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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

REGULATION A OFFERING STATEMENT
UNDER THE SECURITIES ACT OF 1933

COUGAR
CANYONL LLC

Commission File Number: 0001627936

Wyoming
UNITED STATES:
Cougar Canyon I, LLC
C/O: International Asset Management, LL.C
493 Red Corner Road
Douglasville, Pennsylvania 19518
Phone: (888) 327-9113

___6500-RealEstate 47-24012
(Primary Standard Industrial (LR.S. Employer Identification Number)
Classification Code Number)

THIS OFFERING STATEMENT SHALL ONLY BE QUALIFIED UPON ORDER OF THE COMMISSION, UNLESS
A SUBSEQUENT AMENDMENT IS FILED INDICATING THE INTENTION TO BECOME QUALIFED BY
OPERATION OF THE TERM OF REGULATION A.
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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. Steve Sherman Founder & Senior Managing Member

Cougar Canyon I, LLC
Mailing: International Asset Management, LLC, 493 Red Corner Road, Douglassville, Pennsylvania 19518

Mr. Kerry Kalvig Development Manager & Managing Member
Cougar Canyon I, LLC
Mailing: International Asset Management, LLC, 493 Red Comner Road, Douglassville, Pennsylvania 19518

Mr. Mike Carlson Vice President & Managing Member
Cougar Canyon I, LLC
Mailing: International Asset Management, LLC, 493 Red Corner Road, Douglassville, Pennsylvania 19518

Mr. Neil Armstrong Senior Executive & Managing Member
Cougar Canyon I, LLC
Mailing: International Asset Management, LLC, 493 Red Comner Road, Douglassville, Pennsylvania 19518

M. Jeffrey Muller Senior Executive & Managing Member

Cougar Canyon I, LLC
Mailing: International Asset Management, LLC, 493 Red Corner Road, Douglassville, Pennsylvania 19518

Mr. Michael Poelstra Senior Executive & Managing Member

Cougar Canyon I, LLC
Mailing: International Asset Management, LLC, 493 Red Comer Road, Douglassville, Pennsylvania 19518

Mr. Craig Atkins Senior Executive & Managing Member
Cougar Canyon I, LLC

Mailing: International Asset Management, LLC, 493 Red Corner Road, Douglassville, Pennsylvania 19518

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

The following provides the names and addresses of each of the Cougar Canyon 1, LLC. affiliates who own 5% or more of any
class of our Equity Membership Units:

Name and Address of Record Owner Membership Units of Record Owned % of Membership Units of Record Owned

International Asset LLC Equity Membership Units 100%
Management, LLC
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&)

©
Q)
@®)

Mr. Steve Sherman is the Founder & Senior Managing Member of “International Asset Management, LL.C”

Mr. Steve Sherman current owns 90% of the Issued and Outstanding Equity Membership Units of International
Asset Management, LLC

Mr. Steve Sherman’s Address: International Asset Management, LLC, 493 Red Comer Road, Douglassville,
Pennsylvania 19518

Mr. Craig Atkins is a Managing Member of “International Asset Management, LLC”

Mr. Craig Atkins current owns 5% of the Issued and Outstanding Equity Membership Units of International Asset
Management, LLC

Mr. Craig Atkin’s Address: International Asset Management, LLC, 493 Red Cormer Road, Douglassville,
Pennsylvania 19518

Alternative Securities Markets Group Corporation owns 5% of the Issued and Outstanding Common Stock of
“International Asset Management, LLC”.

Address: Alternative Securities Markets Group Corporation, 4050 Glencoe Avenue, Marina Del Rey, California
90292

(f) Promoters of the issuer
All Members of:

Cougar Canyon I, LLC

493 Red Corner Road

Douglassville, Pennsylvania 19518

Phone: (888) 327-9113

Website: http://www.CougarCanyonHolding.com
Email: CougarCanyon@GeniuSystems.com

g) Affiliates of the issuer. None

(h) Counsel for Issuer and Underwriters.

The Company did not have any Legal Counsel or Underwriters Associated with this Offering at the time of Filing.

(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 provis?ons set forth in Rule
262 and, as a result, no such application for a waiver if disqualification has been applied for, accepted or denied.
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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.

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

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

s  California

e New York
e  Florida

e IHinois

s  Texas

o  New Jersey
e  Pennsylvania
e Nevada

e  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 too! in connection with the Offering. The Website is owned and operated by the Company,
can be viewed at www. CougarCanyonHolding.com

This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and will be
available for viewing and downioad 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 Cougar Canyon I, LLC. and wire or mail funds for its subscription
amount in accordance with the instructions included in the Subscription Package.

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

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

The Company was formed as a Wyoming Limited Liability Company in November of 2014. Since its formation, the Company
has issued ONE THOUSAND (1,000) Equity Membership Units as illustrated below:

Name & Address Amount Owned
International Asset Management, LLC Equity Membership Units:
493 Red Corner Road 1,000 Units (100%)
Douglasville, Pennsylvania 19518

The issuance of all the foregoing Membership Units was in reliance of the exception from registration afforded by Section 4(2) of
the Securities Act of 1933, as amended.
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Item 6. Other Present or Proposed Offerings.

This same offering is available to Non-U.S. Citizens pursuant to a Regulation S Securities Offering.

There are no other present or proposed offerings at this time.

Item 7. Marketing Arrangements.

There is a CrowdFunding marketing arrangement with respects to this offering, with the Alternative Securities Markets 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.
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.

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

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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PART II - OFFERING CIRCULAR

Cougar
Canyon I, LLC

Best Efforts Offering of 5,000 Secured Debt Notes
First Lien Position Secured by Mortgage
Subject to Completion Value: $122,000,000
Total Loan to Developed Value: 4%

This Offering Circular relates to the offer and sale of up to $5,000,000 in principal amount (the “Offering”) of Secured Debt
Notes of COUGAR CANYON I, LLC, a Wyoming Limited Liability Company (the “Company™). The Company’s principal
office is located at 493 Red Corner Road, Douglasville, Pennsylvania 19518.

The Secured Debt Notes will be issued in the minimum amount of $1,000 and in multiples of $1,000. The Secured Debt Notes
will be offered in maturities of 36 to 60 months from the date issued, with a fixed interest rate depending on the term. The
Company will typically issue Secured Debt Notes on the same or next day, after deposit by the Company of the Subscriber’s
payment check and the check is collected by the Company’s Bank. See “Description of Secured Debt Notes” on Page 58 of this
Registration Statement. The Interest Rate for each Secured Debt Note will be based on the formula set forth below and varies
according to the term of the Secured Debt Note. See “Description of Notes — Principal, Maturity and Interest” on Page 58 of this
Registration Statement. The Minimum and the Maximum Fixed Interest Rates which are offered will change from time to time in
response to changes in the current “Wall Street Journal’s Prime Rate” data obtained from the Wall Street Journal, or a similar
credible source. The “Prime Rate”, as reported by the Wall Street Journal’s Bank Survey, is among the most widely used
benchmark in setting home equity lines of credit and credit card rates. It is in turn based on the Federal Funds Rate, which is set
by the Federal Reserve. The Interest Rates for new Secured Debt Notes are set on the First Monday of each month at the start of
business based on the Wall Street Journal’s Prime Rate on that day. Such rates are paid on all Secured Debt Notes issued between
the start of business on that Monday and the close of business on the last day prior to the First Monday of the next month. The
following table sets forth the formula for determining the Interest Rates for the Secured Debt Notes and the Initial Interest Rate
based on the most recent Wall Street Journal’s Prime Rate as of December 1st, 2014.

"TERM [~ WALLSTREETJOURNAL'S | = INTEREST RATESASOF
o na b e PRIMERATE o o . .. . DECEMBER 1st, 2014
36 MONTHS Prime Plus 4.0% 7.25%
42 MONTHS Prime Plus 4.5% 7.75%
48 MONTHS Prime Plus 5.0% 8.25%
54 MONTHS Prime Plus 5.5% 8.75%
60 MONTHS Prime Plus 6.0% 9.25%
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The Initial Rates set forth above will be effective only for Notes issued between December 1st, 2014 and December 31st, 2014,
The Interest Rates fluctuate based on the formula set forth above, and to determine the current rates, prospective investors in the

Notes should call the Company at (888) 327-9113, or consult the web page: kttp://www.CougarCanyonHolding.com
The Company may prepay some or all of the Certificates at any time prior to their Maturity without premium or penalty.

The Company will pay Interest on Secured Debt Notes annually or at Maturity, at the Holder’s option. All Secured Debt Notes
will be issued in fully registered form.

The Secured Debt Notes will NOT be subject to avtomatic rollover. Due to the fact automatic rollovers do not apply to the
Secured Debt Notes, Investors will receive full payment of principal at Maturity.

The Company is offering the Secured Debt Notes directly to Investors through its Officers on a “Minimum and Maximum Best
Efforts Basis”. The Secured Debt Notes will be issued at their principal face value, without a discount, and are not being sold
through commissioned sales agents or underwriters. See “Plan for Distribution™ on page 14 of this Registration Statement.

The Secured Debt Notes are being offered, and will be sold, pursuant to the exemption from registration provided by Section 3(b)
of the Securities Act of 1933, as amended (the “Act”), and Regulation A promulgated thereunder. The Offering is contingent
upon sales of 2 minimum of ONE THOUSAND SECURED DEBT NOTES ($1,000,000) to be sold in order for us to have access
to the Offering proceeds. We may accept subscriptions as they are received after this minimum of Secured Debt Notes to be sold
has been achieved and surpassed. The Offering will terminate upon the earlier to occur of (i) the date that is not more than one
year after the Offering is qualified by the United States Securities and Exchange Commission (The “Commission™), and (ii) the
date on which $5,000,000 of Secured Debt Notes qualified hereunder have been sold.

The Secured Debt Notes will not be listed on any exchange or quoted on any automated dealer quotation system. Currently, there
is no public market for the Secured Debt Notes.

This Offering Circular shall not constitute an offer to sell or the solicitation to an offer to buy, nor shall there be any sales of these
Secured Debt Notes in any state in which such an offer, solicitation or sale would be unlawful prior to registration or qualification
under the laws of any such State.

THERE IS AT THIS TIME, NO PUBLIC MARKET FOR THE SECURED DEBT NOTES.

THESE SECURED DEBT NOTES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION
WITH THE SECURITIES AND EXCHANGE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE
AN INDEPENDENT DETERMINATION THAT THE SECURED DEBT NOTES BEING OFFERED ARE EXEMPT
FROM REGISTRATION. THE SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF OR GIVE ITS APPROVAL TO ANY NOTES 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 SECURED DEBT NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR APPLICABLE STATE SECURITIES LAWS, AND ARE BEING
OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF
THESE LAWS. THE SECURED DEBT NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE REGULATORY AUTHORITY NOR HAS THE
COMMISSION OR ANY STATE REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF
THE OFFERING OR THE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY 1S UNLAWFUL.

THIS PAGE LEFT BLANK INTENTIONALLY
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ITEM 2: DISTRIBUTION SPREAD

Number of Offering Selling Proceeds to

Notes Offered (1) Price Commissions (2) Company
Per Note $1,000,000.00 $0.00 $1,000,000.00
Total Minimum 1,000 $1,000,000.00 $0.00 $1,000,000.00
Total Maximum 5,000 $5,000,000.00 $0.00 $5,000,000.00

1) We are offering a maximum of 5,000 Notes at the price indicated. See "Terms of the Offering.”
(2) We do not intend to use a placement agent or broker for this Offering.

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

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT 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
INVESTMENT. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSURER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS IN CONNECTION WITH THE OFFER MADE BY THIS OFFERING CIRCULAR, NOR HAS
ANY PERSON BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED IN THIS OFFERING CIRCULAR, AND IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON. THIS OFFERING CIRCULAR DOES
NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY IN ANY JURISDICTION IN
WHICH SUCH OFFER OR SOLICIATION WOULD BE UNLAWFUL OR ANY PERSON TO WHO IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICIATION. NEITHER THE DELIVERY OF THIS OFFERING
CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE AS HAS BEEN NO CHANGE IN THE AFFAIRS OF OUR COMPANY SINCE THE
DATE HEREOF.

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

THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION, OR MODIFICATION BY THE COMPANY
AT ANY TIME AND WITHOUT NOTICE. THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION
TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART NOTWITHSTANDING TENDER OF PAYMENT OR
TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF SECURITIES SUBSCRIBED FOR
BY SUCH INVESTOR.

THE OFFERING PRICE OF THE SECURED DEBT NOTES 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.
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NASAA UNIFORM LEGEND:

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
SECURED DEBT NOTES HAVE NOT BEEN RECOMMENDED BY THE FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURED DEBT NOTES 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 FINANCAL RISKS OF
THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

FOR ALL RESIDENTS OF ALL STATES:

THE SECURED DEBT NOTES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT QOF 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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ITEM 3. SUMMARY INFORMATION, RISK FACTORS AND DILUTION

Investing in the Company’s Secured Debt Notes is very risky. You should be able to bear a complete loss of your investment.
You should carefully consider the following factors, including those listed in this private securities offering.

Development Stage Business

Cougar Canyon I, LLC commenced operations in November of 2014. The Company was formed as a Wyoming Limited Liability
Company. 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 frequently encountered in connection with the expansion of a business, operation in a competitive industry, and the
continued development of advertising, promotions and a corresponding customer base. There is a possibility that the Company
could sustain losses in the future. There can be no assurances that Cougar Canyon I, LLC will operate profitably.

Inadequacy of Funds

Gross offering proceeds of a maximum of $5,000,000 may be realized. Management believes that such proceeds will capitalize
and sustain the Company sufficiently to allow for the implementation of the Company’s Business Plans. If only a fraction of this
Offering is sold, or if certain assumptions contained in Management’s business plans prove to be incorrect, the Company may
have inadequate funds to fully develop its business.

Although the Company believes that the proceeds from this Offering will be sufficient to help sustain operations during the
complete development and build-out of this project, there is no guarantee that the Company will raise all the funds needed to
adequately fund development Operations. The Company has determined that $1,000,000, in addition to traditional bank financing
and cash flow from sales operations, will be needed to fund planned operations for the first twelve months, though the
construction timeline for the completion of the entire development may be much greater.

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: Mr. Steve Sherman, the Company’s Founder & Senior Managing
Member; Mr. Kerry Kalvig, the Company’s Development Manager & Managing Member; Mr. Mike Carlson, the Company’s
Vice President & Managing Member; Mr. Neil Armstrong, the Company’s Senior Executive & Managing Member; Mr. Jeffrey
Muller, the Company’s Senior Executive and Managing Member; Mr. Michael Poeistra, the Company’s Senior Executive and
Managing Member; and Mr. Craig Atkins, the Company’s Senior Executive and Managing Member.

Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under “Use of Proceeds.” The Company reserves the
right to use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be in
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 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 whose judgment and discretion the investors must depend.

Minimum Amount of Capital to be Raised

The minimum amount of Secured Debt Notes that need to be sold in this offering for the Company to access the investment funds
is $1,000,000. After the Minimum Amount of Capital required to be reached, all Investor funds will be transferred from the
Company’s Escrow Account to the Company. The Company cannot assure you that subscriptions for the entire Offering will be
obtained. The Company has the right to terminate this offering of Secured Debt Notes at any time, regardless of the number of
Secured Debt Notes that have sold. 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. The
Company’s ability to meet financial obligations, cash needs, and to achieve objectives, could be adversely affected if the entire
offering of Secured Debt Notes is not fully subscribed.

Page

10



Investors in this Offering will have NO Voting Rights in the Company, Managerial, Contractual or Other Ability to Influence
the Company, or Control Over the Property.

Investors in the Company’s Secured Debt Notes will have no voting rights with respect to the Company, and will have no
managerial, contractual or other ability to influence the Company’s activities or operations of the Property. The Secured Debt
Note Holders lack of voting rights gives all control under the Operating Agreement to the Manager. The Manager’s operations of
the Company could materially and adversely affect the value of the Property and the Company, and materially and adversely
affect the returns realized by the Investors.

The Property is planned to be the Company’s Principle Asset, and Factors Outside of the Company’s Control could
Significantly Decrease the Value of that Asset.

Thx? pr.operty is planned to be the Company’s principal asset. The prospects of the Company depend upon the Property
maintaining its sales value, or increasing in such value. The typical risks relating to an investment in real estate will apply to the
Property and its value. These include, but are not limited to:

e Changes in the General Economic Climate and Market Conditions, those applicable to the region in which the Property
is located;

e Complications involving the development and construction of the property;

e Limited availability of mortgage funds or fluctuations in interest rates which may render the sales of units of the
Property difficult;

e  Unanticipated increases in real estate taxes and other operating expenses;
e  Environmental Considerations;

e  Zoning laws and other governmental rules and policies; and

e  Uninsured losses including possible acts of terrorism and natural disasters.

Any one or more of the preceding factors could materially adversely affect the value of the Property. If the value of the Property
were to decrease significantly, the Company may not be able to repay the Secured Debt Note Holders or obtain new financing to
repay outstanding loans from Investors on favorable terms, if at all. Additionally, if the value of the Property were to decrease
and the Company were to choose to sell the Property, liquidate and distribute its remaining assets to Secured Debt Note Holders,
you might not be able to recover the amount of your investment, if you were to receive funds at ali.

The Company is Liable for any Potential Environmental Hazards

The Company’s failure to uncover and adequately protect against environmental issues in connection with the development of the
property may subject the Company to liability as the owner of the Property. Environmental laws and regulations impose liability
on current and previous real property owners or operators for the cost of investigating, cleaning up or removing contamination
caused by hazardous or toxic substances at the property. The Company may be held liable for such costs as the owner of the
Property. Liability can be imposed even if the original actions were legal and the Company had no knowledge of, or were not
responsible for, the presence of the hazardous or toxic substances. Further, the Company may also be held responsible for the
entire payment of the liability if it is subject to joint and several liability and the other responsible parties are unable to pay. The
Company may also be liable under law to third parties for damages and injuries resulting from environmental contamination
emanating from the site. Insurance for such matters may not be available. Additionally, new or modified environmental
regulations could develop in a manner that could adversely affect the Company. In the event of such liability, the Company may
be forced to use part of all of the Secured Debt Noteholders capital contributions to cover the costs to remedy any environmental
hazards, which could adversely impact the value of the Property and affect the Company’s ability to repay its debt to the Secured
Debt Noteholders.

The Company May Not be Able to Provide Adequate Insurance for the Property

If the insurance market changes or the Company needs to make claims on its insurance or for other factors affecting insurance
rates, it may not be able to renew or find new insurance on acceptable terms, if at all. Failure to carry appropriate insurance could
significantly increase the Company’s liability in the event of torts or other actionable events occurring on the Property that affect
sales of the Units, or could even force the Company to cease sales of the Units.
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Control by Management

As of December 1st, 2014, International Asset Management, LLC owned 100% of the Company’s outstanding Equity
Membership Units. Upon completion of this Offering, International Asset Management, LLC will own 100% of the issued and
outstanding Equity Membership Units. Investors will not have the ability to control either a vote of the Company’s Managers or
any appointed officers. See “COMPANY MANAGERS” section.

Broker - Dealer Sales of Units

The Company’s Membership Units and Secured Debt Notes 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 SmaliCap Market. The entry
standards require at least $4 million in net tangible assets or $750,000 net income in two of the last three years. The proposed
entry standards would also require a public float of at least 1 million shares, $5 million value of public float, a minimum bid price
of $2.00 per share, at ieast three market makers, and at least 300 shareholders. The maintenance standards (as opposed to entry
standards) require at least $2 million in net tangible assets or $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.

No assurance can be given that the Company will ever convert to a Stock Corporation and No assurances can be given that the
Company’s Stock Units would ever qualify for inclusion on the NASDAQ System or any other trading market until such time as
the Managing Members deem it necessary. As a result, the Company’s Secured Debt Notes 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 customers and qualified investors. For transactions covered by the rule, the broker-dealer must
make a special suitability determination for the purchaser and receive the purchaser’s written agreement to the transaction prior to
the sale. Consequently, the rule may affect the ability of broker-dealers to sell the Company’s securities and will also affect the
ability of members to sell their 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 "Open
Market”. There can be no assurance that a liquid market for the Securities will develop or, if it does develop, that it will continue.
If a market does develop, it may not be liquid. Therefore, investors may not be able to sell their Securities easily or at prices that
will provide them with yield comparable to similar investments that have a developed secondary market. Illiquidity may have a
severely adverse effect on the market value of the Securities and investors wishing to sell the Securities might therefore
suffer losses.

Unavailability of Rule 144 for Resales

The Company may be regarded under Rule 12b-2 of the Securities Exchange Act of 1934 as a shell company. Noteholders who hold
Secured Debt Notes of the Company which are not subject to a registration statement under the Securities Act often rely upon Rule 144
for their resale. Rule 144 is not available for the resale of Secured Debt Notes initially issued by either reporting or non-reporting shell
companies (other than a business combination related shell company) or an issuer that has been, at any time previously, a reporting or
non-reporting shell company, unless the issuer meets specified conditions. A security holder may resell securities pursuant to Rule
144’s Safe Harbor if the following conditions are met:

1) The Issuer of Securities that was formerly a reporting or non-reporting company has ceased to be a shell;

2) The Issuer of the Securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;

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

4) At least one year has elapsed from the time the issuer filed current Form 10 type information with the SEC reflecting its
status as an entity that is not a shell company.

The Company May Exercise its Right of Repurchase with Regard to the Secured Debt Notes

The Operating Agreement aliows for the Company to exercise a right of repurchase, in its sole discretion, with regard to the
Secured Debt Notes at any time. While the Company will be entitled to exercise this right of repurchase, it has not made any
determination to exercise this right of repurchase as of the date hereof, and does not intend to exercise the right of repurchase.
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The Company May Exercise its Right of Repurchase as a Result of an Investor’s Personal Conduct or Litigation

The Operating Agreement allows for the Company to exercise a right to repurchase all of the Secured Debt Notes held by an
Investor in the event that such Investor fails to conform its personal conduct to common and accepted standards of good
citizenship, conducts itself in a way that reflects poorly upon the Company, or brings any suit, legal action or proceeding against
the Company.

Long Term Nature of Investment

An investment in the Company’s Secured Debt Notes may be long term and illiquid. As discussed above, the offer and sale of
the Secured Debt Notes will not be registered under the Securities Act or any foreign or state securities laws by reason of
exemptions from such registration, which depends in part on the investment intent of the investors. Prospective investors will be
required to represent in writing that they are purchasing the Secured Debt Notes for their own account for long-term investment
and not with a view towards resale or distribution. Accordingly, purchasers of Secured Debt Notes must be willing and able to
bear the economic risk of their investment for an indefinite period of time. It is likely that investors will not be able to liquidate
their investment in the event of an emergency.

Compliance with Securities Laws

The Company’s Secured Debt Notes are being offered for sale in reliance upon certain exemptions from the registration
requirements of the Securities Act, applicable Wyoming Securities Laws, and other applicable state securities laws. If the sale of
Notes were to fail to qualify for these exemptions, purchasers may seek rescission of their purchases of Secured Debt Notes. Ifa
number of purchasers were to obtain rescission, we would face significant financial demands, which could adversely affect the
Company as a whole, as well as any non-rescinding purchasers.

Offering Price

The price of the Secured Debt Notes 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, or any other objective criteria.

Lack of Firm Underwriter

The Secured Debt Notes are offered on a “best efforts” basis by the Company Managers, without compensation, and may be
offered on a “best efforts” basis through certain NASD or FINRA registered broker-dealers, which enter into Participating
Broker-Dealer Agreements with the Company. Accordingly, there is no assurance that the Company, or any NASD or FINRA
broker-dealer, will sell the maximum Units offered or any lesser amount.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 4. PLAN OF DISTRIBUTION

This Offering Circular relates to the offering (the “Offering”) of up to 5,000 Secured Debt Notes of Cougar Canyon I, LLC. The
Secured Debt Notes offered through this Offering have no voting rights and are not convertible to equity membership units of the
Company. The Offering will commence promptly after the date of this Offering Circular and will close upon the earlier of (1) the
sale of 5,000 Secured Debt Notes, (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 Managing Member (the “Offering Period”).

The Offering is on a “Best Efforts” basis and is being offered directly by the Company’s Managing Members. There are no plans
to stabilize the market for the Secured Debt Notes to be offered. Investors can purchase Secured Debt Notes directly from the
Company by completing a Subscription Agreement and mailing the form with the proper amount directly to the Company.
Secured Debt Notes can be purchased by check, money order, or bank wire transfer. Investors should call the Company for bank
wire transfer instructions should they choose that method of payment for Secured Debt Notes.

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

Although the Company is not using a selling agent or finder in connection with this Offering, it will 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,
and can be viewed at:

o http://www.CougarCanyonHolding.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 Secured Debt Notes, a prospective Investor must complete, sign and deliver the executed
Subsctiption Agreement, Investor Questionnaire and Form W-9 to Cougar Canyon I, LLC. And wire funds for its subscription
amount in accordance with the instructions included in the Subscription Package.

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

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

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws, we expect to use additional
advertising, sales and other promotional materials in connection with this Offering. These materials may include public
advertisements and audio-visual materials, in each case only as authorized by the Company. Although these materials will not
contain information in conflict with the information provided by this Offering and will be prepared with a view to presenting a
balanced discussion of risk and reward with respect to the Secured Debt Notes, these materials will not give a complete
understanding of this Offering, the Company or the Secured Debt Notes 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 Secured Debt Notes.

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

The Company seeks to raisc maximum gross proceeds of $5,000,000 from the sale of Units in this Offering. The Company
intends to apply these proceeds substantially as set forth herein, subject only to reallocation by Company Management in the best
interests of the Company.

A. Sale of Company Five Year Secured Debt Notes

Category Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds
Proceeds from Sale of Notes $5,000,000 100% $1,000,000 20%

B. Offering Expenses

Category Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds
Offering Expenses (1) (2) (3). $100,000 2% $20,000 2%

Footnotes:

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

(2) This Offering is being sold by the Managing Members and Directors of the Company. No compensatory sales fees or related
commissions will be paid to such Managing Members.

(3) Units Sold by Approved “Broker Dealers” will receive a commission of 5-10%, and this amount will be added to the
“Company’s Offering Expense”.

BUDGETED USE OF FUNDS (MAXIMUM INVESTMENT PROCEEDS):

CAmomst ] Max 1 0 s 0 Detals

250000 5% TAND Acbumfrioﬁ ~CBC ‘l((l;l{LLY((Li’en Holder)

$250,000 5% LAND ACQUISITION — CBC AMP (Lien Holder)

$250,000 5% LAND ACQUISITION - CBC PRC (Lien Holder)

$100,000 2% LAND ACQUISITION — MATHIS VALERE TRUST (Lien Holder)

$2,000,000 40% LAND ACQUISITION — FFP INVESTMENTS (Lien Holder)

$1,250,000 25% LAND ACQUISITION - BOBBY HILL (Lien Holder)

$900,000 18% Title Fees, Permits, Pre-Development, Initial Land Development
Page
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If only the Minimum Amount of Capital is Not Raised through the Offering ($1,000,000), the project can move forward
by only starting with an initial small section of the total land required for the entire development, and utilizing proceeds
from the sales of units in this initial development to acquire the additional sections of land required for the full project:

Amount ] Mmoo Maxof - 0 e  Details
| Percentage | Percentage |
$250,000 25% 5% LAND ACQUISITION - CBC KELLY (Lien Holder)
$250,000 25% 5% LAND ACQUISITION - CBC AMP (Lien Holder)
$250,000 25% 5% LAND ACQUISITION — CBC PRC (Lien Holder)
$100,000 10% 2% LAND ACQUISITION - MATHIS VALERE TRUST (Lien Holder)
$150,000 15% 3% Permitting, Pre-Development Costs, Start of Development

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 6. DESCRIPTION OF COMPANY & ASSET

The Primary purpose of the Cougar Canyon Venture is to Develop, Own, Operate and Sell a Multi-Mixed Use Master
Planned Resort Community focused on quality, yet affordable products in a smaller, beautiful rural area with over 300
days of sunshine a year.

The Project:

Cougar Canyon is a 1,480 acre, fully entitled, multi-mixed use master planned community located in Trinidad, Colorado, which
is approximately half way between Denver, Colorado and Albuquerque, New Mexico, along Interstate 25. Cougar Canyon is
zoned and has COMPLETED an Eighteen Hole Jack Nicklaus Design Golf Course and has already won many awards. Its latest
award: RANKED as 20" BEST RESOURT COURSE IN THE NATION for 2010 by Golf Week Magazine.

The Development also includes a 117 all suite hotel with a restaurant, bar, pro-shop and a 5,000 square foot convention area. The
hotel is approximately 70% complete (as of December 1%, 2014).

Cougar Canyon is also zoned for a 12,000 square foot club house / community center with a fitness center, yoga rooms, card

rooms and spa facility. It is also zoned for a yet to be completed (developed), higher-end 100 unit RV Park, 32 unit fractional
product with a fully furnished model atready completed.

Zoning also includes a 14,000 square foot village market, 52 unit village casitas, 100 unit assisted care facility and approximately
1,600 single family or multi-family units. The project will feature approximately eight miles of walking, hiking / biking trails as
well as limited access to 3,000 acres of conservation land.

Vision and Objectives:

Cougar Canyon is a very high quality, extremely well planned community that is focused on quality and affordability. With its
natural beauty, extremely mild climate and the area’s historical background, the project is perfectly balanced and prime for active
adults to experience the lifestyle that has been planned within the project area. The ownership of Cougar Canyon has
approximately $36,000,000 of their own cash invested in the project.

Joint Venture Partner:

Mr. Peter Schrepfer, President of Trinidad Operations, Inc., the development company for Cougar Canyon, is third-generation in
the construction and development industry. Schrepfer has developed and built projects in Northwest Montana, Southern
California and Colorado.

Mr. Tom Carlin, Partner in Trinidad Operations, Inc., has been in the construction and development business his entire life and
owned and operated the largest non-union mass grading company in Southern California, The “Pahla Corporation”.

Mr. Karl Gabrielson, Development Manager for Trinidad Operations, Inc., has been in the development and construction industry
as well as the City Planner for Steamboat Springs and Trinidad, Colorado.

Mr. Jeff Sepulveda, Chief Financial Officer for Trinidad Operations, Inc., has served local businesses in the accounting, business
management and business planning aspects for approximately fifteen years.

JC Resorts (www.JCResorts.com) is the management team for the hotel and golf course. JC Resorts is based out of San Diego,
California. Some of the properties JC Resorts currently manages are Rancho Bernardo Inn, Temecula Creek Resorts, and Twin
Oaks Valley Golf Course.

Mr. Dan Shields is the Owner and President of Life Style Property Solutions (www.lifestylepropertysolutions.com), is currently
selling fractional units at the Gallery in Marana, Arizona.
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Market Analysis

A third party market analyst concluded that consumer affordability, lifestyle interest and regional tourism patterns are key
attributes in identifying the market audience for Cougar Canyon. Early on, most tours will come from Colorado, Texas and
Northern New Mexico markets. Oklahoma, Kansas and other Midwest markets would comprise the secondary markets. Direct
mail, email and event marketing would support regional marketing. Secondary markets would be supported through cost-
effective online campaigns.

"~ State on_ ouseho T >t "% Over $100,
New Mexico 1,980,000 734,000 100,674 13.7%
Colorado 4,700,000 1,859,965 407,332 21.9%
Texas 23,000,000 8,244,022 1,525,144 18.5%
Totals 29,680,000 10,837,987 2,033,150 18.75%

Cougar Canyon has a strong regional affordability market with more than 2 million households earning more than $100,000
annually.

Marketing Plan:

Install on-site sales team to exclusively sell Cougar Canyon residential and membership products.

Create and implement Renaissance Marketing Group’s direct marketing program based on driving consumer tour traffic to resort
property through various direct marketing channels including direct mail, email, online and event marketing. Consumer tour
traffic is distributed weekly to developer and sales team via manifests. Manifests are supported by these marketing systems.

» Install Cougar Canyon Reservation center to book pre-qualified consumer traffic that will participate in property and
home tours with sales team.

¢  Create pre-sales for the entire Cougar Canyon Community by offering home buyers a 100% Lease to Own Financing
Program, which is secured by a “Genius First Protector Plan™, covering involuntary job loss, accident and illness,
hospitalization and death.

e Create I-25 billboard display campaign to promote new launch of Cougar Canyon, promoting tours and deadline based
sales incentives.

*  Design and distribute quarterly newsletters to update customers on hotel and clubhouse construction, new buyers and
community events to drive consumer confidence and new purchases. Create sales collateral.

¢  Build and install new Cougar Canyon Website with social media attributes to build fans and capture new leads for
Cougar Canyon Community. Support new site with online ad campaign featuring video and interactive PPC ads.

e Implement intercept marketing program to attract on-site golfers and guests to purchasing opportunities at Cougar

Canyon.
Projected Revenues:
Year | 2015 | 2016 '{ 2017 [ o188 T 2019 Total
Gross $121,329,148 $167,958,151 $157,134,384 $177.619,277 $269,373,324 $893,414,284
Revenues
Total ($108,608,732) ($108,025,384) ($113,100,183) ($96,539,705) ($214,685,719) | ($640,959,723)
Expenses
Total $12,720,416 $59,932,767 $44,034,201 $81,079,572 $54,687,605 $252,424,561
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APPRAISAL:

March 10. 2014

Sepulveda Development Group. LI.C
3700 E. Main St.
Trinidad, CO 81082

Re: Cougar Canyon, Trinidad, Colorade
To whom it may concern:

In accordance with this assignment I have appraised the Cougar Canyon Project of 1,487
acres in Trinidad CO. The purpose of the report is to estimate the Market Value:

1 have personally imspected the property and exanxned the neighborbood in which it 15
focated All avatlable data and mnformation deemed relevagt to Subject bas been analyzed It
is my opimon that the information gathered daring the inspection and the data researched is
sufficient to reach a realistic estimate of vaiue. All material and information used in the
preparation of this appraisal 15 set forth in this report.

In the projections part of this appratsal I have relied upon current market trends and the
knowledge of the unique character and Jocation of the subject property. its proxinuty fo a
large municipality and interstate, the pancity of pearby quality residentixl bousing and the
high demand for additional housing and bokel accommodations in the acea.
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This appraisal obtains its reported land valve from comparable sales with admstments for
location. assemblage. approved planned umit developments (PUDS) and acconmpanying
special rights and privileges. Six other polf oriented maor developments were examined
and referred to m the Market Data Approach w Vahe.

Appraisals are opinions of value and are sometimes mismterpreted Real estite markets
often tend to be inefficient and subject to significant price variations resulting from differing
levels of motivation and knowledge on the part of buvess, sellers and brokers. Prices also
may vary due to the competivencss of the market and the competency and aggressivensss of
property or asset management m place at 2 propesty. These conditions are present for both
the sulnect property and the market data used in fhis appraisal, as they are in most
appraisals. While every effort is made to normalize these conditions i mmalvsis of te
sulgect property, it mught very well sell at a diffevent price than the appraised value

Also. smee the apprasal also comtains values well into the future as well as current value.
there mught be an ouiside influence or influences that could substantially change the fiture
value(s}. These influences could inciude an unexpected rise or fall in interest rates, inflation
or lack of it, change in demand changing market conditions, competition that is not visible
and the usaal potential “Acts of God”.

In amving at an Estmate of Value, all factors pertamnmg to the Subject have been
considered. On the basis of these factors. the Estimate of Value of the Cougar Canvon
Project in Trinsdad, CO is:

Subject to completion fair marketing value 5122,000,000, and
Subject o completion with Nicklaus Academy $133,500,000.

1 the undersigned. do hercby cemhify that to the best of nry knowledge. the statements and
opimions contamed i this appraisal report are correct, subject to the statement of Limiting
Conditions.

Jolm B Swaft, Jr.. Appraiser
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SUMMARY OF SALIENT FACTS AND CONCLUSIONS

ADDRESS Northeastern Quadrant of the City of Trimdad. Colorado
TYPE OF PROPERTY  Partially developed Land

OWXER Cougar Canyon One, LLC (the sucoessor o vanous LLCS)
INTEREST APPRAISED  Fee Simple

SITE AREA 1,487 contignous acres

NUMBER OF LOTS 1.834 all anewe~ied into the City of Trinidad, 0O

COMPLETIONDATES  10P: completed dunng February 2014, 3% by May 2014, 50% by
Anvgust 2014, 70% by December 2014, and the balance from Jamary 2015 trough Jannary 2017

ZONING The City of Trmidad and the county have given the development 2
FUD (Plasned Uit Developmment) zomng which will encompass bath seadential and oommencial
development. This PUD zomng is also fexibie so that if one phase of development 1s going faster
some of the slowes phiases can be converted to the Sster development.

HIGHEST & BESTUSE  As developed

DATE OF VALUE March 10% 2014
ASISVALUE $ 58.000.000
COMPLETED VALUE $1202 000,000

COMPLETED VALUE WITH NICKLAUS ACADEMY 8135500000

Page

22



Trimidad, Colorado

The historic City of Trivided is a Home Rule Municipality that is the county seat and the most
populons oy of Lax Amimas County. Colorady, United States. The m;snim:m w;s 9006 as of
the 2010 census. up slightly from 9, 078 in 2000 The estimate as of 2012 was 5,77

Geography

Tranudad s lcated a0 37710115 104730°23"W (37.170944, -104.500447). *‘wccmz&g o the
Lhuted States Census Burean, the city has 2 toad area of 6.3 square miles { 16 km2y. all of it land.

Trinidad 15 stuated in the Purgatoire River valley at an elevation of 6,025 feet (1836 m) Onthe
northern end of the towa'is §xmpmns ch a prominent blufl samed For early resident Guorpe

Simpson, who is buried stop. North Avenue leads to a nt-prone county road to the top of
~ Simpson's Rem Tor overviews of the city. The vista from Simpson's Rest includes Fisher's Peak  a
: prmmem oinitain of 9,600 feet (2,900 m) in eiewm m&m anhe mg

Climate

Tnu;dad mpmeﬁms a semi-arid climate, with hot mmm mld winters Summers days are

i, but due 1o Trinidud's high elevation, summer nights are cool. and temperarures drop sharply
atter sunsel Winters m cold, but milder than in many mountain towns in Colorado In the
“winter, davime h@m are usually above ﬁuszmg.. bua wm;mmws below 2000 are powblc. L
, asw:iai!y at nighe - :

Damugrap!ms

As of th:; seasui of 2000, ﬂw’z e 90T ;mam)e 3,701 households, and 2.?3* famities resuﬁng
m :h& city. The poputstion density was 1.439 4 people per square mile (355 5km®) “!'hm were
126 housing units ai an average density of 654 2 per square mile (252, ‘iﬁm’) :

There were 3701 howschalds out of which 20 Y had children under the age ﬁt‘ 18 living with
them, 43 4% were married couples living mguhar 14.5% hud » female Tousebolder with no
husband presenmt, and 36.9% were non-famities 32 7% of all househalds were made up of
individuals 206 16.2% had scmeone living alone who was 65 years of age of older l‘hr. awrage
household size was 2.36 and ﬂwmeﬁq;g %a:miy s2e was 208

In the city the pogulation was s;zmmt ot with 31.9% under the age of 1R, 9 4% from 18 10 24
24 2% fronm 15 w 44, 22 6% from 45 10 54, and 18 9% who wore 65 years of age or older. The

median age was 39 yews. For every 100 Ternales there were U2 5 males For cvery !ﬁa females
age 18 and over, :h«ewmﬂ?ﬁmks

=
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The median income for a household in the city was 536,681, and the median income for a fanizhy
was $33,092. Males had a mediar income of $27.817 versus 519,064 for fomales The per capia
income for the city was $17.271 About 16.2% of famities and 12.3% of the popalation wore

below the povery line, including 19.6% of those uadw age 1% and 20.0%6 of those aged 65 or
VT ;

Notable people
Dr. Stzaley Biber and Marci Bowers.

John Ebsry, famous Denver Broncos quanerhack holds residence st fanied Cougar Canvon

John Gaghardi, a rnative, stanted coaclung football while sttending high school in Trinidad and
playing on the squad. Gaghardi 1s the NCAA ali-time, alt-division winningest fooiball coach.

Ercck Hawkins, leadng  American modern-dance c!miogrsp&g and ‘dascer was horm in
Trmded

Snatam Kaur fxinger of Sikh religious music) wes born in Tricidad i 1972 and lived thers
unil her famly moved two years later

Paster Clysy King of television’s The Lawreace Welk Show was'bom in I’mndad and lived
there until the age of tuee

Rock musicizn Ronnie Lave lived in Trinidad during the final years of hus hie

Ba: Masterson. famed Odd West gmmaa was the town masshal of Trinidad for more thn 3

year duritur the m%gsws His lesser-known brothier Jim Masterson was [own v shal driig
the 18805

Wzﬂm arist Arthur Rov Mitchelt was s Inmdad native The wmﬁa Museimn in diivntown
Trnidad hovsms mmny 0f s major works.

mt beers Tubbe, fromier guvhler inown o3 " Poker m:a: "

Thomas Wiison {composer) was born in Trinidad in 1927 aﬁé lived there for sevenieen
wionths before moving to Glasgow. Scotland
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Econonyy

For many vears Trinidad boused the miners whe worked in the coal minies of the Raton Basm
south and west of the town. The coal mines are now closed. but since the 10803 companics have
been drilling pew gas wells to extract coal bed methane from the remainitg cosl seams,

Trinidad's Jocution st the foot of Raton Pass, slong the Santa Fe Teail between St Joseph,
Missouri and Santa Fe; New Mexico. has always made 1t & favored roane for travelors, hirst by
fort, then horse and ox-drawn wagon, then by raliroad Today Interstste 25, the most highly
traveiod route between Colorado amd Mew Mexico, passes throueh Trinidad.

Las Animas County

Lax Aniovas County has Trinidad us te county seat and is the largest ares of the 04 counties of
the State of Cotorado of the United Stutes Las Animas County takes its name from the Moxican
Spanish name of the Purgstore River originally called i Rio de las Animas Perdidas en
Purgatorio, which means "River of the Lost Sculs in Purgatory * The cotnty’s populition was
13,307 au the 201G census, an incroase from 15,207 i 2000 According 1o the 2000 census. the
county hay a tousl wres of 4,775.42 square miles (12,368 3 km?), of which 4 772 63 sipate oales
(123611 km2) (o 99 94%) is hind wnd 2 79 square mides £7.2 kmy {or D06 18 water

in the county the population was spread out with 24 2% under the age of 18,790 fom 1810
2424 % from 25 w44, 25 90% from 45 1o 64, aad 1E00% who ware 65 voars of age of
obder. The medisn age was 41 years. For every 100 females there were 9580 mefbs Tor every
107 females age IR and over, there were 93,70 males. The median income for 3 houscheld in the
conrty wis $23.273, and the wedian income For & family wak $34.072. Males had o maedign
income of $27.1¥2 versus S20.891 for females. The per capita income for the couniv was
$16,829. About 14.00% of families and 17 30% of the population were below the poverty fine,
including 20.00% of thowe uider aue 18 and 17.20% of those aged 65 or over
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History of Cougar Canyon

Cougar Canyon is a part of a 6,280 acre ranch purchased by Pete Schrepfer, the developer, in

1993,

In 1996 he was approached by a development group out of Arizona that made an offer to buy

1487 acre of the original 5,280 acre ranch that is now known as Cougar Canyon.

They put the property under contract S times over the next 3 years. The Arizona development
Broup was very secretive about what they had planned for the 1487 acres and after the fourth
time the sale fell through, Pete required that for them to renew the contract to purchase the
property a fifth time, they had to disclose what they had planned for the 1487 acres now
known as Cougar Canyon.

They disclosed that they were planning to build a multi mixed master planned community with
a Hotel and Golf Course. After the sale fell through the fifth time the political climate was
changing in Trinidad and Pete realived that if he didn't start the entitlement process then it was
likely not to g=t done.

In 1993 Pete started the entitiement process and by May of 2002 he had finished the process
including securing the water for the Golf Course.

After securing the water rights for the golf course, annexing the property into the city of
Trinidad, obtaining a flexible PUID zoning and securing Nicklaus Design as the golf course
designer, Pete and now his partner Tom Carlin, collectively known from here forward as the
“developer”, started the offsite construction. In 2005 the developer brought in a three new
partners and started the golf course.

In 2006 the developer had an offer from a company, AMP Investments, with the majority owner
being family members and owners of the Cargill Company, o purchase the entire project,
excluding the Hote! and Golf Course.

After a disagreement in the partnership, the developer then sold off about one third of the
property to 3 developer / builders, AMP Investments, Gateway Housing and Emerald Venture
Group. Those sales added up to approximately 19,500,000.00.

In 2007, the developer finished the golf course, secured financing for the hotel and proceeded
to start canstruction on the Hotel and complete about 40% of the onsite spine road
infrastructure that winds through Cougar Canyon.

In 2009, the worldwide financial crisis was well underway and the developer lost the financing
for the hotel as well as the other components on the project which brings us to date.

Cougar Canyon Is very unique in the regard that it is located in a very mild climate area of the
US, ever 300 days of sunshine per year, within 2 miles of historical downtown Trinidad, which
Trinidad’s Main Street lays within a portion of the original Santa Fe Trail. Trinidad is surrounded
by Majestic Mountains and wide oper views.

11
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It is unique enough, that the Nicklaus Golf Academy would like to build 2 golf academy within
Cougar Canyon.

Once the project is going again, Cougar Canyon will offer 6 different products, not including
memberships.

1

Single family lots ranging from 22,000 to 40,000 sguare feet with elevated views of
the golf course, mountains and surrounding area. Approximately 585 of these lots
will be available for sale in Cougar Canyon.

. Single family lots from 4,500 to 15,000 square fect located on the golf course on the

number 3, 17 and 18" fairways. . Approximately 262 of these lots will be available
for sale in Cougar Canyon,

1,500 to 1,850 square foot homes located in the interior of the project, no-view lots
that will be offered for sale under 200,000.00. Approximately 612 of thess homes
will be available for sale in Cougar Canyon.

A high-end Tuscan designed Village Town Center home located in the center of the
project next to the Hotel. The homes will be duplex style. with cizes ranging from
1,800 to 2,200 square feat, 2ero maintenance and a rental agreement with the hotel
that if the owner is not in residence, the hotel will rent the unit for them if they
thoose. Approximately 52 of these homes will be available for sale in Cougar
Canyon.

The Private Residence Club, PRC, which are 2,480 square feet, the model is already
built. The units will be sald off in 1/10th fractions and will he part of Preferred
Hotel's Fractional trade property known as the Preferred Residences Club.
Approximately 32 of these homes, 320 owners, will be available for sale in Cougar
Canyon. hitte www prelecediesidonces cor/index himi

A single family stand-alone product from 1,650 to 2,200 square feet located next to
and on the golf course fairways 11, 12, 13 and 15. Approximately 291 of these
homes will be available for sale in Cougar Canyon.

¥

The product type listed above and the approximate number units of each product type may
very upon the market demand.

1
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PURPOSE OF APPRAISAL

The purpose of this appraisal is to estimuate the various Market Vahies mentioned above of
the Subject property in the Fee Simple.

USE OF THE APPRAISAL
Thss appraisal 1s being used for financing uses.
MARKET VALYE

Defined as “the highest price in terms of money which a property will bring if exposed on
the open muarket allowing a reasonable time to find 2 purchaser who buys withouwt
compulsion and with the knowledge of all the uses to which it is adapted and for which it is
tapable of being used”™

ZONING

This planned and approved development for the 1834 building lots doesn’t have the usual
type of zoning, but more of a shifing 2oning. If one particular use group is developing faster
than an adjacent use group then the county permission exists to expand that use group and
reduce the size of an existing use group. This offers flexibihity not usually seen in large
developments of this type. The county is offering this flexibility as well a5 other incentives
to make this project advance. The need in the county for more bousing and a good golf
course is paramount. The zoning is described as PUD zoning (Planned Unit Development)
This site was annexed mto the city of Trimdad and is located 2 miles from Downtown
Tnnidad.
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PROPOSED PHASES OF DEVELOPMENT

Phase 1a- This 94.57 acre parcel is partially platted and partially developed located in the
southwestern portion of Cougar Canyon Resorts. 7.72 acres has been final platted and
contatns 29 individual lots. The remaining 8745 acres bas not vet been final platted and is
contained within two contignous parcels. The utilities have been installed and all of the
rematning 141 Jots have been praded. Two models will be built on Phase 1a area

Phase Ib — This 22.36 acre parcel has 87 graded lots with spine road complete, curbed
and the utilities installed. This phase is ready fo go with 45 of the lots on the golf course.
More than $500,000 has been spent to date and two models will be built on this phase.

Phase Ic - Proposed Village Town Center with 1013 acres Jocated in the NE quadrant of
the City of Trinidad. The property will be developed and two models built with 2 mixed vse
development. As of this date there has been spent approximately $500.000 for road grading
and another $500.000 for water and sewer lines, The “as is” value is $1,000.000 and the
completed valoe as of May 1%, 2014 is $5.000,000

Phase 2 - This 53.84 acre parcel contains withan it 6 acres carved out for the golf
maintenance yard. The remaining 47 84 acres with all utilities installed but needing finished
paving and curbs contain 170 Jots which have not yet beep platted but will be by May 1%,
2014

Phase 2a - This 21 34 acre parcel has two finished townbomes and 15 other planned
doubie nmgts. The lots are all graded with utilities but need curbs and paving.

Phase 3 - This 41.15 acre parcel focated in the southwestern portion of Cougar Caovon
Resorts contains 189 Jots platted with the spine road utilities and paving completed. 52 of
these Jots are completely improved with wiilites roads and paving proposed for

development with townhomes. The remaining 137 lots are for futwre single DBmily
residential development.

Phase 4 - This 5441 acre parcel is located m the northwestern portion of Cougar Canyon
Resorts. Most of it borders the polf course and remains in one large 130 bulk plot lots. The
plan of this development is two to three years.

Phase 5 - This 68.17 acre parce! has been preliminarity platted for 193 lots.
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Phase § — This 60.01 acre parcel is scheduled for development before Phases 4 and 5.
There are 200 prelimmary platted lots on Phase 6 and will have all utilities, spine road
and master road mstalled by May 1*. 2014. The utilities have already been installed to the
edge of this Phase §

-

Phase 7 - This 53.83 acre parcel contains 128 lots. There is no planned further
development for three vears.

Phase 8 - This phase of 8943 acres borders the southem part of the goif course with the
spine road mstalled 180 lots will be developed beginning in vear 4. This phase will be
repurchased for $500.000 from a prior owner.

Phase 9 - Fiftcen acres of this 105.16 acre parcel has been set aside for a public school.
This property borders Route 24 6 2nd there will be 109 lots on the remaining 90.16 acres. to
be developed in 4 yvears.

Phase 10a - This 44.19 acres is platted for 110 lots. The spine road will be instalied by
May 1", 2014. Unilities are already completed.

Phase 105 — This 44.63 acre parcel will have, by May 1% 2014, 64 platted lots. 23 of
these lots are already graded with utilities,

Phases 11-13-14 open spaces — radio tower on Phase 11

Phase 12 — The RV Park. It 1s cumently partially graded and will be completed and
ﬁmshedthhuﬂhﬂeapawdmdsaﬂmbsmduwﬂlhawmdmﬂuﬂk?mdqmm
the 6 month “as 57 vahuation. This 100 space RV Park and Recreation Center will include 2
w’ﬂmmgpoo& bot tub. showers and bathrooms, a 2.000 square foot retail store and a

manager’s apartment. It is located along highway 350/160 with easy highway access. It is
located on 37.08 acres.

Phase 15 - Located in the most northeasterly part of Cougar Canyon’s 1,487 acres these
Iots are designated “estate lots™ of 2+ acres for the moce afffuent purchaser. Utilities, roads
and cusbs are already m place and adjacent to the site. These sites will be completed in years
2and 3.

The Golf Course. Opened in 2006, Congar Canyon Golf Links is the only Nicklaus
Design golf course located where the Southwest meets the Rocky Mountains. During its
fime anen it wak arclximed e onlf sthoritiec rationaliv ag one of the mnc dickinetvs ink
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courses in the country. The par 72, 7,669 yard golf course winds through the valleys, mesas
and arroyos of Cougar Canyon. affording plavers awe-inspiring views of the Sangre de
Cnsto Mountains, the Spanish Peaks and Fisher's Peak The course features black sand
bunkers. The cost fo re-open this already completed golf course with attendant pro shop and
Jocker facilities s estimated at $ 1,000,000 and will be completed by January 31%, 2014 A
more detailed report on the golf course appears at the end of this appraisal prepared by THK
Associates. Inc . who specialize in hotel and golf developments.

HIGHEST AND BEST USE

Essential to the concept of value 15 the theory of highest and best (or most profitable) use.
The American Institute of Real Estate Appraisers defines Highest and Best Use as "The
most profitable, likely use to which a property can be put. The opinion of such use may be
based on the highest and most profitable contimous use to which the property is adapted
and needed. or likely to be 1o demand in the reasonable near future. However. elements
effecting valve which. while within the realm of possibility, are ot farly shown o be
reasonable profitable, should be excluded from consideration. Also, if the intended use is
dependent upon an uncertain act of another person, the intention cannot be considered. The
use of the land is considered which may reasonably be expected to produce the greatest net
retum 10 the land over a given peniod of time and the legal use which will vield to the land
the highest present value, sometimes called optimum vse.” In estimmatmg the Highest and
Best Use, there are essentially fous considerations:

1. Possible Use. To what uses is it physically possible to put the site it question”?
2. Permissible Legal Use. What uses are pemutted by zoming;/doed restrictions?

o

Feasible Use. Which use wall produce the highest net return?
3. Highest and Best Use. Which use wil} produce the highest worih 7

The Highest and Best Use of the land (or site) if vacant and available for use may be
different from the Hiphest and Best Use of the improved property. This will be true when
the improvement is not an appropniate use and yet makes a contribution to total property
value in excess of the value of the site. The only current improvements on the property at
this time are i need of renovation and vpgrading once the project gets started and this
appraiser has assipned values to them
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EXPOSURE TIME

Exposure Tine is the estimated amount of time, expressed in davs or months, in which a
specific type of property must be exposed to the market to find qualified purchasers It is
assumed that the property will be properly merchandised. Estimate exposure/development
time from start to finish for the Subject property is four (4) to five (5) vears with the bulk of
the development being completed i one year,

THE SUBJECT

The subject propesty contains 1487 acres of mostly open rolling terram sloping pently
mostly from north to south and located about two miles northwest of the historic downtown

district of Trinidad. CO and has been annexed into that city. The property enjoys central
watey and sewer.

Refer to the boundary survey and various agreements to confirm the size and location of the
property. The subdivision development assumes that the property has been partially
developed as descnbed elsewhere in this report and that no sales have taken place. The plat
is also assumed to be acceptable to local goveming authorities and agencies. The sales from
the expected sellout and the costs of selling the Jots and carrying costs of the remaining lots
are projecied and discounted to a present day value. Much of the data included in this
analysis has already been developed in previous parts of this appraisal The beginning
average lot valoes have been estimated by typeuse and range from $30.000 to
$150.000. There are no comparable land sales within the city of Trinidad no large
development. 5o golf cowrse and no PUD. The six golf-oriented developing commumities
that were found (four in Colorado and one each in Arizona and New Mexico) fairly reflect
the values of the subject property which is also goif-oniented. Recent upticks in the vahue of
the lots in the comparable sales are fucled by increased confidence in the marketplace, lower

HIGHEST AND BEST USE

The current planmed use is the Highest and Best Use.
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DESCRIPTION

State of Colorado, City of Trinidad, County of Las Animas zip code 81082, Assessors
Parcel Number 183510300002

Land Area is approximately 14.000.000 square feet.
The parcel is not located in a flood zone. Refer to FEMA's Flood Zone C

Panel Number 0800766534C dated March 1%, 1986.

UTILITIES SERVICES

Gas and Flectric: Public Unilities Schools: Public, Parochial, Private.
‘Water: Mumicipal Police:  Municipal and County
Sewer: Musnicipal Refuse:  Municipal

Telephone: Comcast and others Fire: Municipal
THE PLAN OF DEVELOPMENT AND THE AREA

Cwsrent zoning aflows for 1,834 building lots. The subject property has central water and
sewer available to the property. The City reservoir and wates treatment plant can handle the
merease in demand An official of the Town of Trimdad. CO indicated that sewer capacity
is available and adequate

The subject site 5 imegular in shape and consists of many connected parcels of land to be
developed in 15 Phases that inchude homesteads. lots, a trailer park golf course with
clubbouse and Pro shop and commercial development which are not typical of other
assemblages in the area in size. This stands out as 2 unique, affordable and necessary
development for the area.

This appraisal report assumes that no evidence of recognized envisonmental conditions has
been found that would impact the property negatively.

This appraiser has not conducted 2 comprebensive endangered species study. Interviews
with local knowledgeable people mndicated that the potential for endanpered species on the
land 15 neghgible, Based upon the presence of swrounding development, the existing
mprovements, ongoing construction activity and persomal inspection it appears that the
propesty is not affected by any endangered or threatened plant nor animal species. To say
there are no ammals in the immediate area 12 Wrone It they 2re aot endanoered
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TRINIDAD AREA ECONOMY

The subject property is located approximately 2 miles from the downtown central Business
District of Trinidad.

The economy of Colorado and the Trimidad metropolitan area is driven by four main
mdustries: mformation fechnology'commmmications. acrospace, tounism and energy with
biotechnology growing rapidly. The slowdown in the Amernican economy during the past six
years has affected the Trinidad ecomomy just Hike the rest of the United States
Unemployment rates are about the same as the national average

Tnnidad 15 still a popular location for real estate development, mvestment and Jending.
Trinidad bas a good standard of living and provides a business fiendly environment. The
Subyject site is Jocated in 2 well established country neiphborhood. The plasned utility of the
property is excellent. The site has pood amenity value, the developers are experienced, the
city of Trinidad is fully cooperating with the planned development and this planned project
would meet the standards of builders and developers in the market.

APPRAISAL PROCESS

The valuation set forth m this appeaisal is masket value, defined as the most probable price
in tenms of money which a property will bring in a competitive and open market under all
condstions requisite to a fawr sale. specifically. that buyer and seller act prodently and
knowledgeably and that the price is not affected by undue stomlus. Implicit in this
definition is the consummation of a sale as of a specified date and the passing of title from
seller to buyer under conditions whereby: (1) Buyer and Seller are typically motivated; (2)
Both parties are well informed or well advised and each acting in what is considered his/her
own best interest, (3} A reasonable time is allowed for exposure on the open market; (4)
Paymeat is made m cash or its equivalent; (5) Financing if any, is on terms generally
available for similar properties; {6) The price represents 2 nommal consideration for the
property sold, umaffected by special terms, fiees, services, costs or credits.

In order to develop a market value estimate, consideration is usually iven to the three basic
approaches to value: the Cest, Marker and Income Approaches.

THE COST APPROACH is based on the proposition that the informed purchaser would
pay no more than the cost of producing a substitate property with the same utility as the
Subject propesty. The methodology behind this approach is fo estiniate the cost to replace
the structure. less any accrued depreciation To this amount the land is added. Marshall and
Swift Valuation Services, awcﬂastmswamskmwbégofh%h;mpfwuc
used in developing the Cost Estunate.
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THE MARKET (DIRECT SALES COMPARISOXN) APPROACH is based on the
analyzing of bona fide sales of similar. recently sold properties in order to estimate the most
probable sales price of Subject property. Typically. units of comparison are developed and

THE INCOME APPROACH is essentially a procedure which converts anticipated cash
flows into a total value estimate. Capitalization is the method of converting cash flows into
a value estimate at 2 rave which is attracting purchasers w0 similar investments. The Direct
Capitalization Method is usually the most reliable approach to income producing properties.
This is not currently an income producing propesty.

Only the Market Approach is developed in this appmisal The main reason is that this
appraisal concersis the value of vacant land, upon which there few cumrent structure(s) nor is
there any current icome being derived from the propesty.

YALUATION BY MARKET APPROACH. THE RELATION OF RECENTLY SOLD
COMPARABLE LAND SALES TO THE SUBJECT PROPERTY

TERMS OF SALE: All of the comparable psoperties sold with financing customary in that
specific commmumty. Down payments normally range from 30% to all cash down payments.
The interest rates were not unusual in any way.

MOTIVE OF BUYER AND SELLER: Each of the comparable properties involved a sale
between willing buyers and sellers. None of the sellers were forced to sell and nope of the
buyers were under compulsion to buy. B would appear that in every case the buyers and
sellers wete well informed.

TIME OF SALE: All sales were made duning a period when there was little chanpe in
building costs and values. unless noted.

TYPE OF CONSTRUCTION AND DESICN: Al of the compasable sales are vacant land
parcels sorne with PUDS and are noted on the grid page following,

FUNCTIONAL UTILITY: The differences in functional utility of the comparable

SIZE: The comparable properties are not the same size but are adjusted on the gnd page
following.
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TOCATION: All of the comparable properties are focated in similar planned use golf
oriented land developments located i Colorado, New Mexico and Arizona

None of the comparable sales were as large as the subject property and none were found
within 100 miles of the subject property that approached a sumilar size. The comparables
used were the best available.

There are sunilar comparable sales noted following that are similar to the Subject property
Location, size, amount of pre-development work and condition are the variables which
mﬁezmnmtltpmpﬂm

Several other sales were considered by this appraiser but they were pot included m this
report because there was either too wide 2 spread in cost. non-conforming zone, Jocation,
time of sale. or, in some cases, the terms of sale or details in financing wete not known.

MARKET DATA APPROACH TO VALUE

There are six similar polf-oniented commminities noted on the next (sumplified grid) page
located in sumilar areas as the Subject property and have similar uses as the Subject
property. Location, size mdmndmanmthevmabkswhchﬁmﬂn;mpcﬂm

The market data details of the 6 comparable sales are listed in the simplified grid page. The
average of $75.000. per building lot is the value to the finished developments already in
existence i the six comparabie locations,

All of the comparables are already fully developed golf-oriented communities with the same
attributes to the subject property..

Subject property is unoccupied and not fully developed as yet so a substantial and fir
discount of 70% wields a current value of $40.320.000 to Cougar Canvon plus the golf
course $3.489.000. with $3.000,000 in connected stractures (see Executive Summary at end
of appraisal). water aghts at $1.250.000 and assemblage value of $6.000.000 determines
that the eatire 1.487 acres, based wpon this data. gives the “as is™ valne of the subject
property on August 217, 2013 the amount of $58,000.000
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Sheeil
COMPARABLE SALES GRID
ali saes in 2013 ADJUSTMENTS
Average Sak
ADDRESS Sales Location Adusted
Priceperlol  Smaler Larger Current Use Ay Size  Price
Average ols iols.

Comp #1  Turtlsback Mountain | NM 82500 S$TO.000fer 8115000 for 10% 0% 0% 74,000 .00
Resort style community with clubhouse, 1/8 acre 174 acre 12 month goit
resiaurant. pro shop, mild climate, biking,
boating, fis hing and goffing
Comp#2 Torreon, Show Low AZ 160,000 $800C0for  $300.000 for 10% 10%  40% 76,000 00
50% estate size Ioks of 2 acres, some light 1)é acre 2 acves 12 manth goit
commercisl properties and & few smaller
residential ots. 27 hole gof course
Comp #3  Cobble Creek Resort, CO 107,500 $80000for  $135000 for 10% 0% 5% 69,87600
The closest to Subect property  with 114 1i6 acre oneacre 12 month goit ®
and 1.2 acre predominant. Golf, hiking, %p -t
fishing, community ciub, pro shop o <
Comp #4  Rediands Mesa, localed i 265,000 300.000for  $440.000 for 0% 28% 5% 79,60000
Grand Junction, CO, High demand aes. 1/2 acre 2 acres 12 month goit
Has homeowners Assn wilh $350 per
month fees Pato and luxury nomes
Comp#5 Lakota Canyon Deval opment 137,500 S7T5,00Cfor  $200,000 for 0% 8% 0% 75,826 00
lbcated in Carbondale, CO. Higher elevation 114 acre 0N aore 11 month godt
with fantastic views, cooier climate Mosiy
1/4 ard one scre lots. Good golf course
Comp #6 Crestad Butem Devalopment in 80,000 $60.000for  §100,000 for W% 0% 5% 78,00000
Coorage. Very high slevaton and much 1/8 sere /4 acre 10 maonth goif
coler than the other comparables. Excelient
views, hiking, golf, restaurant soma stores. Adjusted Average of & Saies 75,166 67

Rounded to 75.000.00
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EXECUTIVE SUMMARY

ExXeEcuTIVE SUMMARY

mmdmﬁm.mmmmmammmsmm
mwmmwwmmwmm,awaummmm
strategies for Cougar Canyon Resort. The resot hotel and golf course are located off of
W;sx,msmw«m&mrm,m

Located within the Cougar Canyon Resort Community, the 117-suite Resort Hotel and the 18-
mwmwmmmcp@mmmmemmmm
Southern Colorado community. With 3,000 acres of private, untouched consenation land
mmgmemmm!’smmﬂmhmcmmmmamd
Quif in the sunshine (over 300 days per year), a weekend getaway at the resort or to call home
in the residential community. Upon compietion, the 1,500 acres of friendly residential
neighborhoods will be home to over 1,700 residences. Net only will the Resort Hotel be
mpmeddaﬂammawﬂﬁommdeanﬁmmm,+smdhing,aﬁs,mﬁmum
feet of conference and banquet facilities. Upon stabilization of the Resort Hotel and build-out of
mmmammu,mmmmmmaaganmmmam
demand for golf rounds at Cougar Canvon.

mmmmm&mammmmmwwmmw
mmmmmmmmwmc«mmmm«mmm
mmmmdem,mmmmmmmsuwwmm
Area” is an approximate 3-hour drive time trade area. This first and the largest of the three
mmmm&mh&@amﬁmmmmr&mﬂm
competing with. There is also a percertage of residents and seasonal residents in this trade
area that will be drawn to Cougar Canyon. The second trade area, which will be referred to
hereafter as the “Three-County Trade Area”, includes Las Animas County, Colorado, Huerfano
County, Colorado and Colfax Courty, New Mewien. These are the thvee primary counties
mthWMﬁhﬁdﬂ,&&ﬁnmw&dmmm.
wmmsummaummmm,mammwof
Colfax County. Finally, a third trade ares was used, which narrowed the focus down to a 15-20
minute drive time from the Cougar Canyon site. This thind trade area will be referred to
hereafter as the "Cougsr Canvon Immediate Trade Area”.

Present Value Summary

s Resort Hotel $18,370,385
* Golf Course $5,490,157
* Water Rights — 250 Acre Feet @ $5,000/AF = $1,250,000

Hotel Market Analysis

In general, the demand for hotel accommodations is derived from three main sources:
business related travel, conventions and toursm. After suffering a dramatic decline in
Wmmmmmmwmmmimmm
steadily recovering in the past couple of years. According to Smith Travel Research, occupancy
levelsmseLB%hZDnaMaree:pmdmmm:emmcreaseztanmragemeofl*m
in 2012,

Cotgan Canvon THK Associstes, Inc.
25
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EXECUTIVE SUMMARY

Initially, visitation trends to the Cougar Canyon area were studied in a broad sense looking at
an approximate 3-hour drive time. A certain percentage of visitors to the hotel will come from
this area, particularly those with annual household incomes greater than $100,000. From this,
the analysis can be narrowed down further to the Three County Trade Area, which includes Las
Animas and Huerfano Counties in Colorado, as well as Coifax County in New Mexico. Finally, an
immediate trade area Gan be determined to look closely at the potentials for Cougar Canyon.

Visitor expenditure totals and lodging expenditure totals were analyzed to accurately gauge
spending trends in all three trade areas, as well as determine csrent and future expenditure
estimations at Cougar Canyon, Since 2000, in the Cougar Canyon Trade Area, total visitor
expenditures have Increased at an annual average of approximately $389 million or 2.9%
annually. Since 2006, the annual rate has decreased to 2.0%, accounting for the drop in
spending during the recesson.  Lodging expenditures have increased by an annual average of
epproximataly $203 million or 2.65% since 2000, Since 2006, this average annual increase has
decreased siightly to $200 mililon or 2 4%,

Vistor expenditure and lodging expenditures totals in the Three-County Trade Area have
incressed as well since 2000. On average, the Three-County Area expenenced approximately
$4.8 millon or 12.0% in annual growth since 2000 and $4.3 million since 2006 Lodging
revenue has increased by approximately $510,000 per year since 2000 or 4.5% and by $1.0
million per year or 9.5% since 2006,

The Three-County Area has a total of 42 hotels, resorts, and motels.  The 42 properties
comprise 1,677 rooms.  Over 35% of these facliities and rooms have been built or remodeled
since 2000 and over 23% of them have been added since 2005, Only 9.5% of the properties
have greater than 100 units.  Mary of the hatels and especially motels in the immediate trade
area are several years old and have 3 limited number of rooms.  There are 20 hoteis/motels in
the Cougar Canvon Immediate Trade Area that were bullt prior o 1980 and have not been
remodeled.  These older hotels/motels represent approximately 50% of the rooms in the

Based on fim size and the number of empioyees at each firm within the Three-County area
there is imited demand for outside meeting and convention space. THK estimates that
currently there is the demand for 15 meetings/conventions at Cougar Canyon.  This number is
expected to increase o 16 by 2017 and to 17 by 2022,

The projected demand for new hotel rooms in the Three-County Trade Area over the next
decace will average 53 rooms annually. This equates o a cumulstive total of 577 new units
gver ten years. The bulk of this new demand will be generated by the visitor segment of the
market and should occur mostly in new full-service resort faciities, rather than adding to the
fimited service hotel inventory.  To accommodate the average nightly room demand projedted
for 2022, the market ares will need to add 577 reoms.

Based on the 42 representative hoted facilities In the Three County Trade Ansa, the quaiity of
the fadility, and the envisioned Cougar Canyon Resort Haotel, THK estimatas that the Cougar
Canyon Resort Hotel can capture approximately 5% of the demand for new hotel rooms in
2012. As the Resort Hotel becomes established the capture rate should increase to 109% by
2022. By 2016 the Cougar Canydn Resort Hotel should achieve stabilized occupancy of 75%.

Coucan Canyon 2% : THX Aseociates, inc
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EXECUTIVE SUMMARY

Based on a ten-year cash flow analysis, the 117-suite hoted has a present value of $18.7 million,
which equals $159,576 per room.  Income is based on average daily realized rental rates
($90.19 tn $117.67) and rsing occupancy levels (52.5% to 75,0%) after the hotel becomes
established in the market. AiS%dmmmmaanmmumémﬂum
value calculations.

A large portion of the golf visitors to Cougar Canyon Golf Course will come from the three rade
areas defined above. Since 1980 the population of the Couger Canyon Trade Area has
increased by 67,314 people annually or 1.8% since 1980. In 2012, the population of the
Cougar Canyon Trade Area is 4,910,091 with 1,893,035 househwlds. These numbers are
expected to increase o 5,477,709 and 2,111,874 by 2022 In 2012, the population of the
Three-County Trade Area is 36,264 with 15,662 total households, These numbers are expected
o increase to 37,780 and 16,460 by 2022, In 2012, the population of the Cougar Canyon
Immediate Trade Area is 28,954 with 11,681 total households. These numbers are expecied to
increasa to 30,178 and 12,339 by 2022,

A large percentage of visitors to & resort golf course, such as Cougar Canyon, will come from
the seasonal home demographic as well as the part of the population that has an annual
household income of more than $100,000. Within the Cougar Canyon Trade Ares there are
currently 33,563 seasonal units. This number has been increasing from 24,103 seasonal units
in 2000 and 16,676 units in 1590. By 2022, the total number of seasonal units in the trade
area is expected to grow to 43,383, There are also aver 371,000 households within the trade
area that have annuel incomes above $100,000 or 19,99 of all houschoids,

When comparing Colorado, New Mexico and Texas golfing trends to those for the rest of the
mountain states and the nabion, 3 number of significant differences appear. Golf participation i
lower in Colorade, New Mexico and Texas than in the mountain states, and lower than the
niation as a whole. The average annual rounds played per golfer for Colorado, New Mexico and
Texas is sightly lower than the national average. In Colorado, New Mexico and Texas, the
overail qoif participation rate is 9.9%; the male participation in the three states s 17.6%
compared o 5.9% for females. Men in Colorado, New Mexico and Texas aged 30-39 have the
highest goif participation rate of 22.4% followed by the 10-49 age group at 18.1%  Females
gawaen 30-39 have the highest participation rate at 6.8% followed by the 40-49 group at
.5%.

The population base in the three hour tracke area yields 92,908 golfers today (based on 20% of
the total population with income over $100,000) and this will grow to 103,177 golfers by 2022.
With frequency of play at approxdmately 17 1 rounds per golfer there is a current demand for
1,026,422 rounds of golf today in the three hour trade area and by 2022 this demand will
increase to 1,276,790 rounds of golf, After allowing for capture of rounds, secondary support
and public versus private play the demand for public/resort rounds in the three hour trade area
is for 895,553 rounds In 2012 and 1,113,999 public/resart rounds in 2022, Also added to this
total demand is the demand for golf from visitors to the area, which comes from the following
three sources, inchuding recreational visliors (RVS), lodging vistors and seasonal howsing
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The Cougar Canyon Immediate Trade Area currently has 935 RV sites (n fifteen parks. Thisisa
significant source of day visitation to the area. A total inventory of 935 sites in 2012 is
expected (o yield an average of 1,173 daily visitors based on 63% occupancy. It's estimated
that RV visitors will have 3 12% golf participation rate in the high season and play an average
of 3,662 rounds per year in 2012 This number is expected to inaease to 4,114 rounds per
year in 2022,

Based on the total lodging in the immediate trade area, in 2012 there will be an average of
1,965 dally lodging visitors to the area, which Is expected to grow to 2,207 by 2022. Ata 12%
golf participation rate, lodging wisitors are expected to account for an average of 15 rounds
daily in 2012 and 17 rounds daily by 2022. During the high ssason, these visitors will demand
over 40 rounds per day. Total demand from lodging isitors in the immediate trade area s
expected to be for 8,107 rounds in 2012 and increasing to 9,108 rounds per year in 2022,

The third type of visitor to the area that will account for some golf demand are those visitors
that are staying in the seasonal homes. Seasonal and second-home development has had 2
large impact on the housing market in the Three-County Area. In 1990, the Three-County Ares
had 19,153 housing units, of which 3,546, or 18 5%, weseasmaduﬁs. By 2012, the Three-
County Aress’s housing unit count had grown to 23,741 units, of which 4,789, or 20.2%, were
seasonal units.  Seasonal housing units in the Threa-County Area grew by 28 units per vear
during this 230-year period.  Of the seasonal units in the Three-County Area, 308 of them
were within the Cougar Canyon Immediate Trade Area in 1990 or 1,064 units. As of 2012, 35%
of the area’s seasonal units will be in the Cougar Canyon PTA or 1,676 units. With an average
annual occupancy rate of 515%, the 1 676 seasona! units within the immediate trade area will
generate approwimately 2,341 dally visitors in 2012, This number of visitors is expected to
increase to 2,630 per day by 2022. With an average of 3,439 daily visitors during the high
season and a 15% golf participation rate, the golf demand from these seasonal home visitors
will be approximately 26 rounds per day in 2012 Total annual rounds from seasonal home
visitors is expected tn be 9,515 in 2012. This number is expected to increase o 10,691 by
2022,

In total, daily visitors 1o the immediate trade area will equal 18,582 In 2012, 19,512 In 2017 and
20,877 in 2022. Many of whom will have a significant impact on the local golf demand.

Regarding the Cougar Canyon Trade Area goifing environs, there are twenty-four resort type
golf courses In 3-hour trade area, and these courses were surveyed to obtain information
concemning the orticel elements of their operations.  The twenty-four golf courses have 441

. holes of goif, Within the Cougar Canyon Immediate Trade Ares there are five golf courses.

The five goif courses have 63 holes. Of these five, three courses are mumicipal courses,

The twenty-four courses in the Cougar Canyon Trade Area within 3 hours combined in 2011 to
play an average of 25,913 18-hole rounds. Based on course stabilization and a slightly higher
capture rate than the generic capture rate due to Cougar Ganyon's design, reputation and
location, it & estimated that Cougar Canyon has a capacity of approximately 32 500 18-hole
rounds per year.

With 24 conceptually competitive golf facilities this would suagest a Cougar Canyon capture rate
of golf rounds at approximately 4.0% of the demand for public/resort rounds.  In the initial
years Couger Canyon will need to re-establish the golf faciity and stabilize the resort hotel.

Couaar Canvon ‘ THX Associates, inc.
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We have allowed for a three year periad for the golf course to stabllize, coinciding with the
operation of the hoted. In 2012 we have assumed only a 2.0% capture rate of the golf demand
increasing to 4.5% by 2015 and 5.0% years thereaftes. A higher than generic capture rate of
4.0%% is justified given the quality and reputation of the Cougar Canyon goif facility. In 2012
the Cougar Canyon Golf Course will capture 18,283 rounds and will stabilize at 37 500 rounds in
2014,

Based on weighted fee summaries for the other courses in the trade area, suggested fees for
Couger Canyon Golf Course were determined.  The Cougar Canyon Trade Area courses within 3
hours have an overall weighted 18-hole average rate of $87.37. The overall 18-hole weighted
average of the five courses within the immediate trade area i5 $39.49. Combining the weighted
average for the winter and summer goif seasons, the recommended average daily rate for
Cougar Carryon is $65.00.

Based on a ten-year projected cash flow the Cougar Canyon Golf Course has a present vaiue of
$5.5 million. This value is based on increasing revenues and profits as the course re-establishes
fself in the golfing community. The present vaiue aiso uses a 15% discount rate and an {1%
cap rate in the sale of the golf course in year ten.  Beginning in 2012, course income is based
on a $65 green fee rate, $12.50 in additional pro shop sales and $1.00 in miscellaneous sales.
Expenses are higher in the beginning two years as the course makes expenditures o finish the
chubhouse and for greater than noemal marketing needed to re-establish the cowrse.

in the long term, the Cougar Canyon Resort Hotel and Cougar Canyon Community are critical to
the success of the Cougar Canyon golf course.  With 117 rooms, an avesage occupancy rate of
75%, 1.8 persons per room, @ 50% golf participation rate and 1.5 rounds per golfer the hotel at
stabiization could generate approximately 6,825 rounds of qolf, allowing for seasonal play.
The Cougar Canyon residential community will contain 1,700 units at build-out. With 2.28
persons per room, an average 604 occupancy, a 25% golf participation rate and 1 round per
golfer per week the residents/home owners in cougar Canyon could generate 16,000 rounds of
golf annually. Combined the Resort Hotel and residential communty could provide 22,825 golf
rounds or 70% of the golf course capacity. Obviously the residential community will not be
buiit-out for some time but this analysis emphasizes the importance of the success of the entire
Cougar Canyon Community to the long term stability of the cougar Canyon golf course.

Water Rights Preliminary Value Estimate

The original deveioper of the Cougar Canyon Goif course purchased 250-acre feet of water
rights from the City of Trinidad in 2002 for $1,000,000. The water rights are stored in the
Trindad Reservow and released into the Purgatoire River where the golf course diverts the
water to irigate the golf course property.  Ar this time these water rights have a market value,
if used for imigation purposes, of approximately $3,000 to $5,000 per acre foct. We have
assumed that these water rights could be transferred at $5,000 per acre foot. If this ocourred,
the golf course could then lease the water from the water rights purchases. A ressonable
return on investment o the water rights owner has been estimated at 8.5% annually.  This
would result in 2 $106,250 annual water cost to the goif course. At the same time there would
be a $1,250,000 cash receipt t the owner of the golf course facility.

mmcm' THK Assocates, Inc
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Implementation and Marketing Strategies

While the resort hotel is being completed, the biggest challenge will be to reestablish the
Cougar Canyon Golf Course as a premier golf destination in Colorado. "Stay and Play” packages
should be implementad with local hotels in order to bring aclfers to the area and get them
excited about what will be happening at Cougar Canyon. As they see the completion of the
resort hotel, they will be inspired to retum to vist the hobel and spa as weil as play more
rounds at the famous Jack Neckisus Championship course.

The “re-branding” of the course will need to be dane through various marketing strategies. [n
cooperation, Cougar Canyon officials as well as the City of Trinidad, should come together to
promote the resort hotel and golf cowrse as well as the community of Trinidad in general. The
success of both will benefit everyone involved, What Is required is commitment to a well-
umm-ut.mamammmmmmmm It i5 time to move

mmsmamwbem and public comment should be generated by the local
newspaper and radio station and it should be stressed that te Cougar Canyon Resort will serve

a market area within a three hours and marketing sources need to be used that will reach this
total market area. Considerable input should be solicited, and while the views will be diverse,
there should be a common theme that suggests that a well thought out comprehensive
planning program in place. Keeping that interest alive and listening to the public's ideas will be
critical. Local residents and community leaders can be some of the best marketing cutlets.

In summary the most aitical and immediate implementation and marketing steps are:
» Retsin professional goif course management, immediately;
« Advertise the Cougar Canwon golf course and s0on to open resort in golf publications,
cable/satellite TV, radio, and brochures at local and regional Chamber of Commerce,
Economic Devedopment, tourism and related offices/cutiets;

¢ Coordinate marketing efforts with Trinidad and the county in retumn for a8 possible

discounted resident rate; and
s Obtain control of the existing bullding that is used for the temporary pro shop and food
and beverage services,
COUGAR CANYON - THK Associates, Inc.
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BASIC ASSUMPTIONS AND LIMITING CONDITIONS
This appraisal report is subject to the following sssumptions and limiting conditions:

No responsibility is assumed for the legal description or for matters including legal or
title considerations. Title to the property is assumed 1o be good and marketable unless

The property is appraised free and clear of any or all liens or encumbrances unless
otherwise stated.

Responsible ownership and competent property management are assumed.

The information fumished by others is belicved 1o be reliable. However, no warranty is
given for its accuracy. All engineering is assumed to be comect. The plot plans and
illustrative material in this report arc included only to assist the reader in visualizing the
property.

It is assumed that there are no hidden or inapparent conditions of the property, subsoil. or
structures that render it more or less valuable. No responsibility is assumed for such
conditions or for arranging for engineering studics that may be required to discover them.

It is assumed that there is full compliance with all applicable federal, state, and local
emvironmenial regulations and laws unless noncompliance is stated, defined, and
considered in the appraisal repont.

It is assumed that all applicable zoning and use regulations and restrictions have been
complied with, uniess sonconfurmity has been stated, defined. and considered in the

It is assumed that the utilization of the land and improvements is within the boundarics or
propenty lines of the property described and that there is no encroachment or trespass
unless noted in the report.

The distribution, if any. of the ol valuation in this report between land and
impeovements applics only under the stated program of wtilization, The separate
allocations for land and buildings must not be used in conjunction with anv other
appraisil and are invalid if 5o used,

Possession of this report, or o copy thereof, does not carry with it the right of publication,
The appraiser, by reason of this appmisal, is pot required o give further consultation,
testimony, or be in attendance in court with referenee to the property in question unless
arrangements have been previously made.

31

Page

49



|l S

S D O S G G OB S uE S S o

BASIC ASSUPTIONS AND LIMITING CONDITIONS (Continued)

Neither all nor any part of the contents of this report (especially any conclusions as o
value, the dently of the appraiser. or the firm with which the appraiser is connected)
shull be disseminated 10 the public through advertising. public relations, news. sales. or
other media without prior written consent and approval of the appraisers.

'i’kmﬁmﬁwmmmﬂmmkdmﬁimwaa
professional real estate sppraiser. The appraisers are not qualified to detect hazardous
wasie and/or toxic materials. Any comment by the appraiscrs that might suggest the
possibility of the presence of sach substances should not be taken as confirmation of the
presence of hazardous waste and/or toxic materials. Such determination would require
investigation by a qualified expert in the field of environmental assessment

The presence of substunces such as asbestos, urea-formaldehyde foam insulation or other
potentially hwmardoos materials may affect the value of the property. The appraiser’'s
value estimate is predicated on the assumption that there is no such material on or the
property that would cause n loss in value,

No responsibility is assumed for any environmental conditions, or for any expertise or
engineering knowledge roquired to discover them. The sppraiser’s descriptions and
Wﬁmmmmﬁmmmﬂmﬁhemimahmmmmmﬂwwm
process. The appraiser has also reviewed the Phase | Environment Report and PCNA and
the findings reported therein do not appear 1o negatively impact the marketability of the
subject property.

The appraiser is authorized by the client to disclose all or any portion of this report and
the related dute to sppropriate representatives of the Appraisal Institute, or other
professional organizations of which the appraiser is a member or affiliate. if such
disclosure W required 1o enable the appraiser 10 comply with bylaws and regulations of

The Amencan with Disobilities Act (ADA) became effective January 26. 1992 The
appraisers have not made a specific complionce swrvey and analysis of the subject
property to determine whether or not it is in conformity with the various detailed
requiremients of the ADA. It is possible that 4 compliance survey of the subject property,
together with a detailed analysis of the requirements of the ADA. could reveal that the
property is not in compliance with one or more of the requirements of the Act. If so, this
coubd have a negative effect upon the value of the property. Since the appraiscrs have no
direct evidence reluting 1o this issue, they did not consider possible non-compliance with
the requirements of ADA in estimating the market rent of the subject property.

All values rendered within this report assume marketing times of 12 months or less unless
otherwise indicated.

Page

50



1109 Dopwey Place, Planiicld. NI 07062
Cell 0800083

P 0Bde.1778

Eermenl Swifbsprasc wacd oo

John B. Switt, Jr. Appraiser

QUALIFICATIONS, CREDENTIALS AND APPRAISAL EXPERIENCE SINCE 1964

EMPLOYER Swift Professional Appransers, 1109 Dorses Place. Plainfield, NI 07062
LIS Feders! Appraisal License #0237 first msued in 1968
EDUCATION Bachelor of Science Dugree 1959 from Trinity College. Hartford, CT

APPRAISAL STUMES New York Univessity 1964 - 1965 Appraisal Instinse 66-67-68
New York Asocintion of Realtors 1950 - 1971
Columbia Society of Appraisers 1980

COLRT TESTIMONY LS Bankraptoy Courts - Enstern - Western - Somthern Districts
New York Secretary of Siate - District Atoeney, Brookbm, NY
Kings, Ouoens, Richiond, Masdattun, Broux, NY Suprene Cowrts
American Arbitration Associstion. Camden County Couns, NI

IFCTURER Nanonn! Associetion of Realiors Califormis Board of Realtors
Brooklyn Board of Realiors  Nstionsily Svadicated Appeaisal Forum
MEMBERSHIPS Colambia Socicty of Appraisers - Somior member siace 1969

New York State and Nariona! Assocision of Realors
Brooklyn Board of Realtors - Past President 1975

MAJOR CLIENTS Actos Insaranes American Blectiric American Expres Citicorp
Alliance Funding  Phillips International Buick Corporation
Chase Marhattom  Small Rusiness Awocistion SMC Company

Cobdwell Banker  Dime Saviegs Bank Goldome Funding Corp
Hamilon Feders!  Humilton livestors Corp  Scotie Bank 1.C. Penney

Lincoln Savings  Merill Lynch Morsamo Chomicsl Corp
New York Life s New York City OTH Relocation Corp
Bay Ridue Federal  Charchill Mortgage Co Exceptional Funding
Crosshund Savings  Greenpoint Savings Bank of Tokyo

The Anish Bank G ¥ Caplial Foed Flnuser vy Curp
Ren! Estare Consalting, Belgium JE Roberts Companics

TYPES OF PROPERTIES APPRAISED
Hotels- b 12 Swstes. Dominican Republic. Puerio Rico. St Kiits, Ialv, Babanws, Costs Rica, wacao
Homes - Condos. 27 Sumten, Baly, Puerio Rico, St Thomas, Virgin Islands, Bahemas, Corscoo

Land 14 States, Dhominiean Republic, Ialy, Bahamns, Postugsl. Argesting, Costa Rica, neacno
Hospitaks NY-NICT-CA-TX-F1 Dominican Repablic, Peerto Rico

Food Markety NY FL-MT-NEPAIDCO

Casinos NV-Babamas. Bominican Republic, Curacao

Factorie 18 States, Portegal, Dominican Republic, Canda

Marinas NY-NI-FL-CA-Mexico. Bahumas, Dominican Republic

Stores 19 States. Bahammns, Dominican Repuhlic

Offices 14 States. Portugal, Dosmmcan Republic, Pusrte Rico

Apartments NY-NENV-FL-TX-PA. Bohamas, faly, Pecrio Rico, Dominican Rep

Churches NY NACT-RI-PA-MA-TX-DF -Washingion DC, famaics

UtilitiesWater NY-NI-AZ-Inarinican Republic. Canada, 5t Kms
Laboratories NY, Ni-Duminican Republic

Shopping Malk  NY-NICT-FL-MT-CAGA-REMA-MIPA
Tramsfor Statlons  NY-NIFL-PA

Nursing Homes  NV-NI-NC-FL
Mimes PAFLILCO
a8
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MAJOR CLIENTS
Rebert Thabit, Esq

Finkelsteln & Virga
Rabert J. Stapleton, Esq.
Hamiiton Federal Bawk
JOM Corp

Citieorp
Deb-Mor Coando Unaers
Muy fair Investments
Brookdale Hospital

Adelpl Academy Prep Sehool

Fred mhhtbmp

Leon Port, Esqg.
Starship Finsacil Corp

PFChimthis Family Trast

Palestinian Embassy  Bullding- United Nations, NY
Orgartieation of Afiican Unity Building - United Nations, NY
Kuwait Enthasey Bubiding - Lnited Nations, NY

Other Kuwait Residential anid Office Bw’ldmp NY

Estate properties NYL for Kings County 5

Realty Estates, Condominiams, NYC, Cammercial amm NY
Muim OifFice wid Remnches, NY(O

12 Hetels & Casinos. 2 Golf Courses, Land-Dominican Republic
Commercial snd Residentie] Buildings. NYC ond Puerto Riko

54 Condominmum units + 12 Model Units, Staten Ialand NY

Two Faneral Homes, Auto dealership, Factory and Warchouse, NI
Hosplal, Office Buillding and Lasd. Brooklvn, NY

Sehool, | and and Buildings, Brooklyn. NY

1126 Acres of Land @ Flords and tumserous Babumas sppeasals
Shopping Conter, Freeport, NY

Shopping Centor, NY & Miami, F1, Office Buiidings, NY & NI
Land < Development Plams, Lax Vemas. NV, 267 Aces. L

~ Vegas NV, 900 Residential Units, Mesquite. NV

Caft, News Room & Apartments. N Besnington. VT

33 Story, 293 Condominwum Units. Atlentic Ciry, NJ

Huotel, Nightchub und Vacunt Land. Leeds, NY, Hotel, PA

Four Luxury Private Homes, NYC

Temple and Lodge Building, Birookiyn, NY

College, Caropus, Land and Buildings, Barringion, Ri

Offiee Buildings, Modicol Buildings, Aparimen Buildings NYC,
Warchouse Building, Cape Canaveral, FL

Apurtments aad Conmnercial Buildings, NYC

Medical Buflding, Long Island, NY, Hotel and Casino, Bahamas
Climiguor Natural and Hospital, Sossa, Dominican Republic
Holiday Inn ad 18 Acres Vacant Land, San Juan, Puerto Rxo
155 Acres Vacant Land. Las Vegas, NV

S35,000 Acres Vacant Land, AZ and CA

& Hotels, Miso Bench, FL, Farm and Land, Vesice &0cala. FL
Marina, Marsthon, L, Theee Apartment buildings, NY(

Vacant lind. Development 262 Condo Units, Sten kland. NY
21 Huilding Lots, Staten fsland, NV

Vacart Land and Aparimest Buildings. Brook b, NY

Factory, Gouveia, Portugal, Vacam Land Ft Lauderdade. FL
Lind Development. Smten Island, NY, Land in Mesquite, NV

32 Home Development, Los Angeles, CA

1,150 Hectmes Vacant Land, Cicerale, alv, Luzury Homes NYC
Automobile Dealership and Leascs, Staten Island, NY
Apprements Pulidings. Homes, Commercial Propertics. NYC and
Commercial Property and Homes, 5C
Commercial & Residential Propertics. NYC; Malls. NJ & NY
Hote| Froeport, Elewthers, Bahamas, Office Butiding, Miams, FL
Land, Plossantville, NLAparunent House, PA, Condominium, NY
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B. TERMS AND CONDITIONS

The following is a summary of the certain principal terms of the proposed investment in Cougar Canyon I, LLC

The Company

Security
Offered

Company
Managers

Minimum Capital
Commitment

The Offering

Interest
Distributions

Principal
Repayment

Early Repurchase
of Notes by the
Company

Voting Rights

Cougar Canyon I, LLC is a Wyoming Limited Liability Company.

The Company shall hold a First Lien Mortgage on the Property as defined in the Appraisal starting on
Page 19 of this Registration Statement. :

Biographies of all Managers can be found starting on Page 58 of this Offering.

Each investor will be required to purchase a minimum of One - Secured Debt Note Units.

The Company is seeking capital commitments of $5,000,000 from Investors. The securities being offered
hereby consists of up to 5,000 Secured Debt Notes of the Company, priced at $1,000.00 per Secured Debt
Note. The purchase price for each of the Secured Debt Notes is to be paid in cash as called by the
Company.

Interest shall be paid to the Investors Annually. Interest due for all Secured Debt Note shall be paid on the
following dates each year:

e  Last Business Day of January each year for all Secure Debt Notes Purchased in the Month of
January

e  Last Business Day of February each year for all Secure Debt Notes Purchased in the Month of
February

e Last Business Day of March each year for all Secure Debt Notes Purchased in the Month of

March

Last Business Day of April each year for all Secure Debt Notes Purchased in the Month of April

Last Business Day of May each year for all Secure Debt Notes Purchased in the Month of May

Last Business Day of June each year for all Secure Debt Notes Purchased in the Month of June

Last Business Day of July each year for all Secure Debt Notes Purchased in the Month of July

Last Business Day of August each year for all Secure Debt Notes Purchased in the Month of

August

e Last Business Day of September each year for all Secure Debt Notes Purchased in the Month of
September

e Last Business Day of October each year for all Secure Debt Notes Purchased in the Month of
October

e  Last Business Day of November each year for all Secure Debt Notes Purchased in the Month of
November

e  Last Business Day of December each year for all Secure Debt Notes Purchased in the Month of
December

All Principal shall be paid to the Investor at Maturity.

All Secured Debt Notes repurchased by the Company prior to Maturity shall be repurchased for the full
Face Value, all accrued interest due up to the date of repurchase, plus an additional six months of interest.
No fractional Secured Debt Notes shall be repurchased.

Secured Debt Noteholders have NO VOTING RIGHTS
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Term of the
Offering

Reports to Investors

Valuations

Indemnification

The Offering will commence promptly after the date of this Offering Circular and will close (terminate)
upon the earlier of (1) the sale of 5,000 Secured Debt Note Units, (2) One Year from the date this Offering
begins, or (3) a date prior to one year from the date this Offering begins that is so determined by the
Company’s Management (the “Offering Period”). the Company has set an investment minimum of
$1,000,000 USD before the Company will have access to the Investment Proceeds, which means all
investment dollars invested in the Company prior to reaching the minimum of $1,000,000 will be held in an
investment escrow account, and only after $1,000,000 in securities has been sold to investors (One
Thousand Secured Debt Note Units) will the Company have access to the Investment Proceeds. If the
Offering terminates before the offering minimum is achieved, or if any prospective Investor’s subscription
is rejected, all funds received from such Investors will be returned without interest or deduction.

The Company's Accounting Firm will furnish to the investors after the close of each fiscal year an annual
report containing audited financial statements of the Company prepared in accordance with “Generally
Accepted Accounting Principles” (GAAP) and a statement setting forth any distributions to the investors
for the fiscal year. The Company will also furnish un-audited quarterly statements to investors.

The Company Managers will, at least once per year, perform an internal valuation of the Company’s assets,
using accepted valuation techniques, to establish the fair market value of each asset as the end of such year.
The fair market value of the assets will be deemed to be the ownership interest in each asset valued at the
current capitalization rate for each market. In addition, detailed financial modeling will be performed using
“current market assumptions™ and discounted cash flow analysis.

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.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

Page

54



ITEM 7. DESCRIPTION OF PROPERTY.
The Company does not own any real estate. The Company currently rents office spaces at 493 Red Comer Road, Douglassville,

Pennsylvania 19518. The Company will hold a First Lien Position on the property detailed in the Appraisal Report starting on
Page 19 of this Registration Statement.

ITEM 8. DIRECTORS, EXECUTIVE OFFICERS, AND SIGNIFICANT EMPLOYEES

(8) Directors and Executive Officers.

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

Name Position
Mr. Steve Sherman Founder & Senior Managing Member Age: 55

Mr. Steve Sherman brings banking, logistics, and unmatched sustainable construction delivery systems to the Company. Mr.
Sherman spent 17 years in managing, administrating and establishing companies, offshore banks, captive insurance companies
and trusts in more than fifty different countries within Europe, the Far East, the Caribbean, the United States and Asia,

Originally from Germany, Mr. Shearman started his career in concrete construction, masonry and engineering. Mr. Sherman is
the Inventor of various concrete construction patents and the modular Geniusystems. Using German construction management
processes and engineering as well as very creative capital solutions, the Genius group of Companies has developed a high
performance modular system and an accelerated construction process.

Mr. Sherman has positioned the Genius Group of Companies to specialize in providing low cost, yet sustainable housing
solutions for commercial and residential real estate projects nationwide, and internationally, including government community
development programs. Mr. Sherman has also developed creative finance solutions for commercial and residential real estate
projects worldwide. A dedicated advanced visionary with a passion for IMPACT INVESTMENTS and sustainable evolutions in
the building components, and financial deliverability.

Mr. Craig Atkins Senior Executive & Managing Member Age: 50

Mr. Atkins has closed well over 200 real estate transactions in his carcer as a real estate investor, and has worked with a large
number of real estate clients in the acquisition and financing of real estate. Mr. Atkins also has been featured in the “who’s who
edition” and is the author of a book on “lease / purchase”. His very first company “Direct Connection Financial Services” started
in his home garage in 1993, and boomed into a six office multi-state success in just three years. In 1998, Mr. Atkins started an
investment group that merged into his present Company “HBFC”.

Mr. Kerry Kalvig Development Manager& Managing Member  Age: 60

Mr. Kerry Kalvig has an extensive personal and professional resource base in Kansas City, Kansas and is the vision and driving
force behind The Legacy Company. His extensive experience in team building and effectuating resource development and
allocation is the heart of the Company. As The Chairman of the Board of the Directors, Mr. Kalvig is the lead of a two-phased
multi-billion dollar commercial, retail, office, E-use center, multi-family, hotel / resort corridor, live entertainment, education
outreach, artist and amusement destination project.

Mr. Mike Carison Vice President & Managing Member Age: 44
Mr. Mike Carlson has over twenty years of experience in and throughout the inclusive fields of Real Estate, Business Law,
Finance, Securities, Private Equity and Project Development. Mr. Carlson’s formal education includes undergraduate studies in

Structural Engineering, Drafting and Design, Architecture, Security & Logistics, Impact Development, Investment Banking and
Fund Management.

As a collective — Mr. Kalvig and Mr. Carlson have brought over 2,000 real estate properties to profitable exits over the past
two decades.
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Mr. Neil Armstrong Senior Executive & Managing Member Age: 53

Mr. Armstrong has over thirty years experience in the real estate industry including site selection, appraisal, financing and
investment consulting on small and large scale projects, including proposed and existing real estate projects across the country.
Clients have included major (and small) financial institutions, REITs, rating agencies, governmental agencies, and large and
small investors, as well as developers. His experience includes virtually all types of residential and commercial real estate. He is
well versed at using creative deal structure to provide solutions when conventional methods don’t work. His extensive network of
strategic relationships helps to provide a wide array of solutions to most types of real estate situations.

Mr. Jeffrey Muller Senior Executive & Managing Member Age: 50

Mr. Jeffrey Muller began his career as a finance manager for a family business in 1986, and ventured out on his own shortly
thereafter. He has more than twenty-five years of experience in the finance industry, and extensive knowledge in asset financing
and structuring, project funding, and corporate financing. Mr. Muller’s recent career path has combined his financial engineering
talents with the structuring and design of high level finance and insurance products for specific niche markets within the
commercial real estate, healthcare, and life insurance industries. Mr. Muller’s extensive network continuously provides him with
high level project opportunities along with exposure to the most cutting edge financial products and strategies.

Mr. Michael Poelstra Senior Executive & Managing Member Age: 50

Mr. Michael Poelstra has resided in the Denver metro area for over thirty years. Prior to entering the real estate industry, Michael
spent twenty plus years in the hospitality industry, and has applied those skills to running a successful real estate business. He has
knowledge of all aspects of real estate transactions, including both residential and commercial real estate ventures and projects.
Mr. Poelstra also has extensive experience with REO sales, bulk real estate sales, international real estate transactions and has
consulted for numerous high profile clients.

B. Significant Employees. All Members of Cougar Canyon I, LLC as listed above are each considered "Significant Employees",
and are each "Executive Officers" of the Company. The Company would be materially adversely affected if it were to lose the
services of any member of Cougar Canyon I, LLC listed above as each he has provided significant leadership and direction to the
Company.

C. Family Relationships. None

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

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

ITEM 9. EXECUTIVE COMPENSATION.

In December of 2014, the Company adopted a compensation program for Company Management. Accordingly, Management of
Cougar Canyon I, LLC. will be entitled to receive an annual salary of:

Mr. Steve Sherman Founder & Chairman $1.00
Mr. Craig Atkins Senior Executive & Managing Member $1.00
Mr. Kerry Kalvig Development Manager & Managing Member  $1.00
Mr. Mike Carlson Vice President & Managing Member $1.00
Mr. Neil Armstrong Senior Executive & Managing Member $1.00
Mr. Jeffrey Muller Senior Executive & Managing Member $1.00
Mr. Michael Poelstra Senior Executive & Managing Member $1.00
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Officer Compensation

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

Directors and Advisors Compensation

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

Significant Employees
The Company has no significant employees other than the Company Managers named in this prospectus.

ITEM 10. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.,
(a) Security ownership of certain beneficial owners.
The following table sets forth, as of the date of this Registration Statement, the number of Equity Membership Units owned of

record and beneficially by executive officers, directors and persons who hold 5% or more of the outstanding Equity
Membership Units of the Company. Also included are the shares held by all executive officers and directors as a group.

Name and Address of Record Owner Membership Units of Record Owned % of Membership Units of Record Owned
International Asset LLC Equity Membership Units 100%

Management, LLC

(1) (2 3) @) 5) () (N (B)

(1) Mr. Steve Sherman is the Founder & Senior Managing Member of “International Asset Management, LLC”

(2) Mr. Steve Sherman current owns 90% of the Issued and Outstanding Equity Membership Units of International
Asset Management, LL.C

(3) Mr. Steve Sherman’s Address: International Asset Management, LLC, 493 Red Corner Road, Douglassville,
Pennsylvania 19518

(4) Mr. Craig Atkins is a Managing Member of “International Asset Management, LLC”

(5) Mr. Craig Atkins current owns 5% of the Issued and Outstanding Equity Membership Units of International Asset
Management, LLC

(6) Mr. Craig Atkin’s Address: International Asset Management, LLC, 493 Red Corner Road, Douglassville,
Pennsylvania 19518

(7) Alternative Securities Markets Group Corporation owns 5% of the Issued and Outstanding Common Stock of
“International Asset Management, LLC”.

(8) Address: Alternative Securities Markets Group Corporation, 4050 Glencoe Avenue, Marina Del Rey, California
90292
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ITEM 11. INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS.
Related Party Transactions

Mr. Steve Shearman, the Company’s Senior Managing Member, is also the founder and Senior Managing Member International
Asset Management, LLC, which owns 100% of the Equity Membership Units of the Company. Consequently, Mr. Steve
Sherman controls the operations of the Company and will have the ability to control all matters submitted to members for
approval, including:

e  Election of the board of directors;
®  Removal of any directors;
¢ Amendment of the Company’s certificate of incorporation or bylaws; and

®  Adoption of measures that could delay or prevent a change in control or impede a merger, takeover or other business
combination

Mr. Steve Sherman will thus have complete control over the Company’s management and affairs. Accordingly, this ownership
may have the effect of impeding a merger, consolidation, takeover or other business consolidation, or discouraging a potential
acquirer from making a tender offer for the Equity Membership Units. This registration statement contains forward-looking
statements and information relating to us, our industry and to other businesses.

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

ITEM 12. SECURITIES BEING OFFERED.
Secure Debt Notes

A maximum of FIVE THOUSAND Secured Debt Notes are being offered to the public at $1,000.00 per Secured Debt Note. A
maximum of $5,000,000 will be received from the offering. All Secured Debt Notes are being offered by the Company and no
Secured Debt Notes are being offered by any selling shareholders.

The Secured Debt Notes will be offered for sale at a fixed price of $1,000.00 USD per Secured Debt Note. If all Secured Debt
Notes are purchased, the gross proceeds to the Company will be $5,000,000.00 USD. Though the Offering is being conducted on
a “best-efforts” basis, the Company has set an investment minimum of $1,000,000 USD before the Company will have access to
the Investment Proceeds, which means all investment dollars invested in the Company prior to reaching the minimum of
$1,000,000 will be held in an investment escrow account, and only after $1,000,000 in securities has been sold to investors (One
Thousand Secured Debt Note Units) will the Company have access to the Investment Proceeds. Accordingly, all Investment
Funds after the Investment Minimum has been achieved, will become immediately available to the Company and may be used as
they are accepted. Investors will not be entitled to a refund once the Investment Minimum of $1,000,000 is achieved, and all
Investors will be subject to the terms, conditions and investment risks associated with this investment.

This Offering Circular relates to the offering (the “Offering™) of up to 5,000 Secured Debt Note Units (the “Securities™) in
Cougar Canyon I, LLC. The Secured Debt Notes offered through this Offering have no voting rights. The Offering will
commence promptly after the date of this Offering Circular and will close upon the earlier of (1) the sale of 5,000 Secured Debt
Note Units, (2) One Year from the date this Offering begins, or (3) a date prior to one year from the date this Offering begins that
is so determined by the Company’s Management (the “Offering Period”™).

This Offering is being conducted on a “best-efforts” basis, which means the Company’s Management will use all commercially
reasonable efforts in an attempt to sell all Securities of this Offering. No Manager of the Company will receive any commission
or any other remuneration for the 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 out in Rule 3a4-1 under the Securities Exchange Act of 1934.

Principal, Maturity and Interest:
This Offering Circular relates to the offer and sale of up to $5,000,000 in principal amount (the “Offering”) of Secured Debt

Notes of COUGAR CANYON I, LLC, a Wyoming Limited Liability Company (the “Company”). The Company’s principal
office is located at 493 Red Corner Road, Douglassville, Pennsylvania 19518.
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The Secured Debt Notes will be issued in the minimum amount of $1,000 and in multiples of $1,000. The Secured Debt Notes
will be offered in maturities of 36 to 60 months from the date issued, with a fixed interest rate depending on the term. The
Company will typically issue Secured Debt Notes on the same or next day, after deposit by the Company of the Subscriber’s
payment check and the check is collected by the Company’s Bank. See “Description of Secured Debt Notes” on Page 58 of this
Registration Statement. The Interest Rate for each Secured Debt Note will be based on the formula set forth below and varies
according to the term of the Secured Debt Note. See “Description of Notes — Principal, Maturity and Interest” on Page 58 of this
Registration Statement. The Minimum and the Maximum Fixed Interest Rates which are offered will change from time to time in
response to changes in the current “Wall Street Journal’s Prime Rate” data obtained from the Wall Street Journal, or a similar
credible source. The “Prime Rate”, as reported by the Wall Street Journal’s Bank Survey, is among the most widely used
benchmark in setting home equity lines of credit and credit card rates. It is in turn based on the Federal Funds Rate, which is set
by the Federal Reserve. The Interest Rates for new Secured Debt Notes are set on the First Monday of each month at the start of
business based on the Wall Street Journal’s Prime Rate on that day. Such rates are paid on all Secured Debt Notes issued between
the start of business on that Monday and the close of business on the last day prior to the First Monday of the next month. The
following table sets forth the formula for determining the Interest Rates for the Secured Debt Notes and the Initial Interest Rate
based on the most recent Wall Street Journal’s Prime Rate as of December 1st, 2014,

= TERM | WALLSTREETJOURNAL'S |  INTERESTRATESASOF
L meems | SOOI G
36 MONTHS Prime Plus 4.0% 7.25%
42 MONTHS Prime Plus 4.5% 7.75%
48 MONTHS Prime Plus 5.0% 8.25%
54 MONTHS Prime Plus 5.5% 8.75%
60 MONTHS Prime Plus 6.0% 9.25%

If you invested $1,000 in January of 2015, then interest would be payable ANNUALLY on the last Business of January each
year. Should the last Business Day be a Holiday, the interest distribution shall be on the following Business Day. Should the
following day be a weekend, then the interest distribution shall be on the following Monday. Below is a list of Cougar Canyon I,
LLC recognized holidays.

New Year’s Day

Birthday of Martin Luther King, Jr.
Washington’s Birthday

Memorial Day

Independence Day

Labor Day

Columbus Day (for banking purposes only)
Veterans Day

Thanksgiving Day

The Friday following Thanksgiving Day
Christmas Eve

Christmas Day

New Years Eve

¢ & & & & ¢ ¢ & 6 & & o o

Optional Prepayment:

The Secured Debt Notes maybe prepaid in whole at any time prior to their respective Maturity dates with a SIX MONTH
INTEREST premium paid to the Noteholder.

Events of Default:

The Secured Debt Notes provide that each of the following constitutes an “Event of Default” with respect to the Secured Debt
Notes:
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1. The failure to make a payment when due under the Secured Debt Notes (i) of any interest payment within five (5)
business days of when the interest payment is due, or (ii) of the entire outstanding balance of principal and interest on
the maturity date; or

2. If the Company voluntarily files a petition under the Federal Bankruptcy Code, or under any similar or successor
Federal Statute relating to Bankruptcy, Insolvency Arrangements, or Reorganizations; of if the Company fails to obtain
a vacation or stay of Involuntary Proceedings brought for the Reorganization, Dissolution or Liquidation of the
Company; or if the Company is adjudged a Bankrupt, or upon the Company’s Dissolution, Business Failure or
Discontinuance as a going concern business; or if a trustee or receive shall be appointed for the Company’s property; or
if there is an attachment, execution or other judicial seizure of any portion of the Company’s assets, and such seizure is
not discharged within ten (10) days.

In any Event of Default occurs and is continuing, at the option of the Noteholders, the entire outstanding principal balance due

under the Secured Debt Notes and all accrued and unpaid Interest on the Secured Debt Notes will become immediately due and
payable by the Company without further action or notice at the option of the Noteholders.

Form of Secured Debt Notes:

All Secured Debt Notes will be issued in fully registered form. The Company is entitled to treat the Registered Noteholder shown
on its records as the owner of the Secured Debt Note for all purposes. Ownership of a Secured Debt Note may be registered in the
name of any two or more named persons as joint tenants with right of survivorship, as tenants in common or as tenants by the

entireties, and payment of principal and interest on any Secured Debt Note so registered will be made to the person or persons
entitled to receive such payment as their interests may appear.

Payment at Maturity, No Rollover:

The Secured Debt Notes will NOT be subject to automatic rollover. Due to the fact automatic rollovers do not apply to the
Secured Debt Notes, Investors will receive full payment of principal at Maturity.

Lost, Stolen or Destroyed Secured Debt Notes: Issuance of New Secured Debt Notes:

If a Noteholder loses his or her Secured Debt Note(s) is stolen or destroyed, the Company will issue a new Secured Debt Notes in
the place of the lost, stolen or destroyed Secured Debt Note(s) if the Noteholder gives the Company a bond sufficient to

indemnify the Company against any claim that may be made against it on account of the alleged loss, theft or destruction of any
Secured Debt Note(s) or the issuance of a new Secured Debt Note(s).

Lack of Public Market

There is no public market for the Secured Debt Notes, and none is expected to develop for their purchase or sale.

Financial Information Provided to Investors:

Beginning with the 2015 fiscal year end, in addition to the financial information provided in this Offering Circular, the Company

will provide a copy of its financial statements to all Holders of Secured Debt Notes within 120 days after the end of each fiscal
year.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following summary describes the material U.S. Federal Income Tax considerations relating to the acquisition, ownership and
disposition of the Secured Debt Notes. The summary is based on the Internal Revenue Code (the “Code™), and Treasury
regulations, rulings and judicial decisions as of the date hercof, all of which may be repealed, revoked or modified with possible
retroactive effect. This summary applies to you only if you acquire the Secured Debt Notes for cash in this Offering at the initial
Ofering price and hold the Secured Debt Notes as capital assets within the meaning of Section 1221 of the Code. This summary
is for general information only and does not address all aspects of the U.S. Federal Income Taxation that may be important to you
in light of your particular circumstances, and it does not address state, local, foreign, alternative minimum or non-income tax
considerations that may be applicable to you. Further, this summary does not deal with Noteholders that may be subject to special
tax rules, including, but not limited to, insurance companies, tax-exempt organizations, financial institutions, dealers in securities
or currencies, U.S. Noteholders (as described below) whose functional currency is not the U.S. Dollar, certain U.S. expatriates or
Holders who hold the Secured Debt Notes as a hedge against currency risks or as part of a straddle, synthetic security, conversion
transaction or other integrated transaction for U.S. Federal Tax purposes. You should consult your own tax advisor as to the
particular tax consequences to your of acquiring, holding or disposing of the Secured Debt Notes.

For purposes of this summary, a “U.S. Noteholder™ is a beneficial owner of a Secured Debt Notes that, for U.S. Federal Income
Tax purposes, is: (a) an individual citizen or resident of the United States; (b) a corporation (or other business entity treated as a
corporation) created or organized in or under the Laws of the United States or any State thereof (including the District of
Columbia); (c) an estate the income of which is subject to U.S. Federal Income Taxation regardless of its source; or (d) a trust if
(i) such trust has a valid election in effect under applicable Treasury regulations to be treated as a United States person, or (ii) a
court within the United States is able to exercise primary supervision over the trust’s administration and one or more United
States persons have the authority to control all substantial decisions of the trust.

For purposes of this summary, a “Non-U.S. Noteholder” is a beneficial owner of a Secured Debt Notes that is neither a U.S.
Noteholder nor a partnership or any entity or arrangement treated as a partnership for U.S. Federal Income Tax purposes. If a
partnership (or other entity or arrangement treated as a partnership for U.S. Federal Income Tax purposes) holds Secured Debt
Notes, then the U.S. Federal Income Tax treatment of a partner in such partnership will generally depend on the status of the
partner and the activities of the partnership. If you are a partnership that holds Secured Debt Notes of a partner in such a
partnership, you should consult your own tax advisor as to the particular U.S. Federal Income Tax consequences applicable to
you.

U.S. Holders

Interest

We anticipate that the Secured Debt Notes will not be issued with originat discount for U.S. Federal Income Tax purposes. In
such case, if you are a U.S. Noteholder, interest on a Secured Debt Notes will generally be taxable to you as ordinary interest
income as it accrues or is received by you in accordance with your usual method of accounting for U.S. Federal Income Tax
purposes.

Sale, Exchange or Other Taxable Dispositions of Secured Debt Notes

If you are a U.S. Noteholder, upon the sale, exchange, redemption, retirement or other taxable disposition of a Secured Debt
Note, you will generally recognize gain or loss for U.S. Federal Income Tax purposes in an amount equal to the difference, if
any, between (i) the amount of the cash and the fair market value of any property you receive on the sale or other taxable
disposition (less an amount attributable to any accrued but unpaid interest, which will be taxable as ordinary interest income to
the extent not previously taken into income), and (ii) your adjusted tax basis in the Secured Debt Note. Your adjusted tax basis in
a Secured Debt Note will generally be equal to your cost of the Secured Debt Note, reduced by any principal payments you have
previously received in respect of the Secured Debt Note. Such gain or loss will generally be treated as capital gain or loss and
will be treated as long-term capital gain or loss if your holding period in the Secured Debt Note(s) exceeds on year at the time of
the disposition. Long-term capital gains of non-corporate taxpayers are subject to reduced rates of taxation. The deductibility of
capital losses is subject to limitation.

Backup Withholding and Information Reporting

U.S, Federal Backup Withholding may apply to payments on the Secured Debt Notes and proceeds from the sale or other
disposition of the Secured Debt Notes if you are a non-corporate U.S. Notcholder and fail to provide a correct taxpayer
identification number or otherwise comply with applicable requirements of the backup withholding rules. Backup withholding is
not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a credit against a U.S.
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Noteholder’s U.S. Federal Income Tax liability and may entitle such Noteholder to a refund, provided the required information is
timely furnished to the Internal Revenue Service (the “IRS™).

A U.S. Noteholder will also be subject to information reporting with respect to payments on the Secured Debt Notes and
proceeds from the sale or other disposition of the Secured Debt Notes, unless such U.S. Noteholder is an exempt recipient and
appropriately establishes that exemption.

Non-U.S. Holders

Interest

Subject to the discussion of Backup Withholding and information reporting below, if you are a Non-U.S. Noteholder, payments
of interest on the Secured Debt Notes to you will not be subject to U.S. Federal Income Tax (including branch profits or
withholding tax), provided that:

¢  Youdo not, directly or indirectly, actually or constructively, own 10% or more of the voting power of the stock of
COUGAR CANYON L, LLC;

*  You are not a bank receiving interest on an extension of credit pursuant to a loan agreement entered into in the ordinary
course of your trade or business;

*  You are not a controlled foreign corporation for U.S, Federal Income Tax purposes that is, actually or constructively,
related to the Company (as provided in the Code);

e The interest payments are not effectively connected with your conduct of a trade or business within the United States;
and

¢ You meet certification requirements.

You will satisfy these certification requirements if you certify on IRS Form W-8BEN, or a substantially similar substitute form,
under penalties of perjury, that you are not a United States person with the meaning of the Code, provide your name and address
and file such form with the withholding agent. If you hold the Secured Debt Notes through a foreign partnership or intermediary
must satisfy certification requirements of applicable Treasury regulations.

Even if the requirements listed above are not satisfied, you will be entitled to an exemption from or reduction in U.S.
Withholding Tax provided that:

*  You are entitled to an exemption from or reduction in Withholding Tax or interest under a tax treaty between the
United States and your country of residence. To claim this exemption or reduction, you must generally complete IRS
Form W-8BEN and claim this exemption or reduction on the form. In some cases, you must instead be permitted to
provide documentary evidence of your claim to the intermediary, or a qualified intermediary may already have some or
all of the necessary evidence in its files; or

e The interest income on the Secured Investment Certificates is effectively connected with the conduct of your trade or
business in the United States. To claim this exemption, you must complete IRS Form W-8ECI.

You may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

Sale, Exchange or Other Taxable Dispositions of Secured Investment Certificates

Subject to the discussion below regarding Backup Withholding and information reporting, if you are a Non-U.S. Holder, you will
not be subject to U.S. Federal Income Tax (including branch profits tax) on the gain you realize on any sale, exchange,
redemption, retirement or other taxable disposition of a Secured Investment Certificate.

e  The gain is effectively connected with your conduct of a trade or business within the United States and, if required by
an applicable treaty (and you comply with a applicable certification and other requirements to claim treaty benefits), is
generally attributable to a U.S. “permanent establishment”;

¢  Youare an individual and have been present in the United States for 183 days or more in the taxable year of disposition
and certain other requirements are met; or

e A portion of the gain represents accrued but unpaid interest, in which case the U.S. Federal Income Tax rules for
interest would apply to such portion.
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U.S. Trade or Business

If interest on a Secured Debt Note or gain from a disposition of the Secured Debt Note if effectively connected with your conduct
of a U.S. trade or business, and, if required by an applicable treaty, you maintain a U.S. “permanent establishment” to which the
interest or gain is attributable, you will generally be subject to U.S. Federal Income Tax on the interest or gain on a net basis in
the same manner as if you were a U.S. Noteholder. If you are a foreign corporation, you may also be subject to a branch profits
tax of 30% of your effectively connected earnings and profits for the taxable year, subject to certain adjustments, unless you
qualify for a lower rate under an applicable income tax treaty.

Backup Withholding and Information Reporting

Under current U.S. Federal Income Tax, Backup Withholding and information reporting may apply to payments made by the
Company (including the Company’s paying agents) to you in respect of the Secured Debt Notes, unless you provide an IRS Form
W-8BEN or otherwise meet documentary evidence requirements for establishing that you are a Non-U.S. Noteholder or
otherwise establish an exemption. The Company (or its paying agents) may, however, report payments of interest on the Secured
Debt Notes.

The gross proceeds from the disposition of your Secured Debt Notes may be subject to information reporting and Backup
Withholding Tax at the applicable rate. If you sell your Secured Debt Notes outside the United States through a foreign office of
a foreign broker and the sales proceeds are paid to you outside the United States, then the Backup Withholding and information
reporting requirements will generally not apply to that payment. However, information reporting, but not Backup Withholding,
will apply to a payment of sales proceeds, even if that payment is made outside the United States, if you sell your Secured Debt
Notes through the foreign office of a foreign broker that is, for U.S. Federal Income Tax purposes:

e A United States person (within the meaning of the Code);

e A controlled foreign corporation;

e A foreign person 50% of more of whose gross income is effectively connected with a U.S. trade or business for a
specified three-year period; or

e A foreign partnership with certain connections to the United States

Unless such broker has in its records documentary evidence that you are not a United States person and certain other conditions
are met, or you otherwise establish an exemption. In addition, Backup Withholding may apply to any payment that the broker is
required to report if the broker has actual knowledge that you are a United States person.

You should consult your own tax advisor regarding the application of information reporting and Backup Withholding in your
particular situation, the availability of an exemption from Backup Withholding and the procedure for obtaining such an
exemption, if available. Backup Withholding is not an additional tax. Any amounts withheld under the Backup Withholding rules
may be allowed as a credit against your U.S. Federal Income Tax liability and may entitle you to a refund, provided the required
information is timely furnished to the IRS.

The U.S. Federal Tax discussion set forth above is included for general information only and may not be applicable depending on
the Noteholder’s particular situation. Noteholders should consult their tax advisors with respect to the tax consequences to them
of the beneficial ownership and disposition of the Secured Debt Notes, including the tax consequences under State, Local,
Foreign, and other tax laws and the possible effects of changes in U.S. Federal and other Tax Laws.

(a) Description of Company Equity Membership Units

The Company is authorized by its Certificate of Formation to issue an aggregate of 5,000 shares of Equity Membership Units,
$0.001 par value per share (the "Membership Unit"). As of December 1st, 2014 — 1,000 Equity Membership Units were issued
and outstanding.

All outstanding shares of Equity Membership Units are of the same class and have equal rights and attributes. The holders of
Equity Membership Units are entitled to one vote per share on all matters submitted to a vote of Shareholders of the Company.
All Shareholders 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 of Equity Membership Units are entitled to share ratably in
all assets remaining after payment of all liabilities.

{b) Background Information on other Equity Membership Unit Classes. None
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(c) Other Debt Securities. None.

(d) Other Securities to Be Registered. None.

Security Holders

As of December 1st, 2014, there were ONE THOUSAND shares of our Equity Membership Units outstanding, which were held
of record by ONE shareholder, not including persons or entities that hold the membership units in nominee or "street" name
through various brokerage firms.

Indemnification of Directors and Officers:

The Company is formed under the laws of Wyoming. Wyoming General Corporation Law provides that a company may
indemnify directors and officers as well as other employees and individuals against expenses including attorneys® fees,
judgments, fines and amounts paid in settlement in connection with various actions, suits or proceedings, whether civil,
criminal, administrative or investigative other than an action by or in the right of the company, a derivative action, if they acted in
good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the company, and, with
respect to any 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 expenses including attorneys’
fees incurred in connection with the defense or settlement of such actions and the statute requires court approval before there can
be any indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides
that it is not exclusive of other indemnification that may be granted by a company’s certificate of formation, bylaws, agreement,
and a vote of shareholders or disinterested directors or otherwise.

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

Wyoming's General Corporation Law permits a company to provide in its certificate of formation that a director of the company
shall not be personally liable to the company or its shareholders for monetary damages for breach of fiduciary duty as a director,
except for liability for:

any breach of the director’s duty of loyalty to the company or its shareholders;

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 repurchases or redemptions; or

any transaction from which the director derived an improper personal benefit.

The Company’s Certificate of Formation provides that, to the fullest extent permitted by applicable law, none of our directors
will be personally liable to us or our shareholders for monetary damages for 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.
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Cougar Canyon I, LLC
(A Development Stage Company)
BALANCE SHEET
December 1st, 2014
ASSETS
Current Assets
e Cash $1,000
e Accounts Receivable (Capitalization $0.00
Commitment)
e Inventory $0.00
e  Prepaid Expenses $0.00
e  Short-term Investments $0.00

Total Current Assets $1,000

Fixed (Long-Term)Assets

e  Long-Term Investments $0.00
e  Property & Equipment $0.00
(Less Accumulated Depreciation) $0.00

e Intangible Assets
Total Fixed Assets $0.00

Other Assets

e  Deferred Income Tax $0.00
e  Other $0.00
Total Fixed Assets $0.00

LIABILITIES & OWNER’S EQUITY

Current Liabilities $0.00
e Accounts Payable $0.00
e  Short-term Loans $0.00
e  Income Taxes Payable $0.00
e  Accrued Salaries & Wages $0.00
e  Unearned Revenue $0.00
e  Current Portion of Long-term Debt $0.00

Total Current Liabilities | $0.00

Long-Term Liabilities

e  Long-Term Debt $0.00
e  Deferred Income Tax $0.00
e  Other $0.00
Total Long-term Liabilities | $0.00
Owner’s Equity
e  Owner’s Investment $1,000
e  Accounts Receivable $0.00

Total Owner’s Equity $0.00

SEE NOTES TO FINANCIAL STATEMENTS
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Cougar Canyon I, LLC
(A Development Stage Company)
STATEMENTS OF REVENUE AND EXPENSES
November 21*, 2014 to December 1st, 2014

REVENUE December 1st,2014
e  Total Revenues $0.00
TOTAL REVENUES $0.00
EXPENSES
e  Accounting $0.00
e Legal $0.00
e  Taxes, other $0.00
e  Organization Costs $0.00
TOTAL EXPENSES $0.00

SEE NOTES TO FINANCIAL STATEMENTS
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Cougar Canyon I, LLC
(A Development Stage Company)
STATEMENT OF SHAREHOLDERS’ EQUITY
For the period for
November 21%, 2014 to December 1st, 2014

Founding Shareholder Total
Founding Contribution $1,000 $1,000
All Costs $0.00 $0.00
Net Loss ($0.00) ($0.00)

SEE NOTES TO FINANCIAL STATEMENTS
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Cougar Canyon I, LLC

(A Development Stage Company)
STATEMENT OF CASH FLOWS

For the period for

November 21%, 2014 to December 1%, 2014

CASH FLOWS FROM OPERATING ACTIVITIES

December 1%, 2014

e NetLoss ($0.00)
e  Other $0.00

CASH FLOWS FROM INVESTING ACTIVITIES December 1%, 2014
e  All Investing Activiﬁes $0.00

CASH FLOWS FROM FINANCING ACTIVITIES December 1%, 2014
e  All Financing Activities $0.00

NET INCREASE IN CASH $0.00

SEE NOTES TO FINANCIAL STATEMENTS
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Cougar Canyon I, LLC
(A Development Stage Company)
NOTES TO FINANCIAL STATEMENTS

NOTE 1. ORGANIZATION

Cougar Canyon I, LLC, a Wyoming Limited Liability Company was formed in November of 2014.

Upon its organization as a Wyoming Limited Liability Company, the Company issued 100% of its
Outstanding Membership to International Asset Management, LLC.

International Asset Management, LLC initially capitalized the Company an opening deposit and balance of
$1,000 USD.

NOTE 2. BASIS OF ACCOUNTING:

The Financial Statements of the Company have been prepared on the accrual basis of accounting in
accordance with accounting principles generally accepted in the United States of America (U.S. GAAP).
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SIGNATURES

The Issuer has duly caused this Offering Statement to be signed on its behalf by the

undersigned, thereunto duly authorized.
Cougar Canyon I, LLC
By: Mr. Steve Sherman
By:

Name: Mr. Steven Sherman
Title: Senior Managing Member of Cougar Canyon I, LLC

International Asset Management, LLC

By: Mr. Steve Sherman

S

Name: Mr. Steven Sherman
Title: Senior Managing Member & Controlling Shareholder

Alternative Securities Markets Group Corporation (Adviser)

By: Mr. Steven J. Muehler

By:__ﬁé.{%——/'

Name: Mr. Steven J. Muehler
Title: Founder, Chief Executive Officer & Controlling Shareholder
Drafter of this Registration Statement
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STATE OF WYOMING
Office of the Secretary of State

|, MAX MAXFIELD, SECRETARY OF STATE of the STATE OF WYOMING, do hereby
certify that the filing requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF ORGANIZATION

Cougar Canyon |, LLC

Accordingly, the undersigned, by virtue of the authority vested in me by law, hereby issues

this Certificate.

| have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 21st day of November, 2014.

Filed Date: 11/21/2014

Secre o65State  *

By: Lance Cockrell




Wyoming Secretary of State
State Capitol Building, Room 110

[ 4
200 West 24™ Street
Cheyenne, WY 82002-0020
_ / Ph. 307.777.7311
Fax 307.777.5339

Email: Business@wyo.gov

Max Maxfield, WY Secretary of State
FILED: 11/21/2014 07:28 AM

ID: 2014-000676261

Limited Liability Company
Articles of Organization

1. Name of the limited liability company:

Cougar Canyon |, LLC

2. Name and physical address of its registered agent:

(The registered agent may be an individual resident in Wyoming, a domestic or foreign entity authorized to transact business in Wyoming,
having a business office identical with such registered office. The registered agent must have a physical address in Wyoming. A Post Office
Box or Drop Box is not accepiable. If the registered office includes a suite number, it must be included in the registered office address.)

Wyoming RA LLC 1623 Central Ave STE 201 Cheyenne WY 82001

3. Mailing address of the limited liability company:

1623 Central Ave STE 201 Cheyenne WY 82001

4, Principal office address:

1623 Central Ave STE 201 Cheyenne WY 82001

RNV

(SHI be executed by an organizer.)
W}éming RA LLC by Jason DeBraal

Print Name:

Contact Person: [Jason DeBraal

Date: |11/20/2014

Daytime Phone Number:[(307) 772-1123 Email: [info@wyomingra.com

LLC-ArticlesOrganization - Revised 10/2012

(mmv/dd/yyyy)
w2
& foa.
Sac- I3
eb"el Sy Gi & ff‘\‘
Himy, ¥ Olg ;
2 m,n g W,



, Wyoming Secretary of Stat

State Capitol Building, Room 11

= 200 West 24" Stree

Cheyenne, WY 82002-002

L4 g Ph. 307.777.731
Fax 307.777.533

Email: Business@mo.go

Consent to Appointment by Registered Agent

1, (Wyoming RA LLC

, registered office located at

(name of registered agent)

1623 Central Ave STE 201 Cheyenne WY 82001

voluntarily consent to serve

* .
(registered office physical address, city, state & zip)

as the registered agent for Cougar Canyon |, LLC

(name of business entity)

I hereby certify that I am in compliance with the requirements of W.S. 17-28-101 through W.S. 17-28-111.

Signature: h . Date: |11/20/2014

/( hall be executed by the Yegistered agent,) (mnv/dd/yyyy)
Print Name: [Jaséh DeBraal IDaytime Phone: [(307) 772-1123
Title: [Authorized Agent Email: linfo@wyomingra.com

Registered Agent Mailing Address
(if different than above):

*If this is a new address, complete the following:

Previous Registered Office(s):

I hereby certify that:
*  After the changes are made, the street address of my registered office and business office will be identical.
*  This change affects every entity served by me and I have notified each entity of the registered office change.
* I certify that the above information is correct and I am in compliance with the requirements of W.S. 17-28-101 through

W.S.17-28-111.
Signature: Date:
(Shall be executed by the registered agent.) (mnvdd/yyyy)
Checklist

[_] Submit one originally signed consent to appointment and one exact photocopy.

RAConsent — Revised 12/11
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Subscription Agreement « Regulation A ¢ Cougar Canyon I, LLC

Cougar Canyon I, LLC
493 Red Corner Road
Douglasville, Pennsylvania 19518
CougarCanyon@GeniuSystems.com
Direct: (888) 327-9113

SUBSCRIPTION AGREEMENT
Secured Debt Notes: 1 to 5,000

Subject to the terms and conditions of the Secured Debt Notes described in the Cougar Canyon 1, LLC.
Offering Circular dated December 1st, 2014 (the "Offering"), I hereby subscribe to purchase the number
of Secured Debt Notes set forth below for a purchase price of $1,000.00 per Secured Debt Note. Enclosed
with this subscription agreement is my check (Online “E-Check” or Traditional Papery Check) or money
order made payable to "Cougar Canyon I, LLC" evidencing $1,000.00 for each Secured Debt Note
Subscribed, subject to a minimum of ONE Secured Debt Note ($1,000.00).

T understand that my subscription is conditioned upon acceptance by Cougar Canyon I, LLC’s Managing
Member, and subject to additional conditions described in the Offering Circular. I further understand that
the Managing Member of the Cougar Canyon I, LLC, in his sole discretion, may reject my subscription in
whole or in part and may, without notice, allot to me a fewer number of Secured Debt Notes that 1 have
subscribed for. In the event the Offering is terminated, all subscription proceeds will be returned with
such interest as may have been earned thereon.

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
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
am no longer subject to backup withholding; and (3) I am a U.S. citizen or other U.S. person (as defined
in the instructions to Form W-9).
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Subscription Agreement * Regulation A ¢+ Cougar Canyon I, LLC

SUBSCRIPTION AGREEMENT (the “Agreement”) with the undersigned Purchaser for
Secured Debt Notes of Cougar Canyon, LLC, at a purchase price of $1,000.00 (ONE

THOUSAND DOLLARS AND ZERO CENTS) per Secured Debt Note (aggregate purchase price:

$ )}
CHOOSE NUMBER OF TERM WALL STREET INTEREST INTEREST RATES
THOSE SECURED JOURNAL’S DISTRIBUTION AS OF
THAT DEBT NOTES PRIME RATE PAID TO INVESTOR | DECEMBER 1st, 2014
APPLY
) # 36 MONTHS | Prime Plus 4.00% Monthly 7.25%
) # 42 MONTHS | Prime Plus 4.50% Monthly 7.75%
( ) # 48 MONTHS | Prime Plus 5.00% Monthly 8.25%
( ) # 54 MONTHS | Prime Plus 5.50% Monthly 8.75%
( ) # 60 MONTHS | Prime Plus 6.00% Monthly 9.25%
Made on , 2015 by and between Cougar Canyon I, LLC, a

Wyoming Limited Liability Company (the “Company”), and the Purchaser whose signature appears
below on the signature line of this Agreement (the “Purchaser”).

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY




Subscription Agreement * Regulation A ¢ Cougar Canyon I, LLC

WITNESETH:

WHEREAS, the Company is offering for sale up to FIVE THOUSAND Secured Debt Notes (the
“Notes™) (such offering being referred to as the “Offering”).

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 Notes indicated above at the price so indicated.

2. Method of Subscription. The Purchaser is requested to complete and execute this agreement
online or to print, execute and deliver two copies of this Agreement to the Company, at Cougar
Canyon I, LLC, 493 Red Corner Road, Douglasville, Pennsylvania 19518, payable by check
to the order of Cougar Canyon I, LLC in the amount of the aggregate purchase price of the
Secured Debt Notes subscribed (the “Notes”). The Company reserves the right in its sole
discretion, to accept or reject, in whole or in part, any and all subscriptions for Notes.

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 Notes offered hereby or on such
earlier date as the Company may close or terminate the Offering.

Any subscription for Notes received will be accepted or rejected by the Company within 30 days
of receipt thereof or the termination date of this Offering, if earlier. If any such subscription is
accepted, in whole or part, the Company will promptly deliver or mail to the Purchaser (i) a fully
executed counterpart of this Agreement, (ii) a certificate or certificates for the Secured Debt
Notes being purchased, 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 Notes not purchased.
Simultaneously with the delivery or mailing of the foregoing, the Funds deposited in payment for
the Notes purchased will 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 agrees as follows:

(a) Prior to making the decision to enter into this Agreement and invest in the Notes
subscribed, the Purchaser has received and read the Offering Statement. On the basis of the
foregoing, the Purchaser acknowledges that the Purchaser processes sufficient information to
understand the merits and risks associated with the investment in the Notes subscribed. The
Purchaser acknowledges that the Purchaser has not been given any information or representations
concerning the Company or the Offering, other than as set forth in the Offering Statement, and if
given or made, such information or representations have not been relied upon by the Purchaser in
deciding to invest in the Notes subscribed.

(b) The Purchaser has such knowledge and experience in financial and business matters
that the Purchaser is capable of evaluating the merits and risks of the investment in the Notes



Subscription Agreement * Regulation A ¢ Cougar Canyon I, LLC

subscribed and the Purchaser believes that the Purchaser’s prior investment experience and
knowledge of investments in low-priced securities (“penny stocks™) enables the Purchaser to
make an informal decision with respect to an investment in the Notes subscribed.

(c) The Notes subscribed 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 Note.

(d) The Purchaser’s overall commitment to investments is not disproportionate to his/her
net worth, and his/her investment in the Notes subscribed will not cause such overall commitment
to become excessive.

(¢) The Purchaser has adequate means of providing for his/her current needs and personal
contingencies, and has no need for current income or liquidity in his/her investment in the Notes
subscribed.

(f) With respects to the tax aspects of the investment, the Purchaser will rely upon the
advice of the Purchaser’s own tax advisors.

(g) The Purchaser can withstand the loss of the Purchaser’s entire investment without
suffering serious financial difficulties.

(h) The Purchaser is aware that this investment involves a high degree of risk and that it is
possible that his’her entire investment will be lost.

(i) The Purchaser is a resident of the State set forth below the signature of the Purchaser on
the last age of this Agreement.

Notices. All notices, request, consents and other communications required or permitted
hereunder shall be in writing and shall be delivered, or mailed first class, postage prepaid,
registered or certified mail, return receipt requested:

(a) If to any holder of any of the Notes, addressed to such holder at the holder’s last
address appearing on the books of the Company, or

(b) If to the Company, addressed to the Cougar Canyon I, LLC, 493 Red Corner Road,
Douglasville, Pennsylvania 19518, or such other address as the Company may specify by
written notice to the Purchaser, and such notices or other communications shall for all
purposes of this Agreement be treated as being effective on delivery, if delivered personally,
or, if sent by mail, on the earlier of actual receipt or the third postal business day after the
same has been deposited in a regularly maintained receptacle for the deposit of United States’
mail, addressed and postage prepaid as aforesaid.

. Severability. Should any one or more of the provisions of this Agreement be determined to be

illegal or unenforceable, all other provisions of this Agreement shall be given effect separately
from the provision or provisions determined to be illegal or unenforceable and shall not be
affected thereby.



Subscription Agreement * Regulation A * Cougar Canyon I, LLC

7. Parties in Interest. This Agreement shall be binding upon and inure to the benefits of and be

10.

11.

12.

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.

Choice of Law. This Agreement is made under the laws of the State of Wyoming, and for all
purposes shall be governed by and construed in accordance with 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.

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.

Execution in Counterparts. This Agreement may be executed an any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of which when taken together shall constitute
but one and the same instrument.

Survival of Representations and Warranties. The representations and warranties of the
Purchaser in and with respect to this Agreement shall survive the execution and delivery of this
Agreement, any investigation at any time made by or on behalf of any Purchaser, and the sale and
purchase of the Notes and payment therefore.

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
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 for arbitration is made,
before a sole arbitrator, in accordance with the laws of the state of California for
agreements made in and to be performed in the state of California. Such arbitration will
be administered by the Judicial Arbitration and Mediation Services (“JAMS”) and
conducted under the provisions of its Comprehensive Arbitration Rules and Procedures.
Arbitration must be commenced by service upon the other party 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 damages. Notwithstanding the rules of JAMS, no arbitration
proceeding will be consolidated with any other arbitration 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 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



13.

14.

15.

13.

Subscription Agreement « Regulation A * Cougar Canyon I, LLC

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. Subscriber confirms
that his, her or its agreement to this arbitration provision is voluntary.

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
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.

In Connection with any litigation, mediation, arbitration, special proceeding or other proceeding
arising out of this Agreement, the prevailing party shall be entitled to recover its litigation-related
costs and reasonable attorneys’ fees through and including any appeals and post-judgment
proceedings.

In no event shall any party be liable for any incidental, consequential, punitive or special damages
by reason of its breach of this Agreement. The liability, if any, of the Company and its Managers,
Directors, Officers, Employees, Agents, Representatives, and Employees to the undersigned
under this Agreement for claims, costs, damages, and expenses of any nature for which they are
or may be legally liable, whether arising in negligence or other tort, contract, or otherwise, shall
not exceed, in the aggregate the undersigned’s investment amount.

Additional Information. The Purchaser realizes that the Notes are offered hereby pursuant to
exemptions from registration provided by Regulation A and the Securities Act of 1933. The
Notes are being offered ONLY TO RESIDENTS OF THE STATES OF:

TBD



Subscription Agreement ¢ Regulation A * Cougar Canyon I, LLC

IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the day
and year first above written.

Cougar Canyon I, LLC.

By:

Mr. Steven J. Muehler, Managing Member

PURCHASER:

Signature of Purchaser

Alternative Securities Market Investment Account Number
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Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

www.AlternativeSecuritiesMarket.com

NEW INVESTOR QUESTIONNAIRE
AND AGREEMENT

(United States Citizen)




Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
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http://www.AlternativeSecuritiesMarket.com
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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

NEW INVESTOR QUESTIONNAIRE (/ndividual Investors):

PART ONE:

Thank you for singing up as an Individual Investor with Alternative Securities Markets
Group and www.AlternativeSecuritiesMarket.com. In order to provide you Investment
Access to Issuers raising capital, we need to ask you a few questions. This will
determine which companies you will have access to, as well as auto-populate this
information into the subscription agreement of an investment when you are ready to
Invest. Please complete the questions on page ONE, check the Box(es) that apply on
pages 2-5 and electronically sign the last page of this Agreement.

Name:

Spouse Name (if applicable):

Address:

Address Line 2 (if applicable):
City:

State or Province:

Postal Code / Zip Code:

Country:

Best Phone Number:

Alternate Phone Number (not required):

Email Address:




Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiecsMarket.com
htip.//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.

(__) ' have a net worth either on my own or jointly with my spouse of $1,000,000 or
more excluding my home.

(__) None of the above.

PART TWO:

Investor Suitability Questionnaire:

1. Income Tax Bracket:
() 15% orless

() 15-27%
(L) 28% or more
2. When do you expect to need the funds from your Investments:
(L) Less than one year
(__) 1-3 years
(L) 3-5years
(_) 6-10 years

(L) 11+ years




Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
Office: (213) 407 - 4386 / Email: Legal@A lternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

3. Net Worth (excluding your home):

4.

(__) $11t0 $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

Annual Income:
(__) Less than $15,000

(_) $15,001 to $25,000
(_) $25,001 to $50,000
(__) $50,001 to $100,000
(_) $100,001 to $150,000
(_) $150,000 to $199,000
(_) $200,000 to $300,000
(__) More than $300,000




Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

5. Household Income:
(_) Less than $15K

(__) $15,001 to $25,000
(_) $25,001 to $50,000
(__) $50,001 to $100,000
(__) $100,001 to $150,000
(_) $150,001 to $199,999
(__) $200,000 to $300,000

(__) More than $300,000

6. Past Private Equity or Private Debt Investments:
(__) None

(__) One Investment
(L) 2-5 Investments

(__) Six or Move Investments




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

8. Education:
(_) None

(_)GED

(__) High School
(__) Coliege 2 Year
(_) College 4 Year

(__) Masters/PHD

9. Annual Expenses:
(__) $50,000 or Less

(_) $50,001 to $100,000
(__) $100,001 to $250,000
(_) $250,001 to $500,000
(__) Over $500,000

7]



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

10.Liquid Net Worth:
(_) $1to $5,000

(_) $5,001 to $10,000

(__) $10,001 to $50,000

(__) $50,001 to $100,000

(__) $100,001 to $500,000
(__) $500,001 to $999,999
(__) $1,000,000 to $5,000,000

(_) Greater than $5,000,000

11. Marital Status:
(_) Single

(_) Married
(__) Domestic Partner
(__) Divorced
(_) Widowed
12. Number of Dependents:
(_)One
(L) Two to Three
(_) Four to Five

(__) Greater than Five




Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.com
hitp://www.AlternativeSecuritiesMarket.com

13. Are you or any of your immediate family employed by or associated with
the Securities Industry?

() YES

(_)NO
14. Are you 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

(_J)NO

in the next 1-24 hours we will review your questionnaire. As part of the approval process, an Operations
Managers with Alternative Securities Markets Group may contact you to discuss the risks associated with
investing in the securities offered by issuers on the Alternative Securities Market, and to answer any
questions you may have about the Alternative Securities Market.

Once you are approved, we will email your Investor Designation and a link to your Private Online
Alternative Securities Markets Group'’s Investment Account.

** The Accuracy of your application is extremely important to us. In order that we may make a fair
Jjudgment on your financial background, the information you submit may be subject to verification.
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User Agreement for Alternative Securities Markets Group

Effective October 10th, 2014

Welcome to the Alternative Securities Market! This user agreement (this “Agreement”) is a contract
between you and Alternative Securities Markets Group Corporation and governs all transactions
between you and Alternative Securities Markets Group Corporation, as well as your use of
Alternative Securities Markets Group Corporations’s Services (the “Services”). Before you complete
your registration with the Alternative Securities Market, you must read and accept all of the terms and
conditions in, and linked to, this Agreement, including the Privacy Policy.

1. Alternative Securities Markets Group and your account.

About Alternative Securities Markets Group:

Alternative Securities Markets Group manages an electronic website at that allows you to
make investments in small business, including start-ups. Issuers list securities at
www.AlternativeSecuritiesMarket.com, and we enable you to place order for these
securities, facilitate payment for them, and help you track your investment history. Your
payments for securities will be deposited into a third-party escrow account for subsequent
disbursement to the issuer of the securities, or deposited directly into the issuer’s
account, in accordance with the terms of the offering. Alternative Securities Markets
Group Corporatin does not hold funds or securities on the issuers or your behalf.

About your Alternative 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 (i) an
individual authorized to place orders on behalf of a corporation or other entity.

Eligibility: To be eligible to use the Services, you must be 18 years old. Not all
investment products and services referenced on www.AltemativeSecuritiesMarket.com
are intended for every investor. Example, Regulation S Securities are only for non-
residents of the United States and CA1001 Securities are only for Qualified Investors that
are residents of the State of California. You agree to review the section “Types of
Securities Offered on www.AlternativeSecuritiesMarket.com”, and that you agree that you
have all requisite authority to enter into and use the Services contemplated by this
agreement. This website will not be considered a solicitation for or offering of any
security, investment product or service to any person in any jurisdiction where
such solicitation or offering would be illegal.

Your Information: You agree that the information you provide during the
www.AlternativeSecuritiesMarket.com process is current, accurate, truthful and complete,
and you will regularly update this information to maintain its completeness and accuracy.
You are responsible for maintaining the confidentiality of any account information that you
use to access any feature on www.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
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of any suspicious or unauthorized conduct concerning your account, you agree to contact

LEGAL@ASMMARKETSGROUP.COM immediately. We will not be liable for any loss or
damage arising from your failure to promptly notify us of such conduct.

Verification: United States Federal Law requires financial institutions to obtain, verify
and record information that identifies persons, entities or corporations seeking to open
accounts with Alternative Securities Markets Group. You agree to provide Alternative
Securities Markets Group with all required information or documentation that permits
Alternative Securities Markets Group to verify your identity. Any required information you
provide 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
www.AlternativeSecuritiesMarket.com, we may ask for certain information that ailows us
to comply with certain rules and regulations related to, among other things, suitability of
investments and anti-money laundering. For a complete description of how we use and
protect your personal information, see our Privacy Policy section of this agreement and at
www.AlternativeSecuritiesMarket.com.

Closing Your Account: You may ask Alternative Securities Markets Group to close your
account by emailing LEGAL@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 represent that you, or the organization for which you are
acting as an authorized person, have not been designated by the United States
Department of Treasury’s Office of Foreign Assets Control (“OFAC”) as a Specially
Designated National or Blocked Person, you have no reason to believe that you would be
considered a Blocked Person by OFAC, and you do not reside in a restricted country.
You also represent that, to the best of your knowledge, you are not employed by or acting
as an agent of any government, government-controlled entity or Government Corporation
restricted under OFAC. You understand that if your application violates OFAC guidelines,
your account may be declined or restricted from certain activity.

Alternative Securities Markets Group’s Relationship with Issuers: Alternative
Securities Markets Group is a Joint Venture and Minority Equity Shareholder of all
Companies listed on www.AlternativeSecuritiesMarket.com, and Alternative Securities
Markets Group has entered into agreements with issuers on
www.AlternativeSecuritiesMarket.com to list Direct Public Offerings and select Private
Placements of their securities on www.AlternativeSecuritiesMarket.com. We are NOT
authorized to accept your order to purchase these securities as members of each of
these companies, ONLY to transmit these orders to the issuers, and facilitate the
execution of the Company’s payment instructions. Altemative Securities Markets Group
receives “NO” financial compensation from issuers for directing your order to the issuer,
but we do receive financial compensation for certain administrative costs associated with
the management of the Offering, 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.AlternativeSecuritiesMarket.com are at the discretion and control of the issuers and
will be stated in the offering memorandum for each security. We will make the offering
memorandum for each security available to qualified investors on a password-protected
section of www.AlternativeSecuritiesMarket.com. It is your responsibility to review and
understand the information in the offering memorandum before placing an order for
securities.

2. Investment Services

No Advice: Alternative Securities Markets Group does not provide legal, tax, estate-
planning or investment advice regarding the suitability, profitability or appropriateness of
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 attorney or tax professional regarding your
specific legal or tax situation.

Nondisclosure of Material, Nonpublic Information: In connection with the Services it
provides, Alternative Securities Markets Group may come into possession of confidential,
non-public information. We are prohibited from improperly disclosing or using this
information for our own benefit or for the benefit of any other person. We maintain
policies and procedures designed to prohibit the communication of this information to
persons who do not have the legitimate need to know the information, to meet our
obligations to issuers, and to remain in compliance with applicable law. You understand
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: Opening an account and browsing
www.AlternativeSecuritiesMarket.com are services offered to you free of charge.
www.AlternativeSecuritiesMarket.com is your access point to Alternative Securities
Markets Group’s Market Listed Companies and allows you to order a security from the
issuer and facilitates your purchase of that security using one of our pemmitted payment
methods. Alternative Securities Markets Group is not a party to the flow of funds to the
issuer.

Transaction Amounts and Limitations: Alterative 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 imposes minimum and maximum transaction amounts for each
investment and may change those minimum and maximum amounts from time to time.
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Applicable Rules and Regulations: All transactions in your account will be subject to
Alternative Securities Markets Group’s internal rules and policies and, where applicable,
to FINRA rules and regulations; the provisions of the Securities Act of 1933 and the
Securities Exchange Act of 1934; the rules and regulations of the SEC, the Board of
Governors of the Federal Reserve System, and any applicable self-regulatory
organizations; and other federal and state laws and regulations. In no event will
Alternative Securities Markets Group be obliged to effect any transaction it believes
would violate any Intemational, Federal or State law, rule, or regulation, or the rules or
regulations of any regulatory or self-regulatory body.

3. Electronic Signatures and Delivery of Documents

Electronic Signatures: By completing a Alternative Securities Markets Group account
application online at www.AiternativeSecuritiesMarket.com, you give your valid consent
to this Agreement and all other documents governing your relationship with Alternative
Securities Markets Group. The use of an electronic version of the account documents
fully satisfies any requirement that they be provided to you in writing, and the electronic
version of this Agreement is considered to be the true, complete and enforceable record
of our Agreement, admissible in judicial or administrative proceedings to the same extent
as if the documents were originally generated and maintained in printed form. You are
solely responsible for reviewing and understanding all the terms and conditions of these
documents, and you accept as reasonable and proper notice, for the purpose of any
laws, rules and regulations, notice by electronic means. You may access and retain a
record of the documents you electronically sign through
www.AlternativeSecuritiesMarket.com.

Electronic Delivery of Documents: You agree that Alternative Securities Markets
Group will provide you with an electronic copy of all documents and communications
related to your account, for example, transaction confimations, account statements and
tax-reporting documentation. When documents related to your Alternative Securities
Markets Group account at www.AlternativeSecuritiesMarket.com are available, we will
send a notice to the email address you have provided, and you will be able to view the
documents at any time by visiting www.AlternativeSecuritiesMarket.com and signing into
your account.

At any time during the term of this Agreement, you may direct Alternative Securities
Markets Group to send all future communications to you in non-electronic form, by
sending written notice to us in accordance with Section 16 of this Agreement. You
understand and agree that we shall treat any such notice as a withdrawal of your consent
to receive communications by electronic delivery and as a request by you to close your
account subject to the conditions set forth in Section 1.4.

4. User Restrictions

Restricted Activities: In connection with your use of
www.AlternativeSecuritiesMarket.com, or Alternative Securities Markets Group Services,
or in the course of your interactions with Alternative Securities Markets Group, you agree
that you will not:
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Breach this Agreement or any other agreement that you have entered into with
Alternative Securities Markets Group.

Violate any law, statute, ordinance, or regulation

Infringe Alternative Securities Markets Group’s or any third party’s copyright,
patent, trademark, trade secret or other intellectual property rights, or rights of
publicity or privacy.

Act in a manner that is defamatory, trade libelous, unlawfully threatening or
unlawfully harassing.

Post comments that are false, inaccurate, misleading, defamatory, or contain
libelous content.

Post comments containing personal information, including without limitations,
telephone numbers, street addresses, and last names.

Provide false, inaccurate or misleading information.

Pay for your transactions with fraudulent funds or with what we reasonably
believe to be potentially fraudulent funds.

Refuse to cooperate in any investigation or provide confirmation of your identity
or any information you provide to us.

Use an anonymizing proxy.

Control an account that is linked to another account that has engaged in any of
these restricted activities. We may use evidence other addresses, common
business names, phone numbers and mailing addresses.

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.

e Access and Interference: Much of the information on
www.AlternativeSecuritiesMarket.com is updated on a real-time basis and is proprietary

or is licensed to Alternative Securities Markets Group by third parties.
www.AlternativeSecuritiesMarket.com contains robot exclusion headers. You agree that
you will not:

o]

Use any robot, spider, scraper or other automated means to access
www.AlternativeSecuritiesMarket.com for any purpose without our express
written pemmission.

Attempt to obtain unauthorized access to any features of

www AlternativeSecuritiesMarket.com, or to any other protected materials or
information, through any means not intentionally made available to you by
Alternative Securities Markets Group.

Take any action that may impose (in our sole judgment) any unreasonable or
disproportionately large ioad on our infrastructure.

Copy, reproduce, modify, create derivative works from, distribute, or publicly
display any content from www.AlternativeSecuritiesMarket.com without the prior
expressed written permission of Alternative Securities Markets Group and the
appropriate third party, as applicable.

Interfere or attempt to interfere with the proper working of the website or any
activities conducted on www.AlternativeSecuritiesMarket.com

Facilitate any viruses, Trojan horses, worms or other computer programming
routines that may damage, detrimentally interfere with, or surreptitiously intercept
or expropriate any system, data or information.
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o Use any device, software or routine to bypass our robot exclusion headers or
other measures we may use to prevent or restrict access to
www.AlternativeSecuritiesMarket.com

o Take any action that may cause Alternative Securities Markets Group to 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 Agreement or your use of the Services. You agree to reimburse
Alternative Securities Markets Group for all such liabilities.

e Actions We May Take: If you engaged in any restricted activities, we may take various
actions to protect Alternative Securities Markets Group from claims, fees, fines, penalties
and any other liability. The actions we may take include but are not limited to the
following:

i. We may close, suspend, or place restrictions on your Alternative Securities
Markets Group account at www.AlternativeSecuritiesMarket.com.
ii. We may update inaccurate information you provided to us.
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.

Whether we decide to take any of the above steps, remove content, or refuse to provide
Services, we do not monitor, and you agree we will not be subject to liability for
monitoring www.AlternativeSecuritiesMarket.com.

¢ Account Suspensions or Restriction: Alterative Securities Markets Group, in its sole
discretion, reserves the right to terminate this Agreement or access to
www.AlternativeSecuritiesMarket.com or the Services. We also reserve the right to
suspend or place restrictions on your account for any reason and at any time upon notice
to you. Account restrictions may include a limitation on the dollar amount of transactions
we will accept from your account. If your account is suspended, you will be unable to
invest and we will not issue any payment to you. If we suspend or place restrictions on
your account, we will provide you with notice and 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
www.AlternativeSecuritiesMarket.com or Alternative Securities Markets Group’s
practices, you may contact us at:

Alternative Securities Markets Group Corporation
4050 Glencoe Avenue
Marina Del Rey, California 90292
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Phone: (213) 4074386
Legal@AlternativeSecuritiesMarket.com

7. Canceling or Disputing a Transaction

: o L 1 i
me mv_egtgr We reserve the nght to suspend auser's Altematlve Secuntles Markets
Group account at www.AlternativeSecuritiesMarket.com if a transaction is canceled or
disputed. Alternative Securities Markets Group is not responsible for any errors that may
arise in the transmission of your order to the issuer. You may call Alternative Securities
Markets Group at (213) 407-4386 or Email Alternative Securities Markets Group at
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
(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 escrow agent used to consummate the transaction and receive funds directly from the
agent (if an escrow agent was used), in which case you will be required to return the
related securities to the escrow agent for cancellation.

8. Disputes with Alternative Securities Markets Group

o Effect of Arbitration Agreement: This Agreement contains a pre-dispute arbitration

agreement. By entering into the arbitration agreement the parties agree as follows:

o All parties to this Agreement are giving up the right to sue each other in court,
including the right to a trial by jury, except as provided by the rules of the
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.

o The ability of the parties to obtain documents, witness statements and other
discovery is generally more limited in arbitration than in court proceedings.

o The arbitrators do not have to expiain the reasons for their award.

o The panel of arbitrators will typically include a minority of arbitrators who 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
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.

¢ Arbitration Agreement: All controversies that may arise between (including but not

limited to controversies conceming any account, order or transaction, or the continuation,
performance, interpretation or breach of this or any other agreement between us,
whether entered into or arising before, on or after the date this account is opened) shall
be determined by arbitration in accordance with the rules then prevailing of FINRA or the
U.S. Securities & Exchange Commission. You make this arbitration agreement on behalf
of (i) yourself and your heirs, administrators, representatives, executors, successors,
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assigns; or (ii) the corporation or other entity for which you are acting as an authorized
person; and with all other persons claiming a legal or beneficial interest in your account.
You understand that judgment upon any arbitration award may be entered in any court of
competent jurisdiction. No person shall bring a putative or certified class action, nor seek
to enforce any pre-dispute arbitration agreement against any person who has initiated in
court a putative class action; or who is a member of a putative class action who has not
opted out of the class with respect to any claims encompassed by the putative class
action until (i) the class certification is denied; (ii) the class is decertified; or (jii) the
customer is excluded from the class by the court. Such forbearance to enforce an
agreement to arbitrate shall not constitute a waiver of any rights under this Agreement
except to the extent stated herein.

Arbitration Hearings: Any arbitration hearing will be held in the State of California
unless 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
& Exchange Commission) require another hearing location. You agree to the personal
jurisdiction of the Courts of the State of Califomnia 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.

9. Limitations of Liability

¢ In no event shall Alternative Securities Markets Group Agents, Employees, Affiliates or

Suppliers be liable for lost profits or any special, incidental or consequential damages
arising out of or in connection with www.AlternativeSecuritiesMarket.com or the Services
Agreement (however arising, including negligence). In States that do not allow the
exclusion or limitation of incidental or consequential damages, the above limitation or
exclusion may not apply to you. Our liability, and the liability of our Agents, Employees,
Affiliates and Suppliers, to you or any third parties in any circumstance is limited to the
actual amount of direct damages.

10. No Warranty

* General: Alternative Securities Markets Group and our Agents, Employees, Affiliates and

Suppliers provide the Services “as is” and without any warranty or condition, express,
implied or statutory. Alternative Securities Markets Group and our Agents, Employees,
Affiliates and Suppliers disclaim any implied warranties of title, merchantability, fithess for
a particular purpose and non-infringement. Alternative Securities Markets Group does not
guarantee continuous, uninterrupted or secure access to our Services, and operation of
our website may be interfered with by numerous factors 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 pemitted under applicable law, Alternative
Securities Markets Group makes no representation or warranty, express or implied, with
respect to any third party data provided to Alternative Securities Markets Group or its
transmission, timeliness, accuracy or completeness, including but not limited to implied
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warranties or warranties of merchantability or fitness for a particular purpose. Alternative
Securities Markets Group will not be liable in any way to you or to any other person for
any inaccuracy, error or delay in or omission of any third party data or the transmission or
delivery of any such third party data and any loss or damage arising from (i) any such
inaccuracy, error, delay or omission, (ii) third-party non-performance, or (iii) interruption in
any such third party data due either to any negligent act or omission by Alternative
Securities Markets Group of “force majeure” 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
are processed in a timely manners by the issuer, but Alternative Securities Markets
Group makes no representations or warranties regarding the amount of time needed to
complete processing because our Services and dependent upon many factors outside of
our control, such as delays in the banking system.

11. Indemnification

* You agree to defend, indemnify and hold Alternative Securities Markets Group and its

Officers, 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

e “Alternative Securities Market” is a trademark of Alternative Securities Markets Group. All

page headers, logos, graphics and icons are protected to the extent allowed under
applicable laws. All other designated trademarks and brands are the property of their
respective owners. You may not copy, imitate or use any of Alternative Securities
Markets Group's intellectual property without its prior written consent.

Reporting Intellectual Property Infringement: Alternative Securities Markets Group
respects the intellectual property of others. You may not post content that infringes on the
rights of third parties, including but not limited to intellectual property rights such as
copyright, tfrademark and right of publicity. We reserve the right to remove content where
we have grounds to suspect a violation of these terms, our policies and any party's rights.
If you believe your rights have been violated, please notify us by contacting the Legal
Department of Alternative Securities Markets Group by writing us at: Alternative
Securities Markets Group, 4050 Glencoe Avenue, Marina Del Rey, California 90292.

Please provide the following in any notice of alieged 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
(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
authorized by the rights owner, its agent or the law;

o A statement by you declaring under penalty of perjury that (a) the above
information in your notice is accurate, and (b) you are the rights owner or you are
authorized to act on behalf of the rights owner;

o Your address, telephone number and email address; and

o Your physical or electronic signature

13. Assignment

¢ 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.
Alternative Securities Markets Group reserves the right to transfer or assign this
Agreement or any right or obligation under this Agreement at any time.

14. Governing Law

¢ This Agreement shall be governed in all respects by the Laws of the State of Califomnia,
without regard to conflict of law provisions. Except as otherwise agreed by the parties,
you agree that any claim or dispute you may have against Alternative Securities Markets
Group must be resolved by arbitration in the State of California.

15. Severability and Waiver

» If any provision of this Agreement is held to be invalid or unenforceable, such provision
and the remaining provisions shall be enforced. In our sole discretion, we may assign this
Agreement in accordance with the Legal Notices Section. Headings are for reference
purposes only and do not limit the scope or 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
breaches of this Agreement.

16. Legal Notices

¢ Alternative Securities Markets Group may provide notice to you by emailing it to the
address listed in your account. Notice shall be considered to be received by you within 24
hours of the time it is emailed to you uniess we receive notice that the email was not
delivered. Except as otherwise stated, notice to Alternative Securities Markets Group
must be sent by postal mail to: Alternative Securities Markets Group, 4050 Glencoe
Avenue, Marina Del Rey, California 90292.

17. Changes to the Agreement

» We may change this Agreement from time to time, and when we do we will post the
amended terms on our website at www.AlternativeSecuritiesMarket.com and notify you
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by email of the material changes. Amended terms will take effect inmediately for new
users, and 30 days after they are posted for existing users. This Agreement may not
otherwise be amended except in writing signed by you and us.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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Privacy Policy:

The website www.AlternativeSecuritiesMarket.com and the services available on it (collectively, we’ll refer
to these as the “Alternative Securities Markets Group Services”) are provided to you by Alternative
Securities Markets Group Corporation (“Alternative Securities Markets Group”, “we” or “us”). As we
provide you (or the organization for which you are representing) with the Alternative Securities Markets
Group services, we collect some personal information. This privacy policy tells you how Alternative
Securities Markets Group uses and works to protect your information.

By using Alternative 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.AlternativeSecuritiesMarket.com services and apply for an account, we
may collect information about you, including:

e Information that you provide to us to set up a User Account for your and identify you on the Site,
including Username, Password and secret questions and answers.

e Contact information, including first and last name, phone number, fax number, email address and
mailing address.

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.AlternativeSecuritiesMarket.com experience.

e Other information we are required by law to collect form you, or from our consumer reporting
agencies, to process securities-related transactions, to assess the suitability of various
investments, and to comply with tax laws and anti-money laundering laws. This includes Social
Security Number, Date of Birth, Gender, Country of Citizenship, Liquid Assets, Net Worth,
Education, Occupation, Employment Status, Employer Contact Information, Annual Income,
Investment Objectives and Suitability Profile.

We may obtain information about you when you interact on www.AlternativeSecuritiesMarket.com, for
example, your transaction history, information about your contacts with Customer Service, and your
responses to promotions or special offers.

We may collect some information automatically from your computer while you browse our website, such
as where you go on the site and what you do there. We collect our Internet Protocol (IP) address,
computer and connection information, browser type and version, operating system, Internet Service
Provider (ISP), time stamps, banner ads you click, the URLs you come from and go to next, and a cookie
number.

We may also obtain information about you through other sources such as credit agencies, affiliates and
business partners.
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Use:
We use the information we collect to:

Operate the www.AlternativeSecuritiesMarket.com site.
Verify your identity and contact information.

Provide your with information and services you request.

Set up your trading account, issue an account number and a secure password, maintain your
portfolio and trading activity, and contact you with account information.

Customize your experience on the www.AlternativeSecuritiesMarket.com site.

e Communicate with you about your transactions, service updates and other administrative issues.
Send you targeted marketing and promotional offers, based on your communications
preferences.

* Measure and improve www.AlternativeSecuritiesMarket.com and its services.
e Resolve disputes, address complaints and troubleshoot technical problems.
* Analyze site and user behavior and prepare aggregated reports.
e Comply with applicable laws and regulations.
Sharing and Disclosure:

The comerstone of this Privacy Policy is our commitment to keep your personal information confidential.
Alternative Securities Markets Group does not sell, license, lease or otherwise disclose your personal
information to any third party for purposes of marketing by the third party or for any reason, except as
described below. To provide our products and services, we may disclose your information to the following
parties:

Issuers: we may share your information with our participating issuers. They will use information only as
necessary to complete your transactions and to include collected information needed to register you as a
shareholder of the issuer and issue the shares that you have purchased.

Alternative Securities Markets Group Affiliates: We may share information with present or future affiliates,
including our subsidiaries, joint ventures or other companies under common control, where it may be
used to provide joint services or for such purposes as internal statistics, strategic decision-making,
customer reviews, identifying customer trends, customer verification, fraud prevention and security. You
may limit our affiliates from marketing their products or services to you based on personal information that
we collect about you and share with them. This information may include your name, email address,
mailing address, age, employment status, general account and demographic information and account
history with us. To limit affiliate marketing offers, contact us by email at

LEGAL@ALTERNATIVESECURITIESMARKET.COM to change your account preferences.

Service Providers: We may share information with service providers under contract who help with our
business operations and internal functions, for example, verifying our users, processing accounts, order
fulfillment, client service, client satisfaction surveys or other data collection activities relevant to our
business, maintaining the www.AlternativeSecuritiesMarket.com site, 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 Disclosure: We may disclose information when permitted by law or under the good-faith
belief that such disclosure is necessary under applicable law, to comply with legal process served on
Alternative Securities Markets Group; to protect the property interests of Alternative Securities Markets
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Group, www.AlternativeSecuritiesMarket.com, Alternative Securities Markets Group Agents and
Alternative Securities Markets Group Employees; or to protect personal safety or the safety of the public.

Assets: As our business evolves, Alternative Securities Markets Group may sell, transfer or otherwise
share some of its assets in connection with a merger, reorganization or sale of assets, or in the event of
bankruptcy. In such an event, personal information may be one of the assets transferred.

If we propose to share information in a manner not covered in this Privacy Policy, we will notify you of this
change by posting an addendum on our site, a notice in the “Announcement” Section of the Site, and if
appropriate, provide you an opportunity to opt out of such use.

Email Communications:

Choice/Opt-Out. Because we do not share your personal information with non-affiliated parties for
marketing purposes, there is no need for you to opt out of such uses. At any time, you have the ability to
opt out of receiving marketing communications from Alternative Securities Markets Group or Alternative
Securities Markets Group.com, but you may not opt out of administrative emails (for example, electronic
delivery of financial information, or emails about your transactions or our policy changes) while you are a
registered user of www.AlternativeSecuritiesMarket.com. In such cases, you can opt out by simply

emailing EGAL@ALTERNATIVESECUR}TIESMARKET COM stating you would like to cancel your
registration with www.AlternativeSecuritiesMarket.com.

Email Tools: If you send emails to a recipient through www.AlternativeSecuritiesMarket.com, they will
receive your email and any personal message you include. We use the email address you provide to
send your requested communication and for no other purpose. We may be required by law to retain these
emails; they are NOT private communications. You may not use our email tools to send spam or content
that violates the User Agreement.

Anti-Spam Policy: Alterative Securities Markets Group does not tolerate Spam. We do not send emails
to anyone without permission, and we do not sell or rent email addresses to any unauthorized third party.
This does not mean that we can prevent spam from happening on the Internet. If you believe that you
have received an unsolicited email from us, please contact

LEGAL@ALTERNATIVESECURITIESMARKET.COM and we will immediately investigate.

Cookies and Web Beacons:

Alternative Securities Markets Group, www.AlternativeSecuritiesMarket.com, Alternative Securities
Markets Group Service Providers, and other members of our corporate family who provide use with joint
services, will sometimes place anonymous cookies or web beacons on your computer when you visit
www.AltemativeSecuritiesMarket.com. We use these cookies and web beacons to recognize returning
users, provide relevant content, measure traffic 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 us from delivering certain services to you.
Your browser must be set to accept cookies in order to access www.AlternativeSecuritiesMarket.com as a
registered user.

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 change your personal information by accessing your account and Profile Page.
You may not be able to change some account information online. if you are unable to make the desired
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changes, you can contact us at LEGAL@ALTERNATIVESECURITIESMARKET.COM for further

assistance. Although we will require you to revalidate your personal information periodically, you should
promptly update your personal information if it changes or becomes inaccurate.

You can request that we close your www.AlternativeSecuritiesMarket.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
account or membership is terminated or suspended, we may retain some information to prevent re-
registration.

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
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 safe and
secure investing platform and protect your personal, financial and investment information. While no
security system is absolutely impenetrable, we will continually monitor the effectiveness of our security
system and refine and upgrade our security technology as new tools become available.

Links to Other Sites:

www.AlternativeSecuritiesMarket.com may contain links to other websites. We are not responsible for the
privacy practices or the content of these sites. If you have concerns about how another website collect
and uses information about you, make sure to read that site's own Privacy Policy.

General:

We may change this policy from time to time, and we will post the amended terms on
www.AlternativeSecuritiesMarket.com and notify you by email of the changes. Amended terms will take
effect immediately for new users, and 30 days after they are posted for existing users. You should review
this Privacy Policy periodically to remain informed of any changes. You agree to accept posting of a
revised Privacy Policy electronically on www.AlternativeSecuritiesMarket.com as an actual notice to you.
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INVESTOR REGISTRATION AGREEMENT:

This Investor Registration Agreement (“Agreement”) is made and entered into between you and
Alternative Securities Markets Group Corporation (“Alternative Securities Markets Group”, “we” or “us”).
This Agreement will govern all transactions whereby you subscribe for and purchase equity or debt
securities (“Shares”), from time to time, through the facilities of the Alternative Securities Markets Group
website www.AlternativeSecuritiesMarket.com. Before you complete this Agreement, you must read and
accept all terms and conditions in, and linked to, this Agreement, including the Alternative Securities
Markets Group User Agreement governing use of the Alternative Securities Markets Group website
www.AlternativeSecuritiesMarket.com and the Altemative Securities Markets Group Privacy Policy.
Before you can invest, you must also properly complete the Investor Questionnaire.

1. Offering of Shares: Shares will be offered and sold through the Alternative Securities Markets
Group website www.AlternativeSecuritiesMarket.com pursuant to individual private offerings
(“Offerings™) by the respective issuers of such Shares, with each such Offering being made
pursuant to the terms, conditions and disclosures (including risk factor disclosures) set forth in the
Prospectus for that particular Offering (the “Offering Terms”). The Offering Terms for each
Offering for which you subscribe to purchase Shares shall be incorporated herein by this
reference, and those Offering Terms shall be binding on you the same as if they were set forth in
full 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
involves a high degree of risk, and that by choosing to subscribe for Shares in any Offering you
thereby acknowledge that you are prepared and able to bear the risk of loss of the entire
purchase price for any Shares you purchase.

« Resale Restrictions and Limitations: You acknowledge that some Securities Offered on
www.AlternativeSecuritiesMarket.com may not have filed a registration statement, and my not file
a registration statement, with the United States Securities and Exchange Commission under the
Securities Act of 1933, as amended (the “Securities ACT”"), with respect to any Offering of
Shares, and that Shares issued may be “restricted securities” as defined in Rule 144(a)(3) of the
Securities Act and will therefore be subject to restrictions on resales. A legend describing those
restrictions will be placed on the certificate representing the Shares, and the issuer of the Shares
may give stop transfer instructions to the transfer agent for the Shares. Any Shares that you
purchase in a “Restricted Offering” may not be resold without registration or an exemption from
registration under applicable federal and state securities laws. You will ordinarily be required to
wait at least one year before an exemption may become available for you to resell Shares. Any
resale of Shares and any removal of a restrictive legend from, or stop transfer instructions relating
to, Shares is subject to the approval of the issuer of the Shares and its legal counsel. 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.AlternativeSecuritiesMarket.com

2. Investor Registration: By entering into this agreement, you are registering as a prospective
investor in order to become eligible to subscribe for Shares of various issuers in Offerings offered
for sale online through the Alternative Securities Markets Group website
www.AlternativeSecuritiesMarket.com ‘s bidding platform (the “Platform”). You agree to comply
with the terms of this Agreement, the terms of the User Agreement, and the policies posted on
the Alternative Securities Markets Group website www.AlternativeSecuritiesMarket.com, as
amended from time to time by Alternative Securities Markets Group in its sole discretion.
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You are required tom complete and submit an investor Questionnaire, which includes information
that will allow the Issuer to determine whether investments in Shares are suitable to your
situation, based on Alternative Securities Markets Group’s internal suitability guidelines for
investment and any suitability standards posted on the www.AlternativeSecuritiesMarket.com ‘s
website. We will ask you to update this information at least annually. You are required to provide
personal information in the Investor Questionnaire, which will handle in accordance with the
Alternative Securities Markets Group’s Privacy Policy.

When registering as a prospective investor, you will be required to provide certain information that
will be used by the issuer and transfer agent of any Shares that you purchase, including such
things as your name and address to be entered on the registry of the transfer agent for such
Shares and the address to which you would like to certificate representing such Shares to be
delivered.

By registering as a prospective investor, you are providing “written instructions” to Alternative
Securities Markets Group under the Fair Credit Reporting Act authorizing Alternative Securities
Markets Group to obtain information from your personal credit profile or other information from
Experian or a similar credit reporting company. By so doing, you authorize Alternative Securities
Markets Group to obtain such information solely to confirm your residence and to confirm your
identity to avoid fraudulent transactions in your name.

Password Access to www.AlternativeSecuritiesMarket.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
with a password allowing you access to the platform. You will then be pemmitted to invest in any
Offerings in which you are qualified to invest, provide that such Offerings are first listed on the
platform after the activation of your registration. We may notify you via email about any new
Offering that becomes available on the platform, although we are not required to do so.

Bidding to Purchase Shares; Escrow Account; Closing: After you have received your
password giving you access to the platform, you will be pemitted to post bids for Shares
pursuant to the Offering Terms for any Offering listed on the platform in which you have been pre-
qualified to participate. The terms of any Offering may provide for a fixed investment amount or
minimum and maximum amounts that apply to all subscribers in any particular offering.
Prospective investors “bid” (i.e., “subscribe for”) the amount they are willing to commit to the
purchase of Shares in the Offering. We reserve the right to determine which bids of prospective
investors will be accepted and in what amounts (in full or in part).

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 questions of the issuer and receive answers
regarding the terms and conditions of the Offering by submitting the questions via email to us at
LEGAL@ASMMARKETSGROUP.COM, and theses emails will be passed on to the issuer. [F AN
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
information from the issuer that the issuer of such Shares possesses or can acquire without
unreasonable effort or expense which is necessary to verify the accuracy of information furnished
by the issuer in the Prospectus. You may request such information by sending an email to

LEGAL@AL TERNATIVESECURITIESMARKET.COM, and these emails will be forwarded to the
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issuer. By placing a bid for Shares in any Offering, you represent and warrant that you have
availed yourself fully of the foregoing answers and information prior to placing the bid, and you
are satisfied with the information and answers that you have received.

Alternative Securities Markets Group may close an Offering for an Issuer only after enough bids
have been received for the Offering to be fully subscribed. An Offering is fully subscribed if at
least the minimum offering amount (the “Minimum Amount”) referenced in the Prospectus for the
Offering has been received in the Escrow Account.

5. Delivery of Share Certificates: When your bid to purchase Shares in any Offering is accepted, a
certificate representing the Shares purchased will be delivered to you, in accordance with the
delivery instructions you have provided upon receipt of cleared investment funds from you.

6. Covenants: Alternative Securities Markets Group covenants and promises that, at the time of
each Offering of Shares on the Alternative Securities Markets Group websites at
www.AlternativeSecuritiesMarket.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, Regulation D, California Intra-State Securities Offering (Rule 1001), Rule 144
Offerings and EB5 Securities Offerings in connection with these Offerings.

7. Remedies for Breach of Covenants: In the event of a breach by Alternative Securities Markets
Group of the foregoing covenants that materially and adversely affects your investment in Shares
sold to you under this Agreement, Alternative Securities Markets Group shall either:

a. Cure the breach, if the breach is susceptible to cure;

b. Repurchase the Shares from you if an exemption that authorizes the sale of your shares;
or

¢. Indemnify and hold you harmiess against all losses, damages, legal fees, costs and
judgments resulting directly from any claim, demand or defense arising as a result of the
breach (“Losses”).

The decision whether a breach is susceptible to cure, or whether Alternative Securities Markets
Group shall repurchase Shares from you or indemnify you against Losses, shall be in Alternative
Securities Markets Group’s sole discretion. Upon discovery by Altemnative Securities Markets
Group of any such breach of the foregoing covenants requiring cure or repurchase of Shares,
Alternative Securities Markets Group shall give you notice of the breach, and of Alternative
Securities Markets Group's election to cure the breach or repurchase the Shares, not later than
ninety (90) days after our discovery of the breach. In the event Alternative Securities Markets
Group repurchases Shares, Alternative Securities Markets Group will pay you the full amount that
you paid for such Shares. Upon any such repurchase, you agree to transfer and assign to
Alternative Securities Markets Group the certificates representing the Shares, and you authorize
and agree that Alternative Securities Markets Group may execute any endorsements or
assignments necessary to effectuate the transfer and assignment of the Shares to Alternative
Securities Markets Group. Alternative Securities Markets Group’s obligation to cure a breach,
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.
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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 Alternative Securities Markets Group.

b. In connection with the offer, sale and purchase of such Shares, Alternative Securities
Markets Group is not acting as your agent or fiduciary.

c. Alternative Securities Markets Group assumes no advisory or fiduciary responsibility in
your favor in connection with the offer, sale and purchase of such Shares;

d. Alternative Securities Markets Group has not provided you with any legal, accounting,
regulatory or tax advice with respect to such Shares; and

e. You have consulted your own legal, accounting, regulatory and tax advisors to the extent
you have deemed it appropriate.

Alternative Securities Markets Group’s Right to Verify Information and Terminate
Offerings:

Alternative Securities Markets Group reserves the right to verify the accuracy and compieteness
of all information provided by prospective investors and issuers in connection with Offerings.
Alternative Securities Markets Group also reserves the right to determine in its reasonable
discretion whether a registered user is using, or has used, the Alternative Securities Markets
Group website illegally or in violation of any order, writ, injunction or decree of any court or
governmental instrumentality, for the purposes of fraud or deception, or otherwise in a manner
inconsistent with the tems and conditions of this Agreement or inconsistent with any registration
agreement between Alternative Securities Markets Group and the user. Alternative Securities
Markets Group may conduct its review at any time before, during or after the posting of a bid or
before or after the closing of an Offering. You agree to respond promptly to Alternative Securities
Markets Group's requests for information in connection with your registration and accounts with
Alternative Securities Markets Group and your bids to subscribe for Shares in any Offering.

At any time prior to the closing of an Offering, Alternative Securities Markets Group, in its sole
discretion, delay the closing in order to enable Alternative Securities Markets Group to conduct a
pre-closing review to verify the accuracy of information provided by the issuer and prospective
investors and to detemmine whether there are any irregularities with respect to the Offering or the
bids for Shares in the Offering. Alternative Securities Markets Group may cancel or proceed with
the closing, depending on the results of its pre-closing review. If the Offering is canceled, the
Prospetus for the Offering will be removed from the Alternative Securities Markets Group Website
www.AlternativeSecuritiesMarket.com, all bids for Shares will be canceled, and all funds from the
bidders which are held in the Escrow Account will be refunded to the bidders.

No Guarantee of Investment or Assurance of any Return on Investment

ALTERNATIVE SECURITIES MARKETS GROUP DOES NOT WARRANT OR GUARANTEE
ANY RETURN ON YOUR INVESTMENT IN ANY SHARES THAT YOU PURCHASE IN
OFFERINGS ON THE ALTERNATIVE SECURITIES MARKETS GROUP WEBSITE AT

WWW .ALTERNATIVESECURITIESMARKET.COM. ALTERNATIVE SECURITIES MARKETS
GROUP DOES NOT WARRANT OR GUARANTEE THAT YOU WILL EVER BE ABLE TO
RESELL SUCH SHARES, THAT YOU WILL BE ABLE TO 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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Restrictions on Use: Except as provided in Section 14 below, you are not authorized or
permitted to use the Alternative Securities Markets Group’s website at
www.AlternativeSecuritiesMarket.com to bid for or purchase Shares for someone other than
yourself. You must be an owner of the Deposit Account you designate for electronic transfers of
funds, with authority to direct that funds be transferred to or from the account. Alternative
Securities Markets Group may in its sole discretion, with or without cause and with or without
notice, restrict your access to the Alternative Securities Markets Group website at
www.AlternativeSecuritiesMarket.com.

Suitability Representations and Warranties: By placing a bid to subscribe for Shares in any
Offering, you represent and warrant that you satisfy all applicable suitability requirements and
other requirements to invest that are described in the Prospectus for that Offering or on
www.AlternativeSecuritiesMarket.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.

Other Representations and Warranties: You warrant and represent to Alternative Securities
Markets Group, as of the date of this Agreement and as of any date that you commit to purchase
Shares by placing a bid for Shares, that:

a. You have the legal competence and capacity to execute and perform this Agreement and
that you have duly authorized, executed and delivered this Agreement;

b. In connection with this Agreement you have complied in all material respects with
applicable federal, state and local laws; and

c. If you are entering into this Agreement on behalf of a corporation, partnership, limited
liability company, trust, or other entity (“institution™), you warrant and represent that (i) you
have all necessary power and authority to execute and perform this Agreement on such
institution’s behalf; (ii) the execution and performance of this Agreement will not violate
any provision in the institution’s certificate of organization, by-laws, indenture or trust,
partnership agreement, or other constituent agreement or instrument govemning the
formation or administration of your institution; and (jii) the execution and performance of
this Agreement will not constitute or result in a breach or default under, or conflict with,
any order, ruling or regulation of any court or other tribunal or of any governmental
commission or agency, or any agreement or other undertaking to which the institution is a
party or by which it is bound.

Alternative Securities Markets Group’s Representations and Warranties: Alternative
Securities Markets Group represents and warrants to you, as of the date of this Agreement and
as of any date you commit to purchase Shares, that:

a. ltis duly organized and is validly existing as a corporation in good standing under the
laws of Califonia and has corporate power to enter into and perform its obligations under
this Agreement; and

b. This Agreement has been duly authorized, executed and delivered by Alternative
Securities Markets Group and constitutes a valid and binding agreement of Alternative
Securities Markets Group, enforceable against 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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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 involving Alternative Securities Markets Group or any issuer of Shares on the
Alternative Securities Markets Group website at www.AlternativeSecuritiesMarket.com

o Represent yourself to any person, as a director, officer or employee of Alternative
Securities Markets Group or of an issuer of Shares on the Altemative Securities
Markets Group website at www.AlternativeSecuritiesMarket.com unless you are such
director, officer or employee;

o Propose or agree to accept any fee, bonus, kickback or other thing of value of any
kind in exchange for your agreement to bid for or recommend that anyone else bid for
Shares in any Offering on www.AlternativeSecuritiesMarket.com;

o Engage in any activities that require a license as a broker or dealer in connection with
any Offering of Shares on www.AlternativeSecuritiesMarket.com;

o Violate any International, Federal, State or Local Laws, including, but not limited to,
U.S. Federal and State Securities Laws, in connection with any transaction in the
securities of an issuer that has made or is making an Offering of its Shares on
www.AlternativeSecuritiesMarket.com.

Termination of Registration: Altemnative Securities Markets Group, may in its sole discretion,
with or without cause, terminate this Agreement by giving you notice as provided below. In
addition, upon our reasonable determination that you have violated the provisions of section 16,
have made a material misrepresentation in connection with this Agreement or your Investor
Questionnaire, or have otherwise failed to abide by the temms of this Agreement, Alternative
Securities Markets Group may, in its sole discretion, immediately and without notice, take one or
more of the following actions:

o Terminate or suspend your right to bid for Shares or otherwise participate in
Alternative Securities Markets Group's website www.AlternativeSecuritiesMarket.com

o Terminate this Agreement and your registration with Alternative Securities Markets
Group’s wabsite www.AlternativeSecuritiesMarket.com

Upon termination of this Agreement and your registration with Alternative Securities Markets
Group's website www.AlterativeSecuritiesMarket.com, any bids you have placed on
www.AlternativeSecuritiesMarket.com shall terminate and will be removed from the site
immediately, but your right under the Agreement to any Shares purchased prior to the effective
date of the termination shall not be affected by the termination.

Indemnification: In addition to your indemnification obligations set forth in the Alternative
Securities Markets Group User Agreement for www.AlternativeSecuritiesMarket.com, you agree
to indemnify, defend, protect and hold harmless Alternative Securities Markets Group and its
Officers, Directors, Stockholders, Employees and Agents against all claims, liabilities, actions,
costs, damages, losses, demands and expenses of every kind, known or unknown, contingent or
otherwise (i) resulting from any material breach of any obligation you undertake in this
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 Altemnative Securities Markets Group and
www.AlternativeSecuritiesMarket.com. You obligation to indemnify Alternative Securities Markets
Group shall survive termination of this Agreement, regardiess of the reason for termination.
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Alternative Securities Markets Group’s Right to Modify Terms: We may change this
Agreement from time to time, and when we do we will post the amended terms on
www.AlternativeSecuritiesMarket.com and notify you by email of material changes. Amended
terms will take effect inmediately for new registrants and 30 days after they are posted for
existing registrants. This Agreement may not otherwise be amended except in a writing signed by
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
Alternative Securities Markets Group expressly undertakes no obligation to identify or correct
such errors.

This Agreement, along with the Alternative Securities Markets Group User Agreement for
www.AlternativeSecuritiesMarket.com, represents the entire agreement between you and
Alternative Securities Markets Group regarding your participating as a prospective investor on
www.AlternativeSecuritiesMarket.com, and supersedes all prior or contemporaneous
communications, promises and proposals, whether oral, written or electronic, between you and
Alternative Securities Markets Group with respect to your involvement as a prospective investor

on www.AlternativeSecuritiesMarket.com.

Notices: All notices and other communications hereunder shall be given by email to your
registered email address or will be posted on www.AlternativeSecuritiesMarket.com, and shall be
deemed to have been duly given and effective upon transmission or posting. All notices, required
disclosures and other communications to 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
LEGAL@ALTERNATIVESECURITIESMARKET.COM

Non-Disclosure Agreement: By entering into this Agreement, you agree not to disclose, except
on a confidential basis to your legal and financial advisors exclusively for the purposes of
rendering professional advice to you, any information which you receive or have received from
Alternative Securities Markets Group or on www.AlternativeSecuritiesMarket.com that relates to
any Offering of Shares posted on www.AlternativeSecuritiesMarket.com or relates to the business
of any issuer of such Shares, including, for example, information presented in a Prospectus for an
Offering of Shares on www.AlternativeSecuritiesMarket.com (“Confidential iInformation”). 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
such issuer’s prior written approval, use for your own benefit, publish, copy, or otherwise disciose
to others, or permit the use by others for their benefit or to the detriment of the issuer, any
confidential Information.

The term “Confidential Information” shall exclude any information that, at any given time:

a) Has been publicly disclosed by the issuer or 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
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No Warranties: EXCEPT FOR THE REPRESENTATIONS CONTAINED IN THIS AGREEMENT,
NO PARTY TO THIS AGREEMENT MAKES ANY REPRESENTATIONS OR WARRANTY TO
ANOTHER PARTY TO THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

Limitation of Liability: IN NO EVENT SHALL ONE PARTY BE LIABLE TO ANOTHER PARTY
FOR ANY LOST PROFITS OR SPECIAL, EXEMPLARY, CONSEQUENTIAL OR PUNITIVE
DAMAGES, EVEN IF INFORMED OF THE POSSIBILITY OF SUCH DAMAGES.
FURTHERMORE, NO PARTY MAKES ANY REPRESENTATION OR WARRANTY TO
ANOTHER PARTY REGARDING THE EFFECT THAT THE AGREEMENT MAY HAVE UPON
ANY INTERNATIONAL, FEDERAL, STATE, LOCAL OR OTHER TAX LIABILITY FOR THE
OTHER.

Miscellaneous: The parties acknowledge that there are not third party beneficiaries to this
Agreement. You may not assign, transfer, sublicense or otherwise delegate your rights under this
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
California, 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 Securities Markets
Group must be resolved by arbitration in the State of California. Any waiver of a breach of any
provision of this Agreement will not be a waiver of any other subsequent breach. Failure or delay
by either party to enforce any term or condition of this Agreement will not constitute a waiver of
such term or condition. If any part of this Agreement is a valid enforceable provision that most
closely matches the intent of the original provision, and the remainder of the Agreement shall
continue in effect. The parties agree to execute and deliver such further documents and
information as may be reasonably required in order to effectuate the purposes of this Agreement.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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Statement of Understanding for Securities Offered to Investors on
www.AlternativeSecuritiesMarket.com

Regulation A (Current): Regulation A is an exemption for PUBLIC OFFERINGS not exceeding $5
Million USD in any 12-month period. Companies choosing to rely on this exemption must file an offering
statement with the U.S. Securities & Exchange Commission on Form 1-A, consisting of a notification,
offering circular and exhibits. The SEC staff reviews this offering statement.

Regulation A Offerings share many characteristics with registered offerings. For example, purchasers
(*Investors”) must be provided with an offering circular similar to a prospectus. Just as in registered
offerings, the securities can be offered PUBLICLY, using general solicitation and advertising, and
purchasers DO NOT RECEIVE ‘RESTRICTED SECURITIES’, as explained at

www_AlternativeSecuritiesMarket.com. The Principle difference between Regulation A Offerings and
Registered Public Offerings are:

1) Financial Statements for a Regulation A Offerings are simpler and do not need to be
audited uniess audited financial statements are 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 prepare the Regulation A Offering
Circular, one of which is a simplified question-and-answer document; and

4) Companies may “test the waters” to determine market interest in their securities before
going through the expense of filing with the SEC.

SEC reporting companies are not eligible to use Regulation A. All other types of companies may use
Regulation A, except developmental stage companies without a specified business (for example, “Blank
Check Companies™) and investment companies registered or required to be registered under the
Investment Company act of 1940. in most cases, shareholders may use Regulation A to resell up to $1.5
Million USD of Securities.

The “test the waters” provision of a Regulation A allows companies to publish or deliver a written
document to prospective purchasers or make scripted radio or television broadcasts to determine whether
there is an interest in their contemplated securities offering before filing an offering statement with 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 and other costs associated with
filing an offering statement with 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 Company delivers offering materials to Investors.

NOTE ABOUT REGULATION A: The JOBS Act requires the SEC to develop rules for a new exemption to
the existing Regulation A, which will permit offerings up to $50 Million USD a year without SEC
Registration.
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Proposed Changes to Regulation A pursuant to the Passage of the JOBS Act in 2012. These
changes are expected to be enacted during the first half of 2014.

The SEC's proposed rules will update and expand the Regulation A exemption by creating the following
Two Tiers of Regulation A Offerings:

o TIER ONE:; Tier One would consist of those offerings already covered by Regulation A — namely
securities of up to $5 Million USD in a twelve month period, including up to $1.5 Million USD for
the account of selling security-holders.

o 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 eligibility and disclosures that are drawn from the existing provisions of Regulation A. The
proposed rules would update Regulation A to among the other things.

1. Permit companies to submit draft offering statements for nonpublic SEC review prior to filing

2. Permit the use of “testing the waters” solicitation materials both before and after filing of the
Offering Statement

3. Modernize the qualification, communication and offering process in Regulation A to reflect
analogous provisions of the Securities Act registration process, including electronic filing of
offering materials.

Additional Tier 2 Requirements:

In addition to the three basic requirements, companies conducting Tier 2 Offerings would be subject to
the following requirements.

1. Investors would be limited to purchasing no more than 10% of the greater of the investor's annual
income or net worth.

2. The Financial Statements included in the Offering Circular would be required to be audited.

3. The Company would be required to file annual and semi-annual ongoing reports and current
event updates that are similar to the requirements for public reporting companies.
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Eligibility:

Reguiation A would be available to companies organized in and with their principal business in the United
States or Canada, as is currently the case under Regulation A.

The Exemption would not be available to companies that:

e Are already SEC reporting companies and certain investment companies
Have no specific business plan or purpose or have indicated their business plan is to engaged in
a merger or acquisition with an unidentified company.

* Are seeking to offer and sell asset-backed securities or fractional undivided interests in oil, gas or
other mineral rights.
Have not filed the ongoing reports required by the proposed rules during the preceding two years.
Are or have been subject to a Commission order revoking the company’s registration under the
Exchange Act during the preceding five years.

» Are disqualified under the proposed ‘bad actor’ disqualification rules.

Preemption of Blue Sky Law:

Under current Regulation A, offerings are currently subject to registration and qualification requirements

in 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 protections provided under the proposal, state securities taw
requirements would be preempted for Tier 2 offerings. The proposal also explores altemative approaches
to addressing this matter, including the coordinated review program proposed by the North American
Securities Administrators Association.

Current Status:

The Commission has recently completed a sixty day public comment period on the proposed rules. The
Commission is currently reviewing the comments and determining whether to adopt the proposed rules as
illustrated above. Enactment is expected during the first half of 2014.

Companies cannot use this new exemption until the SEC adopts final rules.
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OTHER SECURITIES THAT MAY BE OFFERED:

California Intra-State Exempt Securities (“CA1001”): Section 3(a) (11) of the Securities Act exempts
from registration any offering made solely to persons residing in a single State or Territory, where the
issuer is incorporated and doing business in the same state. The rationale is that a wholly Intra-State
transaction is adequately policed by the Laws of the State, hence there is no need for an additional layer
of Federal Law.

Under Rule 147, an issuer does business in the State (1) at least 80% of its gross revenues (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
principal office is in-state. During the offering period and for nine months from the last sale by the issuer,
purchasers may only resell their stock to other persons living in-state.

Companies listed on www.AlternativeSecuritiesMarket.com use CA1001 in combination with California
Section 25102(n)

California 25102(n) is limited to issuers that are Califormia Companies (with some minor exemptions).
Investors must be “qualified purchasers”. This means, generally, accredited investors and natural persons
with a net worth specified in the statute.

Issuers relying on 25102(n) may PUBLICLY disseminate a limited written announcement of the offering.
Potential investors may then respond to the announcement by contacting the issuer. The issuer may not
telephone a prospective investor until it has determined that the investor is a qualified purchaser. Issuers
must provide disclosure documents to the non-accredited investors at least five days prior to sale.

Regulation 8: Regulation S (“Reg S”) is an exemption designed by the U.S. Securities & Exchange
Commission for 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”
s0 as not to be subject to the registration obligations imposed under Section 5 of the Securities Act.

A Regulation S Offering (Foreign Direct Public Offering) only exempts the issuer from the registration
requirements. It does not exempt the issuer from anti-fraud provisions.

There are two main requirements in using a Regulation S Offering. The first is the offer and the sale of the
securities must be in legitimate offshore transactions. Under a Regulation S Offering, the Company may
not offer or sell any securities to a U.S. Citizen or Resident even if that person purchases the securities
abroad. Also, the sale must not be done for the purpose of secretly selling the Securities to a U.S.
Investor. The second requirement under Regulation S is that there cannot be any directed selling efforts
in the United States. Generally, this means a company cannot advertise the Offering in a publication
where the circulation crosses over to the United States.

A Regulation S Offering provides two exemptions from safe harbors from U.S. Securities Registrations:
an exemption for the initial sale and another exemption for the resale of securities after they are held for a
period of time, normally one year.

An important advantage to Companies utilizing Regulation S is that they are able to advertise in the
foreign markets in newspapers and other publications. Under Regulation S the Company is allowed to
hold seminars, road shows and engage in other general solicitation outside of the United States.
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Also, Foreign Direct Public Offerings (Regulation S) are not integrated with Section 5 Public Offerings or
Regulation D Private Placements. Regulation D documents contain rules which apply to transactions in
the 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
Direct Public Offerings without jeopardizing either exemption. Also, Regulation S Investors are treated the
same way as accredited investors for the purpose of determining compliance with the 35 non-accredited
investor limitation outlined in the Regulation D Private Placement.

Regulation D/ Rule 504: Rule 504, sometimes referred to as the “Seed Capital Exemption”, provides an
exemption for the offer and sale of up to $1 Million USD of Securities in a 12-month period. A Company
may use this exemption so long as itis not a Blank Check Company and it is not subject to Exchange
Reporting Requirements. In general, a Company may not use general solicitation or advertising to market
the 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
“Resale of Restricted Securities” page at www.AlternativeSecuritiesMarket.com . Investors should be
informed that they may not be able to sell securities of non-reporting companies for atleast a year without
the issuer registering the transaction with the SEC.

A Company may, however, use the Rule 504 Exemption for a Public Offering of its Securities with general
solicitation and advertising, and investors will receive “non-restricted securities”, under the following
circumstances:

¢ The Company sells in accordance with a State Law that requires the public filing and delivery to
investors a substantive disclosure document, or

o The Company sells in accordance with a State Law that requires registration and disclosure
document delivery and also sells in a State without those requirements, so long as the Company
delivers to all purchasers the disclosure documents mandated by a State in which it is registered;
or

= It sells exclusively accordingly to State Law Exemptions that permit general solicitation and
advertising, so long as sales are made only to “accredited investors”.

Even if a Company makes a private sale of its Securities, and not specific disclosure delivery
requirements are required, a Company should take care to provide sufficient information to investors
to avoid violating the anti-fraud provisions of the securities laws. This means that any information a
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.

Regulation D / 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 Company may sell to an
unlimited number of “accredited investors” and up to 35 persons that are not accredited investors.
Purchasers must buy for investment purposes only, and not for the purpose of reselling the securities.
The issued securities are ‘restricted securities’, meaning purchasers may not resell them without
registration on an applicable exemption, as explained on the ‘Resales of Restricted Securities’ page.
If a Company is not a SEC Reporting Company, Investors should be informed that they may not be
able to sell securities for atieast one year without the Company registering the transaction with the
SEC. A Company may not use general solicitation or advertising to sell the Securities.
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Under Rule 505, if the Company’s Offering involves any purchasers that are not accredited investors,
the Company must give these purchasers disclosure documents that generally contain the same
information as those included in a registration statement for a registered offering. There are also
financial statement requirements that apply to Rule 505 Offerings involving purchasers that are not
accredited investors. For instance, if financial statements are required, they must be audited by a
certified public accountant. The Company must also be available to answer questions from
prospective purchasers who are not accredited investors.

The Company may decide what infomation 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.

Regulation D / Rule 506: Rule 506 is a “Safe Harbor” for the non-public exemption in Section 4(a)(2)
of the Securities Act, which means it provides specific requirements that, if followed, establish that a
transaction falls within the Section 4(a)(2) exemption. Rule 506 does not limit the amount of money a
Company can raise or the number of accredited investors it can sell securities to, but to qualify for the
safe harbor, a Company must:

1. Not use general solicitation or advertising to market the Securities.

2. No sell Securities to more than 35 non-accredited investors (unlike Rule 505, all non-accredited
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-accredited investors” 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 information available 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.
Purchasers receive “restricted securities” in a Rule 506 Offering. Therefore, they may not freely trade

the Securities after the Offering, as explained on the “Resales of Restricted Securities” page at
www.AlternativeSecuritiesMarket.com.

Section 18 of the Securities Act provides a Federal preemption of exemption from State registration
and review of private offerings that are exempt under Rule 506. The States still have authority,
however, to investigate and bring enforcement actions for fraud, impose State Notice Requirements
and collect State Fees.

Special Note 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
Securities are accredited investors and the issuer takes reasonable steps to verify that the
purchasers are accredited investors. This not provision is not yet effective.
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An ISSUERS OBLIGATION TO INVESTORS TO HAVE SECURITIES LISTED ON
www.AlternativeSecuritiesMarket.com

Financial Reporting — All companies listed on www.AlternativeSecuritiesMarket.com are
REQUIRED to submitt un-audited financial reports signed by the Company CEO and/or CFO,
dated within 60 days of listing on www.AlternativeSecuritiesMarket.com. Companies are also
required to submit to Alterative Securities Markets Group for listing on the Company page at
www.AlternativeSecuritiesMarket.com a complete set of un-audited financial reports signed by
the Company CEO and/or CFO within 30 days of the close of each business quarter and a
complete set of fully audited financial statements within 60 days of the close of each business
calendar year. All audited financial reports must be completed by a Alternative Securities Markets
Group approved Certified Public Accounting Firm.

State of the Company Updates — All companies listed on www.AlternativeSecuritiesMarket.com
are REQUIRED to have a quarterly web conference or phone conference call in which a principal
member of the company is required to give an update to all current investors and potential new
investors (including financial analysts) who wish to participate. Members of the Company are
required to allow for ample time for questions from conference call participants. Company CEQ's
are also required to draft a letter once per month to update investors on the current State of the
Company. Both web conference / phone conference call, along with the CEO Letters on the State
of the Company will be published on the Company’s page at
www.AlternativeSecuritiesMarket.com.

Corporate Actions — Companies listed on www.AlternativeSecuritiesMarket.com are required to
report certain corporate actions, including dividends, stock splits, reverse splits, name changes,
mergers, acquisitions, dissolutions, bankruptcies, liquidations, issuances of any new securities
not currently disclosed, any new debts incurred by the Company and any changes in
management, atleast TEN DAYS prior to the record date. All of these notices will be listed on the
Company page at www.AlternativeSecuritiesMarket.com.

Acknowledgement and Signature.

This Agreement, together with the “New Investor Questionnaire”, “User Agreement”,
“Privacy Policy”, “Investor Agreement”, “Statement of Understanding of Securities
Offered” and “Issuers Obligation to Investor”, sets forth the entire understanding and
agreement between Alternative Securities Markets Group and yourself, with respect to the
subject matters hereof. By signing this agreement below, you state that you understand al
the subject matter and terms of this entire agreement.

Signed

Printed Name
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Financial Industry Regulatory Authority

Interim Form for Funding Portals

If you intend to act as a funding portal under the JOBS Act, you may voluntarily submit this form to
inform us about your future funding portal business. Your voluntary submission of the requested
information will help FINRA better understand the funding portal community and help us develop rules
specific to funding portals. FINRA will accord confidential treatment to the information that you submit.

Although a further filing will be needed before FINRA will be able to grant you membership, we intend
to 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 SEC has adopted funding portal
registration and other rules, and has approved FINRA's funding portal rules.

Please feel 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
(212) 858-4000 and select “option 5.”

Contact Information

Please provide us a contact person whom we can ask follow-up questions.

Contact person
First name Steven Joseph
Last name Muehler

Email address Legal@AlternativeSecuritiesMarket.com
Phone number 213-407-4386
Fax number None

Mailing address

Company hame
Street address, line 1
Street address, line 2
City

State

Country

Postal code

Alternative Securities Markets Group Corp.

4050 Glencoe Avenue

Click here to enter text.

Marina Del Rey

California

Los Angeles

90292




Information About Your Business

General Information

a. Full Name of Funding Portal (“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 Business Is or Will Be Conducted

http://www.AlternativeSecuritiesMarket.com

e. Legal Status of FP (e.g., Corporation, Limited Liability Company (“LLC"), Partnership, Sole
Proprietorship or Other)

California Stock Corporation

f. State/Country of Formation

California

g. Date of Formation

October 2014

Ownership

a. Please use the schedule below to identify the direct owners of the FP. Please include, as

applicable:
i.

"

any shareholder that directly owns 5 percent or more of a class of a voting
security 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”));

. 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;

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
contributed, 5 percent or more of the FP’s capital; and

all members of an FP that is a LLC that have the right to receive upon
dissolution, or have contributed, 5 percent or more of the LLC's capital.
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b. Please use the schedule below to identify the indirect owners of the FP. Regarding each
direct owner provided in response to the above question, please complete the schedule
below as follows:

is reached, no further ownership information up the chain is required.)

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 class of 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);
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;

in the case of an owner that is a trust, the trust and each trustee; and

in the case of an owner that is an LLC, (i} those members that have the right to
receive upon dissolution, or have contributed, 25 percent or more of the LLC’s
capital, and (ii} if managed by 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)

Mr. Steven Joseph Individual Alternative Securities 100% 47-2050153

Muehler, Founder & Markets Group

Chief Executive Officer Cor@ration

Click here to enter text. | Choose anitem. | Click here to enter text. { Clickhereto | Click here to
enter text. enter text.

Click here to enter text. | Choose anitem. | Click here to enter text. | Clickhereto | Click here to
enter text. enter text.

Click here to enter text. | Choose anitem. | Click here to entertext. { Clickhereto | Click here to
enter text. enter text.

Click here to enter text. | Choose anitem. | Click here to enter text. | Clickhereto | Click here to
enter text. enter text.

(if additional space is needed, please submit a separate document as an additional attachment containing
the information and identifying the question to which the information pertains.)
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(—

c. Identify (i) all subsidiaries of the FP and (ii) any affiliated entities with which the FP will
engage in a business relationship in connection with its funding portal activities. Please
identify any of these entities that are broker-dealers.

None

. Funding
a. Source of Funding

Please identify below all contributions of equity capital or debt financing made to the
FP’s business.

- 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

Corporation
Click here to | Click here to enter | Click here to Click here to Choose an item.
enter text. text. enter text. enter text.
Click here to | Click here to enter | Click here to Click here to Choose an item.
enter text. text. enter text. enter text.
Click here to | Click here to enter | Click here to Click here to Choose an item.
enter text. text. enter text. enter text.
Click here to | Click here to enter | Click here to Click here to Choose an item.
enter text. text. enter text. enter text.

(If additional space is needed, please submit a separate document as an additional 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, CRD number, each person associated
with the FP who is or will be engaged in the management, direction or supervision of
the FP’s business.

Mr. Steven Joseph Muehler, Founder and Chief Executive Officer

b. Statutory Disqualifications
Is the FP or any person identified in response to questions Il.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.)

[ Yes X No
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[If ‘Yes’ indicated above] As applicable to the FP and each person, identify the
nature of the disqualifying event, provide CRD number (if applicable) and describe
the anticipated role with the FP.

None

¢. 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 FP or any person identified in response to questions ll.a. or {V.a. been the
subject of the following (or is any of the following otherwise true with respect to the FP
or 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
licensing determination regarding the FP or any person identified in response to
questions |l.a. or IV.a.; (ii) a pending, adjudicated or settied 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
violation) that is pending, adjudicated, or that has resulted in a guilty or no contest plea;
(v) the FP or any person identified in response to questions Il.a. or [V.a. is subject to
unpaid arbitration awards, other adjudicated customer awards, or unpaid arbitration
settiements; (vi) any person identified in response to questions 1l.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 as special training,
continuing education requirements, or heightened supervision, on any person identified
in response to questions Il.a. or IV.a..
[XYes TNo
[If Yes’ indicated above] As applicable to the FP and each person identified, provide
CRD number (if applicable), the person’s role with the FP and a description of the
event(s).

Mr. Steven Joseph Muehler - See attached “California Cease and Desist” order
and the Notes on Page 1 and the Underlined Section on the Second to Last Page.

V. Business Relationships, Business Model and Compensation
a. Certain Business Relationships
Please describe all business and contractual relationships the FP will maintain, as
applicable, with the following:
i. Escrow agents, transfer agents, and custodians of investor funds and securities
ii. Securities brokers and dealers
jiii. Recordkeeping

See Attachments:
1. Business Description
2. U.S. Investor Suitability Questionnaire
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3. Non-U.S. Investor Suitability Questionnaire
4. Institutional Investor Questionnaire

b. Please describe the FP’s business model (e.g., the types of securities to be presented to

C.

investors, any limitations on the types of issuers, how issuers will be presented to
investors).

See Attachment

Business Description

U.S. Investor Suitability Questionnaire
Non-U.S. Investor Suitability Questionnaire
Institutional Investor Questionnaire

Eall o A o

Please describe the forms and sources of compensation that the FP and persons
associated with the FP expect to receive (e.g., transaction-based, referral-based, flat fee,
from issuers, from investors).

See Attached Business Description

Do you plan to use any pre-dispute arbitration agreements?

XYes ] No

Please describe how the FP addresses the requirements for funding portals under the
JOBS Act. In particular, please describe how the FP would (i) address investor education;
(ii) take measures to reduce the risk of fraud with respect to funding portal transactions;
(iii} ensure adherence to the aggregate selling limits; and (iv) protect the privacy of
information collected from investors.

See attachments:

Business Description

U.S. Investor Suitability Questionnaire
Non-U.S. Investor Suitability Questionnaire

Pl I =

Institutional Investor Questionnaire

Interim Form for Funding Portals | Page 6




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

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 “Altemnative Securities Markets Group Corporation” and Mr. Steven J. Muehler. The Alternative Securities Markets
Group Corporation is currently in the process of filing as a Five State Registered Investment Advisory Firm. Mr. Muehler is
currently scheduled to 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
Securities. The Alternative Securities Market is a Private, Transparent Equity and Debt Marketplace that offers market
participants a comprehensive range 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 IR As, as well as a Private
Secondary Resale Facility for the resale of Regulation A Securities (The “Ebay Style” Secondary Market is a portal where a
Seller can post an “ask”, and a Buyer can post a “Bid” to buy. The communications are only between a seller and a buyer. All
sales are ONLY directly between a buyer and a seller. A seller pays a posting fee at the time of posting the ASK. There are no
sales compensations).

The Alternative Securities Markets Group Corporation (“ASMG”) is the operator of the Alternative Securities Market.
There are four market segments of the Alternative Securities Market:

1.  ASM Venture Market:

U.S. & Canadian Companies Only

Securities are issued pursuant to Regulation A and Regulation S

Minirum Offering; $100,000

Maximum Offering: $1,000,000

Equity, Debt (asset backed) & Convertible Preferred

Additional Details available at: http://www.AlternativeSecuritiesMarket.com

See Mandatory Reporting Requirements below for Companies listed on the Alternative Securities Market
2. ASM Mam Market:

U.S. & Canadian Companies Only

Securities are issued pursuant to Regulation A and Regulation S

Minimum Offering: $1,000,001

Maximum Offering: $5,000,000

Maximum Offering: upon enactment of Regulation A Plus, Tier I, the maximum Offering will increase to
$50,000,000

Equity, Debt (asset backed) & Convertible Preferred

Additional Details available at: http://www.AlternativeSecuritiecsMarket.com

See Mandatory Reporting Requirements below for Companies listed on the Alternative Securities Market
3. ASM GIobaI Private Market:

U.S., Canadian & International Companies

Securities are issued pursuant to Regulation D Rule 506

Minimum Offering: $1,000,000

Maximum Offering: No Maximum

Equity, Debt (asset backed) & Convertible Preferred (others may be considered)

Additional Details available at: http://www.AlternativeSecuritiesMarket.com
See Mandatory Reporting Requirements below for Companies listed on the Alternative Securities Market

o Ao o
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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:
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)
¢. Minimum Offering: $100,000
d. Maximum Offering: $No Maximum
e.  Equity, Debt and Convertible Preferred (others may be considered)
f.  Additional Details available at: http://www.AlternativeSecuritiesMarket.com

g See Mandatory Reporting Requirements below for Companies listed on the Alternative Securities Market

Mandatory Public Reporting Requirements for Companies listed on the Altemative Securities Markets Group are listed starting at
the bottom of this page. Though these requirements may differ from those required of the Securities & Exchange Commission or
by any State Securities Regulator, 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
listed on the Alternative Securities Market. The Alternative Securities Markets Group Corporation’s policy is not to engaged or
list any company on the Alternative Securities Market that does not fully agree to, 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 and that Company’s unrestricted securities held by investors, will not be allowed to be posted on the
Alternative Securities Markets Group Secondary Resale Market (“Alternative Securities Markets Group’s Securities
Clearinghouse”).

The Alternative Securities Markets Group’s Securities Clearinghouse is essentially an “Ebay Style” of an online auction board
where a holder of an unrestricted security of a company listed on the Alternative Securities Market can post an “ask” for the sale
of shares, and a potential buyer can post a “bid” to buy the shares. The transaction is ONLY between a seller and a buyer, and a
seller pays a nominal fee to post an “ask” on the “Alternative Securities Markets Group’s Securities Clearinghouse”. There are
no sales commissions or “spreads” paid to the Alternative Securities Markets Group Corporation, and trades are only closed
during a two hour window per week, which will be part of the Company’s weekly “concentrated trade volume” (though “asks”
can be posted 24/7, and “bids” can be submitted 24/7). The Alternative Securities Markets Group Corporation’s only
compensation is from the seller, and that is paid at the time of the seller posting the “ask”, it is not dependent on whether the
seller is successful in selling their securities or not. There is no compensation paid by the buyer.

The Mandatory Public Reporting Requirements of all Companies listed on the Alternative Securities Market are as follows:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative Securities 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 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 access to view the Company’s
Financial Statements. All un-audited financial statements will be signed as “frue 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 Securities Markets Group a
complete set of AUDITED financial statements within 60 days of the close of each business fiscal year.
Company financials 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 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 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 CEQ 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
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Alternative Securities Markets Group

Corporate: 4050 Glencoe Avenue, Marina Del Rey, California 90292
Office: (213) 407 - 4386 / Email: Legal@AIlternativeSecuritiesMarket.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
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.

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.

The Alternative Securities Markets Group is further broken-down in EIGHTEEN MARKET SEGMENTS. Each of the below
Market Segments were formed to: (1) operate as both an Independent Primary and Secondary Market Segment of the Alternative
Securities Market for the Direct Initial Public Offering of Securities to the investing public and for the establishment of a
Secondary Resale / Trading market for the direct resale of 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.

The Alternative Securities Markets Group Aviation and Aerospace Market

The Alternative Securities Markets Group Biofuels Market

The Alternative Securities Markets Group California Water Rights Market

The Alternative Securities Markets Group Commercial Mortgage Clearinghouse
The Alternative Securities Markets Group Energy Market

The Alternative Securities Markets Group Entertainment and Media Market
The Alternative Securities Markets Group Fashion & Textiles Market

The Alternative Securities Markets Group Financial Services Market

The Alternative Securities Markets Group Food and Beverage Market

10. The Alternative Securities Markets Group Hotel and Hospitality Market

11. The Alternative Securities Markets Group Life Settlement Market

12. The Alternative Securities Markets Group Medical Device and Pharmaceuticals Market
13. The Alternative Securities Markets Group Mining & Mineral Rights Market

14. The Alternative Securities Markets Group Oil and Natural Gas Market

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

W RN RN

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 services rendered. These
fees and/or services are 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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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 (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;
California: $200 plus 1/5 of 1% of the Offering

New York: $300 ($500,000 or less) to $1,200 ($500,001 or more)
Florida: $1,000

Texas: $100 plus 1/10® of 1% of the Offering

New Jersey: $1,000

Pennsylvania: $500 Plus 1/20® of 1% of the Offering

Nevada: 0.02% of the Offering (Min: $200 / Max: $2,000)
Arizona: 1/10% of 1% of the Offering (Min: $200 / Max: $2,000)

S

FRrmoe pap op

NOTE: The costs detailed above are either earned or paid by the Alternative Securities Markets Group Corporation, and are
considered a debt of the Company. The Company issues a “Debt Note” to the Altemative Securities Markets Group Corporation
upon each expenditure, 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
issuance. The Alternative Securities Markets Group recovers these expenditures from the “Cost of Offering” of each Company’s
Public Offering, and debt notes are paid as the Company gains capitalization on the Alternative Securities Market. If after 365
days from the date of issue, if any debt notes have not been paid in full (repurchased by the Company) from the “costs of offering
proceeds”, the entire debt note shall be voided and no further attempts to collect the funds will be made by the Alternative
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
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 offering amount.
All of the costs and fees are at the discretion of the Company, and not the Alternative Securities Markets Group.

Alternative Securities Markets Group’s Compensation:

e  All companies pay a monthly “Public Reporting fee” to the Alternative Securities Markets Group per month. This
monthly revolving fee is between $35 and $75 per month. This fee starts at the execution of the agreement and
continues until the company is quoted on an OTC Market or a Regulated Stock Market, chooses to leave the
Alternative Securities Market.

o  This Monthly Fee is paid for the following services:
»  Public Reporting of the Company’s Monthly, Quarterly, Annual and other periodic reports
»  Company Listing on the Alternative Securities Market
s Ensuring the Company’s “Back Office” page is current and correct

e  The Alternative Securities Markets Group Corporation, or a Market Segment Subsidiary, receives a fully diluted equity
potion in each Company listed on the Alternative Securities Market. In lieu of charging each company $15,000 to
$50,000 for services to be rendered, it is the position of the Alternative Securitics Markets Group that cash liquidity is
essential to health of each company listed on the Alternative Securities Market, and has chosen to take an equity
position in each company as opposed to burdening each of our early stage and growth stage companies with a heavy
financial burden. The diluted equity position in each company ranges from 1% to 5% depending on many varying
factors.

e  Debt Investment interest made in each company during the registration process of the Regulation A is detailed earlier in
this document.

What the Alternative Securities Market does and does not do:

DOES (for the Company):
e  Prepares all Regulation A SEC submissions on SEC Form 1-A

e Prepares and Submits SEC Form ID for SEC Edgar Access and CIK Number
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Assists Companies in all responses to comments received on Regulation A Submissions
Lists the Company’s general company and offering details on the appropriate Alternative Securities Market Tier and
Market Segment
*  Provides an online PDF copy of the current Regulation A submission along with a link to the Company’s SEC Edgar
page.
e Provides an online subscription agreement (userame and password protected, and only made available to investors
who have completed the Alternative Securities Markets Group Investor qualification questionnaire. NOTE: No member
of the Alternative Securities Markets Group is able to accept any subscription agreements. ONLY the Investor and a
member of the Company can sign and accept a subscription agreement).
e  Provides all companies with a “ Username and Password Protected Securities Compliance Back Office” that contains
(but is not limited to):
o Copies of all State, Federal and International Securities Filings
s SEC Filings
= NASAA/ State Filings
o  Copies of all Subscription Agreements Completed
Copies of Investment Wires or Checks (these are provided to ASMG by the Company)
o Excel Spreadshect detailed current and past shareholder of the Company, number of units owned, amounts
paid

[¢]

DOES NOT (for the Company):

e No Member of the Alternative Securities Markets Group in any way promotes or solicits investments for Companies
listed on the market.
No Member of the Alternative Securities Markets Group distributes an Investment Prospectus for a company.
No Member of the Alternative Securities Markets Group speaks to an investor about a particular 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 Alternative Securities Markets Group Corporation is an equitable
interest owner in each company listed on the Alternative Securities Market (in exchange for the services detailed
above), it, nor any of its members or affiliates, engage in any conversations about the Companies listed 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-
A (Regulation A) filings and subscription agreement.

o Does not act as an escrow company, and NEVER has any access to any investor funds for the Company. All investor
funds are deposited directly into the Company’s bank account (Investor to Company Direct).
We do not Give any legal advice.
We Do Not Advertise a Company or their Offerings! All marketing and advertisements paid for by the Alternative
Securities Markets Group Corporation are ONLY for the promotion of the Alternative Securities Market and its
services to 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 “Preferred Media
Partner Contacts” with members of print, digital, and broadcast media professionals with whom we have an existing
relationship. The Alternative Securities Markets Group Corporation in no way is compensated for these referrals by the
Company or by the Advertising Company.

DISCLAIMER IN ALL MARKETING PIECES TO COMPANIES SEEKING CAPITAL:

“The Alternative Securities Markets Group IN NO WAY accepts any form of cash commission or successful funding fees for
the sale of any securities. No member of Alternative Securities Markets Group (or any subsidiaries) will in any way accept and
fees related to the sale of any securities. No member of Alternative Securities Group (or any subsidiaries) will in any way
market, advertise or solicit an investment from an investor for your Company. All Alternative Securities Markets Group’s
marketing and advertising efforts are made to attract private and institutional investors to the Alternative Securities Market.
The Alternative Securities Market does issue press releases and alerts to “market participants” when a new company is listed,
and about certain news related events about a Company through our News Wire Service, but we DO NOT in any way make
any direct attempts to sell, or make an offer to sell any securities of the Company. All interactions with an investor regarding
a Company’s securities 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!
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Thank you for taking the time to review this entire document describing the relationship between the Alternative Securities
Market and the Company.

Thank you,

Qbtoven . Aluchlor

Mr. Steven J. Muehler

Founder and Chief Executive Officer

Alternative Securities Markets Group

9107 Wilshire Blvd.

Beverly Hills, California 90210

Direct: (213) 4074386

Email: Legal@ASMMarketsGroup.com

Web: http://www.AlternativeSecuritiesMarket.com
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STATE OF CALIFORNIA
BUSINESS, TRANSPORTATION AND HOUSING AGENCY
DEPARTMENT OF CORPORATIONS

Steven J. Muchler e ™
LA Investment Capital, LLC — N o
9107 Wilshire Blvd., Unit 450
Beverly Hills, California 90210

4139 Via Marina, Suite 1208
Marina Del Rey, California 90292

LA Investment Capital Alternative Investment Fund I, LLC ~ W¢ ‘fw—h‘ )
9107 Wilshire Blvd., Unit 450 of
Beverly Hills, California 90210

4050 Glencoe Ave., Suite 210
Marina Del Rey, California 90292 x
Lgret
LA Investment Capital BioFuels Fund I, LLC — ¢~

9107 Wilshire Blvd., Unit 450

Beverly Hills, California 90292

4050 Glencoe Ave., Suite 210
Marina Del Rey, California 90292 ,
{}t ert¥n§
LA Investment Capital Energy Fund I, LLC — A"
9107 Wilshire Blvd., Unit 450

Beverly Hills, California 90210

4050 Glencoe Ave., Suite 210
Marina Del Rey, California 90292 poeréV =S

¥ ,
LA Investment Capital Entertainment & Media Fund, LLC ~ W wr Bt “
9107 Wilshire Blvd., Unit 450 Does
Beverly Hills, California 90210

LA Investment Capital Oil & Natural Gas Fund LLLC - ,, ¢S
9107 Wilshire Blvd., Unit 450

Beverly Hills, California 90210

g Vo 4

LA Investment Capital Real Estate Fund I, LLC _ yi+ “f° 3
9107 Wilshire Blvd., Unit 450

Beverly Hills, California 90210
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DESIST AND REFRAIN ORDER
(For violations of section 25110 of the Corporations Code)
The California Corporations Commissioner finds that:

1. At all relevant times, LA Investment Capital, LLC ("LA Investment Capital"), a
California limited liability company, conducted business at 9107 Wilshire Blvd., Unit 450, Beverly
Hills, California and/or 4139 Via Marina, Suite 1208, Marina Del Rey, California. LA Investment
Capital was a purported Los Angeles-based high-performance, commercial real estate, energy,
biofuels, oil and natural gas investment banking firm. LA Investment Capital acted as the managing
member of several private equity funds, named below.

2. Steven J. Muehler (“Muehler”) was the founder of LA Investment Capital.

3. LA Investment Capital maintained a website at www.lainvestmentbanc.com.

4, At all relevant times, LA Investment Capital Alternative Investment Fund I, LLC
(“Alternative Investment Fund”), a California limited liability company, conducted business at 9107
Wilshire Blvd., Unit 450, Beverly Hills, California and/or 4050 Glencoe Avenue, Suite 210, Marina
Del Rey, California. Alternative Investment Fund was an investment fund formed for the purpose of
operating as an early and growth stage worldwide mining and mineral rights investment. The
Alternative Investment Fund was to act as a private equity provider to small and middle market
worldwide mining and mineral rights companies throughout the United States. According to its
offering materials, LA Investment Capital acted as Alternative Investment Fund’s managing member.

5. At all relevant times, LA Investment Capital BioFuels Fund I, LLC (“BioFuels
Fund”), a California linsited Linbility company, conducted husiness nt 9107 Wiishire Bivd., Unit 450,

TETTL T 2>

Beverly Hills, California and/or 4050 Glencoe Avenue, Suite 210, Marina Del Rey, California.
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stage biofuels investment. The BioFuels Fund was to act ac a nrivate equity nravider to emall and
middle market biofuels companies throughout the United States. According to its offcring materials,
LA Investment Capital acted as the BioFuels Fund’s managing member.

6. At all relevant times, LA Investment Capital Energy Fund I, LLC (“Energy Fund”), a
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Hills, California and/or 4050 Glencoe Avenue, Suite 210, Marina Del Rey, California. Energy Fund
was an investment fund formed for the purpose of operating as an early and growth stage green
energy investment. The Energy Fund was to act as a private equity provider to small and middle
market green energy companies throughout the United States. According to its offering materials,
LA Investment Capital acted as the Energy Fund’s managing member.

7. At all relevant times, LA Investment Capital Entertainment & Media Fund, LLC
(“Entertainment & Media Fund”), a purported California limited liability company, conducted
business at 9107 Wilshire Blvd., Unit 450, Beverly Hills, California. Entertainment & Media Fund
was an investment fund formed for the purpose of operating as an early and growth stage
entertainment investment. The Entertainment & Media Fund was to act as a private equity provider
to small and middle market entertainment companies throughout Los Angeles. According to its
offering materials, LA Investment Capital acted as the Entertainment & Media Fund’s managing
member.

8. At all relevant times, LA Investment Capital Oil & Natural Gas Fund LLLC(*Oil &
Natural Gas Fund”), a purported California limited liability company, conducted business at 9107 ‘
Wilshire Blvd., Unit 450, Beverly Hills, California. Oil & Natural Gas Fund was an investment fund
formed for the purpose of operating as an early and growth stage oil and natural gas investment. The
Oil & Natural Gas Fund was to act as a private equity provider to small and middle market oil and
natural gas companies throughout the United States. According to its offering materials, LA
Investment Capital acted as the Oil & Natural Gas Fund’s managing member.

9. At all relevant times, LA Investment Capital Real Estate Fund I, LLC (“Real Estate
Fund”), a purported Nevada limited liability company, conducted business at 9107 Wilshire Blvd.,
Unit 450, Beverly Hills, California. Real Estate Fund was an investment fund formed for the purpose
of operating as an early and growth stage real estate investment. The Real Estate Fund was to act as a |
private equity provider to small and middle market real estate companies throughout the United
States. According to its offering materials, LA Investment Capital acted as the Real Estate Fund’s
managing member.
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10.  Beginning in at least January 2010, Muehler and LA Investment Capital offered
interests in limited liability companies and/or investment contracts to at least one California investor
in the form of “membership units” in LA Investment Capital and the Alternative Investment Fund,
BioFuels Fund, Energy Fund, Entertainment & Media Fund, Oil & Natural Gas F und, and the Real
Estate Fund.

11. Muehler and LA Investment Capital solicited the investor by means of the Internet.

12 These membership units were offered in this state in issuer transactions. The
Department of Corporations has not issued a permit or other form of qualification authorizing any
person to offer or sell these securities in this state.

Based upon the foregoing findings, the California Corporations Commissioner is of the
opinion that these interests in limited liability companies, investment contracts and/or membership
units are subject to qualification under the California Corporate Securities Law of 1968 and are being
or have been offered without first being qualified. Pursuant to Section 25532 of the Corporate
Securities Law of 1968, Steven J. Muehler; LA Investment Capital, LLC; LA Investment Capital
Alternative Investment Fund I, LLC; LA Investment Capital BioFuels Fund I, LLC; LA Investment
Capital Energy Fund I, LLC; LA Investment Capital Entertainment & Media Fund, LLC; LA
Investment Capital Oil & Natural Gas Fund I, LLC; and LA Investment Capital Real Estate Fund [,
LLC are hereby ordered to desist and refrain from the further offer or sale of securities, in the State of

California, including but not limited to interests in limited liability companies, investment contracts,
a;d/or membership units@ﬂlless and until qualification has been made under said law or unless
exempt.
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State of California - Department of Corporations
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This Order is necessary, in the public interest, for the protection of investors and consistent
with the purposes, policies, and provisions of the Corporate Securities Law of 1968.

Dated: August 25, 2010
Los Angeles, California

PRESTON DuFAUCHARD
California Corporations Commissioner

By
ALAN S. WEINGER
Deputy Commissioner
Enforcement Division
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FORM ADYV (Paper Version)

e 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:

(] Submit an initial application to register as an investment adviser with the SEC.

Submit an initial application to register as an investment adviser with one or more states.
{J Submit an annual updating amendment to your registration for your fiscal year ended

(] Submit an other-than-annual amendment to your registration.

SEC or State Report by Exempt Reporting Advisers:;
Submit an initial report to the SEC.

Submit a report to one or more state securities authorities.

Submit an annual updating amendment to your report for your fiscal year ended
Submit an other-than-annual amendment to your report.

Submit a final report.

Oooooo

Item 1 Identifying Information

Responses to this Item tell us who you are, where you are doing business, and how we can contact you.

A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
Mushler, Steven Joseph

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.
Alternative Securities Markets Group Comporation

List on Section 1.B. of Schedule D any additional names under which you conduct your advisory business.

C. [Ifthis filing is reporting a change in your legal name (Ttem 1.A.) or primary business name (ltem 1.B.),
enter the new name and specify whether the name change is of [1 your legal name or[Jyour primary
business name:

D. (1) Ifyou are registered with the SEC as an investment adviser, your SEC file number: 801-
(2) If youreport 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:

SEC 1707 (09-11)
File 2 of 4
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If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of
your officers, employees, or affiliates.

Principal Office and Place of Business

(1) Address (do not use a P.O. Box):

4050 Glencoe Avenue, Unit 210

(number and street)
Marina Del Ray Cabfomia 90202
(city) (state/country) (zip+4/postal code)

If this address is a private residence, check this box:

List on Section 1.F. of Schedule D any office, other than your principal office and place of business, at
which you conduct investment advisory business. If you are applying for registration, or are registered,
with one or more state securities authorities, you must list all of your offices in the state or states to which
you are applying for registration or with whom you are registered. If you are applying for SEC
registration, if you are registered only with the SEC, or if you are reporting to the SEC as an exempt
reporting adviser, list the largest five offices in terms of numbers of employees.

(2) Days of week that you normally conduct business at your principal office and Pplace of business:

Monday - Friday []Othcr: 830AM 10500 PMPST

Normal business hours at this location:

(3) Telephone number at this location: 2134074386
(area code) (telephone number)

(4) Facsimile number at this location:

(area code) (facsimile number)

Mailing address, if different from your principal office and place of business address:

4050 Glancos Avenue, Unit 210

(number and sireet)
Marina Del Rey CA 90292

(city) (state/country) (zip+4/postal code)

If this address is a private residence, check this box: O

If you are a sole proprietor, state your full residence address, if different from your principal office and
DPlace of business address in Item 1.F.:

(number and street)

(city) (state/country) (zip+4/postal code)
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I. Do you have one or more websites? Yes No (0

If "yes,” list all website addresses on Section 1.1. of Schedule D. If a website address serves as a portal
through 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.

Provide the name and contact information of your Chief Compliance Officer: If you are an 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 Joseph Muehler

(name)
Chief Executive Officer
(other titles, if any)
213 407-4388
(area code) (telephone number) (area code) (facsimile number)
4050 Glencoe Avenue, Unit 210
(number and street)
Marina Del Rey Califomia 90292
(city) (state/country) (zip+4/postal code)
Legal@AltemativeSecuritiesMarket.com

(electronic mail (e-mail) address, if Chief Compliance Officer has one)

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 Josaph Muehler

(name)
Chief Executive Officer
(titles)
213 407-4386
(area code) (telephone number) (area code) (facsimile number)
4050 Glencoe Avenue, Unit 210
(number and street)
Marina Del Rey Calfornia 80292
(city) (state/country) (zip+4/postal code)

Legal@AltarnativaSecuritiasMarkest.com
(electronic mail (e-mail) address, if contact person has one)

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 office and place of business?

Yes[J No B

If "yes, ” complete Section 1.L. of Schedule D.
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M. Are you registered with a foreign financial regulatory authority? Yes (I No B

Answer “no” if you are not registered with a foreign financial regulatory authority, even if you have an
affiliate that is registered with a foreign financial regulatory authority. If "yes,” complete Section 1.M. of
Schedule D.

Are you a public reporting company under Sections 12 or 15(d) of the Securities Exchange Act of 1934?
Yes J No B

If “yes,” provide your CIK number (Central Index Key number that the SEC assigns to each public
reporting company):

Did you have $1 billion or more in assets on the last day of your most recent fiscal year?
Yes ] No B

Provide your Legal Entity Identifier if you have one:

A legal entity identifier is a unique number that companies use to identify each other in the financial
marketplace. In the first half of 2011, the legal entity identifier 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
registration.

A.

To register (or remain registered) with the SEC, you must check at least one of the Items 2.A.(1) through
2.A.(12), below. Tf 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 affirmatively respond to each of these items.
You (the adviser):
O (1) are alarge advisory firm that either:

(a) has regulatory assets under management of $100 million (in U.S. dollars) or more, or

(b) has regulatory assets under management of $90 million (in U.S. dollars) or more at the time of
filing its most recent annual updating amendment and is registered with the SEC;

O (2) are a mid-sized advisory firm that has regulatory assets under management of $25 million (in
U.S. dollars) or more but less than $100 million (in U.S. dollars) and you are either:

(a) notrequired to be registered as an adviser with the state securities authority of the state where
you maintain your principal office and place of business, or
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O oo

a

(b) not subject to examination by the state securities authority of the state where you maintain
your principal office and place of business;

Click HERE for a list of states in which an investment adviser, if registered, would not be
subject to examination by the state securities authority.

(3) have your principal office and place of business in Wyoming (which does not regulate advisers);
(4) have your principal office and place of business outside the United States;

(5) are an investment adviser (or sub-adviser) to an investment company registered under the
Investment Company Act of 1940;

(6) are an investment adviser to a company which has elected to be a business development
company pursuant to section 54 of the Investment Company Act of 1940 and has not withdrawn
the election, and you have at least $25 million of regulatory assets under management;

(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
control with, an investment adviser that is registered with the SEC, and your principal office and
Pplace of business is the same as the registered adviser;

Ifyou check this box, complete Section 2.4.(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 120 days;

If you check this box, complete Section 2.4.(9) of Schedule D.

(10) are a multi-state adviser that is required to register in 15 or 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) have received an SEC order exempting you from the prohibition against registration with the
SEC;

If you check this box, complete Section 2.A.(12) of Schedule D.

(13) are mo 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:

a

(1) qualify for the exemption from registration as an adviser solely to one or more venture capital
funds;
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(0 (2) qualify for the exemption from registration because you act solely as an adviser to private funds
and have assets under management in the United States of less than $150 million;

[0 (3) actsolely as an adviser to private funds but you are no longer eligible to check box 2.B.(2)
because you have assets under management in the United States of $150 million or more.

If you 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
of the Form ADV and any amendments they file with the SEC. These are called notice filings. In addition,
exempt reporting advisers may be required to provide state securities authorities with a copy 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 notice filings or reports to additional state(s), 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 your registration to stop your notice filings or reports
from going to state(s) that currently receive them, uncheck the box(es) next to those state(s).

OAL OCT OH [COKY OMN ONH [JOH Osc [vi
OAK ODE O OLA OMS ON [Ook Osb [Ova
@Az OpC O OME OMO ONM OOR TN O WA
OAR EFL ON OMD OMT ENY OPA OTX WV
BcCA OJGA (OJA OMA ONE ONc OPR OQUuT OWI

gdco OGU OKS OMI WmNV OND (ORI VT
If you are amending your registration to stop your notice filings or reports from going to a state that

currently receives them and you do not want to pay that state’s notice filing or report filing fee for the
coming year, your amendment must be filed before the end of the year (December 31).

Item 3 Form of Organization
A. How are you organized?
Corporation [ Sole Proprietorship [ Limited Liability Partnership (LLP)

{3 Partnership 0 Limited Liability Company (LLC) [] Limited Partnership (LP)
[0 Other (specify):

If you are changing your response to this Item, see Part 14 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? Califomia

Ifyou are a partership, provide the name of the state or country under whose laws your partnership was
Jormed. If you are a sole proprietor, provide the name of the state or country where you reside.

If you are changing your response to this Item, see Part 14 Instruction 4.
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Item 4 Successions

A. Are you, at the time of this filing, succeeding to the business of a registered investment adviser?
[0 Yes B No
If “yes,” complete Item 4.B. and Section 4 of Schedule D.

B. Date of Succession:

(mm/dd/yyyy)

If you have already reported this succession on a previous Form ADV filing, do not report the succession
again. Instead, check “No.” See Part 14 Instruction 4.

Item 5 Information About Your Advisory Business

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 Instruction 5.a. provides additional guidance to newly
formed advisers for completing this Item 5.

Employees

If you are organized as a sole proprietorship, include yourself as an employee in your responses to Item 5.4
and Items 5.B.(1), (2), (3), (4), and (5). If an employee performs more than one function, you should count that
employee in each of your responses to ltems 5.B.(1), (2), (3), (4) and (5).

A. Approximately how many employees do you have? Include full- and part-time employees but do not
include any clerical workers.
1

(1) Approximately how many of the employees reported in 5.A. perform investment advisory functions
(including research)?
1

(2) Approximately how many of the employees reported in 5.A. are registered representatives of a broker-
dealer?
0

(3) Approximately how many of the employees reported in 5.A. are registered with one or more state

securities authorities as investment adviser representatives?
1

(4) Approximately how many of the employees reported in 5.A. are registered with one or more state

securities authorities as investment adviser representatives for an investment adviser other than you?
0

(5) Approximately how many of the employees reported in 5.A. are licensed agents of an insurance

company or agency?
0



FORM ADV | " NamcMuehler, Steven Joseph CRD Number
Part 1A Date SEC 801- or 802 Number
Page 8 of 19

(6) Approximately how many firms or other persons solicit advisory clients on your behalf?
¢

In your response to Item 5.B.(6), do not count any of your employees and count a firm only once — do not
count each of the firm’s employees that solicit on your behalf.

Clients

In your responses to Items 5.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?

o C1-10 J11-25 (J26-100
If more than 100, how many? (round to the nearest 100)

(2) Approximately what percentage of your clients are non-United States persons? Y%

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
pursuant to section 54 of the Investment Company Act of 1940. Unless you provide advisory services
pursuant 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.

Upto 11- 26- 51- 76
None  10% 25% 50% 75%  99% 100%

(a) Individuals (other than

high net worth individuals) g O 0O O Od 0O ad
(b) High net worth individuals g 0O O O 04 g a
(c) Banking or thrift institutions K] O 0O O O a g
(d) Investment companies 8 0O O 0O d aa
(¢) Business development companies b O 0O O 4 O 0
(f) Pooled investment vehicles (other than 8 0O O O 0 (|

investment companies)
(g) Pension and profit sharing plans &8 O O O a4 00

(but not the plan participants)
(h) Charitable organizations & O O 0O 0O 0Oa
(i) Corporations or other businesses

not listed above &3 g 0 0 O O 0O
() State or municipal government entities b O O O 0O oo
(k) Other investment advisers b O O O 0O a0
(1) Insurance companies b 0O 0O 0O 0O Oa
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(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. 1f a client fits into more than one category,

check all that apply.
Up to Up to Up to
None 25% 50% 5% >75%

(a) Individuals (other than

high net worth individuals) &J (] a O O
(b) High net worth individuals &] O O O O
(c) Banking or thrift institutions g 0O d 4 O
(d) Investment companies X3 O a d a
(e¢) Business development companies K a O 0O O
(f) Pooled investment vehicles (other than ] 0 0 0 O

investment companies)
(g) Pension and profit sharing plans &l O 0 O O

(but not the plan participants)
(h) Charitable organizations 8 0O a O O
(i) Corporations or other businesses

not listed above 0 O a O O
(j) State or municipal government entities =1 J a O ]
(k) Other investment advisers g 0O O O ]
(1) Insurance companies & a O O O
(m) Other: B 0O O O O

Compensation Arrangements

E. You are compensated for your investment advisory services by (check all that apply):

(1) A percentage of assets under your management

(2) Hourly charges

(3) Subscription fees (for a newsletter or periodical)

(4) Fixed fees (other than subscription fees)

(5) Commissions

(6) Performance-based fees

(7) Other (specify): Eauity CrowdFunding Sscurities Consultation for Investors and issuers

mmm] _imin}

Regulatory Assets Under Management

F. (1) Do you provide continuous and regular supervisory or management services to securities
portfolios? [0 Yes B No

(2) Ifyes, what is the amount of your regulatory assets under management and total number of accounts?
U.S. Dollar Amount Total Number of Accounts

Discretionary: @ $ .00 (d)
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Non-Discretionary: M) $ .00 (e)
Total: © $ .00 ®

Part 14 Instruction 5.b. explains how to calculate your regulatory assets under management. You must
Jollow these instructions carefully when completing this Item.

Advisory Activities

G. What type(s) of advisory services do you provide? Check all that apply.

OEO0OEO0 EE EDRE

(1) Financial planning services

(2) Portfolio management for individuals and/or small businesses

(3) Portfolio management for investment companies (as well as “business development companies”
that have made an election pursuant to section 54 of the Investment Company Act of 1940)

(4) Portfolio management for pooled investment vehicles (other than investment companies)

(5) Portfolio management for businesses (other than small businesses) or institutional clients
(other than registered investment companies and other pooled investment vehicles)

(6) Pension consulting services

(7) Selection of other advisers (including private fund managers)

(8) Publication of periodicals or newsletters

(9) Security ratings or pricing services

(10)Market timing services

(11) Educational seminars/workshops

(12) Other (specify): Eauty CrowdFunding Securities Consultation for investors and k

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 5.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?

o [Jtto [Od11-25 [d2650 [ 51-100 (3 101-250 [J 251-500

a

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 a private fund you advise, unless
you have a separate advisory relationship with those investors.

L

If you participate in a wrap fee program, do you (check all that apply):

o
O

If you are a portfolio manager for a wrap fee program, list the names of the programs and their sponsors in

(1) sponsor the wrap fee program?
(2) act as a portfolio manager for the wrap fee program?

Section 5.1.(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 offered through a wrap fee program, do not check either Item 5.1.(1) or
5.102).
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J.  In response to Item 4.B. of Part 2A of Form ADV, do you indicate that you provide investment advice only
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.
A. You are actively engaged in business as a (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

(6) insurance broker or agent

(7) bank (including a separately identifiable department or division of a bank)

(8) trust company

(9) registered municipal advisor

(10) registered security-based swap dealer

(11) major security-based swap participant

(12) accountant or accounting firm

(13) lawyer or law firm

(14) other financial product salesperson (specify):

00000000000 ooo

If you engage in other business using a name that is different from the names reported in Items 1.4. 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)? B Yes B No

(2) Ifyes, is this other business your primary business? | Yes O No

If “ves,” describe this other business on Section 6.B.(2) of Schedule D, and if you engage in this
business under a different name, provide that name.

(3) Do you sell products or provide services other than investment advice to your advisory clients?
O Yes B No

If “yes,” describe this other business on Section 6.B.(3) of Schedule D, and if you engage in this
business under a different name, provide that name.

Item 7 Financial Industry Affiliations and Private Fund Reporting

In this Item, we request information about your financial industry affiliations and activities. This information
identifies areas in which conflicts of interest may occur between you and your clients.

A. This part of Item 7 requires you to provide information about you and your related persons, including
foreign affiliates. Your related persons are all of your advisory affiliates and any person that is under
common control with you.

You have a related person that is a (check all that apply):

(O (1) broker-dealer, municipal securities dealer, or government securities broker or dealer (registered
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or unregistered)

(2) other investment adviser (including financial planners)

(3) registered municipal advisor

(4) registered security-based swap dealer

(5) major security-based swap participant

(6) commodity pool operator or commodity trading advisor (whether registered or exempt from
registration)

(7) futures commission merchant

(8) banking or thrift institution

(9) trust company

(10) accountant or accounting firm

(11)lawyer or law firm

(12) insurance company or agency

(13) pension consultant

(14)real estate broker or dealer

(15) sponsor or syndicator of limited partnerships (or equivalent), excluding pooled
investment vehicles

(16) sponsor, general partner, managing member (or equivalent) of pooled investient vehicles

0 000000000 ooboo

For 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.

You do not need to complete Section 7.A. of Schedule D for any related person if: (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
related person, and the related person does not refer prospective clients or business to you; (4) you do not
share supervised persons or premises with the related person; and (5) you have no reason to believe that
your relationship with the related person otherwise creates a conflict of interest with your clients.

You must complete Section 7.A. of Schedule D for each related person acting as qualified custodian in
connection 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.

Are you an adviser to any private fund? i} Yes [J No

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 IA. If another adviser reports this information with respect to any such private fund in Section 7.B.(1)
of Schedule D of its Form ADYV (e.g., if you 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, if you seek to preserve the anonymity of a private fund client by maintaining its identity in

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 Ttem, 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 and your clients.
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Like Item 7, Item 8 requires you to provide information about you and your related persons, including foreign

affiliates.

Proprietary Interest in Client Transactions

A. Do you or any related person:

(1) buy securities for yourself from advisory clients, or sell securities you own to

advisory clients (principal transactions)?

(2) buy or sell for yourself securities (other than shares of mutual funds) that you

also recommend to advisory clients?

(3) recommend securities (or other investment products) to advisory clients in
which you or any related person has some other proprietary (ownership)
interest (other than those mentioned in Items 8.A.(1) or (2))?

N

in Client T; ions

B. Do you or any related person:

(1) as a broker-dealer or registered representative of a broker-dealer, execute
securities trades for brokerage customers in which advisory client securities

are sold to or bought from the brokerage customer (agency cross transactions)?

(2) recommend purchase of securities to advisory clients for which you or any related

Pperson 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

C. Do you or any related person have discretionary authority to determine the:

(1) securities to be bought or sold for a client’s account?

(2) amount of securities to be bought or sold for a client’s account?

(3) broker or dealer to be used for a purchase or sale of securities
for a client’s account?

(4) commission rates to be paid to a broker or dealer for a client’s securities
transactions?

D. [Ifyouanswer “yes” to C.(3) above, are any of the brokers or dealers related persons?

E. Do you or any related person recommend brokers or dealers to clients?
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F. If you answer “yes” to E above, are any of the brokers or dealers related persons? O ]

G. (1) Do you or any related person receive research or other products or services
other than execution from a broker-dealer or a third party (“soft dollar benefits”) in
connection with client securities transactions? 0 =1

(2) If*yes” to G.(1) above, are all the “soft dollar benefits” you or any
related persons receive eligible “research or brokerage services” under section
28(e) of the Securities Exchange Act of 1934? O O

H. Do you or any related person, directly or indirectly, compensate any person for
client referrals? & 0O

L. Do you or any related person, directly or indirectly, receive compensation from any
person for client referrals? a &

In responding to Items 8.H and 8.1., consider all cash and non-cash compensation that you or a related
person gave to (in answering ltem 8.H) or received from (in answering Item 8.1) any person in exchange
Jor client referrals, including any bonus that is based, at least in part, on the number or amount of client
referrals.

Item 9 Custody

In this Item, we ask you whether you or a related person has custody of client (other than clients that are investment
companies registered under the Investment Company Act of 1940) assets and about your custodial practices.

A. (1) Do you have custody of any advisory clients". Yes No
(a) cash or bank accounts? O K]
(b) securities? O &l

If you are registering or registered with the SEC, answer “No” to Item 9.A.(I)(a) and (b) if you have
custody solely because (i) you deduct your advisory fees directly from your clients’ accounts, or (ii) a
related person has custody of client assets in connection with advisory services you provide to clients, but
you have overcome the presumption that you are not operationally independent (pursuant to Advisers Act
rule 206(4)-(2)(d)(5)) from the related person.

(2) Tfyou 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 custody:

U.S. Dollar Amount Total Number of Clients

@$ ®)

If you are registering or registered with the SEC and you have custody solely because you deduct your
advisory fees directly from your clients’ accounts, do not include the amount of those assets and the
number of those clients in your response to Item 9.A.(2). If your 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).
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B. (1) In connection with advisory services you provide to clients, do any of your related persons have

custody of any of your advisory clients”. Yes No
(a) cash or bank accounts? O &
(b) securities? a B

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 amount of client funds and
securities and total number of clients for which your related persons have custody:

U.S. Dollar Amount Total Number of Clients

@$ ®)

C. Ifyou 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:

[J (1) A qualified custodian(s) sends account statements at least quarterly to the investors in the
pooled investment vehicle(s) you manage.

(] (2) An independent public accountant audits annually the pooled investment vehicle(s) that you
manage and the audited financial statements are distributed to the investors in the pools.

O (3) Anindependent public accountant conducts an annual surprise examination of client funds and
securities.

[0 (4) An independent public accountant prepares an internal control report with respect to custodial
services when you or your related persons are qualified custodians for client funds and
securities.

If you checked Item 9.C.(2), C.(3) or C.(4), list in Section 9.C. of Schedule D the accountants that are
engaged to perform the audit or examination or prepare an internal control report. (If you checked Item
9.C.(2), you do not have to list auditor information in Section 9.C. of Schedule D if you 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 related person(s) act as qualified custodians for your clients in connection with advisory
services you provide to clients?

Yes No
(1) you act as a qualified custodian 0 =
(2) your related person(s) act as qualified custodian(s) 0 |

Ifyou checked “yes” to Item 9.D.(2), all related persons that act as qualified custodians (other than any
mutual fund transfer agent pursuant to rule 206(4)-2(b)(1)) must be identified in Section 7.A. of Schedule
D, regardless of whether you have determined the related person to be operationally independent under
rule 206(4)-2 of the Advisers Act.

E. Ifyou 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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F. 1If you or your related persons have custody of client funds or securities, how many persons, including, but
not limited to, you and your related persons, act as qualified custodians for your clients in connection with
advisory services you provide to clients?

Item 10 Control Persons

In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application or report, you must complete Schedule A and Schedule B. Schedule
A asks for information about your direct owners and executive officers. Schedule B asks for information about
your indirect owners. If this is an amendment and you are updating information you reported on either
Schedule A or Schedule B (or both) that you filed with your initial application or report, you must complete
Schedule C.

A. Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, control your
management or policies? O Yes @ No

If yes, complete Section 10.A. of Schedule D.

B. Ifany 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
affiliates. 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
potential problem areas to focus on during our on-site examinations. One event may result in “yes” answers to more
than one of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing only clerical,
administrative, support or similar functions); (2) all of your officers, partners, or directors (or any person performing
similar functions); and (3) all persons directly or indirectly controlling you or controlled by you. 1f you are a
“separately identifiable department or division” (SID) of a bank, see the Glossary of Terms to determine who your
advisory affiliates are.

If you are registered or registering with the SEC or if you are an exempt reporting adviser, you may limit your
disclosure of any event listed in Item 11 to ten years following the date of the event. If you are registered or
registering with a state, you must respond to the questions as posed; you may, therefore, limit your disclosure to ten
years following the date of an event only in responding to Items 11.A.(1), 11.4.(2), 11.B.(1), 11.B.(2), 11.D.(4), and
11.H(1)(a). For purposes of calculating this ten-year period, the date of an event is the date the final order,
Jjudgment, or decree was entered, or the date any rights of appeal from preliminary orders, judgments, or decrees
lapsed.

You must complete the appropriate Disclosure Reporting Page (“DRP”) for “yes” answers to the questions in this
Ttem 11.

Yes No

Do any of the events below involve you or any of your supervised persons? 3| O
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Yes No
A. In the past ten years, have you or any advisory affiliate:
(1) been convicted of or pled guilty or nolo contendere (“no contest”) in a
domestic, foreign, or military coutt to any felony? a Ea|
(2) been charged with any felony? O ]

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser,
you may limit your response to Item 11.4.(2) to charges that are currently pending.

B. In the past ten years, have you or any advisory gffiliate:
(1) been convicted 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,
wrongful taking of property, bribery, perjury, forgery, counterfeiting, extortion,
or a conspiracy to commit any of these offenses? O &l

(2) been charged with a misdemeanor listed in Item 11.B.(1)? O &

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser,
you may limit your response to Item 11.B.(2) to charges that are currently pending.

For ‘‘ves” answers to the following questions, complete a R ory Action DRP:
C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever:
(1) found you or any advisory affiliate to have made a false statement or omission? a X

(2) found you or any advisory affiliate to have been involved in a violation of SEC
or CFTC regulations or statutes? | K

(3) found you or any advisory affiliate to have been a cause of an investment-related
business having its authorization to do business denied, suspended, revoked, or
restricted? il K]

(4) entered an order against you or any advisory affiliate in connection with
investment-related activity? (| =]

(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you
or any advisory affiliate to cease and desist from any activity? O =

D. Has any other federal regulatory agency, any state regulatory agency, or any foreign
financial regulatory authority:

(1) ever found you or any advisory affiliate to have made a false statement or
omission, or been dishonest, unfair, or unethical? 0 x

(2) ever found you or any advisory affiliate to have been involved in a violation of
investment-related regulations or statutes? & 0
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(3) ever found you or any advisory affiliate to have been a cause of an investment-
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 affiliate in
connection with an investment-related activity?

(5) ever denied, suspended, or revoked your or any advisory affiliate’s registration or
license, or otherwise prevented you or any advisory affiliate, by order,
from associating with an investment-related business or restricted your or any
advisory affiliate’s activity?

E. Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affiliate to have made a false statement or omission?

(2) found you or any advisory affiliate to have been involved in a violation of its
rules (other than a violation designated as a “minor rule violation” under a plan
approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-
related business having its authorization to do business denied, suspended,
revoked, or restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending
you or the advisory affiliate from membership, barring or suspending you or
the advisory affiliate from association with other members, or otherwise
restricting your or the advisory affiliate’s activities?

F. Has an authorization to act as an 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 11.C., 11.D,, or 11.E.2?

For “yes” answers to the following questions, complete a Civil Judicial Action DRP:

H. (1) Has any domestic or foreign court:

(a) in the past ten years, enjoined you or any advisory affiliate in connection with any
investment-related activity?

(b) ever found that you or any advisory affiliate were involved in a violation of
investment-related statutes or regulations?

(c) ever dismissed, pursuant to a settlement agreement, an investment-related
civil action brought against you or any advisory affiliate by a state or foreign
Sfinancial regulatory authority?
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(2) Are you or any advisory affiliate now the subject of any civil proceeding that could
result in a “yes” answer to any part of Item 11.H(1)? | £3 |

Item 12 Small Businesses

The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small entities. In
order to do this, we need to determine whether you meet the definition of “small business” or “small organization”
under rule 0-7.

Answer this Item 12 only if you are registered or registering with the SEC and you indicated in response to ltem
5.F.(2)(c) that you have regulatory assets under management of less than $25 million. You are not required to
answer this Item 12 if you are filing for initial registration as a state adviser, amending a current state registration, or
switching from SEC to state registration.

For purposes of this Item 12 only:

e Total Assets refers to the total assets of a firm, rather than the assets managed on behalif of clients. In
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).

e 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.

Yes No

A. Did you have total assets of $5 million or more on the last day of your most recent
fiscal year? 0 &l

If “ves,” you do not need to answer Items 12.B. and 12.C.
B. Do you:

(1) control another investment adviser that had regulatory assets under 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 =]

(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? (] ]

C. Are you:

(1) controlled by or under common control with another investment adviser
that had regulatory assets under management (calculated in response to
Ttem 5.F.(2)(c) of Form ADV) of $25 million or more on the last day of
its most recent fiscal year? a 1

(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 [
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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. Use Schedule C to amend this information.

Direct Owners and Executive Officers. List below the names of:

(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 as a corporation, each shareholder that is a direct owner of 5% or more of a class of your voting securities, unless you
are a public reporting company (a company subject to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the power to sell or direct the sale of, 5% or
more of a class of your voting securities. 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.

(¢) if you are organized as a partnership, all general partners and those limited and special partners that have the right to receive upon
dissolution, or have contributed, 5% or more of your capital;

(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that has the right to receive upon dissolution, or
has contributed, 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 the right to receive upon dissolution, or have
contributed, 5% or more of your capital, and (ii) if managed by elected managers, all elected managers.

Do you have any indirect owners to be reported on Schedule B? O Yes B No

In the DE/FE/ column below, enter “DE” if the owner is a domestic entity, “FE” if the owner is an entity incorporated or domiciled in a foreign
country, or “I” if the owner or executive officer is an individual.

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).

Ownership codes are: NA - less than 5% B - 10% but less than 25% D - 50% but less than 75%
A - 5% but less than 10% C - 25% but less than 50% E - 75% or more

(a) Tn the Control Person colurn, 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
managers, and trustees are control persons.

(b) Inthe PR column, enter “PR” if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.

(¢) Complete each column.

FULL LEGAL NAME DE/FE/T Title or Status Date Title Ownership | Control | CRD No.
(Individuals: Last Name, or Status Code Person If None: S.S. No. and
First Name, Middle Name) Acquired Date of Birth, IRS Tax No.

or Employer ID No.
MM YYYY PR

Muehler, Steven Joseph DE CEO 10 2014 E Yes 501-90-5571 08/11/1875
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Date

SEC File No.
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Indirect Owners

1. Complete Schedule B 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. Use Schedule C to amend this information.

2. Indirect Owners. With respect to cach owner listed on Schedule A (except individual owners), list below:

(a) in the case of an owner that is a corporation, each of its sharcholders 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;

For purposes of this Schedule, a person bencficially 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.

(b) in the case of an owner that is a partnership, gll general partners and those limited and special partners that have the right to receive upon
dissolution, or have contributed, 25% or more of the partnership’s capital;

(c) in the case of an owner that is a trust, the trust and each trustee; 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
have contributed, 25% or more of the LLC’s capital, and (ii) if managed by elected managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (a company subject to Sections 12 or
15(d) of the Exchange Act) is reached, no further ownership information need be given.

4. In the DE/FE/I column below, enter “DE” if the owner is a domestic entity, “FE” if the owner i8 an entity incorporated or domiciled in a foreign
country, or “I” if the owner is an individual.

5. Complete the Status column by entering the owner’s status as partner, trustee, elected manager, sharcholder, or member; and for shareholders or
members, the class of securities owned (if more than one is issued).

6. Ownership codesare: C-

25% but less than 50% D - 50% but less than 75%

E-75%ormore F - Other (general partner, trustee,
or elected manager)

7. (a) Inthe 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
managers, and trustees are control persons.

(b) Inthe PR column, enter “PR” if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.

(c¢) Complete each column.

FULL LEGAL NAME
(Individuals: Last Name,
First Name, Middle Name)

DE/FEN | Entity in Which Status
Interest is Owned

Date
Status
Acquired

MM YYYY

Ownership
Code

Control
Person

PR

CRD No.

If None: S.S. No. and

Date of Birth, IRS Tax No. or
Employer ID No.
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Amendments to Schedules A and B

1. Use Schedule C only to amend information requested on either Schedule A or Schedule B. Refer to Schedule A and Schedule B for specific
instructions for completing this Schedule C. Complete each column.

2. In the Type of Amendment column, indicate “A” (addition), “D” (deletion), or “C” (change in information about the same person).

3. Ownership codes are: 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)
B - 10% but less than 25% E - 75% or more

4. List below all changes to Schedule A (Direct Owners and Executive Officers):

FULL LEGAL NAME DE/FEN | Type of Title or | Date Title or Ownership | Control CRD No.

(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.

5. _ List below all changes to Schedule B (Indirect Owners):

FULL LEGAL NAME DE/FE/T | Type of Title or | Date Title or Ownership | Control CRD No.

(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.
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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 [ INITIAL or J AMENDED Schedule D

SECTION 1.B. Other Business Names

List your other business names and 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 [ Delete [] Amend

Name Jurisdictions

SECTION 1.F. Other Offices

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory
business. You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered
only 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 [] Delete

4050 Glencoe Avenue, Unit 210

(number and street)
Marina Del Rey, Califomia 90210
(city) (state/country) (zip+4/postal code)
If this address is a private residence, check this box: [}
213 4074386 213
(area code)  (telephone number) (areacode)  (facsimile number)

SECTION L.I. Website Addresses
List your website addresses. You must complete a separate Schedule D Section 1.1. for each website address.

Check only one box: [8] Add [] Delete

‘Website 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 and place of
business. You must complete a separate Schedule D Section 1.L. for each location.

Check only one box: 0] Add [ Delete [] Amend

Name of entity where books and records are kept: Akemativs Securities Markets Grou Corporation
4050 Glencoe Avenus, Unit 210

{number and street)
Marina Del Rey, Califomia 90210
(city) (state/country) (zip+4/postal code)
If this address is a private residence, check this box: []
213 407-4388
(area code)  (telephone mumber) (area code) (facsimile number)

This is (check one): [®] one of your branch offices or affiliates.
(3 a third-party unaffiliated recordkeeper.
7 other.

Briefly describe the books and records kept at this location.
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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 [8] INITIAL or [J AMENDED Schedule D

SECTION 1L.M.  Registration with Foreign Financial Regulatory Authorities

List the name and country, in English, of each foreign financial regulatory authority with which you are registered. You must complete a separate
Schedule D Section 1.M. for each foreign financial regulatory authority with whom you are registered.

Check only one box: (@] Add [ Delete

Name of Foreign Financial Regulatory Authority
Name of Country

SECTION 2.A.(8) Related Adviser

If you are relying on the exemption in rule 203A-2(b) from the prohibition on registration because you control, are controlled by, or are under
common control with an investment adviser that is registered with the SEC and your principal office and place of business is the same as that of the
registered adviser, provide the following information:

Name of Registered Investment Adviser
CRD Number of Registered Investment Adviser
SEC Number of Registered Investment Adviser 801-

SECTION 2.A.(9) Newly Formed Adviser

If you are relying on rule 203A-2(c), the newly formed adviser exemption from the prohibition on registration, you are required to make certain
representations about your eligibility for SEC registration. By checking the appropriate boxes, you will be deemed to have made the required
representations. You must make both of these representations:

]  Iam not registered or required to be registered with the SEC or a state securities authority and I have a reasonable expectation that I
will be eligible to register with the SEC within 120 days after the date my registration with the SEC becomes effective.

[J 1 undertake to withdraw from SEC registration if, on the 120th day after my registration with the SEC becomes effective, I would be
prohibited by Section 203 A(a) of the Advisers Act from registering with the SEC.

SECTION 2.A .(10) Multi-State Adviser

If you are relying on rule 203A-2(d), the muliti-state adviser exemption from the prohibition on registration, you are required to make certain
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 these representations:

[0 1have reviewed the applicable state and federal laws and have concluded that I am required by the laws of 15 or more states to
register as an investment adviser with the state securities authorities in those states.

[0 Iundertake 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:
[ Within 90 days prior to the date of filing this amendment, I have reviewed the applicable state and federal laws and have concluded

that 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.
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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 [8] INITIAL or [J AMENDED 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:
Application Number: 803- Date of order:

(mm/dd/yyyy)

SECTION 2.B. Private Fund Assets
If you check Item 2.B.(2) or (3), what is the amount of the private fund assets that you manage? 0-00

NOTE: “Private fund assets” has the same meaning here as it has under rule 203(m)-1. If you are an investment adviser with its principal office and
place of business outside of the United States only include privare fund assets that you manage at a place of business in the United States.

SECTION4 Successions

Complete the following information if you are succeeding to the business of a currently registered investment adviser. If you acquired more than one
firm 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 Business Development 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 business
development companies to which you act as an adviser pursuant to an advisory contract? You must complete a separate Schedule D Section 5.G.(3)
for each registered investment company and business development company to which you act as an adviser.

Check only one box: ] Add [ Delete

SEC File Number 811- or 814-

SECTION 5.1.(2) Wrap Fee Programs

If you are a portfolio manager for one or more wrap fee programs, list the name of each program and its sponsor. You must complete a separate
Schedule D Section 5.1.(2) for each wrap fee program for which you are a portfolio manager.

Check only one box: (8] Add [ Delete [[] Amend

Name of Wrap Fee Program

Name of Sponsor
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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 Bl INITIAL or [J AMENDED Schedule D

SECTION 6.A. Names of Your Other Businesses

If you are actively engaged in other business using a different name, provide that name and the other line(s) of business.
] Add [ Delete [ Amend

Other Business Name:

Other line(s) of business in which you engage using 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

(6) insurance broker or agent

(7) bank (including a separately identifiable department or division of a bank)

(8) trust company

(9) registered municipal advisor

(10) registered security-based swap dealer

(11) major security-based swap participant

(12) accountant or accounting firm

(13) lawyer or law firm

(14) other financial product salesperson (specify):

Oo0ooooooooa ooo

SECTION 6.B.(2) Description of Primary Business

Describe your primary business (not your investment advisory business):
See Attachment

If you engage in that business under 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.
Ses Attachment

If you engage in that business under a different name, provide that name:

SECTION 7.A.  Financial Industry Affiliations
Complete a scparate Schedule D Section 7.A. for each related person listed in Item 7.A.
Check onlyone box: 8] Add [ Delete [] Amend
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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 B INITIAL or [J AMENDED Schedule D

1
2
3.
4
5

Legal Name of Related Person:
Primary Business Name of Related Person:
Related Person’s SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

Related Person’s CRD Number (if any):
Related Person is: (check all that apply)

6.
7.
8.

10.

11.

000000000 0o0oooo

]

(a) broker-dealer, municipal securities dealer, or government securities broker or dealer

(b} other investment adviser (including financial planners)

(c) registered municipal advisor

(d) registered security-based swap dealer

(¢) major security-based swap participant

(f) commodity pool operator or commodity trading advisor (whether registered or exempt from
registration)

(g) futures commission merchant

(h) banking or thrift institution

(i) trust company

(i) accountant or accounting firm

(k) lawyer or law firm

(1) insurance company or agency

(m) pension consultant

(n) real estate broker or dealer

(o) sponsor or syndicator of limited partnerships (or equivalent), excluding pooled
investment vehicles

(p) sponmsor, general partner, managing member (or equivalent) of pooled investment vehicles

Do you control or are you controlled by the related person? OYes [ONo

Are you and the related person under common control? dYes [ONo

(a)

®)

©

®
®)
(@
®)

Does the related person act as a qualified custodian for your clients in connection with advisory services
you provide to clients? [1Yes [JINo

If you are registering or registered with the SEC and you have answered “yes” to question 8.(a) above, have you overcome the
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 related person?

OYes [ONo

If you have answered “yes” to question 8.(a) above, provide the location of the related person’s office responsible for custody of your
clients’ assets:

(number and street)

(city) (state/country) (zip+4/postal code)
If the related person is an investment adviser, is it exempt from registration? OYes [ONeo
If the answer is yes, under what exemption?
Is the related person registered with a foreign financial regulatory authority? OYes [ONo

If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person
is registered.

Do you and the related person share any supervised persons? OYes ONo
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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 @ INITIAL or [J AMENDED Schedule D

12. Do you and the related person share the same physical location? OYes [ONo

SECTION 7.B.(1) Private Fund Reporting
Check only one box: [@] Add [ Delete ] Amend
A. PRIVATE FUND
Information About the Private Fund

1. (a) Name of the private fund: See Attached

(b) Private fund identification number: See Attached

2. Under the laws of what state or country is the private fund organized: Calfronia

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):
Check only one box: @] Add [J Delete [] Amend

Mr. Steven Josaph Muehler

4. The private fund (check all that apply; you must check at least one):

O (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940 ‘

3 (@) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940 '

5. List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Check only onc box: (8] Add [J Delete [] Amend
English Name of Foreign Financial Regulatory Authority Name of Country

6. () Ts this a “master fund” in a master-feeder arrangement? JYes ERNo
(b) If yes, what is the name and private fimd identification number (if any) of the feeder funds investing in this private fund?

Check only one box: (8] Add [J Delete [[] Amend

(¢) Is this a “feeder fund” in a master-feeder arrangement? T ves [No
(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this privase fund invests?

Check only one box: @] Add [] Delete [] Amend

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D,
Section 7.B.(1) for the master-feeder arrangement or reporting on the funds separately.
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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 [8 INITIAL or [J AMENDED Schedute D

7.

10.

L.

If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1),
for each of the feeder funds answer the following questions:

Check only one box: @] Add [ Delete { ] Amend
(a) Name of the private fund: See Altached
(b) Private fund identification number: See Attached

{¢) Under the laws of what state or country is the private fund organized: Califronia

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Check only one box: [8] Add [] Delete ] Amend

(¢) The private fund (check all that apply; you must check at least one):

[0 (1) qualifies for the exclusion from the definition 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

(D List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Check only one box: (8] Add [] Delete [ Amend

English Name of Foreign Financial Regulatory Authority Name of Country
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 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.
(a) Is this private fund a “fund of funds”? Wl Yes [JNo
(b) If yes, does the private fund invest in funds managed by you or by a related person? BYes [INo

NOTE: For purposes of this question only, answer “yes” if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private fiunds, or registered investment companies.

During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment
Company Act of 1940 (other than “money market funds,” to the extent provided in Instruction 6.¢.)? OYes MNo

What type of fund is the private fund?
{1 hedge fund [] liquidity fund [] private equity fund [l real estate fund [ securitized asset fund [ venture capital fund
[Cother private fund:

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6
of the Instructions to Part 1A,

Current gross asset value of the private fund: $ 0.00
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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 8 INITIAL or [J AMENDED Schedule D

QOwuership
12, Minimum investment commitment required of an investor in the private fund: $ 1,000

NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in
the organizational documents of the fund).

13. Approximate number of the private fund’s beneficial owners: 1

14. What is the approximate percentage of the private find beneticially owned by you and your related persons:
100 ,,

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:
0 %

16. What is the approximate percentage of the private fund bencficially owned by non-United States persons:
Y %

Your Adviserv Services
17. (a) Are you a subadviser to this private fund? Il Yes I No

(b) Ifthe answer to question 17(a) is “yes,” provide the name and SEC file number, if any, of the adviser of the private fund. If the
answer to question 17(a) is “no,” leave this question blank.

18. (a) Do any other investment advisers advise the private fund? [dYes W No

(b) Ifthe answer to question 18(a) is “yes,” provide the name and SEC file number, if any, of the other advisers 10 the private fund. If the
answer to question 18(a) is “no,” leave this question blank.

Check only one box: 8] Add [] Delete [J Amend

19. Are your clients solicited to invest in the private fund? Byes [OINo

20. Approximately what percentage of your clients has invested in the private fiund? %
Private Offering
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337
B ves No

22. If yes, provide the private fund’s Form D file number (if any):

Check onty one box: @] Add [[] Delete [ 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 [ INITIAL or [J AMENDED Schedule D

B. SERVICE PROVIDERS

[®] Check this box if you are filing this Form ADV through the IARD system and want the IARD system to create a new Schedule D, Section
7.B.(1) with the same service provider information you have given here in Questions 23 - 28 for a new private fund for which you are required

to complete Section 7.B.(1) If you check the box, the system will pre-fill 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 the private fund’s financial statements subject to an annual audit? ByYes [No
(2) Are the financial statements prepared in accordance with U.S. GAAP? BYes [ONo

If the answer to 23(a)(1) is “yes,” respond to questions (b) through (f) below. If the private fund uses more than one auditing firm,
you must complete questions (b) through (f) separately for each auditing firm.

Check only one box: (] Add [ Delete [] Amend

(b) Name of the auditing firm; TBD
(c) The location of the auditing firm’s office responsible for the private fund’s audit (city, state and country): T80
(d) Is the auditing firm an independent public accountant? BMyes [ONo
(©) Is the auditing firm registered with the Public Company Accounting Oversight Board? Byes [ONo
() If“yes” to (¢) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in
accordance with its rules? B Yes [INo
(8) Are the private fund’s audited financial statements distributed to the private fiund’s investors? l} Yes [ No
(h) Does the report prepared by the auditing firm contain an unqualified opinion? [JYes [JNo [l Report Not Yet Received
If you check “Report Not Yet Received, " you must promptly file an amendment to your Form ADV to update vour response when the report is
available.
Prime Broker
24. (@) Does the private fund use one or more prime brokers? [] Yes [l No

If the answer to 24(a) is “yes,” respond to questions (b) through (e) below for each prime broker the private fund uses. If the private

Jund uses more than one prime broker, you must complete questions (b) through (¢) separately for each prime broker.

Check only one box: W] Add [} Delete [J Amend

®
©
@

(e)

25. (a)

Name of the prime broker:
If the prime broker is registered with the SEC, its registration number: §-
Location of prime broker’s office used principally by the private fund (city, state and country):

Does this prime broker act as custodian for some or all of the private fund’s assets? []Yes [} No

Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? [] Yes [l] No

If the answer to 25(a) is “yes,” respond to questions (b) through (f) below for each custodian the private fund uses. 1f the private  fund
uses more than one custodian, you must complete questions (b) through (f) separately for cach custodian.




gc(h)l:ul\ll gDV Your Name Muehler, Steven Joseph CRD Number
cdule Date SEC 801- or 802 Number,
Page 10 of 13

Certain items in Part 1A of Form ADV require additional information on Scheduie 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 B INITIAL or [J AMENDED Schedule D

Check only one box: 8 Add [ Delete [[] Amend

(b) Legal name of custodian:

(c) Primary business name of custodian:

(d) The location of the custodian’s office responsible for custody of the private fund’s assets (city, state and country):

(¢) Is the custodian a related person of your firm? [ Yes [JNo
() Ifthe custodian is a broker-dealer, provide its SEC registration number (if any) 8-
Administrator
26. (a) Does the private fund use an administrator other than your firm? [JYes i No

If the answer to 26(a) is “‘yes,” respond to questions (b) through (f) below. If the private fund uses more than one administrator, you
must complete questions (b) through (f) separately for each administrator.

Check only one box: 8] Add [] Delete {] Amend

(b) Name of administrator:

(c) Location of administrator (city, state and country):

(d) s the administrator a related person of your firm? []Yes {JNo
(e) Does the administrator prepare and send investor account statements to the private fimd’s investors?
[ Yes (provided to all investors)  [[] Some (provided to some but not all investors) [ ] No (provided to no investors)

(f) Tf the answer to 26(e) is “no” or “some,” who sends the investor account statements to the (rest of the) private fund’s investors? If
investor account statements are not sent to the (rest of the) private fund’s investors, respond “not applicable.”

27. During your last fiscal year, what percentage of the private fund’s assets (by value) was valued by a person, such as an administrator, that
is not your related person?

%
Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any

relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations
(including allocations) was the valuation determined by such person.

Marketers
28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes? ] Yes [} 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 private fund uses. 1If
the private fund uses more than one marketer, you must complete questions (b) through (g) separately for each marketer.

Check only one box: 8] Add [ Delete [] Amend
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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 B INITIAL or [J AMENDED Schedule D

(b) Is the marketer a related person of your firm? [J Yes [ No

(c) Name of the marketer:

(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-): and
CRD Number (if any)

(e) Location of the marketer’s office used principally by the private fund (city, state and country):

(H Does the marketer market the private fund through one or more websites? OYes [ONo

(g) Tthe answer to 28(f) is “yes,” list the website address(es):

SECTION 7.B.(2) Private Fund Reporting

(1) Name of the private fund See Attached

(2) Private fund identification number See Attached

(3) Name and SEC File number of adviser that provides information about this private fund in Section 7.B.(1) of Schedule D of its Form ADV
filing , 801- or 802-

(4) Are your clients solicited to invest in this private fund? BYes [ONo

In answering this question, disregard feeder funds’ investment in a master fund. For purposes of this question, 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 a2 “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.

SECTION 9.C. Independent Public Accountant

You must complete the following information for each independent public accountant engaged to perform a surprise examination, perform an audit
of a pooled 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.

Check only onebox: 8] Add [] Delete [J Amend

(1) Name of the independent public accountant: 7VO

(2) The location of the independent public accountant’s office responsible for the services provided:

4050 Glencoe Avenue, Unit 210

(number and street)
Marina Del Rey California 90202
(city) (state/country) (zip+4/postal code)

(3) Is the independent public accountant registered with the Public Company Accounting Oversight Board? WYes ONo

(4) Ifyes to (3) above, is the independent public accountant subject to regular inspection by the Public Company Accounting Oversight Board in
accordance with its rules? BvYes [INo

(5) The independent public accountant is engaged to:
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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.
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A. [8] audit a pooled investment vehicle
B. [[] perform a surprise examination of clients’ assets
C. [@] prepare an internal control report

(6) Does any report prepared by the independent public accountant that audited the pooled investment vehicle or that examined internal controls
contain an unqualified opinion? [OJYes [ONo MW ReportNot Yet Received

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. Control Persons

You must complete a separate Schedule D Section 10.A. for each control person not named in Ttem 1.A. or Schedules A, B, or C that directly or
indirectly controls your management or policies.

Check only one box: 8] Add [ Delete [} Amend

(1) Firm or Organization Name

(2) CRD Number (if any) Effective Date Termination Date
mnv/dd/yyyy mm/ddfyyyy

(3) Business Address:
4050 Glencoe Avenue, Unit 210

(number and street)
Marina Del Rey Califomia 90202
(city) (state/country) (zip+4/postal code)
If this address is a private residence, check this box: []
(4) Individual Name (if applicablc) (Last, First, Middle)
(5) CRD Number (if any) Effective Date Termination Date
mn/dd/yyyy mm/ddfyyyy
(6) Business Address:
4050 Glencoe Avenue, Unit 210
(number and street)
Marina Del Rey California 90202
(city) (state/country) (zip+4/postal code)

If this address is a private residence, check this box: O

(7) Briefly describe the nature of the control:

SECTION 10.B.  Control Person Public Reporting Companies

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 provide the following information (you must complete a separate Schedule D Section 10.B. for each public
reporting company):
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(1) Full legal name of the public reporting company:

(2) The public reporting company’s CIK number (Central Index Key number that the SEC assigns to each reporting company):

Miscellaneous

You may use the space below to explain a response to an Item or to provide any other information.
See Attachments




CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS

This Disclosure Reporting Page (DRP ADV)isan [ INITIAL OR [ AMENDED response used to report details for
affirmative responses to Items 11.A. or 11.B. of Form ADV.

Check item(s) being responded to: O11AQ0) O1LAQ) DOI1LB(1) DO11BQR)

Use a separate DRP for each event or proceeding. The same event or proceeding may be reported for more than one person or
entity using one DRP. File with a completed Execution Page.

Multiple counts of the same charge arising out of the same event(s) should be reported on the same DRP. Unrelated criminal
actions, including separate cases arising 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.

PART1

A. The person(s) or entity(ies) for whom this DRP is being filed is (are):
You (the advisory firm)
[0 You and one or more of your advisory affiliates
[0 One or more of your advisory affiliates

If this DRP is being filed for an advisory affiliate, give the full name of the advisory affiliate below (for individuals, Last
name, First name, Middle name).

if the advisory affiliate has a CRD number, provide that number. If not, indicate "non-registered” by checking the

appropriate box.
™ “Muehler, Steven Joseph | ™™ non-registered
ADV DRP - ADVISORY AFFILIATE
CRD Number This advisory affiliate is Oa firm [Clan individual
Registered: OYes [No
Name (For individuals, Last, First, Middle)

[0 This DRP should be removed from the ADV record because the advisory affiliate(s) is no longer associated with the
adviser.

[0 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 advisory affiliate’s favor.

[0 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. [fthe advisory affiliate is registered through 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 O No

NOTE: The completion of this form does not relieve the advisory affiliate of its obligation to update its IARD or CRD
records.

(continued)

SEC 1707 (09-11)
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CRIMINAL DISCLOSURE REPORTING PAGE (ADV)
(continuation)

PART 1

1. If charge(s) were brought against an organization over which you or an advisory affiliate exercise(d) control: Entet
organization name, whether or not the organization was an investment-related business and your or the advisory affiliate’s
position, title, or relationship.

2. Formal Charge(s) were brought in: (include name of Federal, Military, State or Foreign Court, Location of Court - City or
County and State or Country, Docket/Case number).

3. Event Disclosure Detail (Use this for both organizational and individual charges.)

A. Date First Charged (MM/DD/YYYY): 0 Exact [OJ 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).

Did any of the Charge(s) within the Event involve a felony?[[] Yes O No

D. Current status of the Event? [} Pending [J OnAppeal [ Final

E. Event Status Date (complete unless status is Pending) (MM/DD/YYYY): I

O Exact O Explanation

If not exact, provide explanation:

4.  Disposition Disclosure Detail: Include for each charge (a) Disposition Type (e.g., convicted, acquitted, dismissed, pretrial,
etc.), (b) Date, (c) Sentence/Penalty, (d) Duration (if sentence-suspension, probation, etc.), (¢) Start Date of Penalty, ()
Penalty/Fine Amount, and (g) Date Paid.

{continued)



S.

CRIMINAL DISCLOSURE REPORTING PAGE (ADV)
(continuation)

Provide a bricf summary of circumstances leading to the charge(s) as well as the disposition. Include the relevant dates
when the conduct which was the subject of the charge(s) occurred. (Y our response must fit within the space provided.)




REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS

O 1LF. O 11.G.

entity using one DRP. File with a completed Execution Page.

action on a separate DRP,

Check item(s) being responded to: O i1i.cy) 0O 11.cE
O 11.D() O 11.DQ)
O 11L.E() 0O 11LEQ)

This Disclosure Reporting Page (DRP ADV)isan [ INITIAL OR [1 AMENDED response used to report details for
affirmative responses to Items 11.C, 11.D., 11.E,, 11.F. or 11.G. of Form ADV.

0 1.C3 0O 11.c®w 0O 11.COH)

0O 11.D3) 0O 11.D@ O 11.DGB)
0O 11LE3) 0O 11LE@)

Use a separate DRP for each event or proceeding. The same event or proceeding may be reported for more than one person or

One event may result in more than one affirmative answer to Items 11.C., 11.D,, 11.E., 11.F. or 11.G. Use only 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

PARTI

A. The person(s) or entity(ies) for whom this DRP is being filed is (are):

You (the advisory firm)
You and one or more of your advisory affiliates
[0 One or more of your advisory affiliates

If this DRP is being filed for an advisory affiliate, give the full name of the advisory affiliate below (for individuals, Last

name, First name, Middle name).

If the advisory affiliate has a CRD number, provide that number. If not, indicate "non-registered” by checking the

appropriate box.

vourNameMyehler, Steven Joseph

Your CRDNumbernon-registered

ADV DRP - ADVISORY AFFILIATE

CRD Number

This advisory affiliate is (] a firm
Registered:

[ an individual
[ Yes O ~No

Name (For individuals, Last, First, Middle)

(O This DRP should be removed from the ADV record because the advisory affiliate(s) is no longer associated with the

adviser.

[0 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 advisory affiliate’s favor.

If you are registered or registering with a state securities authority, you may remove a DRP for an event you reported only
in response to Item 11.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 Ttem 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. Ifthe advisory affiliate is registered through 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 B No

NOTE: The completion of this form does not relieve the advisory affiliate of its obligation to update its IARD or CRD

records.

(continued)

SEC 1707 (09-11)
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REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

(continuation)
PART 11

1. Regulatory Action initiated by:
(0 sec O Other Federal @ sae [ SkRO [J Foreign

(Full name of regulator, foreign financial regulatory authority, federal, state or SRO)

Ses Attachments
2. Principal Sanction (check appropriate item):
(] Civil and Administrative Penalty(ies)/Fine(s) [0 Disgorgement [0 Restitution
[0 Bar [] Expulsion [0 Revocation
B Cease and Desist [J Injunction [J Suspension
O Censure 1 Prohibition [ Undertaking
[ Denial O Reprimand 0 Other Prmieacomen:_
Other Sanctions:
3. Date Initiated MM/DD/YYYY): {08/25/2010 1 (W] Exact O Explanation
If not exact, provide explanation:

4. Docket/Case Number:

See Attached

5. Advisory 4ffiliate Employing Firm when activity occurred which led to the regulatory action (if applicable):

See Attached

6. Principal Product Type (check appropriate item):

[JAnnuity(ies) - Fixed [CIDerivative(s) [Cnvestment Contraci(s)
[_JAnnuity(ies) - Variable [IDirect Investment(s) - DPP & LP Interest(s) {CJMoney Market Fund(s)
CIcps) [CJEquity - OTC [(IMutual Fund(s)
[LJCommodity Option(s) [CJEquity Listed (Common & Preferred Stock) (CINo Product
[CIDebt - Asset Backed [CJFutures - Commodity [[Joptions
[(Debt - Corporate [JFutures - Financial [CIPenny Stock(s)
[JDebt - Government {[Jindex Option(s) [CJUnit Investment Trust(s)
[Debt - Municipal (Olnsurance @l Other Private Placement
Other Product Types:

(continued)




REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)
(continuation)

7. Describe the allegations related to this regulatory action (your response must fit within the space provided):

O ot sont for s D Offering. The: ’ with nc sheres g
8. Current status? [] Pending ] On Appeal [®] Final
9.

If on appeal, regulatory action appealed to (SEC, SRO, Federal or State Court) and Date Appeal Filed:

If Final or On Appeal, complete all items below. For Pending Actions, complete Ttem 13 only.

10. How was matter resolved (check appropriate item):

@ Acceptance, Waiver & Consent (AWC) {CDismissed Cvacated

CIConsent (dorder [CIwithdrawn
[ODecision [Settled [C]Other Private Placement
[Decision & Order of Offer of Settlement [Cstipulation and Consent

11. Resolution Date (MM/DD/YYYY): | | [0 Exact [ Explanation

If not exact, provide explanation:

12. Resolution Detail:
A. Were any of the following Sanctions Ordered (check all appropriate items)?
] Monetary/Fine [J Revocation/Expulsion/Denial [0 Disgorgement/Restitution

Amount: $ :] [OCensure [] Cease and Desist/Injunction  [] Bar [J Suspension
B. Other Sanctions Ordered:

Nons

Sanction detail: if suspended, emjoined 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
sanction, provide length of time given to requalify/retrain, type of exam required and whether 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 affiliate, date paid and if any portion of penalty was waived:

(continued)




REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)
(continuation)

13. Provide a brief summary of details related to the action status and (or) disposition and include relevant terms, conditions and
dates (your response must fit within the space provided).




CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS

This Disclosure Reporting Page (DRP ADV)isan [JINITIAL OR [0 AMENDED response used to report details for
affirmative responses to Item 11.H. of Part 1A and Item 2.F. of Part 1B of Form ADV.

Check Part 1A item(s) being responded to: DI 1LH(I)@) O 11.H(1)(b) O 1LH()c) O 11LHQ)
Check Part 1B item(s) being responded to: 0 2.F(1) O 2FQ) 0 2FQ) O 2F@4) O 2F(5)

Use a separate DRP for each event or proceeding. The same event or proceeding may be reported for more than one person or
entity using one DRP. File with a completed Execution Page.

One event may result in more than one affirmative answer to Item 11.H. of Part 1A 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.

PARTI

A. The person(s) or entity(ies) for whom this DRP is being filed is (are):
You (the advisory firm)
[0 You and one or more of your advisory affiliates
[J One or more of your advisory affiliates

If this DRP is being filed for an advisory affiliate, give the full name of the advisory affiliate below (for individuals, Last
name, First name, Middle name).

If the advisory affiliate has a CRD number, provide that number. If not, indicate "non-registered" by checking the
appropriate box.

varNameMuehler, Steven Joseph | vorcronemiernon-registered

ADV DRP - ADVISORY AFFILIATE

CRD Number This advisory affiliate is [0 afimm [J anindividual
Registered: O Yes [0 Neo

Name (For individuals, Last, First, Middle)

D This DRP should be removed from the ADV record because the advisory affiliate(s) is no longer associated with the
adviser.

D 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 advisory affiliate’s favor.

If you are registered or registering with a state securities authority, you may remove a DRP for an event you reported only
in response to Item { 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.

(] 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. Ifthe advisory affiliate is registered through 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.
0 Yes O Neo
NOTE: The completion of this form does not relieve the advisory affiliate of its obligation to update its IARD or CRD
records.
(continued)
SEC 1707 (09-11)
File 2 of 4
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CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)
(continuation)
PART I

1. Court Action initiated by: (Name of regulator, foreign financial regulatory authority, SRO, commodities exchange, agency,
firm, private plaintiff, etc.)

2. Principal Relief Sought (check appropriate item):

[JCease and Desist [IDisgorgement  [JMoney Damages (Private/Civil Complaint) [JRestraining Order
(ICivit Penaity(ies)/Fine(s) [ Jinjunction ORestitution [Jother prome A
Other Relief Sought:

3. Filing Date of Court Action (MM/DD/YYYY): | | O Exact [] Explanation

If not exact, provide explanation;

4. Principal Product Type (check appropriate item):

[ Annuity(ies) - Fixed [Derivative(s) [Dinvestment Contract(s)
[JAnnuity(ies) - Variable [IDirect Investment(s) - DPP & LP Interest(s) [(JMoney Market Fund(s)
[Jcbes) [JEquity - OTC [JMutual Fund(s)
[JCommodity Option(s) (CJEquity Listed (Common & Preferred Stock) {CINo Product

[(ODebt - Asset Backed [JFutures - Commodity {Joptions

[IDebt - Corporate [JFutures - Financial [JPenny Stock(s)

[{IDebt - Government [Jindex Option(s) [(JUnit Investment Trust(s)
[JDebt - Municipal [Oinsvrance [CJOther pssemme

Other Product Types:

5. Formal Action was brought in (include name of Federal, State or Foreign Court, Location of Court - City or County and
State or Country, Docket/Case Number):

6.  Advisory Affiliate Employing Firm when activity occurred which led to the civil judicial action (if applicable):

(continued)
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CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)
(continuation)

7. Describe the allegations related to this civil action (your response must fit within the space provided):

8. Current status? [ Pending [] On Appeal (8] Final

9. Ifon appeal, action appealed to (provide name of court) and Date Appeal Filed (MM/DD/YYYY):

10. If pending, date notice/process was served (MM/DD/YYYY ):I ID Exact [ Explanation

If not exact, provide explanation:

If Final or On Appeal, complete all items below. For Pending Actions, complete Ttem 14 only.

11. How was matter resolved (check appropriate item):

[ Consent [0 Judgment Rendered O Settled
{3 Dismissed 3 opinion ] Withdrawn 0 oOther
12. Resolution Date (MM/DD/YYYY): [ l [ Exact [ Explanation

If not exact, provide explanation:

13. Resolution Detail:
A. Were any of the following Sanctions Ordered or Relief Granted (check appropriate items)?
[0 Monetary/Fine O Revocation/Expulsion/Denial [0 Disgorgement/Restitution
Amount: $ [:] [ Censure [J Cease and Desist/Injunction [OBar [JSuspension

B. Other Sanctions:

(continued)



CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)
(continuation)

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 exanvretraining was a condition of the
sanction, provide length of time given to requalify/retrain, type of exam required and whether 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 affiliate, date paid and if any portion of penalty was waived:

14. Provide a brief summary of circumstances related to the action(s), allegation(s), disposition(s) and/or finding(s) disclosed
above (your response must fit within the space provided).




FORM ADV:Part2 A& B As of November 1%, 2014

Part 2A: The Brochure: This brochure discloses information about the qualifications and business
practices 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
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.

2A: ITEM 1: COVER PAGE FOR:

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.AlternativeSecuritiecsMarketsGroup.com
WEBSITE: http://www.SteveMuehler.com

Please note that this Brochure has not been approved by the Securities & Exchange Commission or by
any State Securities Authority. This firm plans to register with the United States Securities & Exchange
Commission within 120 days of the date of the document, and notice will be filed in one or 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
__X_Included here as part of this updated brochure (initial filing)

The changes made are:

e NONE: This is our initial filing
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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
business, and (if applicable) Appendix 1 with disclosures required for a “wrap fee” program brochure (a
specialized brochure).

ITEM # DETAILS / TOPIC PAGE #
ITEM 1 Cover Page 01
ITEM 2 Material Changes 01
ITEM 3 Table of Contents 02
ITEM 4 This Advisory Firm’s Business 03
ITEM 5 Fees and Compensation 05
ITEM 6 Performance — Based Fees and Side-by-Side Management 06
ITEM 7 Types of Clients 06
ITEM 8 Methods of Analysis, Investment Strategies and Risk of Loss 07
ITEM 9 Disciplinary Information 08
ITEM 10 Other Financial Industry Activities and Affiliations 10
ITEM 11 Code of Ethics 13
ITEM 12 Brokerage Practices 15
ITEM 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
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2A: Brochure: Items 4-18:

Item 4, This Advisory Firm’s Business:
4.A: Alternative Securities Markets Group Corporation is a California Stock Corporation that is
registered 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

Note: The use of the phrase “Registered Investment Adviser” or the term “Registered” do not
imply 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 pass in 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.

4.B: Alternative Securities Markets Group Corporation (“the Firm” or “the Adviser”) provides
«Alternative Securities Investment Advisory Services” to Investor Clients and Issuer Clients; as
well as Financial Planning for Investor Clients. Alternative Securities Markets Group
Corporation works on a contractual basis with all clients to clearly outline the mutually agreed
upon services to be offered.

The Firm first conducts an interview with a prospective Investor and Issuer Client, in some cases
using a standard questionnaire, to assist in determining a client’s needs, goals and general risk
tolerance.

Page 3



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
agreement will be executed by both parties that clearly outlines the mutually agreed upon
Financial 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
portfolio or what market segment of the Alternative Securities Market the Adviser will advise the
client 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
play. The Firm at this time will not be establishing any types of discretionary or non-discretionary
accounts 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
aspects of any plan with their CPA or attorney before implementing it. The implementation of
any planning discussed with 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:

«  Private Corporate Debt Securities
= Regulation D Securities

»  Regulation S Securities

= Regulation A Securities

»  Certain Intra-State Exempt Securities
= (il and Gas Interests

= (Certain Real Estate Investments

= Certain over-the-counter securities
= Foreign Issuers

= Certificates of Deposit

= Private Placements

= 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

= Variable Life Insurance

®  Variable Annuities

= Mutual Fund Shares

» .S Government Securities
= Options Contracts
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Item S.

4.C. Do we tailor our Advisory Services to a client’s individual needs and how 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
Corporation does not manage accounts, an Investment Adviser of Alternative Securities Markets
Group 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
tolerance and investment time horizon. The firm seeks to establish this personal dimension
through 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.

Fees and Compensation:
5.A4: 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
Securities, or a Consultation about a potential purchase of Alternative Securities, the Firm
charges 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
authorize a 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 $350 per hour, charged in six
minute increments, to be paid on a monthly basis, or a set percentage 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.
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5.B-D: Does our Firm Bill its Clients for the incurred advisory fees?

Generally, our Firm’s practice is charge each client an “upfront retainer” of a FIVE HOURS, and
after 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 does not.

Item 7. Types of Clients:

INVESTOR CLIENTS: Typically our clients will include high net worth individuals,
homeowners with home equity greater than 30% equity in their property, corporations and other
businesses. We are prepared to provide services to charitable organizations, estates, and trusts as
well. We do not impose a 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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Item 8.

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.

Methods of Analysis:

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 analysis used and particular type of security recommended, with more
detail if those risks are significant or unusual (i.e., not otherwise apparent from reading this
brochure). A strategy or method of analysis is significant if the adviser uses the strategy or
method in advising “more than a small portion of the adviser’s client’s assets.”

Alternative Securities Markets Group Corporation follows an “open architecture” approach to
building 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
Group Corporation’s goal is to build Alternative Securities Portfolios for our Investment
Advisory Clients that generate strong risk-adjusted returns and are 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.

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
established secondary market for the trade of the securities. The Alternative Securities Markets
Group 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.

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
Bond, Generally Small Cap or Micro-cap
Companies with Limited Operating History and
Limited assets and revenues, May Lose Entire
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Amount, Not Covered by SIPC

Regulation D Securities

Restricted Securities, No Liquid Secondary
Market, No Required Reporting Requirements,
Generally Early 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,
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

Intra-State Exempt Securities

Restricted Securities, No Liquid Secondary
Market, 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
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
Entire Amount Invested, Not Covered by SIPC

Foreign Issuers

May Not be Subject to U.S. Financial Reporting
Standards, Higher Risk than an Exchange Listed
Company, May Lose Entire Amount Invested,
Not Covered by SIPC

Certificates of Deposit

Limited Liquidity

Life Settlement

Restricted Securities, No Liquid Secondary
Market, 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
know of, because it is material to an evaluation of the integrity of our Firm or its Management

Persons?

The SEC requires that we inform you, our Client, if our Firm or any of our Management Persons
has 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.
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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:

A Criminal or Civil action in a domestic, foreign or military court of competent jurisdiction in
which our Firm or a Management person:

(1) Was Convicted of, or Pled Guilty 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-
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
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
any investment-related activity, or from violating any investment-related statute,
rule, or order? NO

B. An Administrative proceeding before the SEC, any other Federal Regulatory Agency, any
State 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?
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:
a. Denying, Suspending, or Revoking the authorization of your Firm or a
Management Person to act in an investment-related business?
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i. NO
b. Barring or suspending our Firm’s, or a Management Person’s,
association with an investment-related business?
i. NO
c. Otherwise significantly limiting our Firm’s, or a Management Person’s,
investment-related activities?
i. NO
d. Imposing a civil money penalty of more than $2,500 on our Firm, or a
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
(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
c. Fined more than $2,500
i. NO

NOTE: IN AUGUST OF 2010, A FIRM THAT MR. MUEHLER WAS MANAGING WAS
SERVED 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 2010 ORDER 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 has any of our Management Persons, registered as a broker-dealer or as a

representative of a broker-dealer?
a. NO
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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 an associated person of any of these

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
ownership, or as an officer — with whom we have a material relationship, any arrangement that
may 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)
e Alternative Securities Markets Group Corporation Fixed Income Fund,
LLC (to be formed)
o Open End Fixed Return Fund

ASMG Fixed Income Fund I, LLC (to be formed in 2014)

o Closed Ended Fund

ASMG Fixed Income Fund I, LLC (to be formed in 2014)

o Closed Ended Fund

ASMG Fixed Income Fund II, LLC (to be formed in 2014)

o Closed Ended Fund

ASMG Fixed Income Fund IV, LLC (to be formed in 2014)

o Closed Ended Fund

ASMG Fixed Income Fund V, LLC (to be formed in 2014)

o Closed Ended Fund
= Private Operating Companies (all to be formed in 2014)
e Samba Brazilian Gourmet Pizza Corporation
e Alternative Securities Market, Inc.

O

Alternative Securities Markets Group Aviation and Aerospace
Market, LLC

Alternative Securities Markets Group Biofuels Market, LLC
Alternative Securities Markets Group California Water Rights
Market, LLC

Alternative Securities Markets Group Commercial Mortgage
Clearinghouse, LLC

Alternative Securities Markets Group Energy Market, LLC
Alternative Securities Markets Group Entertainment and Media
Market, LLC

Alternative Securities Markets Group Fashion and Textiles
Market, LLC

Alternative Securities Markets Group Financial Services Market,
LLC

Alternative Securities Markets Group Food and Beverage
Market, LLC
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o

Alternative Securities Markets Group Hotel and Hospitality
Market, LLC

Alternative Securities Markets Group Life Settlement Market,
LLC

Alternative Securities Markets Group Medical Device and
Pharmaceuticals Market, LLC

Alternative Securities Markets Group Mining and Mineral
Rights Market, LLC

Alternative Securities Markets Group Oil and Natural Gas
Market, LLC

Alternative Securities Markets Group Residential Mortgage
Clearinghouse, LLC

Alternative Securities Markets Group Restaurant and Nightclub
Market, LLC

Alternative Securities Markets Group Retail and E-Commerce
Market, LLC

Alternative Securities Markets Group New Technologies
Market, LLC

o Minority Equity Ownership Interests
«  Alternative Securities Markets Group Corporation holds 2-10% minority equity
positions in all companies listed on the Alternative Securities Market
(http://www.AlternativeSecuritiesMarket.com)

NOTE: An Adviser’s RELATED PERSONS are: (1) the Adviser’s Officers, or Directors (or any
person performing similar functions); (2) all persons directly or indirectly controlling, controlled
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 such arrangement 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:

A Mutual Fund

o Offshore Fund

Municipal Securities Dealer
Government Securities Dealer or Broker

A Unit Investment Trust

¢ Another Investment Adviser / Financial Planner
e A Futures Commission Merchant, Commodity Pool Operator or Commodity Trading

Advisor

e A Bank or a Thrift Institution
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¢ An Insurance Company or Agency

e A Pension Consultant

o A Real Estate Broker or Dealer

¢ A Sponsor or 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 and how 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
recommendation and thereby an inherent risk of a conflict of interest. We address this possible
conflict 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:

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”
associated with 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
participants in a securities marketplace (upon making a reasonable effort to obtain that
information), for any person, ourselves or relatives or clients or any other person, is strictly illegal

and punishable by fines and imprisonment.

How Our Firm Controls Sensitive Information:

e Building Security: Controlled Entrances, Visitor Screening, Security Monitoring devices,
including (but not limited to); security cameras, motion detectors, pass codes, and alarms

e Office Door Locks

e Locked File Cabinets

e Password Protected Computer Screens and Databases; Computer “sleep” if left unused

e Fire Prevention Equipment

e 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 has a material interest?

a. Our Firm and/or its Associates:

i

ii.

Buy or Sell for the Firm or for themselves any securities that we also recommend
to our Investment Advisory Clients

1. WE DO NOT
Invest or are permitted to invest in securities related to those we may recommend
to Investment Advisory Clients?

1. WEDONOT

b. Our Firm and its Associates:

i

ii.

iii.

iv.

Buy Securities for the Firm or for themselves from Advisory Clients?
1. WE DONOT
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
Manager and is a wholly owned subsidiary
In their capacity as a broker / dealer agent, transact purchases or sales of any
Investment Advisory Client’s securities directly to any person?
1. WEDONOT
Recommend securities to our advisory clients in which our Firm or any person or
other firm related to our Firm has some other proprietary ownership or other
financial interest
1. The Firm may recommend securities of Private Funds that the Firm is a
Manager and is a wholly owned subsidiary
2. The Firm may recommend securities of companies associated with the
Alternative 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.
Act as an investment adviser to an investment company that we recommend to
our Clients?
1. WEDONOT

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:

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
and Chief 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
provided through our own research. Changes to an Investment Advisory Client’s
expressed 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?

a. All Companies and Funds that we recommend will send confirmation of each transaction
that the client chooses to complete, directly to the client. Each Company or Fund will
send monthly or quarterly statements, unless the Company is a “non-reporting” company
as defined by the Alternative Securities Market
(http://www.AlternativeSecuritiesMarket.com).

Item 14. Client Referrals and Other Compensation:
A. Does someone other than a Client of our Firm pay our Firm or related persons, or otherwise
provide 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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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

Item 15: Custody:

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:

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: Veoting Client Securities:

A. Does our Firm have, or will it accept authority, to vote Investment Advisory Client Securities?
a. NO. The Firm’s policies and procedures manual, our agreements and this disclosure

brochure 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
does not vote its Advisory Client’s proxies. We state in our agreement and here in these
disclosures. Our Firm urges our Clients to read and participate in the voting process tied
to the shares they own in various companies as an 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 and Management Persons, and describe their
formal education and business background.

Mr. Steven Joseph Muehler is the Founder and Chief Executive Officer of the Alternative
Securities Markets Group Corporation, which opened the “Alternative Securities Market” to
companies seeking both 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 1%,2014.

Unlike the current “CrowdFunding” Sites over saturating the Alternative Securities Investment
Industry today, the Alternative Securities Market is the FIRST and ONLY CrowdFunding Site
that 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 and Only Primary and Secondary Market for the
initial issue and resale of Regulation A, Regulation S and Regulation D Securities (Regulation D,
Regulation S, and certain 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
and Regulation D securities. The Alternative Securities Markets Group also supplies both market,
industry and listed company data. The total product offering at the Alternative Securities Market
includes: Common Stock, Preferred Stock, Convertible Preferred Stock, Debt Notes (asset backed
& secured notes only) and Convertible Debt Notes.

Mr. Muchler has more 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 and Natural Gas, Medical Device,
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Pharmaceuticals and New Technology Market Capitalization and Management ranging from
Fortune 100 companies to 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
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, and during his
time as an advisor, that Mr. Muehler gained valuable experience working with multinational
finance and domestic investment firms in 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.

During the last year, Mr. Muehler has served as the “counter point to CrowdFunding” on his
weekly Radio and HDWebTV Series, “Steve Muehler, On the Corner of Main Street and Wall
Street”. The Show returns on January 2“d, 2014 with a weekly 2-3 hour broadcast.

Mr. Muehler is also the Founder and Chief Executive Officer of “Samba Brazilian Gourmet Pizza
Corporation”.

. 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

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)
a. Closed Ended Fund

4. ASMG Fixed Income Fund II, LLC (to be formed in 2014)
a. Closed Ended Fund

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)
a. Closed Ended Fund

ii. Private Operating Companies (all to be formed in 2014)
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1. Samba Brazilian Gourmet Pizza Corporation
2. Alternative Securities Market, Inc.

a.

Alternative Securities Markets Group Aviation and Aerospace
Market, LLC

Alternative Securities Markets Group Biofuels Market, LLC
Alternative Securities Markets Group California Water Rights
Market, LLC

Alternative Securities Markets Group Commercial Mortgage
Clearinghouse, LLC

Alternative Securities Markets Group Energy Market, LLC
Alternative Securities Markets Group Entertainment and Media
Market, LI.C

Alternative Securities Markets Group Fashion and Textiles
Market, LLC

Alternative Securities Markets Group Financial Services Market,
LLC

Alternative Securities Markets Group Food and Beverage
Market, LLC

Alternative Securities Markets Group Hotel and Hospitality
Market, LLC

Alternative Securities Markets Group Life Settlement Market,
LLC

Alternative Securities Markets Group Medical Device and
Pharmaceuticals Market, LLC

Alternative Securities Markets Group Mining and Mineral
Rights Market, LLC

Alternative Securities Markets Group Oil and Natural Gas
Market, LLC

Alternative Securities Markets Group Residential Mortgage
Clearinghouse, LLC

Alternative Securities Markets Group Restaurant and Nightclub
Market, LLC

Alternative Securities Markets Group Retail and E-Commerce
Market, LLC

Alternative Securities Markets Group New Technologies
Market, LLC

b. Minority Equity Ownership Interests
i. Alternative Securities Markets Group Corporation holds 2-10% minority equity
positions in all companies listed on the Alternative Securities Market
(http://www.AlternativeSecuritiesMarket.com)

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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incentive for the adviser to recommend an investment that may carry a higher degree of risk to

the client.

a. We receive not “performance based” compensation for any Investment Advisory
Services.

D. Ifyou or a management person has been involved in one of the events listed below, disclose all
material facts regarding the event:
a. An award or otherwise being found liable in an arbitration claim alleging damages in
excess of $2,500, involving any of the following:

i.
ii.
iii.
iv.
V.
vi.

An investment or an investment-related business or activity;
Fraud, false statement(s), or omissions

Theft, embezzlement, or other wrongful taking of property
Bribery, forgery, counterfeiting, or extortion; or

Dishonest, unfair, or unethical practices.

NO WE HAVE NOT TO ALL POINTS

b. An award of otherwise being found liable in a civil, self-regulatory, or administrative
proceeding involving any of the following:

i
ii.
ii.
iv.
v.
Vi

An investment or an investment-related business activity;
Fraud, False Statement(s), or omissions

Theft, embezzlement, or other wrongful taking of property;
Bribery, forgery, counterfeiting, or extortion; or
Dishonest, unfair, or unethical practices.

NO WE HAVE NOT TO ALL POINTS

E. Inaddition 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 issuer of securities that is not listed in Item 10.C of 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
initially at or before the time when that specific supervised person begins to provide you with advisory
services.

MR. STEVEN JOSEPH MUEHLER
Born August 11", 1975

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, and grew-up and attended High School in Wahpeton, North Dakota. After graduating
from Wahpeton Senior High School in 1994, Mr. Muchler 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. Muchler began his college studies through the
Marine Corps Distance Education Program. Mr. Muehler took college level courses and earned college
credits from: The University of North Dakota, The University of Minnesota, The University of
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 has more 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,
0il and Natural Gas, Medical Device, Pharmaceuticals and New Technology Market Capitalization and
Management ranging from Fortune 100 companies to 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 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, and during his time as an advisor, that Mr. Muehler
gained valuable experience working with multinational finance and domestic investment firms in
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 has served as the “counter point to CrowdFunding” on his weekly
Radio and HDWebTV 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
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 and Chief 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 and minority equity ownership interests as detailed in ADV Part 2A. Mr. Muchler, 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
wholly owned subsidiaries of the Alternative Securities Markets Group Corporation, as well as income
from Samba Brazilian 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
own supervisor. He maintains on file, in the Firm’s office reports, his formulation of his
recommendations 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 has not been subject of a bankruptcy filing in the past

ten years.
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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
CORPORATION (“ASMG"), a California Stock Corporation, located at 4050 Glencoe Avenue, Marina Del
Rey, California 90292, by and between ASMG and REMINGTON ENERGY GROUP CORPORATION..

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,
appendices, addenda, cover sheets, amendments, exhibits, schedules and other materials referenced
therein (collectively, the “Agreement”), are attached hereto and incorporated herein by reference in their
entirely.

The Company requests to enter into a Market Listing Agreement with ASMG and to have its securities
listed on one of the following tiers of the Alternative Securites Markets at
hitp://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:

ASMMARKET | Initials Date

ASM VENTURE
MARKET
(Raising $100,000 to $1,000,000)

ASM MAIN
MARKET X X
(Raising $1,000,001 to $5,000,000)

ASM GLOBAL
PRIVATE MARKET

ASM POOLED
FUNDS MARKET

SEE MARKET TIER LISTING REQUIREMENTS ON THE NEXT PAGE BEFORE
CHOOSING A MARKET TIERM TO APPLY FOR LISTING:
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

ASM VENTURE MARKET:

® 6 o o o o

U.S & Canadian Companies Only

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
trading

Regulation S Shares issued with 6-12 month restrictions on trade

Minimum Offering: $100,000 USD

Maximum Offering: $1,000,000 USD

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

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
trading

Regulation S Shares issued with 6-12 month restrictions on trade

Minimum Offering: $1,000,001 USD

Maximum Offering: $5,000,000 USD

Proposed New Maximum Offering: $50,000,000 USD (upon enactment of Regulation A Plus / Tier
1))

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 GLOBAL PRIVATE MARKET:

e U.S., Canadian and International Companies
e Securities are issued pursuant to Regulation D and Regulation S
e 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
e Regulation S Shares issued with 6-12 month restrictions on trade
e U.S. and Canadian Company Minimum Offering: $5,000,001 USD
¢ International Company Minimum Offering: $1,000,001 USD
e Maximum Offering: Unlimited
¢ Un-audited Financial Statements required
e SEE MARKET TIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW
e No SEC Comment or Review
ASM POOLED FUNDS MARKET:

By Invite Only
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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
(___) Aiternative 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)
Common Stock: (__)
Preferred Stock: (__)
Membership Units / Equity Interests: (__)
Debt Note / Corporate Bond: (_X_)
Royalty Interest: ()
Other:
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

Type of Public Reporting: (Choose One of Three options below)
{ ) OPTION ONE: Public Reporting Company:

@]

Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative
Securities 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
LEGAL@AIlternativeSecuritiesMarket.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
access 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.

Annual Audited Financial Statements: Company Agrees to furnish Alternative
Securities Markets Group a complete set of AUDITED financial statements within 60 days
of the close of each business fiscal year. Company financials shall be emailed to
LEGAL@AIlternativeSecuritiesMarket.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
access to view the Company’s Financial Statements.

Quarterly Conference Calls: Company agrees that the Company’s Chief Executive
Officer will participate in 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 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
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.

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 Lefter’ will be posted on the Company’s private page at

|
G b OGS G &R &R & @ &S G G G G A ah B aE EE s 0

Page 4



Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

www.AlternativeSecuritiesMarket.com where they may be viewed by registered users of
www.AiternativeSecuritiesMarket.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.Alternative SecuritiesMarket.com.

(_X_) OPTION TWO: Limited Reporting 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
days of the close of each business quarter. Company financials shall be emailed to
LEGAL@AIternativeSecuritiesMarket.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
access 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 Quarterly Conference Calls: Company agrees that the Company's Chief Executive
Officer will participate in 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 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 reiease.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.AiternativeSecuritiesMarket.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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Alternative Securities Markets Group

{

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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
www.AlternativeSecuritiesMarket.com where they may be viewed by registered users of
www.AlternativeSecuritiesMarket.com.

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 Liguidations. 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-Reporting 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
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
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.

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.

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,
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Alternative Securiies Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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
Corporate  Actions will be published on the Company’s page at
www.AlternativeSecuritiesMarket.com.

The Company agrees to continue to acknowledge that members of Alternative Securities Markets Group
Corporation 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
members of the Company represent that all such information he or she is providing to Alternative
Securities 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 Aiternative Securities Markets Group
Corporation members. Furthermore, all members of the Company shall certify at each submission that all
of 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 Emailed to Legal@AlternativeSecuritiesMarket.com
1. Company agrees to continue to provide the information as requested by the Alternative Securities

Markets Group.

Copy of Final Business Plan / Private Placement Memorandum

Copy of the Articles of Incorporation

Details on Current Shareholders (Detail number of shares authorized, detailed number of shares
issued and outstanding and who holds those shares).

BIOGRAPHIES of each Executive Member of the Company, NO RESUMES

Details on any issued options or warrants of the Company

Details on any debts of the Company

Details on all Permitting, Licensing or Regulatory Approvals Required for operation

Complete use of Funds Schedule

N

> w

©®ND o
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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 CIK Number and Edgar Filer Passcodes
Complete Drafting of Regulation A Registration Statement on SEC Form 1-A
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
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
NASAA Registration of the Regulation A in the Following States (State Registration Fees to be
paid upfront by the Alternative Securities Markets Group):
California
New York
Florida
llinois
Texas
New Jersey
Pennsylvania
Nevada
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
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 CIK Number Issuance - $0.00
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
New York: $300 ($500,000 or iess) to $1,200 ($500,001 or more)
Florida: $1,000
Texas: $100 plus 1/10™ of 1% of the Offering
New Jersey: $1,000
Pennsylvania: $500 Plus 1120™ of 1% of the Offering
Nevada: 0. 02% of the Offering (Min: $200 / Max: $2,000)
Arizona: 1/10™ of 1% of the Offering (Min: $200 / Max: $2,000)
Other State Chosen by the Company: $200 to $2750

OO0 0O0O0O0O0O0
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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 W/ REGULATION S SECURITIES OFFERING:
o Monthly ASM Listing & Public Reporting Fees:

* Public Reporting Companies: $45 per month
» Limited Public Reporting Companies:  $75 per month
= Non-Reporting Companies $90 per month

o First payment due upon execution of this agreement, and every month thereafter.
Companies will continue to be public reporting during and after public
capitalization. Companies are required to keep current their public reporting as
detailed in this agreement. This monthly fee shall continue until the Company
becomes quoted on the OTCQB or OTCQX Market or a Regulated Stock
Exchange such as the NYSE or NASDAQ).

o BROKER DEALERS: The Alternative Securities Markets has a network of more
than 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
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 2-6%
of Investor Proceeds in additional marketing and advertising costs to complete
the Public Offering. None of these costs are paid to the Alternative Securities
Markets Group Corporation, and the Alternative Securities Markets Group
Corporation does not receive and “kickbacks”, or any other form of compensation
for any referrals it gives to marketing, PR or advertising firms.

o Upon SEC Qualification of the Regulation A Securities Registration, a
payment of $15,000 to Alternative Securities Markets Group Corporation for
services rendered in association with the Regulation A qualification. This
can be paid:

= |n cash, check, wire or credit card; or
= Issuance of 5% of the Company’s issued and outstanding common
stock shares (see agreement below).

Additional items:

Alternative Securities Markets Group Corporation has determined that the structure and terms of the
proposed Debt and/or Equity Capital Offering and Listing, as described in this Agreement, are in
compliance with all applicable International, Federal, State and Local Laws, Rules and Regulations
regarding Private and Public Debt and/or Equity Public Offerings.
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

We look forward to partnering with you on this business opportunity.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed by their duly
authorized 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: Cougar Canyon i, LLC

Company Address: 493 Red Corner Road, Douglasville, Pennsylvania 19518

By (signature):

Print Name: Mr. Steve Sherman

Title: Senior Managing Member
Date: J2(~1¢¢

ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION:

By: _,ﬂ/

Name: Mr. Steven J. Muehler

Title: Founder & Chief Executive Officer

Date: [2—(-1%¢

Page

10



Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

International Asset Management, LLC

MEMBERSHIP UNIT PURCHASE AGREEMENT
(TO BE EXECUTED ONLY UPON SEC QUALIFICATION OF THE
REGULATION A SECURITIES OFFERING)

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
SECURITIES MARKET 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 issue and sell the Shares (as defined in
Section 1 below) to Purchaser, and Purchaser desires to purchase the Shares from the
Company.

B. The Company’s Board of Directors (the ”Board”) unanimously approved the
issuance and sale of the Shares to Purchaser on

AGREEMENT
NOW THEREFORE, the undersigned agree as follows:

1 Sale of Membership Units. Subject to the terms and conditions of this
Agreement, on the Purchase Date (as defined below) the Company will issue and sell to
Purchaser, and Purchaser agrees to purchase from the Company, FIVE THOUSAND shares of the
Company’s Membership Units (the “Shares”), which is FIVE PERCENT of the Company’s Issued
and Outstanding Membership Units, at a purchase price of $3.00 per 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

Page
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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’s ownership of the Shares.

2. Purchase. The purchase and sale of the Shares under this Agreement shall occur
at the principal office of the Company simultaneously with the execution of this Agreement by
the 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
the Shares to be purchased by Purchaser (which shall be issued in Purchaser’s name) and the
Purchaser shall agree that such Shares shall constitute full payment for the Past Services.

3. Limitations on Transfer. In addition to any other limitation on transfer created
by 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
transferee of Purchaser (either being sometimes referred to herein as the “Holder”) may be
sold 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
other transferee (“Proposed Transferee”); (C) the number of Shares to be transferred to each
Proposed 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
receipt of the Notice, the Company and/or its assignee(s) may, by giving written notice to the
Holder, 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.

Page
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

(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
Price. If the Offered Price includes consideration other than cash, the cash equivalent value of
the non-cash consideration shall be determined by the Board in good faith.

(iv)  Payment. Payment of the Purchase Price shall be made, at the
option 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 Naotice.

(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
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
any applicable securities laws and the Proposed Transferee agrees in writing that the provisions
of this Section 3 shall continue to apply to the Shares in the hands of such Proposed Transferee.
If the Shares described 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
event, at any time after the date of this Agreement, of any transfer by operation of law or other
involuntary transfer of all or a portion of the Shares by the record holder thereof, the Company
shall have the right to purchase all of the Shares transferred at the greater of the purchase
price paid by Purchaser pursuant to this Agreement or the fair market value of the Shares on
the 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.

(i) 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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Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
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earnings and future prospects of the Company. The Company shall notify Purchaser or his, her
or its executor of the price so determined within 30 days after receipt by it of written notice of
the transfer or proposed transfer of Shares. However, if Purchaser does not agree with the
valuation 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
the Company and Purchaser and whose fees shall be borne equally by the Company and
Purchaser.

(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
interest therein will receive and hold such Shares or interest subject to the provisions of this
Agreement. 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
Section 3(b) above shall terminate upon the earliest to occur of (i) the first sale of Common
Stock 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
offering of the Company’s securities and upon request of the Company or the underwriters
managing such offering of the Company’s securities, Purchaser agrees not to sell, make any
short sale of, loan, grant any option for the purchase of, or otherwise dispose of any securities
of the Company (other than those included in the registration) without the prior written
consent 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 substantially
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 has acquired sufficient information about the Company to reach an informed and
knowledgeable decision to acquire the Shares. Purchaser is purchasing the Shares for
investment 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
must hold the Shares indefinitely unless they are registered with the Securities and Exchange
Commission and qualified by state authorities, or an exemption from such registration and
qualification requirements is available. Purchaser acknowledges that the Company has no
obligation to register or qualify the Shares for resale. Purchaser further acknowledges that if an
exemption 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
represents that Purchaser has consulted any tax consultants Purchaser deems advisable in
connection with the purchase or disposition of the Shares and that Purchaser is not relying on
the Company for 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 SHARES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
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1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND
NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE
SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR
DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN
OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED
UNDER THE SECURITIES ACT OF 1933.

(i) THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE
TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS
OF AN AGREEMENT BETWEEN THE COMPANY AND THE
STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE
SECRETARY OF THE 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 Shares or to accord the right to
vote or pay dividends to any purchaser or other transferee to whom such Shares shall have
been so transferred.

(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
5(a)(ii): (i) the termination of the Right of First Refusal; and (i} the expiration or termination of
the market standoff provisions of Section 3(f) (and of any agreement entered pursuant to
Section 3(f)). After such time, and upon Purchaser’s request, a new certificate or certificates
representing the Shares not repurchased shall be issued without the legend referred to in
Section 5(a)(ii), and delivered to Purchaser.

6. No _Continuing 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’s consulting relationship, for any reason, with or without cause.

Page

16



Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292
Direct: 213-407-4386 / Email: Info@AlternativeSecuritiesMarket.com
http://www.AlternativeSecuritiesMarket.com

7. Miscellaneous.

(a) Governing Law. This Agreement and all acts and transactions pursuant
hereto 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
provision in good faith. In the event that the parties cannot reach a mutually agreeable and
enforceable 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
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its
terms.

(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
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 used for the specific purposes described herein.

(e) Notices. Any notice required or permitted by this Agreement shall be in
writing and shall be deemed sufficient when delivered personally or sent by telegram or fax or
48 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 as subsequently 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.

(8) Successors and Assigns. The rights and benefits of this Agreement shall
inure to the benefit of, and be enforceable by the Company’s successors and assigns. The rights
and obligations of Purchaser under this Agreement may only be assigned with the prior written
consent of the Company.

[Signature Page Follows]
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The parties have executed this Agreement as of the date first set forth above.
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COUGAR CANYON |, LLC

By:

Name: Mr. Steve Sherman

Title: Senior Managing Member

Address: 493 Red Corner Road

Douglasville, Pennsylvania 19518

PURCHASER:

ALTERNATIVE SECURITIES MARKETS
GROUP CORPORATION

By:

Name: Mr. Steven J. Muehler

Title: Founder & Chief Executive Officer

Address:

Alternative Securities Markets Group Corp.
4050 Glencoe Avenue

Marina Del Rey, California 90292
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RECEIPT

COUGAR CANYON 1, LLC hereby acknowledges receipt of services rendered by
ALTERNATIVE SECURITIES MARKETS GROUP CORPORATION in payment of the purchase price
of $15,000 for THREE THOUSAND shares of Common Stock of COUGAR CANYON |, LLC

represented by Certificate No.

Dated:

COUGAR CANYON |, LLC

By:

Name: Mr. Steve Sherman

Title: Senior Managing Member
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PROMISSORY NOTE

TO BE EXECUTED UPON SEC QUALIFICATION OF
REGULATION A SECURITIES OFFERING

THIS PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR QUALIFIED UNDER ANY STATE’S
SECURITIES LAWS, IN RELIANCE UPON EXEMPTIONS FROM SUCH REGISTRATION AND
QUALIFICATION FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. THIS
PROMISSORY 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
COUNSEL, THAT SAID REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT
OR APPLICABLE STATE SECURITIES LAWS AND THAT THE PROPOSED TRANSFER OR
SALE WOULD NOT AFFECT THE ORIGINAL OFFER AND SALE OF THIS PROMISSORY
NOTE BY THE MAKER OR THE AVAILABILITY OF ANY EXEMPTIONS FROM
REGISTRATION RELIED UPON BY THE MAKER OF THIS PROMISSORY NOTE.

US 8$25,000.00

Date: , 2015

1. Principal Obligation. For Value Received, the undersigned, COUGAR CANYON [, LLC, a
WYOMING Limited Liability Company (the “Maker”), promises to pay to ALTERNATIVE
SECURITIES MARKET, LLC, a California Limited Liability Company (“Holder”), by check or
other 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
DOLLARS AND NO CENTS ($25,000.00), together with interest due and other amounts
provided 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:
e 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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e Registration of a $5,000,000 Regulation A Securities Offering in the State of California
(8200 Plus 1/5 of 1% of the Offering)
o $10,200

e 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)
o $1,500

e Registration of a $5,000,000 Regulation A Securities Offering in the State of Florida (all
offerings = $1,000)
o $1,000
e 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

e Registration of a $5,000,000 Regulation A Securities Offering in the State of New Jersey
(all offerings = $1,000)
o $1,000

e Registration of a $5,000,000 Regulation A Securities Offering in the State of
Pennsylvania ($500 plus 1/20™ of 1% of the Offering)
o $2,000

e 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
term, all amounts due hereunder, including interest, will be due and payable, provided that Maker shall
only 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.
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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 case such amounts will be added to
the principal and will be allowed to continue to earn interest under this Note for an additional period of
twelve (12) months. If Holder so elects, such amounts shall be retained by Maker and treated by Maker
and Holder as increases in the principal amount of this Note.

5. Prepayment Provision. There is no penalty for prepayments made on amounts due under this Note,
regardless of when any such prepayment occurs. Prepayments may be made at any time.

6. Default and Acceleration. All amounts owed hereunder shall, at the option of the Holder, become
immediately 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
immediately due and payable. Holder’s priority under this Section 6 is equal to that of every
other Debt or Lien Holder of the Company.

7. Miscellaneous.

(@ Status of Holder. The Maker may treat the Holder of this Note as the absolute
owner of this Note for the purpose of making payments of principal or interest and for all other
purposes, 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
otherwise disposed of, unless certain conditions are satisfied. This Note may be pledged as a
form of collateral for the purposes of capitalization and operations of the Alternative Securities

Market, LLC.
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() 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
shall inure to the benefit of the parties, their successors and, subject to the above limitation, their
assigns, and shall not be enforceable by any third party.

(e) No Waiver. No waiver or modification of any of the terms or provisions of this
Note 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.

® 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
accordance with 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.

(g  Section Headings. The headings of the various sections of the Note have been
inserted as a matter of convenience for reference only and shall be of no legal effect.

(h)  Severability. If any provision or portion of this Note or the application thereof to
any 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.

@) 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
construed pursuant to the laws of the State of Wyoming without regard to conflict of laws rules
applied in the State of Wyoming.
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Maker:

Mr. Steve Sherman

Senior Managing Member

Cougar Canyon I, L1C

493 Red Corner Road

Douglasville, PA 19518

Phone: (888) 327-9113

Email:
CougarCanyon@GeniuSystems.com

Holder:

Mr. Steven J. Muehler

Chief Executive Officer

Alternative Securities Markets Group
Corporation

4050 Glencoe Avenue

Marina Del Rey, California 90292
Phone: (213) 407-4383

Email;
Legal@AlternativeSecuritiesMarket.com



