract, or otherwise. Any person that directly or indirectly has
the right to vote 25 percent or more of the voting securities, or is entitled to 25 percent or more of the profits, of
another person is presumed to control the other person.

I A. Did you have total assets of $5 million or more on the last day of your most recentfiscal year? O E]

If "yes," you do not needto answer Items 12.B.and 12.C.

B. Do you:

I (1) control another investment adviser that had regulatory assetsunder management(calculated in response to Item 5.F.(2)(c)of Form ADV) $25 million or more on

the last day of its most recent fiscal year? O E]

I (2) control another person (other than a natural person) that had total assets of
$5 million or more on the last day of its most recent fiscal year? O El

C. Are you:

(1) controlled by or under common control with another investment adviser

that had regulatory assets under management (calculated in response to

i Item 5.F.(2)(c)of Form ADV) of $25 million or more on the last day ofits most recent fiscal year? O E)

(2) controlled by or under common control with another person (other than a
natural person) that had total assets of $5 million or more on the last day of its
most recent fiscal year? O E]

I
I
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Direct Owners and Executive Officers

1. Complete Schedule A only if you are submitting an initial application or report. Schedule A asks for information about your direct owners and
executive officers. UseSchedule C to amendthis information.

2. Direct Owners and Executive Officers. List below the namesof:

1 (a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, Chief Compliance Officer (Chief
Compliance Officer is required if you are registered or applying for registration and cannot be more than one individual), director and any
other individuals with similar status or functions;

(b) if you are organized asa corporation, eachshareholder that is a direct owner of 5% or more of a classof your voting securities,unlessyou
are a public reporting company (a company subject to Section 12or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, hasthe right to vote, or has the power to sell or direct the sale of, 5% or
more of a classof your voting securities. For purposesof this Schedule,a person beneficially owns anysecurities: (i) owned by his/herI child, stepchild, grandchild, parent, stepparent,grandparent,spouse,sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law,brother-in-law, or sister-in-law, sharing the sameresidence;or (ii) that he/she has the right to acquire, within 60 days, through theexercise
of any option, warrant, or right to purehasethe security.

I (c) if you are organized asa partnership, eggeneral partners and thoselimited and special partners that have the right to receive upondissolution, or have contributed, 5% or more of your capital;

(d) in the caseof a trust that directly owns 5% or more of a classof your voting securities, or that hasthe right to receive upon dissolution, or
hascontributed, 5% or more of your capital, the trust and each trustee; and

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have theright to receive upon dissolution, or have
contributed, 5% or more of your capital, and (ii) if managedby elected managers,all elected managers.

3. Do you have any indirect owners to be reported on ScheduleB? ['l Yes W No

4. In the DE/FE/I column below, enter"DE" if the owner is a domestic entity, "FE"if theowner is anentity incorporated or domiciled in a foreign
country, or "I" if the owner or executive officer is an individual.

S. Complete the Title or Status column by entering board/management titles; status as partner, trustee, sole proprietor, elected manager,
shareholder,or member; and for shareholders or members,the class of securities owned (if more than one is issued).

6. Ownership codes are: NA - less than 5% B - 10%but less than 25% D - 50% but less than 75%
A - 5% but lessthan 10% C - 25% but lessthan 50% E - 75% or more

I 7. (a) In the Contml Person column, enter "Yes" if theperson has contml as defined in the Glossary of Terms to Form ADV, and enter "No" ifthe person doesnot have contml. Note that under this definition, most executive oflicers and all 25% owners,general partners, elected
managers,and trustees are controlpersons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.
(c) Complete eachcolumn.

FULL LEGAL NAME DE/FE/I Title or Status Date Title Ownership Control CRD No.
(Individuals: Last Name, or Status Code Person If None: S.S.No.and

I First Name, Middle Name) Acquired Date of Birth, IRS Tax No.or Employer ID No.
MM YYYY PR

I Muehler,Steven Joseph DE CEO 10 2014 E Yes 501-90-5571 08/11/1975

I
I
I
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Indirect Owners

1. Complete ScheduleB only if you are submitting an initial application or report. Schedule B asks for information about your indirect owners;you
must first complete Schedule A, which asks for information about your direct owners. UseScheduleC to amend this information.

I 2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below:
(a) in the caseof an owner that is a corporation, each of its shareholders that beneficially owns, has the right to vote, or has the power to sell or

direct the sale of, 25% or more of a class of a voting security of that corporation;

i Forpurposes of this Schedule, aperson beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild, parent,
stepparent,grandparent,spouse,sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing
the sameresidence; or (ii) that he/shehas the right to acquire, within 60 days, through the exercise of anyoption, warrant, or right to

I purchase the security.
(b) in the caseof an owner that is a partnership, all generalpartners and those limited and special partners that have theright to aceive upon

dissolution, or have contributed, 25% or more of the partnership's capital;

(c) in the caseof an owner that is a tmst, the tmst and each tmstee; and

(d) in the case of an owner that is a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or

I have contributed, 25% or more of the LLC's capital, and (ii) if managed by elected managers,all electedmanagers.3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (acompany subject to Sections 12or
15(d) of the Exchange Act) is reached,no further ownership information need begiven.

I 4. In the DE/FE/I column below, enter "DE" if the owner is a domesticentity, "FE" if the owner is an entity incorporated or domiciled in a foreigncountry, or "I" if the owner is an individual.

I 5. Complete the Status column by entering the owner's status as partner, trustee, elected manager, shareholder,or member; and for shareholders or
members,the class of securities owned (if more than one is issued).

6. Ownership codes are: C - 25% but less than 50% D - 50% but less than 75% E - 75% or mon F - Other (general partner, tmstee,

I or elected manager)7. (a) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if
the person does not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected

I managers,and trustees are controlpersons.
(b) In the PR column, enter "PR" if the owner is apublic reporting company under Sections 12 or 15(d) of the Exchange Act.
(c) Complete eachcolumn.

I FULL LEGAL NAME DE/FEll Entity in Which Status Date Ownership Control CRD No.
(Individuals: Last Name, Interest is Owned Status Code Person If None: S.S.No.and

First Name, Middle Name) Acquired Date of Birth, IRS Tax No.or
Employer ID No.

I MM YYYY PR

I
I
I
I
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Amendments to Schedules A and B

I 1. Use Schedule C only to amendinformation requested on either Schedule A or Schedule B. Refer to Schedule A and Schedule B for specificinstructions for completing this Schedule C. Complete eachcolumn.

I 2. In the Type of Amendment column, indicate "A" (addition), "D" (deletion), or "C" (changein information about the sameperson).3. Ownership codesare: NA - less than 5% C - 25%but less than 50% G - Other (general partner, trustee, or
A - 5% but less than 10% D - 50% but less than 75% elected member)

i B - 10%but less than 25% E - 75% or more4. List below all changesto Sohedule A (Direct Owners and Executive Officers):
FULL LEGAL NAME DE/FE/I Type of Title or Date Title or Ownership Control CRD No.

I (Individuals: Last Name, Amendment Status Status Acquired Code Person If None: S.S.No. and
First Name, Middle Name) Date of Birth, IRS Tax No.

MM/YYYY PR or Employer ID No.

I
I
I

5. List below all changes to S hedule B (fndirect Owners):
FULL LEGAL NAME DE/FE/I Type of Title or Date Title or Ownership Control CRD No.

I (Individuals: Last Name, Amendment Status Status Acquired Code Person If None: S.S.No.and
First Name, Middle Name) Date of Birth, IRS Tax No.

MM/YYYY PR or Employer ID No.

I
I
I
I
I
I
I
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Certain items in Part 1A of Form ADV require additional information on ScheduleD. Usethis Schedule D to report details for items listed below.
Report only new information or changes/updates to previously submitted information. Do not repeatpreviously submitted information.

This is an E INITIAL or 0 AMENDED Schedule D

SECTION 1.B. Other BusinessNames

List your other businessnamesand the jurisdictions in which you use them. You must complete a separate Schedule D Section 1.B.for each
business name.

Check only one box: § Add D Delete O Amend

Name Jurisdictions

SECTION 1.F. Other Offices

Complete the following information for each office, other than your principal ofice and place of business,at which you conduct investment advisoryI business. You must complete a separate Schedule D Section I.F.for eachlocation. If you are applying for SEC registration, if you are registeredonly with the SEC, or if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Check only one box: @ Add 0 Delete

4050 GlencoeAvenue.Unit 210

(number and street)
Marina Del Ray, Califomia 90210

(city) (state/country) (zip+4/postal code)

If this address is a private residence, check this box: R

I 213 407-4386 213(areacode) (telephone number) (area code) (facsimile number)

SECTION 1.I.Website Addresses

List your website addresses. You must complete a separate ScheduleD Section 1.1.for eachwebsite addæss.

I Check only one box: S Add 0 DeleteWebsite Address: ---**-'"*""--*****+- ' --"**-

SECTION 1.L. Location of Books and Records

Complete the following information for each location at which you keep your books and records, other than your principal office andplace of
business. You must complete a separate Schedule D Section 1.L.for each location.

Check only one box: @ Add 0 Delete O Amend

Name of entity where books and records are kept: Atemaßve SecuridesMarkets GrouCorporadon
4050 Glencoe Avenue, Unh 210

I (number and street)Marina Del Rey, Califamla 90210

(city) (state/country) (zip+4/postal code)
If this addressis aprivate residence, check this box: 0

I 213 407-4366(area code) (telephone number) (area code) (facsimile number)

This is (check one): @ one of your branch offices or affiliates.

I O a third-party unaffiliated recordkeeper.O other.
Briefly describe the books andrecords kept at this location.

I
I
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Certain items in Part 1A of Form ADV require additional information on ScheduleD. Use this Schedule D to report details for items listed below.
Report only new information or ehanges/updates to previously submitted information. Do not repeatpreviously submitted information.

This is an E INITIAL or ÜAMENDED ScheduleD

SECTION 1.M. Registration with Foreign Financial Regulatory Authorities

List the nameand country, in English, of eachforeignfinancial regulatory authority with which you are registered. You must complete a separate

I ScheduleD Section 1.M.for eachforeignfinancialregulatory authority with whom you are registered.Check only one box: [ ] Add 0 Delete

I Name of Foreign Financial Regulatory Authority
Name of Country

SECTION 2.A.(8) Related Adviser

If you ao relying on the exemption in rule 203A-2(b) fom the prohibition on registration becauseyou control, are controlled by, or are under
W common control with an investment adviser that is registered with the SEC and your principal oQiceand place of business is the sameas that of the

registered adviser, provide the following information:

I Name of Registered Investment AdviserCRD Number of Registered Investment Adviser
SEC Number of Registered Investment Adviser 801-

SECTION 2.A.(9) Newly Fonned Adviser

If you are relying on rule 203A-2(c), the newly formed adviser exemption from the prohibition on registration, you arerequired to make certain

representationsabout your eligibility for SEC registration. By checking the appropriate boxes, you will bedeemedto have made the required
representations. You must make both of these representations:

0 I am not registered or required to be registeredwith the SEC or a state securities authority and I have areasonable expectation that I
will be eligible to register with the SEC within 120days after the datemy registration with the SEC becomeseffective.

O Tundertake to withdraw from SECregistration if, on the 120thday after my registration with the SEC becomeseffective, I would be
prohibited by Section 203A(a) of the Advisers Act fom registering with the SEC.

SECTION 2.A.(10)Multi-State Adviser

If you are relying on rule 203A-2(d), the multi-state adviser exemption from the prohibition on registration, you are required to make certain

I representations about your eligibility for SEC registration. By checking the appropriate boxes,you will be deemed to have made the required
representations.

If you are applying for registration as an investment adviser with the SEC, you must make both of theserepresentations:

I Q I have reviewed the applicable state and federal laws and have concluded that I am required by the laws of 15 or more states toregister as an investment adviser with the state securities authorities in those states.

O I undertake to withdraw from SEC registration if I file an amendment to this registration indicating that I would be required by the
laws of fewer than 15 states to register as an investment adviser with the state securities authorities of those states.

If you are submitting your annual updating amendment, you must make this representation:

I O Within 90 days prior to the date of filing this amendment, I have reviewed the applicable state and federal laws and have concludedthat I am required by the laws of at least 15 states to register as an investment adviser with the state securities authorities in those
states.

I
I
I
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Certain items in Patt 1A of Form ADV require additional information on ScheduleD. Usethis ScheduleD to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeat previously submitted information.

This is an 2 INITIAL or DAMENDED Schedule D

SECTION 2.A.(12)SEC Exemptive Order

If you are relying upon an SEC order exempting you from the prohibition on registration, provide the following information:

I Application Number 803- Date of order- (mm/ddlyyyy)

SECTION 2.B. Private Fund Assets

If you check Item 2.B.(2)or (3), what is the amount of theprivatefund assets that you manage?0.00

NOTE: "Privatefundassets" has the samemeaning hereas it hasunder rule 203(m)-l. If you are an investment adviser with its principal office and
place of business outside of the United States only include privatefund assets that you manage at a place of businessin the United States.

SECTION 4 Successions

I Complete the following information if you are succeeding to the business of a currently registered investment adviser. If you acquired more than onefirm in the succession you are reporting on this Form ADV, you must complete a separate Schedule D Section 4 for each acquired firm. See Part 1A
Instruction 4.

Name of Acquired Firm

Acquired Firm's SEC File No.(if any) 801- Acquired Firm's CRD Number (if any)

SECTION 5.G.(3) Advisers to Registered Investment Companies and BusinessDevelopment Companies

If you check Item 5.G(3),what is the SEC file number (811 or 814 number) of each of the registered investment companies and businessI development companiesto which you act as an adviser pursuant to anadvisory contract? You must complete a separateSchedule D Section 5.0.(3)for each agistered investment company andbusinessdevelopment company to which you act asan adviser.

I Check only one box: S Add 0 DeleteSEC File Number 811- or 814-

I SECTION 5.1.(2) Wrap Fee Progmms
If you are a portfolio manager for one or more wrapfee programs, list the name of each program and its sponsor. You must complete a separate
ScheduleD Section 5.I.(2)for each wrapfeeprogram for which you are a portfolio manager.

Check only one box: 8 Add 0 Delete O Amend

Name of Wrap Fee Progmm

Name of Sponsor



FORM ADV Your NameMusten a M CRD Number
ScheduleD Date SEC 801- or 802 Number
Page4 of 13

Certain items in Part 1A of Form ADV require additional information on ScheduleD. Use this Schedule D to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeatpreviously submitted information.

This is an E INITIAL or 0 AMENDED Schedule D

SECTION 6.A. Names of Your Other Businesses

If you are actively engaged in other businessusing a different name, provide that name and the other line(s) of business.

O Add 0 Delete O Amend

Other BusinessName:

Other line(s) of businessin which you engageusing this name: (check all that apply)

(1) broker-dealer (registered or unregistered)
(2) registered representative of a broker-dealer

(3) commodity pool operator or commodity trading advisor (whether registered or exempt from
registration)

(4) futures commission merchant

(5) real estate broker, dealer, or agent

I (6) insurance broker or agent(7) bank (including a separately identifiable department or division of a bank)
(8) trust company
(9) registered municipal advisor

i O (10) registeredsecurity-based swapdealer0 (11) major security-basedswap participant
0 (12) accountant or accounting firm
O (13) lawyer or law firm

O (14) other financial product salesperson (specify):

I SECTION 6.B.(2) Description of Primary Business
Describe your primary business (not your investment advisory business):
See Attachment

If you engage in that businessunder a different name,provide that name:

SECTION 6.B.(3) Description of Other Products and Services

Describe other products or services you sell to your client. You may omit products and services that you listed in Section 6.B.2.above.
See Attachment

If you engagein that business under a different name,provide that name:

SECTION 7.A. Financial Industry Affiliations

Complete a separate Schedule D Section 7.A. for each relatedperson listed in Item7.A.

Check only onebox: @ Add 0 Delete O Amend
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1. Legal Name of Related Person:

2. Primary BusinessName of Related Person:

3. Related Person's SEC File Number (if any) (e.g.,801-, 8-, 866-, 802-)

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

O (a) broker-dealer, municipal securities dealer, or government securities broker or dealeri O (b) other investment adviser(including financial planners)O (c) registered municipal advisor

O (d) registered security-based swap dealer

i O (e) major security-based swap participantO (f) commodity pool operator or commodity trading advisor (whether registered or exempt from
registration)

O (g) futures commission merchant

i O (h) banking or thrift institutionO (i) trust company
O (j) accountant or accounting firm

i O (k) lawyer or law firmO (1) insurance company or agency
O (m) pension consultant

O (n) real estate broker or dealer

i O (o) sponsor or syndicator of limited partnerships (or equivalent), excluding pooledinvestment vehicles

O (p) sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

6. Do you control or are you controlled by the related person? O Yes O No

7. Are you and the relatedperson under common control? O Yes D No

I 8. (a) Does the relatedperson act as a qualified custodian for your clients in connection with advisory services
you pavide to clients? O Yes O No

(b) If you are registering or registered with the SEC and you have answered "yes" to question 8.(a) above,haveyou overcomethe
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the relatedperson?

Yes O No

I (c) If you have answered "yes" to question 8.(a) above,provide the location of the relatedperson's office responsible for custody of your
clients 'assets:

I (number and street)
(city) (state/country) (zip+4/postal code)

9. (a) If the relatedperson is an investment adviser, is it exempt from registration? O Yes O No

(b) If the answer is yes, under what exemption?

10. (a) Is the related person registered with aforeignfinancial regulatory authority? O Yes O No

I (b) If the answer is yes, list the nameand country, in English, of eachforeignfinancial regulatory authority with which the related personis registered.

11. Do you and the related person share any supervised persons? O Yes O No
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Certain itemsin Part IA of Form ADV require additional information on ScheduleD. Use this ScheduleD to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeatpreviously submitted information.

This is an E INITIAL or DAMENDED ScheduleD

12. Do you and the relatedperson sharethe samephysical location? O Yes D No

i SECTION 7.B.(1) Private Fund ReportingCheck only one box: @ Add 0 Delete O Amend

I A. PRIVATE FUNDInformation About the Private Fund

1. (a) Natne of theprivatefund. See A#ached

(b) Privatefund identification number See A#ached

i 2. Under the laws of what state or country is the privatefund organized- comoa
3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

I Check only one box· @ Add 0 Delete O AmendMr.Sloven JosephMueNer

i 4. The privatefund (check all that apply; you must check at least one):
0 (1) qualities for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of

1940

i 0 (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of1940

I 5. List the nameand country, in English, of eachforeignfinancial regulatory authority with which the privatefund is registered.Check only one box: @ Add 0 Delete O Amend

English Name of Foreign Financial Regulatory Authority Name of Country

I 6. (a) is this a "master fund" in a master-feeder arrangement? O Yes WNo
(b) If yes,what is the name andprivarefund identification number (if any) of the feeder funds investing in thisprivatefund?

Check only one box: @ Add 0 Delete O Amend

(c) Is this a "feeder fund" in a master-feeder arrangement? O Yes D No

(d) If yes, what is the nameand privatefund identification number (if any) of the master fund in which this privatefund invests?

Check only one box: @ Add 0 Delete O Amend

i NOTE: You must complete question 6 for eachmaster-feederarrangementregardlessof whether you are filing a single Schedule D,
Section 7.B.(1)for the master-feeder arrangementor reporting on the funds separately.
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Certain items in Part 1A of Form ADV require additional information on ScheduleD. Usethis ScheduleD to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeat previously submitted information.

This is an 2 INITIAL or 0 AMENDED Schedule D

7. If you are illing a single Schedule D, Section 7.B.(1)for a master-feeder arrangementaccording to the instructions to this Section 7.B.(1),
for each of the feeder funds answer the following questions:

Check only one box: @ Add 0 Delete O Amend

(a) Name of the privatefund· See ARached

(b) Privatefund identification number: See Attached

(c) Under the laws of what state or country is theprivatefund organized: CSIIffOn|8

(d) Name(s) of General Partner,Manager, Tmstee, or Directors (or persons serving in a similar capacity):

Check only onebox: @ Add O Delete O Amend

(e) Theprivatefund (check all that apply; you must check at least one):

0 (1) qualifies for theexclusion from the defmition of investment company under section 3(c)(1) of the Investment Company
Act of 1940

0 (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the investment Company
Act of 1940

(t) List thename and country, in English, of eachforeignfinancial regulatory authority with which theprivarefund is registered.

Check only one box: @ Add 0 Delete O Amend

English Name of Foreign Financial Regulatory Authority Name of Country

I NOTE: For purposes of questions 6 and 7,in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all
of their assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this
question if it issuedmultiple classes(or series) of shares or interests, and each class (or series) invests substantially all of its assets in a
single master fund.

8. (a) Is this privatefund a "fund of funds"? WVes D No

(b) If yes,does the privatefund invest in funds managedby you or by a related person? WYes Q No

I NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investmentvehicles, whether or not they are alsoprivatefunds, or registered investment companies.

9. During your last fiscal year, did theprivatefund invest in securities issuedby investment companies registered under the Investment

Company Act of 1940 (other than "money market funds," to the extent provided in Instruction 6.e.)? O Yes WNo

10. What type of fund is theprivatefund?

hedge fund 0 liquidity fund 0 private equity fund W real estate fund Wsecuritized asset fund Wventure capital fund

GOther private fund:

I NOTE: For funds of funds, refer to the funds in which theprivatefund invests. For definitions of these fund types, pleasesee lustruction 6of the Instructions to Part 1A.

11. Current gross assetvalue of theprivatefund- $

I
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Certain items in Part 1A of Form ADV require additional information on Schedule D. Use this Schedule D to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeatpreviously submitted information.

This is an S INITIAL or DAMENDED Schedule D

I Ownershin

12. Minimum investment commitment required of an investor in the privatefund: $ *000

NOTE: Report the amount routinely required of investors who arenot your relatedpersons (even if different from the amount set forth in
the organizational documents of the fund).

13. Approximate number of the privatefund's beneficial owners:

14. What is the approximate percentage of theprivatefund beneficially owned by you and your relatedpersons:

I 100 m
15. What is the approximate percentage of the privatefund beneficially owned (in the aggregate) by funds of funds:

%

16. What is the approximatepercentageof theprivatefund beneficially owned by non-United States persons:

%

Your Advisorv Services

17. (a) Are you a subadviser to thisprivatefund? O Yes WNo

(b) If the answer to question 17(a) is "yes,"provide the name and SEC ille number, if any,of the adviser of the privatefund. If the
answer to question 17(a) is "no," leave this question blank.

l8. (a) Do any other investment advisers advise the privatefund? O Yes WNo

I (b) If the answer to question 18(a) is "yes,"provide the name and SEC file number, if any, of the other advisersto the privatefund. If theanswer to question 18(a) is "no," leave this question blank.

Check only one box: @ Add 0 Delete O Amend

19. Are your clients solicited to invest in theprivatefund? E Yes O No

20. Approximately what percentage of your clients has invested in theprivatefund? O %

Private Offerian

21. Does the privatefundrely on an exemption from registration of its securities under Regulation D of the Securities Act of 1933?
E Yes 0 No

22. If yes,provide the privatefund's Form D file number (if any):

Check only one box: @ Add D Delete D Amend

021-See Attached
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Certain items in Part 1A of Form ADV require additional information on Schedule D. Use this Schedule D to report details for items listed below.
Report only new information or changes/updates to previously submitted information. Do not repeat previously submitted information.

This is an 2 INITIAL or DAMENDED Schedule D

B. SERVICE PROVIDERS

@ Check this box if you are filing this Form ADV through the IARD systemand want the IARD system to create a new ScheduleD, Section
7.B.(1)with the same service provider information you have given here in Questions 23 - 28 for a new privatefund for which you are required

I to complete Section 7.B.(1) If you check the box, the system will pre-ful those fields for you, but you will be able to manually edit the
information after it is pre-filled and before you submit your filing.

Auditors

23. (a) (1) Are theprivatefund's fmancial statements subject to anannual audit? M Yes Q No

(2) Are the financial statements prepared in accordance with U.S.GAAP? O Yes D No

I If the answerto 23(a)(1) is "yes,"respond to questions (b) through (f) below. If the privatefund uses more than one auditing firm,you must complete questions (b) through (f) separately for eachauditing firm.

Check only onebox: @ Add 0 Delete O Amend

(b) Name of the auditing firm: TBD

(c) The location of the auditing firm's office responsible for theprivatefund's audit (city, state and country): TBD

(d) Is the auditing firm an independent public accountant? MYes 0 No

(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? O Yes D No

(f) If"yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in
accordance with its rules? MYes 0 No

(g) Are theprivatefund's audited financial statements distributed to theprivatefund's investors? MYes D No

(h) Does the report prepared by the auditing firm contain an unqualified opinion? O Yes D No O Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is
available.

Prime Broker

24. (a) Does theprivatefund use one or more prime brokers? O Yes § No

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the privatefund uses. If the private
fund uses more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

Check only one box: @ Add 0 Delete O Amend

(b) Name of the prime broker:

I (c) If the prime broker is registered with the SEC, its registration number: 8-(d) Location of prime broker's office used principally by the privatefund (city, state and country):

(e) Does this prime broker act as custodian for some or all of theprivatefund's assets? O Yes 0 No

Custodian

i 25. (a) Does the privatefund use any custodians (including the prime brokers listed above) to hold some or all of its assets? O Yes WNoIf the answerto 25(a) is "yes,"respond to questions(b) through (f) below for eachcustodian the privatefund uses. If theprivatefund
uses more than one custodian,you must complete questions (b) through (f) separately for eachcustodian.

I
I
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Certain items in Part 1A of Form ADV require additional information on Schedule D. Usethis ScheduleD to report details for items listed below.
Report only new information or changes/updates to previously submitted information. Do not repeat previously submitted information.

This is an 2 INITIAL or 0 AMENDED ScheduleD

Check only one box: 8 Add 0 Delete O Amend

(b) Legal name of custodian:

(c) Primary businessname of custodian·

(d) The location of the custodian's office responsible for custody of theprivatefund's assets (city, state and country):

I (e) Is the custodian a relatedperson of your firm? O Yes D No
(f) If the custodian is a broker-dealer, provide its SEC registration number (if any) 8-

Administrator

26. (a) Does the privatefund use an administrator other than your firm? O Yes M No

Tf the answer to 26(a) is "yes," respond to questions (b) through (f) below. Tf the privatefunduses more than one administrator, you
must complete questions (b) thmugh (f) separately for each administrator.

Check only one box: 8 Add 0 Delete O Amend

(b) Name of administrator·

(c) Location of administrator (city, state and country):

(d) Is the administrator a related person of your firm? O Yes D No

(e) Does the administrator prepare and send investor account statements to the privatefund's investors?

O Yes (provided to all investors) 0 Some (provided to some but not all investors) 0 No (provided to no investors)

(f) If the answer to 26(e) is "no" or "some,"who sendsthe investor account statements to the (rest of the) privatefund's investors? If
investor account statements arenot sent to the (rest of the) private fund's investors, respond "not applicable."

I 27. During your last fiscal year, what percentage of the privatefund's assets (by value) was valued by aperson, such as anadministrator, thatis not your related person?

%

Include only those assets where (i) suchperson carried out the valuation procedure establishedfor that asset,if any, including obtaining any
relevant quotes, and (ii) the valuation usedfor purposesof investor subscriptions, redemptions or distributions, and feecalculations
(including allocations) was the valuation determined by such person.

Marketers

28. (a) Does the privatefund use the servicesof someone other than you or your employees for marketing purposes? O Yes M No

You must answer "yes" whether the person acts as a placement agent,consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions(b) through (g) below for each such marketer the privatefund uses.If
the privatefund uses more than one marketer, you must complete questions (b) through (g) separately for each marketer.

Check only one box: S Add 0 Delete OAmend
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Certain items in Part 1A of Form ADV require additional information on ScheduleD. Use this ScheduleD to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeatpreviously submitted information.

This is an E INITIAL or DAMENDED Schedule D

(b) Is the marketer a relatedperson of your iirm? O Yes Q No

(c) Name of the marketer:

I (d) If the marketer is registered with the SEC, its fuenumber (e.g.,801-, 8-, or 866-): and
CRD Number (if any)

(e) Location of the marketer's office usedprincipally by theprivarefund (city, state and country):

I (f) Doesthe marketer market the privatefund through one or more websites? O Yes Q No

I (g) If the answer to 28(f) is "yes," list the website address(es):

SECTION 7.B.(2)Private Fund Reporting

(1) Name of theprivatefund see Anached

(2) Privatefund identification number s..Anach.e

(3) Name and SEC File number of adviser that provides information about this privatefund in Section 7.B.(1)of ScheduleD of its Form ADV
filing , 801- or 802-

W (4) Are your clients solicited to invest in thisprivatefund? MYes 0 No

i In answering this question, disregardfeeder funds' investment in a master fund. For purposes of this question, in a master-feederarrangement,one or more funds ("feeder funds") invest all or substantially all of their assets in a single find ("master fund"). A find
would also bea "feeder fund" investing in a "master fund" for purposes of this question if it issued multiple classes (or series) of shares or
interests, and each class (or series) invests substantially all of its assets in a single master fund.

I SECTION 9.C. Independent Public Accountant

i You must complete the following information for each independentpublic accountant engaged to perform a surprise examination, perform an audit
of apooled investment vehicle that you manage,or prepare an internal control report. You must complete a separate Schedule D Section 9.C.for
each independent public accountant.

I Check only one box: [i] Add 0 Delete O Amend(1) Name of the independent public accountant: TVD

I (2) The location of the independentpublic accountants office responsible for the services provided:4050 GlencoeAvenue, UnR210

(number and street)

I MadnaDel Rey CalKomia 90292
(city) (state/country) (zip+4/postal code)

(3) Is the independentpublic accountant registered with the Public Company Accounting Oversight Board? MYes Q No

I (4) If yesto (3) above, is the independent public accountant subject to regular inspection by the Public Company Accounting Oversight Board inaccordancewith its rules? E Yes D No

(S) The independent public accountant is engagedto:

I
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A. @ audit apooled investment vehicle
W B. O perform a surprise examination of clients ' assets

C. @ prepare an intemal control report

I (6) Does any report preparedby the independentpublic accountant that audited the pooled investment vehicle or that examined intemal controls
contain an unqualified opinion? O Yes O No WReport Not Yet Received

I Ifyou check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the
accountant's report is available.

SECTION 10.A. CoNirol Persons

I You must complete a separate ScheduleD Section 10.A.for each control person not namedin Item 1.A.or Schedules A, B, or C that directly orindirectly controls your management or policies.

Check only one box: @ Add 0 Delete O Amend

(1) Firm or Organization Name

I (2) CRD Number (if any) Effective Date Termination Date
mm/dd/yyyy mm/ddlyyyy

I (3) Business Address:4050 GlencoeAvenue, Unit 210

(number and street)
MarinaDel Rey Calilornia 90292

I (city) (statelcountry) (zip+4/postal code)If this addressis aprivate residence, check this box: 0

(4) Individual Name (if applicable) (Last, First, Middle)

(5) CRD Number (if any) Effective Date Termination Date

mm/dd/yyyy mm/ddlyyyy

W (6) BusinessAddress:
4060 Glencoe Avenue, Unit 210

I (number and street)
MarinaDel Rey Cagfomia 90292

(city) (state/country) (zip+4/postal code)
If this address is a private residence, check this box: 0

(7) Briefly describethe nature of the control:

SECTION 10.B. Control Person Public Reporting Companies

If any person namedin SchedulesA, B, or C,or in Section 10 A.of ScheduleD is a public reporting company under Sections 12or 15(d) of the

Securities Exchange Act of 1934 ,please provide the following information (you must complete a separate ScheduleD Section 10.B.for eachpublic

I reporting company):

I



W

I
FORM ADV Your NameMuehler. Ste enM CRD Number
ScheduleD Date SEC 801- or 802 Number
Page 13of l3

Certain items in Part 1A of Form ADV require additional information on ScheduleD. Use this ScheduleD to report details for items listed below.
Report only new information or changes/updatesto previously submitted information. Do not repeatpreviously submitted information.

This is an 2 INITIAL or 0 AMENDED ScheduleD

(1) Full legal name of the public reporting company:

(2) The public reporting company's CIK number (Central Index Key number that the SEC assignsto each reporting company):

Miscellaneous

I You may use the space below to explain a responseto an item or to provide any other information.See Attachments

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



W

I
CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

I GENERAL INSTRUCTIONS

I This Disclosure Reporting Page (DRP ADV) is an O INITIAL OR O AMENDED responseused to report details foraffirmative responses to Items 11.A. or 11.B.of Form ADV.

Check item(s) being responded to: O 11.A(1) 0 11.A(2) Ol 1.B(1) O11.B(2)

Usea separateDRP for each event orproceeding. The sameevent orproceeding may be reported for more than oneperson or
entity using one DRP. File with a completed Execution Page.

I Multiple counts of the same charge arising out of the same event(s) should be reported on the same DRP. Unrelated criminalactions, including separate casesarising out of the same event, must be reported on separate DRPs. Use this DRP to report all
charges arising out of the same event. One event may result in more than one affirmative answer to the items listed above.

I PART I

I A. The person(s) or entity(ies) for whom this DRP is being filed is (are):
W You(the advisory firm)
0 You and one or more of your advisory aQiliates
0 One or more of your advisory aßliates

I If this DRP is being filed for an advisory afliate, give the full nameof the advisory aßliate below (for individuals, Lastname,First name, Middle name).

I If the advisory agiliate hasa CRD number, provide that number. If not, indicate "non-registered" by checking the
appropriate box.

I Your Name Your CRD Number .
Muehler, Steven Joseph non-registered

ADV DRP - ADVISORY AFFILIATE

I CRD Number This advisory aQiliate is Da firm Oan individual
Registered: OYes ONo

Name (For individuals, Last, First, Middle)

0 This DRP should be removed from the ADV record because the advisory affiate(s) is no longer associated with the
adviser.

I Q This DRP should be removed from the ADV record because: (1) the event or proceeding occurred more than ten yearsago or (2) the adviser is registered or applying for registration with the SEC and the event was resolved in the adviser's
or advisorv afiliate's favor.

I O This DRP should be removed from the ADV record because it was filed in error, such as due to a clerical or data-entrymistake. Explain the circumstances:

B. If the advisory afiliate is registered through the IARD system or CRD system,has the advisory affiliate submitted a DRP

I (with Form ADV, BD or U-4) to the IARD or CRD for the event? If the answer is "Yes," no other information on this DRP
must be provided.
O Yes O No

NOTE: The completion of this form does not relieve the advisory aniliateof its obligation to update its IARD or CRD
records.

(continued)

SEC 1707 (09-11)
File 2 of 4
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I
CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

I (continuation)PART II

I 1. If charge(s) were brought against an organization over which you or an advisory aniliate exercise(d) control: Enter
organization name,whether or not the organization was an investment-related business and your or the advisory afiliate's
position, title, or relationship.

I 2. Formal Charge(s)were brought in: (include nameof Federal, Military, State or Foreign Court, Location of Court - City or
County.end State or Country, Docket/Case number).

3. EventD Fi ha d MasD/ )organizational and individual charges Exact 0 Explanation

If not exact,provide explanation:

B. Event Disclosure Detail (include Charge(s)/Charge Description(s), and for each charge provide: (1) number of counts,
(2)felony or misdemeanor, (3)plea for each charge, and (4) product type if charge is investment-related).

C. Did any of the Charge(s)within the Event involve afelony? O Yes D No

D. Current status of the Event? O Pending 0 On Appeal O Final

E. Event Status Date (complete unless status is Pending)(MM/DD/YYYY):

D Exact 0 Explanation

if not exact,provide explanation:

I 4. Disposition Disclosure Detail: Include for eachcharge (a) Disposition Type (e.g.,convicted, acquitted, dismissed, pretrial,
etc.),(b) Date, (c) Sentence/Penalty,(d) Duration (if sentence-suspension,probation, etc.), (e) Start Date of Penalty, (f)
Penalty/Fine Amount, and (g) DatePaid.

(continuei )

I



CRIMINAL DISCLOSURE REPORTING PAGE (ADV)
(condnuadon)

5. Provide a brief summary of circumstances leading to the charge(s) as well asthe disposition. Include the relevant dates
when the conduct which was the subject of the charge(s) occurred. (Your response must fit within the space provided.)

I



I
REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS

This Disclosure Reporting Page (DRP ADV) is an D INITIAL OR O AMENDED response used to report details for

I affirmative responsesto Items 11.C., ll.D., 11.E.,11.F.or ll.G. of Form ADV.Check item(s) being respondedto: O l l.C(l) 0 l l.C(2) 0 l l.C(3) 0 l l.C(4) 0 11.C(5)
0 ll.D(l) 0 ll.D(2) 0 11.D(3) 0 ll.D(4) 0 ll.D(5)

I O 11.E(1) O ll.E(2) 0 11.E(3) O ll.E(4)
0 ll.F. O ll.G.

Usea separateDRP for each event or proceeding. The sameevent or proceeding may be reported for more than oneperson or

I entity using one DRP. File with a completed Execution Page.Oneevent may result in more than one affirmative answer to items 11.C.,11.D.,ll.E., ll.F. or ll.G. Useonly one DRP to
report details related to the same event. If an event gives rise to actions by more than one regulator, provide details for each

I action on a separate DRP.PART I

I A. Theperson(s) or entity(ies) for whom this DRP is being filed is (are):
M You(the advisory firm)
0 You and oneor more of your advisory aßìliates
0 One or more of your advisory afiliates

I Tf this DRP is being filed for an advisory afiliate, give the full name of the advisory aniliate below (for individuals, Lastname, First name,Middle name).

If the advisory afiliate has a CRD number, provide that number. Tfnot, indicate "non-registered" by checking the
appropriate box.

YourNameMuehler, Steven Joseph Your CRDNumbernOn-regIStered

ADV DRP - ADVISORY AFFIZJATE

CRD Number This advisory aßlliate is O a firm O an individual
Registered: O Yes D No

Name (For individuals, Last, First, Middle)

0 This DRP should be removed from the ADV record becausethe advisory aniliate(s) is no longer associated with the
adviser.

I O This DRP should be removed from the ADV record because: (1) the event or proceeding occurred more than ten
years ago or (2) the adviser is registered or applying for registration with the SEC and the event was resolved in the
adviser's or advisoryafiliate's favor.

I If you are registered or registering with a state securities authority, you may remove aDRP for an event you reported only
in response to Item I 1.D(4),and only if that event occurred more than ten years ago. If you are registered or registering
with the SEC, you may remove a DRP for any event listed in Item I1 that occurred more than ten years ago.

I O This DRP should be removed from the ADV record because it wasfiled in error, such as due to a clerical or data-entry
mistake. Explain the circumstances:

I B. If the advisory aßiliate is registered thtough the IARD system or CRD system,has the advisory affiliate submitted a DRP(with Form ADV, BD or U-4) to the IARD or CRD for the event? If the answer is "Yes," no other information on this DRP
must be provided.
O Yes M No

NOTE: The completion of this form does not relieve the advisory afiliate of its obligation to update its IARD or CRD
records. (continued)

SEC 1707 (09-11)
File?of4
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I
REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

I (continuation)PART II

1. Regulatory Action initiated by:
O SEC D Other Federal @ State O SRO O Foreign

(Full name ofregulator,foreignfmancial regulatory authority, federal, state or SRO)

See Attachments

2. Principal Sanction (check appropriate item):

O Civil and Administrative Penalty(ies)/Fine(s) 0 Disgorgement 0 Restitution
D Bar 0 Expulsion D Revocation
W Ceaseand Desist 0 Injunction O Suspension
D Censure O Prohibition O Undertaking

O Denial O Reprimand 0 Other Pavate Piement

Other Sanctions:

3. Date Initiated (MM/DD/YYYY): |08/25/2010 | @ Exact 0 Explanation

If not exact, provide explanation:

I I
4. Docket/Case Number:

See Attached

5. Advisory Anitiate Employing Firm when activity occurred which led to the regulatory action (if applicable):

| See Attached
6. Principal Product Type (check appropriate item):

I DAnnuity(ies) - Fixed ODerivative(s) DInvestment Contract(s)DAnnuity(ies) - Variable DDirect Investment(s) - DPP & LP Interest(s) DMoney Market Fund(s)
GCD(s) DEquity - OTC OMutual Fund(s)
GCommodity Option(s) DEquity Listed (Common & Preferred Stock) ONo Product

I CDebt - AssetBacked DFutures - Commodity 00ptionsCDebt - Corporate GFutures - Financial DPenny Stock(s)
Debt - Government DIndex Option(s) DUnit Investment Trust(s)

Debt - Municipal CInsurance ROther private Placement

Other Product Types:

(continued)

I
I
I



REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)
(continuation)

7. Describe the allegations related to this regulatory action (your response must fit within the spaceprovided):

I 0nelnelatumafamunsoldledemaßbakiganistraRegidinonD011mibig.TileOllertigis)wastmalebui-litubMislBinositagemmerhalrigachL Compaillesweistuminalet

i
I 8. Current status? O Pending 0 On Appeal @ Final9. If on appeal, regulatory action appealed to (SEC, SRO, Federal or State Court) and Date Appeal Filed:

I
I If Final or On Appeal, complete all items below. For Pending Actions, complete Item 13 only.10. How was matter resolved (check appropriate item):

I WAcceptance, Waiver & Consent (AWC) GDismissed D Vacated
0Consent OOrder OWithdrawn
DDecision OSettled OOther Pavate piacernant

QDecision & Order of Offer of Settlement QStipulation and Consent

I1. ResolutionDate(MM/DD/YYYV): D Exact 0Explanation

If not exact, provide explanation:

12. Resolution Detail:

A. Were any of the following Sanctions Ordered (check all appropriate items)?

Monetary/Fine O Revocation/Expulsion/Denial O Disgorgement/Restitution

Amount: $ QCensure O Cease andDesist/Injunction D Bar 0 Suspension

B. Other Sanctions Ordered:

I -

I Sanction detail: if suspended,enjoined or barred,provide duration including start date and capacities affected (General
Securities Principal, Financial Operations Principal, etc.). If requalification by exam/retraining was a condition of the

I sanction,pmvide length of time given to requalify/retrain, type of exam required andwhether condition has been
satisfied. If disposition resulted in a fine,penalty, restitution, disgorgement or monetary compensation,provide total
amount, portion levied against you or an advisory affdiate, date paid and if any portion of penalty was waived:

(continued)
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I
REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

I (condnuadon)13. Provide a brief summary of details relatedto the action status and(or) disposition and include relevant terms, conditions and
dates (your responsemust fit within the spaceprovided).

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



CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS

This Disclosure Reporting Page (DRP ADV) is an D INITIAL DR O AMENDED responseusedto report details for

I affirmative responsesto Item I1.H. of Part lA and item 2.F.of Part 1B of Form ADV.Check Part 1A item(s) being respondedto: O i1.H(l)(a) 0 i1.H(1)(b) O 11.H(1)(c) 0 i1.H(2)
Check Part IB item(s) being responded to: O 2.F(1) O 2.F(2) 0 2.F(3) O 2.F(4) D 2.F(5)

I Use a separate DRP for each event or proceeding. The sameevent or proceeding may be reported for more than one person orentity using one DRP. File with a completed Execution Page.

I One event may result in more than one affirmative answer to Item l1.H. of Part IA or Item 2.F.of Part 1B. Use only one DRP to
report details related to the same event. Unrelated civil judicial actions must be reported on separate DRPs.

PART I

A. The person(s) or entity(ies) for whom this DRP is being filed is (are):
You (the advisory finn)

I Q You and one or more of your advisory afiliates
Q One or more of your advisory af iliates

If this DRP is being filed for an advisory agiliate, give the full nameof the advisory afiliate below (for individuals, Last

I name,First name, Middle name).If the advisory aniliate hasa CRD number, provide that number. If not, indicate "non-registered" by checking the
appropriate box.

YourNameMuehler, Steven Joseph Your CRDNumkrnOn-reg|Stered

ADV DRP - ADVISORY AFFIIJATE

CRD Number This advisory aniliate is O a firm O an individual
Registered: O Yes D No

Name (For individuals, Last, First, Middle)

() This DRP should be removed from the ADV record because the advisory afiliate(s) is no longer associated with the

I adviser.() This DRP should be removed from the ADV record because: (1) the event or proceeding occurred more than ten years
ago or (2) the adviser is registered or applying for registration with the SEC and the event was resolved in the adviser's

I or advisory affiliate's favor.If you are registered or registering with a state securities authority, you may remove a DRP for anevent you reported only
in response to Item I 1.H.(1)(a),and only if that event occurred more than ten years ago. If you are registered or registering
with the SEC, you may remove a DRP for any event listed in Item 11 that occurred more than ten years ago.

O This DRP should be removed from the ADV record because it was filed in error, such as due to a clerical or data-entry
mistake. Explain the circumstances:

B. If the advismy aniliate is registered through the IARD system or CRD system, has the advisory agiliate submitted a DRP
(with Form ADV, BD or U-4) to the IARD or CRD for the event? If the answer is "Yes," no other information on this DRP
must be provided.
O Yes Q No

I NOTE: The completion of this form doesnot relieve the advisory aßiliate of its obligation to update its IARD or CRD
records.

(continued)

1901(09-11)
File 2 of4



(conanuanon)
PART II

I 1. Court Action initiated by: (Name of regulator,foreignfiNancial regulatory authority, SRO,commodities exchange,agency,firm, private plaintift etc.)

2. Principal Relief Sought (check appropriate item):

I OCease and Desist CDisgorgement GMoney Damages(Private/Civil Complaint) ORestraining OrderDCivil Penalty(ies)/Fine(s) DInjunction ORestitution DOther am

Other Relief Sought:

3. Filing Date of Court Action (MM/DD/YYYY): [] Exact () Explanation

If not exact,provide explanation:

4. Principal Product Type (check appropriate item):

DAnnuity(ies) - Fixed CDerivative(s) DInvestment Contract(s)
DAnnuity(ies) - Variable DDirect Investment(s) - DPP & LP Interest(s) DMoney Market Fund(s)

CD(s) DEquity - OTC OMutual Fund(s)

I OCommodity Option(s) DEquity Listed (Common & Preferred Stock) ONo Product
Debt - Asset Backed DFutures - Commodity DOptions

ODebt - Corporate GFutures - Financial DPenny Stock(s)
GDebt - Government DIndex Option(s) DUnit Investment Trust(s)

Debt - Municipal CInsurance 00ther --
Other Product Types:

I
5. Formal Action was brought in (include name of Federal, State or Foreign Court, Location of Court - City or County and

I State or Country, Docket/Case Number):

I 6. Advisory Miliate Employing Firm when activity occurred which led to the civil judicial action (if applicable):

(continued)

I



I
CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

(condnuation)

7. Describe the allegations related to this civil action (your response must fit within the spaceprovided):

8. Current status? O Pending 0 On Appeal @ Final

9. If on appeal,action appealed to (provide name of court) and Date Appeal Filed (MM/DD/YYYY):

10. If pending, datenotice/process was served(MM/DD/YYYY): D Exact 0 Explanation

If not exact,provide explanation:

If Final or On Appeal, complete all items below. For Pending Actions, complete Item 14only.

11. How was matter resolved (check appropriate item):

O Consent 0 Judgment Rendered 0 Settled
0 Dismissed 0 Opinion O Withdrawn D Other

12. Resolution Date (MM/DD/YYYY): O Exact 0 Explanation

If not exact, provide explanation:

I 13. Resolution Detail:
A. Were any of the following Sanctions Ordered or Relief Granted (check appropriate items)?

Monetary/Fine O Revocation/Expulsion/Denial O Disgorgement/Restitution

Amount- $ Censure O Cease and Desist/Injunction DBar OSuspension

B. Other Sanctions:

I
I

(continued)

I
I
I
I
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I
CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

(condnuation)

C. Sanction detail: if suspended,enjoined or barred,provide duration including start date and capacities affected (General
Securities Principal, Financial Operations Principal, etc.). If requalification by exam/retraining was a condition of the

I sanction,provide length of time given to requalify/retrain, type of exam required and whether condition has beensatisfied. If disposition resulted in a fine, penalty, restitution, disgorgement or monetary compensation, provide total
amount, portion levied against you or an advisory aßlliate, date paid and if any portion of penalty was waived:

I
I

14. Provide a brief summary of circumstances related to the action(s), allegation(s), disposition(s) and/or finding(s) disclosed
above (your æsponse must fit within the space provided).

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



I
FORM ADV: Part 2 A & B As of November 1",2014

I Part 2A: The Brochure: This brochure discloses information about the qualifications and businesspractices of"Alternative Securities Markets Group Corporation", for the benefit of its clients and
prospective clients. Please note that the terms "Registered Investment Adviser" or "Registered" do not

I imply a certain level of skill or training. If the Adviser uses a wrap fee program, it is found in Appendix#1.If you have any questions about the contents of this brochure, please contact us at the contacts given

below. Part 2B: The Brochure Supplement discloses information about persons providing advice.

I
2A: ITEM 1: COVER PAGE FOR:

I
ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION

4050 GLENCOE AVENUE, UNIT 210
MARINA DEL REY, CALIFORNIA 90292

TELEPHONE: (213) 407-4386
EMAIL: LEGAL®,ALTERNATIVESECURITIESMARKET.COM

WEBSITE: http://www.AlternativeSecuritiesMarket.com

WEBSITE: http://www.AlternativeSecuritiesMarketsGroup.com
WEBSITE: http://www.SteveMuehler.com

Please note that this Brochure hasnot been approved by the Securities & Exchange Commission or by

I any State Securities Authority. This firm plans to register with the United States Securities & ExchangeCommissionwithin 120days of the date of the document, andnotice will be filed in oneor more States;
REGISTRATION DOES NOT MEAN APPROVAL OR VERIFICATION BY THOSE

REGULATORS. More information about the firm will be available at Investment Adviser Public

Disclosure: www.adviserinfo.sec.gov.

2A: Brochure: Item 2: Material Changes: If we amend this disclosure brochure,we are to send you

either a new copy of the brochure or at least this Item 2 describing the changes made so you can decide if

you want us to send you a complete, new copy. A summary of material change is:

Attached as an exhibit to, or

I _ Included here as part of this updated brochure (initial filing)
The changes made are:

• NONE: This is our initial filing

i
i

Page 1
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2A: Brochure: Item 3: Table of Contents: Information that Investment Advisers must provide to

prospective clients and to existing clients annually: 18 disclosure items that describe this firm's advisory

I business,and (if applicable) Appendix 1 with disclosures required for a "wrap fee" program brochure (aspecialized brochure).

I ITEM # DETAILS i TOPIC PAGE #ITEM 1 Cover Page 01
ITEM 2 Material Changes 01

I ITEM 3 Table of Contents 02ITEM 4 This Advisory Firm's Business 03
ITEM 5 FeesandCompensation 05

I ITEM 6 Performance - Based Fees and Side-by-Side Management 06ITEM 7 Types of Clients 06
ITEM 8 Methods of Analysis, Investment Strategies and Risk of Loss 07

I ITEM 9 Disciplinary Information 08ITEM 10 Other Financial Industry Activities and Affiliations 10
ITEM 11 Code of Ethics 13

I ITEM 12 Brokerage Practices 15ITEM 13 Reviews of Accounts & Reports to Clients 15
ITEM 14 Client Referrals and Other Compensation 15
ITEM 15 Custody 16
ITEM 16 Investment Discretion 16

ITEM 17 Voting Client Securities 16
ITEM 18 Financial Information 16

ITEM 19 State-Registered Investment Adviser(s) 17

I
Page 2

I
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I
I

2A: Brochure: Items 4-18:

Item 4.This Advisory Firm's Business:

I 4,41Alternative Securities Markets Group Corporation is a California Stock Corporation that isregistered as an Investment Advisory Firm. Alternative Securities Markets Group Corporation (or
"the Firm" or "the Adviser") is currently registering in the States of:

• California

• New York

• Florida
• Texas

• Arizona

• Nevada

I Note: The use of the phrase "Registered Investment Adviser" or the term"Registered" do notimply a certain level of skill or training.

The Firm's owner(s) are / is:

• Mr. Steven Joseph Muehler, the Firm's Founder and Chief Executive Officer

In addition to the examinations any given state requires each Investment Adviser Representative

to passin order to give investment advice in that State,the Alternative Securities Markets Group

Corporation requires its advisers to have at least a college education or FIVE YEARS of related

industry experience.Along with this, they must demonstrate a history of being in compliance
with all industry regulations.

The Alternative Securities Markets Group Corporation maintains business hours of $8:30 AM to
5:00 PM PST.

I KB.;Alternative Securities Markets Group Corporation ("the Firm" or "the Adviser") provides"Alternative Securities Investment Advisory Services" to Investor Clients and Issuer Clients; as

well asFinancial Planning for Investor Clients. Alternative Securities Markets Group

I Corporation works on a contractual basis with all clients to clearly outline the mutually agreedupon services to be offered.

I The Firm first conducts an interview with a prospective Investor and Issuer Client, in some casesusing a standard questionnaire, to assist in determining a client's needs,goals and general risk
tolerance.

I
I

Page 3
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I
If an Investor Client wishes to engage the Firm / Adviser for Investment Advisory Services for

Alternative Securities Investment Advisory and/or for Financial Planning Services,a services

I agreement will be executed by both parties that clearly outlines the mutually agreed uponFinancial Advisory Services to be offered. The Agreement must be determine what risk tolerance

the client is able to withstand. The level of risk a client agrees to will primarily dictate which

I portfolio or what market segment of the Alternative Securities Market the Adviser will advise theclient about. In addition to the risk profile, clients may also be provided an investment policy

statement which further confirms the agreed upon allocation and outlines the roles each party will

I play. The Firm at this time will not be establishing any types of discretionary or non-discretionaryaccounts for any clients. Unless the services are clearly outlined in the signed agreement, the

Firm / Adviser cannot be held responsible nor be expected to offer advice or input on anything

outside the scope of the agreement. The Firm / Adviser is not a law firm or a CPA Firm.
Therefore,we do not offer any tax or legal advice.We strongly recommend the client discuss all

I aspects of any plan with their CPA or attorney before implementing it. The implementation ofany planning discussedwith the client it at the sole discretion of the client.

The Alternative Securities Markets Group Corporation's Financial Advisory Service to Investor

Clients and Issuer Clients will be solely in regards to the following types of Securities:

I • Private Corporate Debt Securities• Regulation D Securities

• Regulation S Securities

I • Regulation A Securities• Certain Intra-State Exempt Securities
• Oil andGas Interests

I • Certain Real Estate Investments
• Certain over-the-counter securities

• Foreign Issuers

• Certificates of Deposit
• Private Placements

I • Mortgage Loans• Equity CrowdFunding
• Life Settlement

The Alternative Securities Markets Group Corporation will not offer Financial Advisory Services

to any Client for the following Securities:

• Exchange Listed Securities

• Municipal Securities

I • Variable Life Insurance• Variable Annuities

• Mutual Fund Shares

• U.SGovernment Securities

• Options Contracts

Page 4
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4.C.Do we tailor our Advisory Services to a client's individual needs andhow do we do so?Can
client's impose restrictions on investing in certain securities or types of securities?

By their nature, financial planning services for Investors must be based on each client's
individual needs to have any useful validity. As the Alternative Securities Markets Group

i Corporation does not manage accounts,an Investment Adviser of Alternative Securities MarketsGroup Corporation can only make recommendations that the Adviser feels are in the client's own
best interest, based on an individual's stated and/or established, individual needs, goals, risk

i tolerance and investment time horizon. The firm seeks to establish this personal dimensionthrough a careful, fact-finding interview and series of discussions with each client.

As Investment clients make investments from their own accounts at their own direction, and that

the Alternative Securities Markets Group Corporation is not a manager of accounts (no fiduciary

controls), there is no restrictions that need to be imposed.

Item 5.Fees and Compensation:

5.A:A description of the range of fees our Firm Charges.

Alternative Securities Financial Review or Consultation (Investors)

For client's desiring on a Financial Review or Consultation about a portfolio of Alternative

I Securities,or a Consultation about a potential purchase of Alternative Securities, the Firmcharges a maximum charge of $250 per hour, charged in six minute increments.A qualified

Principal of the Alternative Securities Markets Group Corporation has the ability to authorize a

lower hourly fee.

Offering of Alternative Securities (Issuer)
For an Issuer Clients desiring a Consultation for a potential or current Alternative Securities

Offering, the Firm charges a maximum fee of $350 per hour, charged in six minute increments.A
qualified Principal of the Alternative Securities Markets Group Corporation has the ability to

authorizea lower hourly fee

For Issuer clients desiring "on-going" Alternative Securities Consultation about a current

Alternative Securities Offering, the Firm charges a maximum fee of $350per hour, charged in six

minute increments, to be paid on a monthly basis, or a setpercentage of equity securities in the

client's company in exchange for "on-going" Alternative Securities Consultation for the duration

of the Offering, and after the Offering. Only a qualified Principal of the Alternative Securities

Markets Group Corporation has the ability to authorize a lower hourly fee or to negotiate an

equity ownership interest in a client's company.

I
Page 5
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I
5.B-D: Does our Firm Bill its Clients for the incurred advisory fees?

I Generally, our Firm's practice is charge each client an "upfront retainer" of a FIVE HOURS, andafter the full retainer is depleted, the Firm's ongoing practice is through "direct billing", in which
we send a monthly invoice to each client for the advisory fees charged by the firm.

The Alternative Securities Markets Group Corporation receives no additional compensation for
its Advisory Services.

5.E:Does the Firm or any of its supervised persons accept compensation for the sale of any

securities or other investment products, including asset-based sales charges or service fees from

the sale of any products?

No, the Alternative Securities Markets Group Corporation is not a Broker Dealer, and receives no

compensation from the sale of any securities.

Disclosure 5.E.1:No member of the Firm can earn a commission from the sale of any security.

Disclosure 5.E.2:The firm recommends no Broker Dealers for the purchase of any securities to

any Investor Client, Affiliated or non-Affiliated.

Disclosure 5.E.3:The Firm Receives No Revenues through Commissions or other sales-based

compensation.

Item 6.Performance Based Fees:

Does our Firm Charge Performance-Based Fees (fees based on a portfolio's increase in asset

value)?

No, it doesnot.

Item 7.Types of Clients:

INVESTOR CLIENTS: Typically our clients will include high net worth individuals,

I homeowners with home equity greater than 30% equity in their property, corporations and otherbusinesses.We are prepared to provide services to charitable organizations, estates, and trusts as
well. We do not imposea minimum dollar amount any investor may be able to invest for our
services.

ISSUER CLIENTS: Typically our clients will include Private U.S.Companies with an equity

value less than $250 Million, which we refer to as "micro-cap companies".These Issuer Clients
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will be seeking to engaged in some form of a securities offering utilizing one or more of the
securities types detailed in Part II, Item 4.

Item 8.Methods of Analysis:

A. An Adviser must describe its methods of analysis and investment strategies used in formulating

its investment advice. It must explain in detail any unusual risks.

CAUTION:

INVESTING IN ALTERNATIVE SECURITIES

INVOLVES RISK OF LOSS

An Adviser must explain the material risks involved for each significant investment, investment

strategy, or method of analysisused andparticular type of security recommended, with more

detail if those risks are significant or unusual (i.e., not otherwise apparent from reading this

I brochure). A strategy or method of analysis is significant if the adviser uses the strategy ormethod in advising "more than a small portion of the adviser's client's assets."

I Alternative Securities Markets Group Corporation follows an "open architecture" approach tobuilding a diversified portfolio of Alternative Securities portfolios for clients. Though each

portfolio will differ based on the needs of the Investment Client, Alternative Securities Markets

i Group Corporation's goal is to build Alternative Securities Portfolios for our InvestmentAdvisory Clients that generate strong risk-adjusted returns andare consistent with the Investment

Advisory Client's stated objectives and risk tolerance. To create consistency with advisors and

clients, we narrow the scope of investments down to those offerings the Firm's Management feels

offer the best options with certain asset classes of Alternative Securities.This process allows a

level of due diligence to be performed on Alternative Securities Investments being presented to

Investment Advisory Clients by Alternative Securities Markets Group Corporation's Advisers.

B. Alternative Securities Markets Group Corporation does not advise any strategy that involves

"frequent trading". The majority of the Alternative Securities that our Advisers recommend are
either restricted from trade for a period of up to a minimum of one year, or do not have an

I established secondary market for the trade of the securities.The Alternative Securities MarketsGroup Corporation uses a "long term purchase approach" (holding for at least one year). The

majority of the Firm's Alternative Securities Portfolio of Offerings do not have liquidity events

for shareholders for 1-5 years.

C. Do we recommend primarily a particular type of security? What are the material risks involved

with that type of security? Are those risks unusual or significant?

Private Corporate Debt Securities Higher Risk than an Exchange Listed Corporate

I Bond, Generally Small Cap or Micro-capCompanies with Limited Operating History and
Limited assets and revenues, May Lose Entire

i
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Amount, Not Covered by SIPC

Regulation D Securities Restricted Securities,No Liquid Secondary

i Market, No Required Reporting Requirements,GenerallyEarly Stage or Development
Companies, May Lose Entire Amount, Not
Covered by SIPC

Regulation A Securities Unrestricted Securities, No Liquid Secondary
Market, No Required Reporting Requirements,

I Generally Early Stage or Development
Companies, May Lose Entire Amount, Not
Covered by SIPC

Over-the-Counter Securities More Susceptible to Market Fluctuations;
Higher Risk than and Exchange Listed
Company, May Lose Entire Amount, Not
Covered by SIPC

I Intra-State Exempt Securities Restricted Securities, No Liquid SecondaryMarket, No Required Reporting Requirements,
Generally Early Stage or Development
Companies,May Lose Entire Amount, Not
Covered by SIPC

Oil and Gas Interests A Notably Volatile Industry Sector; Historically

I Prone to Bubble and After Effects; May Lose
Entire Amount Invested; Not Covered by SIPC

Real Estate A Notably Volatile Industry Sector; Historically
Prone to Bubble and After Effects; May Lose

i Entire Amount Invested, Not Covered by SIPCForeign Issuers May Not be Subject to U.S.Financial Reporting
Standards, Higher Risk than an Exchange Listed

I Company, May Lose Entire Amount Invested,Not Covered by SIPC
Certificates of Deposit Limited Liquidity

I Life Settlement Restricted Securities, No Liquid SecondaryMarket, No Required Reporting Requirements,
Generally Long Term Investments, May Lose
Entire Amount, Not Covered by SIPC

Item 9.Disciplinary Information:

What facts about any legal or disciplinary event involving our Firm or its personnel should you

I know of, because it is material to an evaluation of the integrity of our Firm or its ManagementPersons?

I The SEC requires that we inform you, our Client, if our Firm or any of our Management Personshas been involved in any of the events listed below within the last ten years, and if there is any

material fact about any legal or disciplinary event that you should know about in order to evaluate

our integrity.

I
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You may also see these same questions answered online at the Investment Adviser Public

Disclosure Site (IAPD), in Part 1A,Item 11.

HAS OUR FIRM OR ANY OF OUR MANAGEMENT PERSONS BEEN INVOLVED IN:

I A Criminal or Civil action in a domestic, foreign or military court of competent jurisdiction inwhich our Firm or a Management person:

I (1) Was Convicted of, or PledGuilty or Nolo Contendere ("No Contest") to:a. Any Felony?
i. NO

b. A Misdemeanor that involved investments or an investment-related business,

fraud, false statements or omissions, wrongful taking of property, bribery,

perjury, forgery, counterfeiting, or extortion?
i. NO

c. A Conspiracy to commit any of these offenses?
i. NO

(2) Is the named subject of a pending criminal proceeding that involves an investment-

I related business,fraud, false statements or omissions, wrongful taking of property,bribery, perjury, forgery, counterfeiting, extortion, or a conspiracy to commit any of
these offenses?

a. NO

(3) Was found to have been involved in a violation of an investment-related statute or

I regulation?a. NO

(4) Was the subject of any order, judgment, or decree permanently or temporarily

enjoining, or otherwise limiting, our Firm or a Management Person from engaging in

I any investment-related activity, or from violating any investment-related statute,rule, or order? NO

I B.An Administrative proceeding before the SEC, any other Federal Regulatory Agency, anyState Regulatory Agency, or any Foreign Financial Regulatory Authority in which our Firm or a
Management Person -

(1) Was found to have caused an investment-related business to lose its authorization
to do business?

I a. NO(2) Was found to have been involved in a violation of an investment-related statute

or regulation and was the subject of an order by the agency or authority:

I a. Denying, Suspending, or Revoking the authorization of your Firm or aManagement Person to act in an investment-related business?

I
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I
i. NO

b. Barring or suspending our Firm's, or a Management Person's,

I association with an investment-related business?i. NO

c. Otherwise significantly limiting our Firm's, or a Management Person's,

I investment-related activities?i. NO

d. Imposing a civil money penalty of more than $2,500 on our Firm, or a

i Management Person?i. NO

C.A Self-Regulatory Organization (SRO) proceeding in which our Firm or a Management
person:

(1) Was found to have caused an investment-related business to lose its authorization to
do business?

a. NO

I (2) Was found to have been involved in a violation of the SRO's rules and was:a. Barred or suspended from membership or from association with other

members, or was expelled from membership?
i. NO

b. Otherwise significantly limited from investment-related activities?
i. NO

I c. Fined more than $2,500i. NO

I NOTE: IN AUGUST OF 2010,A FIRM THAT MR.MUEHLER WAS MANAGING WASSERVED A 'CEASE AND DESIST' ORDER IN THE MATTER OF 'PUBLIC

SOLICITION' OF A PRIVATE PLACEMENT (AN UN-SOLICITED EMAIL WAS SENT
TO A POTENTIAL INVESTOR THAT STATED INVESTMENT TERMS AND

CONDITIONS). THE FIRM THAT WAS SUBJECT OF THE CEASE AND DESIST
ORDER CEASED OPERATIONS PRIOR TO THE SALE OF ANY SECURITIES TO
ANY INVESTORS.A COPY OF THE 2010ORDER IS ATTACHED AS AN EXHIBIT TO

PART I OF THIS ADV FORM.

Item 10.Other Financial Industry Activities and Affiliations: What material relationships does our

Firm, or any of our Management Persons have, with related financial industry participants? What material

conflicts of interest may arise from these relationships and how are these conflicts addressed?

A. Have we, or hasany of our Management Persons, registered as a broker-dealer or as a

I representative of a broker-dealer?a. NO

I
I
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B. Have we, or has any of our Management Persons,registered as a futures commission merchant,

commodity pool operator,a commodity trading advisor, or anassociated person of any of these

i entities named here?a. NO

C. Do w have any "related person" - a person or a firm that we control or that controls us through

I ownership, or asan officer - with whom we have a material relationship, any arrangement thatmay cause a conflict of interest when providing our clients with Investment Advice?
a. YES

Alternative Securities Markets Group Corporation
o Wholly owned Subsidiaries

• Investment Funds (Private)

• Alternative Securities Markets Group Corporation Fixed Income Fund,

I LLC (to be formed)o Open End Fixed Return Fund

• ASMG Fixed Income Fund I, LLC (to be formed in 2014)

I o Closed Ended Fund• ASMG Fixed Income Fund II, LLC (to be formed in 2014)
o Closed Ended Fund

I • ASMG Fixed Income Fund III, LLC (to be formed in 2014)o Closed Ended Fund

• ASMG Fixed Income Fund IV, LLC (to be formed in 2014)
o Closed EndedFund

• ASMG Fixed Income Fund V, LLC (to be formed in 2014)
o Closed Ended Fund

• Private Operating Companies (all to be formed in 2014)

• Samba Brazilian Gourmet Pizza Corporation

I • Alternative Securities Market, Inc.o Alternative Securities Markets Group Aviation and Aerospace

Market, LLC

I o Alternative Securities Markets Group Biofuels Market, LLCo Alternative Securities Markets Group California Water Rights
Market, LLC

o Alternative Securities Markets Group Commercial Mortgage

Clearinghouse, LLC
o Alternative Securities Markets Group Energy Market, LLC
o Alternative Securities Markets Group Entertainment andMedia

Market, LLC
o Alternative Securities Markets Group Fashion and Textiles

Market, LLC

o Alternative Securities Markets Group Financial Services Market,

I LLCo Alternative Securities Markets Group Food and Beverage

Market, LLC
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o Alternative Securities Markets Group Hotel and Hospitality
Market, LLC

o Alternative Securities Markets Group Life Settlement Market,
LLC

o Alternative Securities Markets Group Medical Device and

i Pharmaceuticals Market, LLCo Alternative Securities Markets Group Mining andMineral

Rights Market, LLC

I o Alternative Securities Markets Group Oil andNatural GasMarket, LLC

o Alternative Securities Markets Group Residential Mortgage

Clearinghouse, LLC
o Alternative Securities Markets Group Restaurant and Nightclub

Market, LLC
o Alternative Securities Markets Group Retail and E-Commerce

Market, LLC
o Alternative Securities Markets Group New Technologies

Market, LLC

o Minority Equity Ownership Interests

I • Alternative Securities Markets Group Corporation holds 2-10% minority equitypositions in all companies listed on the Alternative Securities Market

(http://www.AlternativeSecuritiesMarket.com)

NOTE: An Adviser's RELATED PERSONSare: (1) the Adviser's Officers, or Directors (or any

person performing similar functions); (2) all persons directly or indirectly controlling, controlled

I by,or under common control with the Adviser; (3) all of the Adviser's current employees; and (4)any person providing investment advice on the Adviser's behalf.

WE ADDRESS THIS ISSUE BY DISCLOSING THE RISKS TO OUR CLIENTS

The Risk of a conflict of interest in any sucharrangement lies in the compensation to be received;

it creates an incentive to recommend the service.

Otherwise, our Firm has not other related person that is a:

• Municipal Securities Dealer

I • Government Securities Dealer or Broker• A Mutual Fund

• A Unit Investment Trust

• Offshore Fund

• Another Investment Adviser / Financial Planner

• A Futures Commission Merchant, Commodity Pool Operator or Commodity Trading

Advisor

• A Bank or aThrift Institution
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• An Insurance Company or Agency
• A Pension Consultant

I • A Real Estate Broker or Dealer
• A Sponsoror Syndicator of Limited Partnerships

D. Do we recommend or select other Investment Advisers for our Clients? NO, we do not. If an

Adviser selects or recommends other advisers for a Client, the Adviser must disclose any

compensation arrangements or other business relationships between the Advisory Firms that

create material conflicts of interest between the adviser and its clients along with a discussion of
the conflict andhow they are addressed.

Do we receive compensation form other advisers for our referrals? NO, this does not apply. The

compensation advisers may receive, clients should note, creates an incentive to make the

I recommendation and thereby an inherent risk of a conflict of interest. We address this possibleconflict of interest first by bringing to our Clients' attention and by disclosing that this does not

apply to our Firm.

De we have any other business relationships with advisers that could cause a conflict of interest,

and if "yes",how do we address them? NO, we do not.

Item 11.Code of Ethics:

A. As required by the SEC Rule 204A-1 or similar state rules, our Firms hasadopted a Code of
Ethics. The Firm has created a Code of Ethics (November 2014) which addresses primarily issues

involved in monitoring proprietary "investment" activities (there are no "trading activities"

associatedwith Alternative Securities Markets Group Corporation). A Copy is available upon

written request.

Please note that using any insider information, information that is not readily available to all

I participants in a securities marketplace (upon making a reasonable effort to obtain thatinformation), for any person, ourselves or relatives or clients or any other person, is strictly illegal

andpunishable by fines and imprisonment.

How Our Firm Controls Sensitive Information:

• Building Security: Controlled Entrances, Visitor Screening,Security Monitoring devices,
including (but not limited to); security cameras,motion detectors,passcodes,andalarms

• Office Door Locks

• Locked File Cabinets

• Password Protected Computer Screens and Databases; Computer "sleep" if left unused

• Fire Prevention Equipment

• Office area under continual supervision
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B. Does your Firm or a related person recommend to our Clients, or de we buy or sell for our
Client" accounts,securities in which we or a related person hasa material interest?

a. Our Firm and/or its Associates:

i. Buy or Sell for the Firm or for themselves any securities that we also recommend

I to our Investment Advisory Clients1. WE DO NOT

ii. Invest or are permitted to invest in securities related to those we may recommend

I to Investment Advisory Clients?1. WE DO NOT

b. Our Firm and its Associates:

i. Buy Securities for the Firm or for themselves from Advisory Clients?
1. WE DO NOT

ii. Sell Securities the Firm or its Associates own to Advisory Clients?

1. The Firm may recommend securities of Private Funds that the Firm is a

i Manager and is a wholly owned subsidiaryiii. In their capacity as a broker / dealer agent, transact purchases or sales of any

Investment Advisory Client's securities directly to any person?

I 1. WE DO NOTiv. Recommend securities to our advisory clients in which our Firm or any person or
other firm related to our Firm hassome other proprietary ownership or other

i financial interest1. The Firm may recommend securities of Private Funds that the Firm is a

Manager and is a wholly owned subsidiary

I 2. The Firm may recommend securities of companies associated with theAlternative Securities Market

(http://www.AlternativeSecuritiesMarket.com), of which, the Company

holds a minority equity ownership interest in each of these companies,

though it receives no financial compensation for any investments made.

I v. Act as an investment adviser to an investment company that we recommend to
our Clients?

1. WE DO NOT

C. Personal Trading: There are no "Trading Activities" Associated with the Alternative Securities

Markets Group Corporation

D. Personal Trading: There are no "Trading Activities" Associated with the Alternative Securities

Markets Group Corporation
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Item 12.Brokerage Practices:

I A. Does our Firm select a broker / dealer for you?a. NO WE DO NOT,THERE ARE NO ACTIVITIES OR SERVICES ASSOCIATED
WITH THE ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION

THAT INVOLVE BROKER DEALERS, EXCEPT FOR 'ISSUER SERVICES'.

Item 13.Review of Accounts:

A. Does someone in our Firm review investment account portfolios and how often?

a. The Alternative Securities Markets Group Corporation does not maintain investment

accounts for our Investment Advisory Clients. Though,Mr. Steven J.Muehler, Founder

andChief Executive Officer of the Firm. At Mr. Muehler's discretion, he may delegate

review of a client's "advisory portfolio of investments" to another qualified Registered
Investment Adviser.

B. What factors might trigger a review in addition to our periodic review?

a. Certain advisory portfolios may be reviewed in the event of significant changes in the

markets or due to socio-political factors deemed to affect those portfolios or input

I provided through our own research. Changes to an Investment Advisory Client'sexpressed goals,needs,or financial condition may also tripper a review of a client's

portfolio. Clients are encouraged to maintain regular contact with the Investment

Adviser, especially to keep the Firm informed of any changes to the Client's status.

C. What regular reports do we or other provide you? Are they written reports? What do they
contain?

I a. All Companies andFunds that we recommend will send confirmation of each transactionthat the client chooses to complete,directly to the client. EachCompanyor Fundwill
send monthly or quarterly statements, unless the Company is a "non-reporting" company

I asdefined by the Alternative Securities Market(http://www.AlternativeSecuritiesMarket.com).

Item 14.Client Referrals and Other Compensation:

I A. Does someone other than a Client of our Firm pay our Firm or related persons,or otherwiseprovide economic benefit to our Firm, for the investment advice we provide to Investment

Advisory Clients?

a. Our Firm is not compensated in any way from third parties for our Investment Advisory.
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I
B. Does our Firm or a firm related to us through some form of ownership pay someone, directly or

indirectly, for client referrals?

a. NO WE DO NOT

I Item 15: Custody:

I A. Does our Firm have discretionary authority over Client Assets?a. NO WE DO NOT, NO OPERATION OF THE ALTERNATIVE SECURITIES

MARKETS GROUP CORPORATION INVOLVES ANY TYPE OF CUSTODY OF
ANY OF A CLIENTS ASSETS

Item 16: Investment Discretion:

I A. Does our Firm have Discretionary Authority over a Client's Assets?a. NO WE DO NOT,NO OPERATION OF THE ALTERNATIVE SECURITIES
MARKETS GROUP CORPORATION INVOLVES ANY TYPE OF CUSTODY OF
ANY OF A CLIENTS ASSETS

Item 17: Voting Client Securities:

A. Does our Firm have, or will it accept authority, to vote Investment Advisory Client Securities?

I a. NO.The Firm's policies and procedures manual, our agreements and this disclosurebrochure will state:

i. "Clients should note that the Adviser does not undertake to vote any proxies to

the investments a client may choose to make, or have.It remains the Client's

right to vote all proxies; voting proxies is an important means for the investor to

understand the companies in whose securities he / she is invested."

b. This is our policy and our procedure: THAT WE DO NOT VOTE PROXIES. Our Firm

I does not vote its Advisory Client's proxies. We state in our agreement and here in thesedisclosures.Our Firm urges our Clients to read and participate in the voting process tied
to the shares they own in various companies asan excellent means for our clients to

become familiar with those companies in which they are invested.

Item 18: Financial Information:

A. Does your Firm have Custody of Client Funds or Securities?
a. NO WE DO NOT
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B. Does our Firm have any financial condition that could reasonably seem likely to impair our

ability to meet our contractual commitments to clients?
a. NO WE DO NOT

C. Has our Firm been the subject of a bankruptcy during the last ten years?
a. No, it has not

Item 19: State Registration Information:

If you are registering or are registered with one or more State Securities Authorities, you must respond to

the following additional items:

A. Identify each of your Principal Executive Officers andManagement Persons, and describe their

formal education and business background.

I Mr. Steven Joseph Muehler is the Founder and Chief Executive Officer of the AlternativeSecurities Markets Group Corporation, which opened the "Alternative Securities Market" to

companies seekingboth an initial public offering and a public listing of the Company's Securities

in April of 2014, and is opening the market to the general investing public on January l'', 2014.

Unlike the current "CrowdFunding" Sites over saturating the Alternative Securities Investment

I Industry today, the Alternative Securities Market is the FIRST and ONLY CrowdFunding Sitethat is open to ALL INVESTORS (U.S.Citizens, Non-U.S. Citizens, Accredited Investors, Nom-

Accredited Investors, Private Individual Investors, and Institutional Investors and Advisors).

The Alternative Securities Market is the First andOnly Primary and Secondary Market for the

initial issue and resale of Regulation A, Regulation S and Regulation D Securities (Regulation D,
Regulation S,andcertain Regulation A Securities of "shell companies" are restricted from resale

for 6-12 months). The Alternative Securities Market operates as a private, transparent equity and
debt securities marketplace, offering market participants a comprehensive range of services to

meet their needs,including facilitating "initial public offerings" for Regulation A, Regulation S

andRegulation D securities. The Alternative Securities Markets Group also supplies both market,

I industry and listed company data.The total product offering at the Alternative Securities Marketincludes: Common Stock,Preferred Stock, Convertible Preferred Stock, Debt Notes (asset backed

& secured notes only) andConvertible Debt Notes.

Mr. Muehler has more than fifteen years investment banking industry and corporate finance

industry experience, holding senior financial management and business development positions in

I both regional banks and international finance companies. Mr. Muehler hasextensive experiencein structuring business plans and leading fund raising efforts for early stage to mid-cap

companies. His areas of expertise are in Commercial and Residential Real Estate Securitizations,

Energy, Biofuels, Mining and Mineral Rights, Oil and Natural Gas,Medical Device,
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Pharmaceuticals andNew TechnologyMarket Capitalization and Managementranging from
Fortune 100companiesto early stage ventures.

Prior to founding the Alternative Securities Markets Group in April of 2014, Mr. Muehler served

as a corporation capitalization and securities advisor for both private and public securities

offerings.

Before beginning his career in the Corporate Investment Banking Market, Mr. Muehler Served

I four years in the United States Marine Corps before attending college in South Carolina. Aftercollege, Mr. Muehler held positions in the Finance Departments of Reverview Community Bank,
WCI Communities andAllied Capital Corporation. It was with these companies, and during his

time as anadvisor, that Mr. Muehler gained valuable experience working with multinational

finance and domestic investment firms in syndicating fund raising andhas guided dozens of
companies in the capital formation process.Mr. Muehler has also served as a business consultant

to a variety of midmarket companies providing strategic and financial modeling, business
development training, and management assessment.

During the last year, Mr. Muehler has served as the "counter point to CrowdFunding" on his

weekly Radio andHDWebTV Series,"Steve Muehler, On the Corner of Main Street and Wall

Street".The Show returns on January 2",2014 with a weekly 2-3 hour broadcast.

Mr. Muehler is also the Founder andChief Executive Officer of "Samba Brazilian Gourmet Pizza

Corporation".

B. Describe any business in which you are actively engaged (other than giving investment advice)

and the approximate amount of time spent on that business.

Alternative Securities Markets Group Corporation (40-80 hours per week)

a. Wholly owned Subsidiaries

i. Investment Funds (Private)

1. Alternative Securities Markets Group Corporation Fixed Income Fund,

LLC (to be formed)

a. Open End Fixed Return Fund

i 2. ASMG Fixed Income Fund I, LLC (to be formed in 2014)a. Closed Ended Fund

3. ASMG Fixed Income Fund II, LLC (to be formed in 2014)

I a. Closed Ended Fund4. ASMG Fixed Income Fund III, LLC (to be formed in 2014)
a. Closed Ended Fund

I 5. ASMG Fixed Income Fund IV, LLC (to be formed in 2014)a. Closed Ended Fund

6. ASMG Fixed Income Fund V, LLC (to be formed in 2014)

I a. Closed Ended Fundii. Private Operating Companies(all to be formed in 2014)
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I
1. Samba Brazilian Gourmet Pizza Corporation
2. Alternative Securities Market, Inc.

I a. Alternative Securities Markets Group Aviation and AerospaceMarket, LLC

b. Alternative Securities Markets Group Biofuels Market, LLC

c. Alternative Securities Markets Group California Water Rights
W Market, LLC

d. Alternative Securities Markets Group Commercial Mortgage

I Clearinghouse, LLCe. Alternative Securities Markets Group Energy Market, LLC

f. Alternative Securities Markets Group Entertainment andMedia

Market, LLC
g. Alternative Securities Markets Group Fashion and Textiles

Market, LLC

h. Alternative Securities Markets Group Financial Services Market,
LLC

I i. Alternative Securities Markets Group Food and BeverageMarket, LLC

j. Alternative SecuritiesMarkets Group Hotel andHospitality

I Market, LLCk. Alternative Securities Markets Group Life Settlement Market,
LLC

I 1. Alternative Securities Markets Group Medical Device andPharmaceuticals Market, LLC

m. Alternative Securities Markets Group Mining and Mineral

Rights Market, LLC
n. Alternative Securities Markets Group Oil and Natural Gas

Market, LLC

o. Alternative Securities Markets Group Residential Mortgage

Clearinghouse,LLC

I p. Alternative Securities Markets Group Restaurant and NightclubMarket, LLC

q. Alternative Securities Markets Group Retail andE-Commerce

i Market, LLCr. Alternative Securities Markets Group New Technologies
Market, LLC

I b. Minority Equity Ownership Interestsi. Alternative Securities Markets Group Corporation holds 2-10% minority equity

positions in all companies listed on the Alternative Securities Market

(http://www.AlternativeSecuritiesMarket.com)

I C. In addition to the description of your fees in response to Item 5 of part 2A, if you or a supervised
person are compensated for advisory services with performance-based fees, explain how these
fees will be calculated.Disclose specifically that performance-based compensation may create an
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I
incentive for the adviser to recommend an investment that may carry a higher degree of risk to
the client.

I a. We receive not "performance based" compensation for any Investment AdvisoryServices.

I D. If you or a management person hasbeen involved in one of the events listed below, disclose allmaterial facts regarding the event:

a. An award or otherwise being found liable in an arbitration claim alleging damages in

I excess of $2,500, involving any of the following:i. An investment or an investment-related business or activity;

ii. Fraud, false statement(s), or omissions

iii. Theft, embezzlement, or other wrongful taking of property

iv. Bribery, forgery, counterfeiting, or extortion; or

v. Dishonest, unfair, or unethical practices.
vi. NO WE HAVE NOT TO ALL POINTS

b. An award of otherwise being found liable in a civil, self-regulatory, or administrative

I proceeding involving any of the following:i. An investment or an investment-related business activity;

ii. Fraud,False Statement(s), or omissions

I iii. Theft, embezzlement, or other wrongful taking of property;iv. Bribery, forgery, counterfeiting, or extortion; or
v. Dishonest, unfair, or unethical practices.
vi. NO WE HAVE NOT TO ALL POINTS

E. In addition to any relationship or arrangement described in response to Item 10.C of Part 2A,
describe any relationship or arrangement that you or any of your Management Persons have with

any issuerof securities that is not listed in Item 10.Cof Part 2A
a. NONE
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PART 2B: The Brochure Supplement: Here we provide information about advisory personnel on whom

you rely for Investment Advice. We must provide this supervised person's supplement to you, our client

I initially at or before the time when that specific supervised person begins to provide you with advisoryservices.

MR.STEVEN JOSEPH MUEHLER

Born August 11th Ø75

Item 2: Educational Background and Business Experience:

Mr. Steven Joseph Muehler is the Firm's Founder and Chief Executive Officer. Mr. Muehler was born in

August of 1975,andgrew-up andattended High School in Wahpeton, North Dakota. After graduating

from Wahpeton Senior High School in 1994,Mr. Muehler enlisted in the United States Marine Corps, and
was honorably discharged from Active Duty in 1999.

While enlisted in the United States Marine Corps, Mr. Muehler began his college studies through the

Marine Corps Distance Education Program.Mr. Muehler took college level courses and earned college
credits fronr The University of North Dakota, The University of Minnesota, The University of

I Minnesota, Brigham Young University, The University of Alabama and the University of South Carolina.Upon being honorably discharged from the United States Marine Corps in 1999,Mr. Muehler continued

his college education at Charleston Southern University in North Charleston, South Carolina.

Mr. Muehler hasmore than fifteen years investment banking industry and corporate finance industry

experience, holding senior financial management and business development positions in both regional

banks and international finance companies.Mr. Muehler has extensive experience in structuring business

plans and leading fund raising efforts for early stage to mid-cap companies.His areas of expertise are in

Commercial and Residential Real Estate Securitizations, Energy, Biofuels, Mining and Mineral Rights,

Oil andNatural Gas,Medical Device, Pharmaceuticals and New Technology Market Capitalization and

Management ranging from Fortune 100companies to early stage ventures.

Prior to founding the Alternative Securities Markets Group in April of 2014, Mr. Muehler served as a

corporation capitalization andsecurities advisor for both private andpublic securities offerings.

Before beginning his career in the Corporate Investment Banking Market, Mr. Muehler Served four years
in the United States Marine Corps before attending college in South Carolina. After college, Mr. Muehler

held positions in the Finance Departments of Reverview Community Bank, WCI Communities and Allied

Capital Corporation. It was with these companies, andduring his time as an advisor, that Mr. Muehler

gained valuable experience working with multinational finance and domestic investment firms in

I syndicating fund raising and has guided dozens of companies in the capital formation process.Mr.Muehler has also served as a business consultant to a variety of midmarket companies providing strategic

and financial modeling, business development training, and management assessment.
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During the last year, Mr. Muehler hasserved as the "counter point to CrowdFunding" on hisweekly
Radio andHDWebTV Series,"Steve Muehler, On the Corner of Main Street and Wall Street". The Show

returns on January 2",2014 with a weekly 2-3 hour broadcast.

Item 3.Disciplinary Information: In the Investment Adviser Public Disclosure Site one may find the

following disclosures regarding Mr. Muehler. "This Investment Adviser Representative is currently
W registered in ONE jurisdiction.

Is this Investment Adviser Representative currently suspended with any jurisdiction? NO
Are there events disclosed about this Investment Adviser Representative? NO

Item 4: Other Business Activities: As noted above and in ADV Part 2A,Mr. Steven J.Muehler is the

Founder andChief Executive Officer of the Alternative Securities Markets Group Corporation, and the

sole shareholder of the Corporation. The Alternative Securities Markets Group Corporation has multiple
subsidiaries andminority equity ownership interests as detailed in ADV Part 2A.Mr. Muehler, nor the

Alternative Securities Markets Group Corporation, receives no commissions or financial compensation
from Investment Advisory Clients who choose to invest in one of these companies.

Item 5: Additional Compensation: Mr. Muehler currently receives no other forms of income outside of

the investment adviser counseling. Mr. Muehler in the future may receive advisory income from the

I wholly owned subsidiariesof the Alternative Securities Markets Group Corporation, as well as incomefrom SambaBrazilian Gourmet Pizza Corporation. An amendment to this document will be filed and

delivered to all Clients of the Alternative Securities Markets Group Corporation upon any change to Mr.
Muehler's income.

Item 6: Supervision: Mr. Muehler is the Firm's Founder and Chief Executive Officer; he is largely his

I own supervisor. He maintains on file, in the Firm's office reports, his formulation of hisrecommendations for the regulator to review at will.

Item 7: State Registration Requirements: Mr. Muehler is registering as a representative of the Advisory

firm in California, Florida, New York, Nevada,and Arizona. None of the disciplinary or regulatory events

noted under this item applies to Mr.Muehler. He hasnot been subject of a bankruptcy filing in the past

ten years.
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i FINRA Logo.FINRA Home About FINRA Newsmom
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Return to Filing and Guidance Index Ingout

I Form U10

Please review your responses below. If you would like to correct any errors, click the "Back" button on the bottom of this page.

When you are ready to continue, press the "Submit Form" button below.Once you click "Submit Form", this form cannot be modified.

Candidate Personal information

Application ID 2461861 (Use this for future reference)

Name Steven Joseph Muehler

Do you have SSN? Yes

Social Security Number *****5571

Date of Birth **********

Phone 213-407-4386

Email stevemuehler@gmail.com

I Address 4050 Glencoe AvenueUnit 210
Marina Del Rey, CA 90292
United States

Firm Information

Firm Name

I Firm BD NumberContact
Phone

I Email
Address United States

Regulatory Agency

None

Examinations

Section A None Selected

Section B None Selected

Section C Series 65 Uniform investment Advisor Law Examination $155

I Section D None Selected
Section E None Selected

Total $ 155

Glossary SitemaD M M
©2014 FINRA. All rights reserved. FINRAis a registered trademark of the Financial industry Regulatory Authority, Inc.

I
I
I
g httpsJ/forms.finra.orgiselfreg/ReviewForm.aspx?FormQuery=U10.25&lnstancelD=86861879-a881-4c5d-b5e2-60b454c32323&ReturnPage=http%3a%2f%2fww...1/1



12/3/2014 Promelric - Committed Registration

Enghsh

NEWAPPGINTMENT:

Trusted Provider of Merket Leading Test Development and Delivery Solutions

Career Opportunities|Terms|Privacy|Ethics|@ 2014 Prometric

i Additional information 0000000076257363|1 65
AppointmentVerificetion

Name: Steven Muehler

Appointment Complete Address:

I Home (Evening) Phone: 213-407-4386

Work/Day Phone: 213.407-4386

Program Name: FINRA

Appointment Name: 145 Uniform Investment Adviser Law Examination
Test Center Number: 0001 - Los Angeles - Culver City

i Test Center Address: 5601 WEST SLAUSON AVENUE
SUfTE 110 (Los Angeles - Metro Area)

Test Center City: Culver City

Test Center Country: CA, USA

I Test Center Phone #: (310)337-6696

Appointment Date: 29 Dec 2014

Appointment Time: 1:00 PM

Appointment Duration: 3:30

E-mail: stevemuehler@gmail.com

You wil receive an e-mal within 15-minutes containing your appointment confirmation

details.Please check your spam folder if you do not receive your confirmation emai. Update

your email security fikers to alow emails from emailconfirmations@prometric.com

i The Prometric website, www.prometric.com, is avalable 24 hours a day, seven days a week
for you to reschedule, cancel or confirm your appointment.

Thank you,

Prometric

httpsJ/securereg3.prometric.com/CommittedRegPrintable.æpx 1/1
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Akernative Securities Markets Group
i Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION
MARKET LISTING AGREEMENT:
(Amended December 1'',2014)

THIS AGREEMENT, dated as of the date executed by ALTERNATIVE SECURITIES MARKETS GROUP

I CORPORATION ("ASMG"), a Califomia Stock Corporation, located at 4050 Glencoe Avenue, Marina DelRey, California 90292, by and between ASMG and REMINGTON ENERGY GROUP CORPORATION..

I The Company's eligibility to list and promote its securities offering on the Alternative Securities Market's
("ASM") Primary and Secondary Private Alternative Securities Market at
http://www.AlternativeSecuritiesMarket.com is more fully defined in, and is governed by, the ASMG
Market Listing Agreement, as amended from time to time, which, together with all attachments,

I appendices, addenda, cover sheets, amendments, exhibits, schedules and other materials referencedtherein (collectively, the "Agreement"), are attached hereto and incorporated herein by reference in their
entirely.

I The Company requests to enter into a Market Listing Agreement with ASMG and to have its securitieslisted on one of the following tiers of the Alternative Securities Markets at
http://www.AlternativeSecuritiesMarket.com, as applicable, as evidenced by an authorized officer of the
Company initialing and dating below next to the Alternative Securities Market Tier being requested:

MUST CHOOSE ONE ASM MARKET TIER BELOW:

ASM MARKET initials Date

ASM VENTURE

I MARKET(Raising $100,000 to $1,000,000)

ASM MAIN

I MARKET X X_(Raising $1,000,001 to $5,000,000)

I ASM GLOBAL
PRIVATE MARKET

I ASM POOLEDFUNDS MARKET

SEE MARKET TIER LISTING REQUIREMENTS ON THE NEXT PAGE BEFORE
CHOOSING A MARKET TIERM TO APPLY FOR LISTING:
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

ASM VENTURE MARKET:
• U.S & Canadian Companies Only
• Securities are issued pursuant to Regulation A and Regulation S ONLY

I • Market open to all U.S.Investors and International investors (accredited and non-accredited)
• Regulation A Shares issued unrestricted (unless the Company is a shell) - Immediately free

trading

I • Regulation S Shares issued with 6-12 month restrictions on trade• Minimum Offering: $100,000 USD
• Maximum Offering: $1,000,000 USD

I • Un-audited Financial Statements required• SEE MARKET TIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW
• SEC Review and Qualification required prior to the marketing or sale of any securities. NASAA

Coordinated Review will follow SEC review, comment and qualification.

ASM MAIN MARKET:
• U.S& Canadian Companies Only

I • Securities are issued pursuant to Regulation A and Regulation S ONLY• Market open to all U.S.investors and international Investors (accredited and non-accredited)
• Regulation A Shares issued unrestricted (unless the Company is a shell) - Immediately free

I trading• Regulation S Shares issued with 6-12 month restrictions on trade
• Minimum Offering: $1,000,001 USD
• Maximum Offering: $5,000,000 USD

I • Proposed New Maximum Offering: $50,000,000 USD (upon enactment of Regulation A Plus / TierII)
• Un-audited Financial Statements required

I • SEE MARKET TIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW• SEC Review and Qualification required prior to the marketing or sale of any securities. NASAA
Coordinated Review will follow SEC review, comment and qualification.

ASM GLOBAL PRIVATE MARKET:
• U.S.,Canadian and International Companies
• Securities are issued pursuant to Regulation D and Regulation S
• Market open to all U.S.Accredited Investors and International investors (No non-accredited)
• Regulation D Shares issued with 6-12 month restrictions on trade
• Regulation S Shares issued with 6-12 month restrictions on trade

I • U.S.and Canadian Company Minimum Offering: $5,000,001 USD• International Company Minimum Offering: $1,000,001 USD
• Maximum Offering: Unlimited

I • Un-audited Financial Statements required• SEE MARKET TIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW
• No SEC Comment or Review

I ASM POOLED FUNDS MARKET:
• By Invite Only

i
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I Alternative Securities Markets Group
i Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

MARKET SEGMENTS:

( _) Alternative Securities Market Aviation & Aerospace Market

(__) Alternative Securities Market Biofuels Market

( _) Alternative Securities Market California Water Rights Market

(_X_)Alternative Securities Market Commercial Mortgage Clearinghouse

(__) Alternative Securities Market Energy Market

( _) Alternative Securities Market Entertainment & Media Market

( _) Alternative Securities Market Fashion & Textiles Market

( ) Alternative Securities Market Financial Services Market

( _) Alternative Securities Market Food & Beverage Market

(__) Alternative Securities Market Hotel & Hospitality Market

(__) Alternative Securities Market Life Settlement Market

(__) Alternative Securities Market Medical Device & Pharmaceuticals Market

(_) Alternative Securities Market Mining & Mineral Rights Market

(__)Alternative Securities Market Oil & Natural Gas Market

(__) Alternative Securities Market Residential Mortgage Market

( _) Alternative Securities Market Restaurant & Night Club Market

( _) Alternative Securities Market Retail & E-Commerce Market

( _) Alternative Securities Market New Technologies Market

Type of Direct Public Offering: (Choose One)

I Common Stock: (__)Preferred Stock: (__)
Membership Units / Equity Interests: (_)

I Debt Note / Corporate Bond: (_X_)Royalty Interest: (__)
Other:
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

Tvoe of Public Reportina: (Choose One of Three options below)

( ) OPTION ONE: Public Reportina Company:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative
Securities Markets Group a complete set of un-audited financial statements within 30

I days of the close of each business quarter. Company financials shall be emailed toLEGAL@AlternativeSecuritiesMarket.com and will also posted at
www.AlternativeSecuritiesMarket.com where approved investors, potential new investors

I and investment banking professionals with issued usernames and passwords will haveaccess to view the Company's Financial Statements. All un-audited financial statements
will be signed as "true and accurate" by the Chief Executive Officer and/or the Chief
Financial Officer of the Company.

o Annual Audited Financial Statements: Company Agrees to furnish Alternative

I Securities Markets Group a complete set of AUDITED financial statements within 60 daysof the close of each business fiscal year. Company financials shall be emailed to
LEGAL@AlternativeSecuritiesMarket.com and will also posted at

I www.AlternativeSecuritiesMarket.com where approved investors, potential new investorsand investment banking professionals with issued usernames and passwords will have
access to view the Company's Financial Statements.

o Quarterly Conference Calls: Company agrees that the Company's Chief Executive
Officer will participate in a Quarterly Conference Call with current investors, potential new

I investors and/or financial professionals that chose to participate in the conference call.During this Quarterly Conference Call with the CEO of the Company, the CEO will detail
the "current status of the company" and detail where the CEO is taking the company in
the future. Conference call will take place no sooner than ten days, and no greater than

30 days, from the release of the Company's quarterly financial release.CEO take make
ample time to answer questions from conference call participants. Company agrees that

I the quarterly conference calls with the Company's CEO will posted on the Company'sprivate page at www.AlternativeSecuritiesMarket.com where they may be heard by
registered users of www.AlternativeSecuritiesMarket.com.

o Monthly Status of the Company Report: Company agrees that the Company's Chief
Executive Officer will publish a monthly "State of the Company Letter" and email the
"State of the Company Letter" to all investors of the Company and to Alternative
Securities Markets Group. The "State of the Company Letter" should detail the current
operational status of the Company, detail any information that the CEO feels is necessary
for investors to know and include information on the path the CEO of the Company is

looking at taking the company in the short-term and in the long-ter. Company agrees that
the "State of the Company Letter" will be posted on the Company'sprivate page at
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

www.AlternativeSecuritiesMarket.com where they may be viewed by registered users of
www.AlternativeSecuritiesMarket.com.

o Corporate Actions: Certain corporate actions must be disclosed to all investors and to
Alternative Securities Markets Group. These include: All Dividends, Stock Splits, New
Stock issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,
Bankruptcies or Liquidations. All must be reported to the Investors and to Alternative
Securities Markets Group no less than TEN CALENDAR DAYS prior to record date. All
Corporate Actions will be published on the Company's page at
www.AlternativeSecuritiesMarket.com.

I ( X ) OPTION TWO: Limited Reportinq Company:

I o Quarterly Un-audited Financial Statements: Company Agrees to furnish AlternativeSecurities Markets Group a complete set of un-audited financial statements within 30

days of the close of each business quarter. Company financials shall be emailed to

I LEGAL@AlternativeSecuritiesMarket.com and will also posted atwww.AlternativeSecuritiesMarket.com where approved investors, potential new investors
and investment banking professionals with issued usernames and passwords will have

I access to view the Company's Financial Statements. All un-audited financial statementswill be signed as "true and accurate" by the Chief Executive Officer and/or the Chief
Financial Officer of the Company.

o Quarterly Conference Calls: Company agrees that the Company's Chief Executive
Officer will participate in a Quarterly Conference Call with current investors, potential new

I investors and/or financial professionals that chose to participate in the conference call.
During this Quarterly Conference Call with the CEO of the Company, the CEO will detail
the "current status of the company" and detail where the CEO is taking the company in

I the future. Conference call will take place no sooner than ten days, and no greater than
30 days, from the release of the Company's quarterly financial release.CEO take make
ample time to answer questions from conference call participants. Company agrees that
the quarterly conference calls with the Company's CEO will posted on the Company's
private page at www.AlternativeSecuritiesMarket.com where they may be heard by
registered users of www.AlternativeSecuritiesMarket.com.

o Monthly Status of the Company Report: Company agrees that the Company's Chief
Executive Officer will publish a monthly "State of the Company Letter" and email the
"State of the Company Letter" to all investors of the Company and to Alternative
Securities Markets Group. The "State of the Company Letter" should detail the current

operational status of the Company, detail any information that the CEO feels is necessary
for investors to know and include information on the path the CEO of the Company is
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

looking at taking the company in the short-term and in the long-ter. Company agrees that
the "State of the Company Letter" will be posted on the Company's private page at

I www.AlternativeSecuritiesMarket.com where they may be viewed by registered users ofwww.AlternativeSecuritiesMarket.com.

o Corporate Actions: Certain corporate actions must be disclosed to all investors and to
Alternative Securities Markets Group. These include: All Dividends, Stock Splits, New
Stock issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,
Bankruptcies or Liquidations. All must be reported to the Investors and to Alternative
Securities Markets Group no less than TEN CALENDAR DAYS prior to record date. All
Corporate Actions will be published on the Company's page at
www.AlternativeSecuritiesMarket.com.

( ) OPTION THREE: Non-Reportina Company:

o Quarterly Conference Calls: Company agrees that the Company's Chief Executive

i Officer will participate in a Quarterly Conference Call with current investors, potential newinvestors and/or financial professionals that chose to participate in the conference call.

During this Quarterly Conference Call with the CEO of the Company, the CEO will detail

I the "current status of the company" and detail where the CEO is taking the company inthe future. Conference call will take place no sooner than ten days, and no greater than

30 days, from the release of the Company's quarterly financial release.CEO take make

I ample time to answer questions from conference call participants. Company agrees thatthe quarterly conference calls with the Company's CEO will posted on the Company's
private page at www.AlternativeSecuritiesMarket.com where they may be heard by
registered users of www.AlternativeSecuritiesMarket.com.

o Monthly Status of the Company Report: Company agrees that the Company's Chief
Executive Officer will publish a monthly "State of the Company Letter" and email the
"State of the Company Letter" to all investors of the Company and to Alternative
Securities Markets Group. The "State of the Company Letter" should detail the current

operational status of the Company, detail any information that the CEO feels is necessary
for investors to know and include information on the path the CEO of the Company is

looking at taking the company in the short-term and in the long-ter. Company agrees that
the "State of the Company Letter" will be posted on the Company's private page at
www.AlternativeSecuritiesMarket.com where they may be viewed by registered users of
www.AlternativeSecuritiesMarket.com.

I o Corporate Actions: Certain corporate actions must be disclosed to all investors and toAlternative Securities Markets Group. These include: All Dividends, Stock Splits, New
Stock issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,

Page6



E

I Alternative Securities Markets Group
i Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

Bankruptcies or Liquidations. All must be reported to the Investors and to Alternative
Securities Markets Group no less than TEN CALENDAR DAYS prior to record date. All

I Corporate Actions will be published on the Company's page atwww.AlternativeSecuritiesMarket.com.

I The Company agrees to continue to acknowledge that members of Alternative Securities Markets GroupCorporation shall continue to be relying on the Company and business information when preparing the
Company for a 'Direct Public Offering of Securities' and listing on the Alternative Securities Market. All

I members of the Company represent that all such information he or she is providing to AlternativeSecurities Markets Group Corporation is true and complete to the best of his or her knowledge. All
members of the Company acknowledge that members of Alternative Securities Markets Group
Corporation may provide the information submitted to other necessary parties or its affiliates in the course
of preparing the proposed 'Direct Public Securities Offering' and listing on the Alternative Securities
Market. All members of the Company shall promptly submit any additional information which supplements
or reflects material changes in any of the information submitted to Alternative Securities Markets Group

I Corporation members. Furthermore, all members of the Company shall certify at each submission that allof the information supplied to Alternative Securities Markets Group Corporation is accurate and complete,
to the best of her or her knowledge.

Reporting Requirements: (To Be Emalled to Legal@AlternativeSecuritiesMarket.com)
1. Company agrees to continue to provide the information as requested by the Alternative Securities

Markets Group.
2. Copy of Final Business Plan / Private Placement Memorandum
3. Copy of the Articles of incorporation

i 4. Details on Current Shareholders (Detail number of shares authorized, detailed number of shares
issued and outstanding and who holds those shares).

5. BIOGRAPHIES of each Executive Member of the Company, NO RESUMES
6. Details on any issued options or warrants of the Company
7. Details on any debts of the Company
8. Details on all Permitting, Licensing or Regulatory Approvals Required for operation
9. Complete use of Funds Schedule
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

Alternative Securities Markets Group to provide the following (ASM Venture Market and ASM Main
Market ONLY):

• Preparation of all Securities Registration Statements and Public Offering Memorandums
• All International, Federal & State Registrations, Submissions, Qualifications and Compliance.
• File SEC Form ID for SEC ClK Number and Edgar Filer Passcodes
• Complete Drafting of Regulation A Registration Statement on SEC Form 1-A

I • Complete Drafting of Regulation S Securities Offering• Issuance of international Stock Identification Number
• Printing, Binding and Filing of SEC Form 1-A with the United States Securities and Exchange

I Commission• Printing, Binding and Filings of all Amended SEC Form 1-As required for the answering of all
comments received from the SEC during the course of the Regulation A Review, Comment and
Qualification process

I • NASAA Registration of the Regulation A in the Following States (State Registration Fees to bepaid upfront by the Alternative Securities Markets Group):
• California

I • New York• Florida
= lilinois
• Texas

I • New Jersey
• Pennsylvania
• Nevada

I • Arizona• One more State as chosen by the Company
• Publishing of a Company page on the selected market tier that contains all information about the

I Company's Stock and Offering
• Publishing of a Company page for the Company's publishing of a Public Reporting Requirements

FEES PAID BY THE ALTERNATIVE SECURITIES MARKETS GROUP:

• SEC ClK Number issuance - $0.00

I • International Stock identification Number: $500• SEC Form 1-A Filing with the SEC (each submission of seven copies, includes: printing, binding,
binding materials, paper materials, ink / toner and postage): $50

• NASAA Coordinated Review Submission - $450 for NINE States
• State Registration and Filing Fees for Direct Initial Public Offering:

o California: $200 plus 1/5 of 1% of the Offering
o New York: $300 ($500,000 or less) to $1,200 ($500,001 or more)

I o Florida: $1,000o Texas: $100 plus 1/10'"of 1% of the Offering
o New Jersey: $1,000
o Pennsylvania: $500 Plus 1/20'"of 1% of the Offering

I o Nevada: 0.02% of the Offering (Min: $200 / Max: $2,000)o Arizona: 1/10th of 1% of the Offering (Min: $200 / Max: $2,000)
o Other State Chosen by the Company: $200 to $2750
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

Costs Associated with Public Listings and Public Offering:
Company acknowledges that there shall be fees associated with the Company's Direct Public Securities
Offering and listing on the Alternative Securities Market.

REGULATION A WI REGULATION S SECURITIES OFFERING:
o Monthly ASM Listing & Public Reporting Fees:

I • Public Reporting Companies: $45 per month• Limited Public Reporting Companies: $75 per month
• Non-Reporting Companies $90 per month

I o First payment due upon execution of this agreement, and every month thereafter.Companies wiii continue to be pubiic reporting during and after pubiic
capitalization. Companies are required to keep current their pubiic reporting as

I detailed in this agreement. This monthiy fee shali continue untii the Companybecomes quoted on the OTCQB or OTCQX Market or a Regulated Stock
Exchange such as the NYSE or NASDAQ).

I o BROKER DEALERS: The Alternative Securities Markets has a network of morethan 250 Dealer Brokers. Company's entering into an agreement with a Broker
Deal can expect to pay the Broker deal a commission ranging from 2% to more

I than 10%.o MARKETING COSTS: Companies not securing a relationship with a Listed
Alternative Securities Market Broker Deal can expect to pay in the range of 2-5%

I of investor Proceeds in additional marketing and advertising costs to completethe Public Offering. None of these costs are paid to the Alternative Securities
Markets Group Corporation, and the Alternative Securities Markets Group

I Corporation does not receive and "kickbacks", or any other form of compensationfor any referrals it gives to marketing, PR or advertising firms.
o Upon SEC Qualification of the Regulation A Securities Registration, a

I payment of $15,000 to Alternative Securities Markets Group Corporation forservices rendered in association with the Regulation A qualification. This
can be paid:

I • In cash, check, wire or credit card; or• Issuance of 5% of the Company's issued and outstanding common
stock shares (see agreement below).

I
Additional Items:
Alternative Securities Markets Group Corporation has determined that the structure and terms of the

I proposed Debt and/or Equity Capital Offering and Listing, as described in this Agreement, are incompliance with all applicable International, Federal, State and Local Laws, Rules and Regulations
regarding Private and Public Debt and/or Equity Public Offerings.

I
I
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

We look forward to partnering with you on this business opportunity.

I IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed by their dulyauthorized officers. Signature on this Cover Sheet is in lieu of, and has the same effect as, signature on
each document referenced herein.

COMPANY

Company Name: Couqar Canyon I, LLC

Company Address: 493 Red Corner Road, Douglasville, Pennsylvania 19518

By (signature):

Print Name: Mr. Steve Sherman

Title: Senior Managinq Member

Date: 0 'I -I'i

ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION:

By:

Name: Mr.Steven J. Muehler

Title: Founder & Chief Executive Officer

Date: - -I~I'I

I
I
I
I
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I Alternative Securities Markets Group
I Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

International Asset Management, LLC

1
I MEMBERSHIPUNIT PURCHASEAGREEMENT(TO BEEXECUTEDONLYUPON SECQUAllFICATION OF THE

REGULATION A SECURITIESOFFERING)

This Membership Unit Purchase Agreement (the "Agreement") is made as of
, by and between INTERNATIONAL ASSET MANAGEMENT, LLC, a

, a limited liability company (the "Company"), and ALTERNATIVE
SECURITIESMARKET CORPORATION (the"Purchaser").

RECITALS

A. Purchaser has provided, and is providing, consulting services to the Company

with respect to the issuance of Securities through a Direct Public Offering (the "Services"), and,
in consideration for the Services,the Company desires to issueand sell the Shares (asdefined in

I Section 1 below) to Purchaser, and Purchaser desires to purchase the Shares from theCompany.

I B. The Company's Board of Directors (the "Board") unanimously approved theissuanceand sale of the Shares to Purchaseron .

I
AGREEMENT

NOW THEREFORE,the undersigned agree as follows:

1. Sale of Membership Units. Subject to the terms and conditions of this

W Agreement, on the Purchase Date (as defined below) the Company will issue and sell to
Purchaser, and Purchaser agrees to purchase from the Company, FIVETHOUSAND shares of the

I Company's Membership Units (the "Shares"), which is FIVE PERCENTof the Company's issuedand Outstanding Membership Units, at a purchase price of $3.00per Share for a total purchase

price of $15,000, which is greater than or equal to the par value of the shares. The term
"Shares" refers to the purchased Shares and all securities received in replacement of or in
connection with the Shares pursuant to dividends or splits, all securities received in
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I Alternative Securities Markets Group
i Corporate:4050 Glencoe Avenue, Marina Del Rey, California 90292

Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com

I http://www.AlternativeSecuritiesMarket.com

replacement of the Shares in a recapitalization, merger, reorganization, exchange or the like,
and all new, substituted or additional securities or other properties to which Purchaser is
entitled by reason of Purchaser'sownership of the Shares.

2. Purchase.The purchase and sale of the Shares under this Agreement shall occur

I at the principal office of the Company simultaneously with the execution of this Agreement bythe parties or on such other date as the Company and Purchaser shall agree (the "Purchase
Date"). The Board has determined that the Services rendered by Purchaser on or prior to the

date hereof (the "Past Services") have a value in excess of the aggregate purchase price of the
Shares. On the Purchase Date, the Company will deliver to Purchaser a certificate representing

i the Shares to be purchased by Purchaser (which shall be issued in Purchaser's name) and thePurchaser shall agree that such Shares shall constitute full payment for the Past Services.

I 3. Limitations on Transfer. In addition to any other limitation on transfer createdby applicable State or Federal Securities Laws, Purchaser shall not assign,encumber or dispose
of any interest in the Shares except in compliance with the provisions below and applicable
securities laws.

(a) Right of First Refusal. Before any Shares held by Purchaser or any

I transferee of Purchaser (either being sometimes referred to herein as the "Holder") may besold or otherwise transferred (including transfer by gift or operation of law), the Company or its

assignee(s) shall have a right of first refusal to purchase the Shares on the terms and conditions
set forth in this Section 3(a) (the "Right of First Refusal").

(i) Notice of Proposed Transfer. The Holder of the Shares shall

deliver to the Company a written notice (the "Notice") stating: (A) the Holder's bona fide
intention to sell or otherwise transfer such Shares;(B) the name of each proposed purchaser or

I other transferee ("Proposed Transferee"); (C)the number of Shares to be transferred to eachProposed Transferee; and (D) the terms and conditions of each proposed sale or transfer. The
Holder shall offer the Shares at the same price (the "Offered Price") and upon the same terms

(or terms as similar as reasonably possible) to the Company or its assignee(s).

(ii) Exercise of Right of First Refusal.At any time within 30 days after

I receipt of the Notice, the Company and/or its assignee(s) may, by giving written notice to theHolder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to

any one or more of the Proposed Transferees, at the purchase price determined in accordance
with subsection (iii) below.
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(iii) Purchase Price. The purchase price ("Purchase Price") for the

Shares purchased by the Company or its assignee(s) under this Section 3(a) shall be the Offered

I Price. If the Offered Price includes consideration other than cash,the cash equivalent value ofthe non-cash consideration shall be determined by the Board in good faith.

I (iv) Payment. Payment of the Purchase Price shall be made, at theoption of the Company or its assignee(s),in cash (by check), by cancellation of all or a portion of

any outstanding indebtedness, or by any combination thereof within 30 days after receipt of
the Notice or in the manner and at the times set forth in the Notice.

(v) Holder's Right to Transfer. If all of the Shares proposed in the

Notice to be transferred to a given Proposed Transferee are not purchased by the Company

and/or its assignee(s)as provided in this Section 3(a), then the Holder may sell or otherwise

I transfer such Shares to that Proposed Transferee at the Offered Price or at a higher price,provided that such sale or other transfer is consummated within 120 days after the date of the
Notice and provided further that any such sale or other transfer is effected in accordance with

I any applicable securities laws and the Proposed Transferee agrees in writing that the provisionsof this Section 3 shall continue to apply to the Shares in the hands of such Proposed Transferee.
if the Sharesdescribed in the Notice are not transferred to the Proposed Transferee within such

period, or if the Holder proposes to change the price or other terms to make them more
favorable to the Proposed Transferee, a new Notice shall be given to the Company, and the

Company and/or its assignees shall again be offered the Right of First Refusal before any Shares

held by the Holder may be sold or otherwise transferred.

(b) Involuntary Transfer.

(i) Company's Right to Purchase upon involuntary Transfer. In the

I event, at any time after the date of this Agreement, of any transfer by operation of law or otherinvoluntary transfer of all or a portion of the Shares by the record hoider thereof, the Company
shall have the right to purchase all of the Shares transferred at the greater of the purchase

I price paid by Purchaser pursuant to this Agreement or the fair market value of the Shares onthe date of transfer. Upon such a transfer, the person acquiring the Shares shall promptly

notify the Secretary of the Company of such transfer. The right to purchase such Shares shall
be provided to the Company for a period of 30 days following receipt by the Company of
written notice by the person acquiring the Shares.

(ii) Price for Involuntary Transfer. With respect to any stock to be

transferred pursuant to Section 3(b)(i), the price per Share shall be a price set by the Board of
Directors of the Company that will reflect the current value of the stock in terms of present
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earnings and future prospects of the Company.The Company shall notify Purchaseror his, her
or its executor of the price so determined within 30 days after receipt by it of written notice of

I the transfer or proposed transfer of Shares. However, if Purchaser does not agree with thevaluation as determined by the Board of Directors of the Company, Purchaser shall be entitled
to have the valuation determined by an independent appraiser to be mutually agreed upon by

I the Company and Purchaser and whose fees shall be borne equally by the Company andPurchaser.

(c) Assignment. The right of the Company to purchase any part of the

Shares may be assigned in whole or in part to any stockholder or stockholders of the Company

or other persons or organizations.

(d) Restrictions Binding on Transferees. All transferees of Shares or any

I interest therein will receive and hold such Shares or interest subject to the provisions of thisAgreement. Any sale or transfer of the Shares shall be void unless the provisions of this

Agreement are satisfied.

(e) Termination of Rights. The Right of First Refusal in Section 3(a) and the

Company's right to repurchase the Shares in the event of an involuntary transfer pursuant to

I Section 3(b) above shall terminate upon the earliest to occur of (i) the first sale of CommonStock of the Company to the general public pursuant to a registration statement filed with and
declared effective by the Securities and Exchange Commission under the Securities Act of 1933,
as amended (the "Securities Act"), (ii) sale of substantially all the assets of the Company, (iii) a

merger in which the company is not the survivor, or (iv) acquisition of a majority of the

outstanding securities of the Company by a single person or entity.

(f) Market Standoff Agreement. In connection with the initial public

I offering of the Company's securities and upon request of the Company or the underwritersmanaging such offering of the Company's securities, Purchaser agrees not to self, make any
short sale of, loan, grant any option for the purchase of, or otherwise dispose of any securities

I of the Company (other than those included in the registration) without the prior writtenconsent of the Company or such underwriters, as the case may be, for such period of time (not

to exceed 180 days) from the effective date of such registration as may be requested by the

Company or such managing underwriters and to execute an agreement reflecting the foregoing

as may be requested by the underwriters at the time of the Company's initial public offering;
provided, however, that all offers and directors of the Company must execute substantiaily
identical agreements.
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4. Investment and Taxation Representations. In connection with the purchase of

the Shares,Purchaser represents to the Company the following:

(a) Purchaser is aware of the Company's business affairs and financial
condition and hasacquired sufficient information about the Company to reach an informed and

I knowledgeable decision to acquire the Shares. Purchaser is purchasing the Shares forinvestment for its own account only and not with a view to, or for resale in connection with,
any "distribution" thereof within the meaning of the Securities Act.

(b) Purchaser understands that the Shares have not been registered under

the Securities Act by reason of a specific exemption therefrom, which exemption depends

upon, among other things, the bona fide nature of Purchaser's investment intent as expressed
herein.

(c) Purchaser understands that the Shares are "restricted securities" under

applicable U.S.federal and state securities laws and that, pursuant to these laws, Purchaser

I must hold the Sharesindefinitely unless they are registered with the Securities and ExchangeCommission and qualified by state authorities, or an exemption from such registration and

qualification requirements is available. Purchaser acknowledges that the Company has no

I obligation to register or qualify the Shares for resale. Purchaser further acknowledges that if anexemption from registration or qualification is available, it may be conditioned on various

requirements including, but not limited to, the time and manner of sale, the holding period for
the Shares, and requirements relating to the Company which are outside of the Purchaser's
control, and which the Company is under no obligation and may not be able to satisfy.

(d) Purchaser understands that Purchaser may suffer adverse tax

consequences as a result of Purchaser's purchase or disposition of the Shares. Purchaser

I represents that Purchaser has consulted any tax consultants Purchaser deems advisable inconnection with the purchase or disposition of the Shares and that Purchaser is not relying on

the Companyfor any tax advice.

5. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. The certificate or certificates representing the Shares shall bear

the following legends (as well as any legends required by applicable state and federal corporate
and securities laws):

(i) THE SHARESREPRESENTEDBYTHIS CERTIFICATEHAVE
NOT BEENREGISTEREDUNDER THE SECURITIESACT OF
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1933, AND HAVE BEENACQUIRED FORINVESTMENT AND

NOT WITH A VIEW TO, ORIN CONNECTION WITH, THE
SALEOR DISTRIBUTIONTHEREOF.NO SUCH SALE OR

W DISTRIBUTION MAY BEEFFECTEDWITHOUT AN EFFECTIVE

REGISTRATIONSTATEMENT RELATEDTHERETOORAN
OPINION OFCOUNSELIN A FORM SATISFACTORYTO THE

COMPANY THAT SUCH REGISTRATIONIS NOT REQUIRED
UNDER THE SECURITIESACT OF 1933.

(ii) THE SHARESREPRESENTEDBYTHIS CERTIFICATEMAY BE
TRANSFERREDONLY IN ACCORDANCEWITH THE TERMS
OFAN AGREEMENT BETWEEN THE COMPANY AND THE

STOCKHOLDER,A COPYOFWHICH IS ON FILEWITH THE
SECRETARYOFTHE COMPANY.

(b) Stop-Transfer Notices. Purchaser agrees that, in order to ensure

compliance with the restrictions referred to herein, the Company may issue appropriate "stop
transfer" instructions to its transfer agent, if any, and that, if the Company transfers its own
securities, it may make appropriate notations to the same effect in its own records.

(c) Refusal to Transfer. The company shall not be required (i) to transfer on

its books any Shares that have been sold or otherwise transferred in violation of any of the

provisions of this Agreement or (ii) to treat as owner of such Sharesor to accord the right to

vote or pay dividends to any purchaser or other transferee to whom such Shares shall have
been so transferred.

I
(d) Removal of Legend. When all of the following events have occurred, the

- Shares then held by Purchaser will no longer be subject to the legend referred to in Section

3 5(a)(ii): (i) the termination of the Right of First Refusai; and (ii) the expiration or termination of
the market standoff provisions of Section 3(f) (and of any agreement entered pursuant to

I Section 3(f)). After such time, and upon Purchaser's request, a new certificate or certificatesrepresenting the Shares not repurchased shall be issued without the legend referred to in
Section 5(a)(ii), and delivered to Purchaser.

6. No ContinuinA Rights. Nothing in this Agreement shall affect in any manner

whatsoever the right or power of the Company, or a parent or subsidiary of the Company, to
terminate Purchaser'sconsulting relationship, for any reason,with or without cause.
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7. Miscellaneous.

I (a) GoverninA Law. This Agreement and all acts and transactions pursuanthereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of , without giving effect

to principles of conflicts of law.

(b) Entire Agreement; Enforcement of Rights. This Agreement sets forth the

entire agreement and understanding of the parties relating to the subject matter herein and
merges all prior discussions between them. No modification of or amendment to this

Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in
writing signed by the parties to this Agreement. The failure by either party to enforce any

rights under this Agreement shall not be construed as a waiver of any rights of such party.

(c) Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable State of Federal Law, the parties agree to renegotiate such

I provision in good faith. In the event that the parties cannot reach a mutually agreeable andenforceable replacement for such provision, then (i) such provision shall be excluded from this

Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so

I excluded and (iii) the balance of the Agreement shall be enforceable in accordance with itsterms.

(d) Construction; Disclaimer. This Agreement is the result of negotiations

between all parties, and each party has been afforded all opportunities to have this entire

agreement reviewed by their respective counsel, if any; accordingly, this Agreement shall be
deemed to be the product of all of the parties hereto, and no ambiguity shall be construed in

favor of or against any one of the parties hereto. The Company agrees and acknowledges that

I the Purchaser is not providing, nor has it provided, any legal advice to the Company.Accordingly, the Purchaser hereby strongly urges the Company to retain its own legal and/or
financial advisors to assist the Company in evaluating the merits of the transactions described

herein. This Agreement shall only be usedfor the specific purposes described herein.

(e) Notices. Any notice required or permitted by this Agreement shall be in

I writing and shall be deemed sufficient when delivered personally or sent by telegram or fax or48 hours after being deposited in the U.S.mail, as certified or registered mail, with postage

prepaid, and addressed to the party to be notified at such party's address or fax number as set
forth below or assubsequently modified by written notice.
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(f) Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which together shall
constitute one instrument.

(g) Successors and Assigns. The rights and benefits of this Agreement shall

I inure to the benefit of, and be enforceable by the Company's successors and assigns. The rightsand obligations of Purchaserunder this Agreement may only be assigned with the prior written

consent of the Company.

[Signature Page Follows]

I
I
I
I
I
I
I
I
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The parties have executed this Agreement asof the date first set forth above.

COUGAR CANYON I, LLC

By:

Name: Mr. Steve Sherman

Title: Senior Managing Member

Address: 493 Red Corner Road

Douglasville, Pennsylvania19518

PURCHASER:

ALTERNATIVE SECURITIESMARKETS

GROUP CORPORATION

By:

Name: Mr.Steven J.Muehler

Title: Founder & Chief Executive Officer

Address:

Alternative Securities Markets Group Corp.

I 4050 Glencoe AvenueMarina Del Rey,California 90292

I
I
I
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i
I RECEIPT

COUGAR CANYON I, LLC hereby acknowledges receipt of services rendered by

I ALTERNATIVE SECURITIESMARKETS GROUP CORPORATION in payment of the purchase price

of $1S,000 for THREE THOUSAND shares of Common Stock of COUGAR CANYON I, LLC

represented by Certificate No. .

Dated:

COUGAR CANYON I, LLC

By:

Name: Mr. Steve Sherman

Title: Senior Managing Member

I
I
I
I
I
I
I
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PROMISSORY NOTE

I TO BE EXECUTED UPON SEC QUALIFICATION OFREGULATION A SECURITIES OFFERING

I THIS PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACTOF 1933, AS AMENDED (THE "SECURITIES ACT") OR QUALIFIED UNDER ANY STATE'S
SECURITIES LAWS, IN RELIANCE UPON EXEMPTIONS FROM SUCH REGISTRATION AND

I QUALIFICATION FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. THISPROMISSORY NOTE HAS BEEN ACQUIRED FOR INVESTMENT PURPOSES AND NOT
WITH A VIEW TO, OR FOR RESALE IN CONNECTION WITH, ANY DISTRIBUTION
THEREOF. NO SUCH SALE OR OTHER DISPOSITION MAY BE MADE WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND
COMPLIANCE WITH APPLICABLE STATE SECURITIES LAWS OR AN OPINION OF
COUNSEL, SATISFACTORY TO THE MAKER OF THIS PROMISSORY NOTE AND ITS

I COUNSEL, THAT SAID REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACTOR APPLICABLE STATE SECURITIES LAWS AND THAT THE PROPOSEDTRANSFER OR
SALE WOULD NOT AFFECT THE ORIGINAL OFFER AND SALE OF THIS PROMISSORY

I NOTE BY THE MAKER OR THE AVAILABILITY OF ANY EXEMPTIONS FROMREGISTRATION RELIED UPON BYTHE MAKER OF THIS PROMISSORYNOTE.

US $25,ooo.oo
Date: , 2015

1.Principal Obligation. For Value Received, the undersigned, COUGAR CANYON I, LLC, a
WYOMING Limited Liability Company (the "Maker"), promises to pay to ALTERNATIVE

I SECURITIES MARKET, LLC, a California Limited Liability Company ("Holder"), by check orother currently available funds of the United States of America at such address and place as
Holder may designate in writing, the principal amount of: TWENTY FIVE THOUSAND

I DOLLARS AND NO CENTS ($25,000.00),together with interest due and other amountsprovided for below.This Promissory Note is referred to herein as this "Note." This Note is not
transferable or negotiable to any third party for any reason without the prior written consent of
Maker.

USE OF FUNDS:

• Registration of Qualified Regulation A Securities with the North American Securities
Administrators Association's Regulation A Coordinated Review Dept.

o $450.00
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• Registration of a $5,000,000 Regulation A Securities Offering in the State of California
($200 Plus 1/5 of 1% of the Offering)

o $10,200

• Registration of a $5,000,000 Regulation A Securities Offering in the State of New York
($300 up to $500,000 and $1,200 for amounts of $500,001 and greater)

e o $1,500

I • Registration of a $5,000,000 Regulation A Securities Offering in the State of Florida (allofferings = $1,000)
o $1,000

• Registration of a $5,000,000 Regulation A Securities Offering in the State of Texas ($100
plus 1/10*of 1% of the Offering)

o $5,100

I
• Registration of a $5,000,000 Regulation A Securities Offering in the State of New Jersey

I (all offerings = $1,000)o $1,000

I • Registration of a $5,000,000 Regulation A Securities Offering in the State ofPennsylvania ($500 plus 1/20*of 1% of the Offering)
o $2,000

• Registration of a $5,000,000 Regulation A Securities Offering in the State of Nevada
(0.002%of the Offering (Minimum Fee: $200 / Maximum Fee: $2,000)

o $1,000

• Registration of a $5,000,000 Regulation A Securities Offering in the State of Arizona
(1/10* of 1% of the Offering. Minimum Fee: $200 / Maximum Fee: $2,750)

o $2,750

2.Interest Payments. ALL INTEREST TO BE PAID SEMI-ANNUALLY. The amount of interest
payable hereunder shall be up to 12% per annum. Interest shall not compound and the maximum amount
of interest payable each calendar year shall be 12%.

3.Term. This Note has a term of twenty-four (24) months from the date first set forth above. After the

I term, all amounts due hereunder, including interest, will be due and payable, provided that Maker shallonly be obligated to use diligent efforts to payoff principal owed hereunder and that Maker shall be
required to make any payment to Holder hereunder only to the extent, that Maker actually receives any
such payment amount.

I
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4.Extension of Term. After the expiration of the term, the Holder will be allowed, but will not be
required, to elect to reinvest all amounts payable hereunder in which casesuch amounts will be added to

I the principal and will be allowed to continue to earn interest under this Note for an additional period oftwelve (12) months.If Holder so elects, such amounts shall be retained by Maker and treated by Maker
and Holder as increasesin the principal amount of this Note.

5.Prepayment Provision. There is no penalty for prepayments made on amounts due under this Note,
regardlessof when any such prepayment occurs. Prepayments may be made at any time.

I 6.Default and Acceleration. All amounts owed hereunder shall, at the option of the Holder, becomeimmediately due and payable upon the happening of any one or more of the following events ("Events of

Default"). (a) The Maker shall fail to pay any interest payment on this Note when due for a
period of thirty (30) days after notice of such default has been sent by the Holder to
the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

(c) The Maker shall file a petition in bankruptcy, make an assignment for the benefit
of its creditors, or consent to or acquiesce in the appointment of a receiver for all or

substantially all of its property, or a petition for the appointment of a receiver shall be
filed against the Maker and remain unstayed for at least ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may, by written
notice to the Maker, declare the unpaid principal amount and all accrued interest of the Note

I immediately due and payable. Holder's priority under this Section 6 is equal to that of everyother Debt or Lien Holder of the Company.

7.Miscellaneous.

(a) Status of Holder. The Maker may treat the Holder of this Note as the absolute

I owner of this Note for the purpose of making payments of principal or interest and for all otherpurposes,and shall not be affected by any notice to the contrary, unless the Maker so consents in
writing.

(b) Securities Act Restrictions. This Note has not been registered for sale under the
Securities Act of 1933, as amended. This Note may not be sold, offered for sale, assigned or

I otherwise disposed of, unless certain conditions are satisfied. This Note may be pledged as aform of collateral for the purposes of capitalization and operations of the Alternative Securities
Market, LLC.
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(c) Attorneys' Fees. The prevailing party in an action to enforce this Note shall be
entitled to reasonable attorneys' fees,costs and collection expense.

(d) Successors and Assigns. The Holder may not assign, transfer or sell this Note to
any party without the express written consent of the Maker. This Note shall be binding upon and

I shall inure to the benefit of the parties, their successors and, subject to the above limitation, theirassigns,and shall not be enforceable by any third party.

I (e) No Waiver. No waiver or modification of any of the terms or provisions of thisNote shall be valid or binding unless set forth in a writing signed by a duly authorized

representative of the Holder and the Maker, and then only to the extent therein specifically set
forth. No representations or warranties are made or implied, except as specifically set forth
herein.

(f) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt therefore, or sent by
certified mail, return receipt requested, to each of the parties hereto at their addresses set forth
above (or such other address as may hereafter be designated by either party in writing in
accordancewith this Section 7) with a copy to COUGAR CANYON I, LLC 493 RED CORNER
ROAD, DOUGLASVILLE, PA 19518. Such notice shall be effective upon personal or

overnight delivery or five (5) days after mailing by certified mail.

I (g) Section Headings. The headings of the various sections of the Note have been
inserted asa matter of convenience for reference only and shall be of no legal effect.

I (h) Severability. If any provision or portion of this Note or the application thereof toany person or party or circumstances shall be invalid or unenforceable under applicable law,
such event shall not affect, impair, or render invalid or unenforceable the remainder of this Note.

(i) Applicable Law. This Note shall be deemed to have been made in the State of
Wyoming, and any and all performance hereunder, or breach thereof, shall be interpreted and

I construed pursuant to the laws of the State of Wyoming without regard to conflict of laws rulesapplied in the State of Wyoming.
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Maker:

I
Mr.Steve Sherman

i Senior Managing Member
Cougar Canyon I, LLC
493 Red Corner Road

Douglasville, PA 19518

I Phone: (888) 327-9113Email:

CougarCanyon@GeniuSystems.com

Holder:

I Mr.Steven J.Muehler
Chief Executive Officer

Alternative Securities Markets Group
Corporation
4050 Glencoe Avenue
Marina Del Rey, California 90292
Phone: (213) 407-4383

W Email:
Legal@AlternativeSecuritiesMarket.com


