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PART I - NOTIFICATION UNDER REGULATION A

I Item 1. Significant Parties

(a) (b) Directors and Officers.

Name and Address Position(s) Held

Mr. Wes Johnson Chief Executive Officer / Chairman of the Board

Remington Energy Group Corporation, 737 JamesLane,Suite 7499,InclineVillage, Nevada 89450

Mr. Donald White Advisor / Consultant / Board of Directors

I Remington Energy Group Corporation, 737JamesLane,Suite 7499,Incline Village, Nevada89450

Mr.Brent Johnson Advisor / Consultant / Board of Directors

Remington Energy Group Corporation, 737 JamesLane, Suite 7499, Incline Village, Nevada 89450

(c) General Partners of the Issuer N/A

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

The following provides the names and addressesof each of the Remington Energy Group Corporation affiliates who own 5% or
more of any classof our preferred or common stock:

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

Mr. Wes Johnson Preferred 0%

(1) (2) (3) Common 97%

I (1) Mr. Wes Johnson is the Chief Executive Officer of Remington Energy Group Corporation(2) Mr.Wes Johnson is the Chairman of the Board of Directors of Remington Energy Corporation
(3) Mrs.Wes Johnson, 737JamesLane,Suite 7499,Incline Village, Nevada 89450

(f) Promoters of the issuer

i Company: Broker-Dealer:Remington Energy Group Corporation Alternative Securities Market,LLC
737 JamesLane, Suite 7499 4050 Glencoe Avenue
Incline Village, Nevada 89450 Unit 210

I (775)671-3065 Marina Del Rey, California 90292http://remingtoneneraygroup.com/ http://www.ASMGCorp.com
Email:Wes@RemingtonEneravGroup.com Email: Legal@AltemativeSecuritiesMarket.com

i
i

Page 2



(g) Affiliates of the issuer.None

(h) Counsel for Issuer and Underwriters.

Counsel: Underwriter:

I Mr. JamesH.Seymour, Esq. Alternative Securities Markets Group Corporation
JamesH.Seymour Law Firm 4050 Glencoe Avenue
PO Box 1757 Unit 210

Crystal Bay,NV 89402-1757 Marina Del Rey,California 90292

I Jsevmourlaw@vahoo.com Legal@ASMMarketsGroup.com

(i) through (m) None

Item 2.Application of Rule 262.

(a) (b) None of the persons identified in responseto Item 1aresubject to any of the disqualification provisions set forth in Rule
262 and,asa result, no such application for awaiver if disqualification hasbeen appliedfor, accepted or denied.

Item 3.Affiliate Sales.

None of the proposed offering involves the resale of securities by affiliates of the issuer. The issuer has not had a net income
from operations of the character in which the issuer intends to engage for at least one of its last two fiscal years.The Company
hasspent expenditures in excessof revenues the past two years developing its' products and marketing plans.

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

(a) The Securities to beoffered in connection with this proposed offering shall be offered by:

Broker Dealer:

I Alternative Securities Market, LLC
A Wholly Owned Subsidiary of Alternative Securities Markets Group Corporation
California Registered Broker-Dealer

i Broker-Dealer Corporate:
Alternative Securities Market,LLC
4050 Glencoe Avenue

Marina Del Rey, California 90292

I Website: http://www.ASMGCorp.comMr.Steven Joseph Muehler, Chief Executive Officer
Direct: (213) 407-4386
Email:Legal@AlternativeSecuritiesMarket.com

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

• Califomia

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 Altemative

i Securities Market, Inc.,a Wholly Owned subsidiary of Alternative Securities Markets Group Corporation.The AltemativeSecurities Market, LLC is the exclusive Broker-Dealer for all Issuers on the Altemative Securities Market. The Alternative
Securities Market can be accessedat: http://www.ASMGCorp.com.
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I
I This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and will beavailable for viewing and download 24hours per day, 7 days per week on the website.

I In order to subscribeto purchasethe Units, a prospective Investor must complete,sign and deliver the executed Subscription
Agreement, Investor Questionnaire and Form W-9 to Remington Energy Group Corporation and wire or mail funds for its
subscription amount in accordancewith 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

I Investors that reside in jurisdictions where the Offering is registered and meet any State-Specific Investor Suitability Standards.

I Item 5.Unregistered Securities Issued or Sold Within One Year.
The Company was originally formed as aNevada Limited Liability Company in March of 2012 and converted to a Nevada Stock
Corporation in August of 2013.Upon its re-formation as a Stock Corporation, the Company issued 100% of its issued Common
Stock (100,000 Common Stock Units) to its Chief Executive Officer, Mr. Wes Johnson.

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

I Mr. WesJohnsonChief Executive Of1icer Common Stock: 97,000 Shares(97%) Common Stock: 97,000 Shares(97%)
737 JamesLane, Suite 7499 Preferred Stock: No Shares Preferred Stock: No Shares
Incline Village, Nevada 89450

(*) Alternative Securities Markets

i Group Corporation Common Stock: 3,000(3%) Common Stock: 3,000Shares(3%).
Advisor & Underwriter Preferred Stock: No Shares Preferred Stock: No Shares
4050Glencoe Avenue

Marina Del Rey,California 90292

I (*) Upon qualification of this Registration Statement, the Company will issue 3,000 (THREE THOUSAND) shares of itsCommon Stock to the following providers of service to the Company under Section 4(a)(2)of the Securities Act of 1933, as
amended:

• Alternative Securities Markets Group Corporation

Item 6.Other Present or Proposed Offerings.

I The issuer is also presently offering this same offering to Non-U.S.Citizen Pursuant to Regulation SNo application is currently being prepared for the Company's Securities to beadmitted 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

I Market", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE MONTHS of the close of this
securities offering. There can be no assurancethat a liquid market for the Securities will develop or, if it does develop, that it will
continue.If a market doesdevelop,it may not be liquid. Therefore, investors may not beableto selltheir Securities easily or at
prices that will provide them with yield comparable to similar investments that have a developed secondary market. Illiquidity

I may have a severely adverse effect on the market value of the Securities and investors wishing to sell the Securities might
therefore suffer losses.

I
I
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Item 7.Marketing Arrangements.

There is a Broker-Dealer marketing arrangement with respects to this offering, with the Alternative Securities Market,LLC, and

I its details are part of the Exhibits of this Registration Statement.There are no other marketing arrangementswith respectsto this offering.

The Offering is on a"Best Efforts" basis and is being offered directly by the Company through its Officers andDirectors, and my
Licensed Members of Alternative Securities Market, LLC.

There are no plans to stabilize the market for the securities to be offered.

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

Item 9.Use of a Solicitation of Interest Document.

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

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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PART H - OFFERING CIRCULAR

Remington Energy

Group Corporation

Cornorate:

Remington Energy Group Corporation

737 James Lane, Suite 7499

Incline Village, Nevada 89450

(775) 671-3065

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

Offering Price per 9% Convertible Preferred Stock Unit: $100.00(USD)

Maximum Offering: 50,0009% Convertible Preferred Stock Units

DIVIDEND POLICY: Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis,when and
if declared by the Company's Board of Directors, or an authorized committee of the Board of Directors, at an annual rate
of9.00°Ï.on the stated value of $100.00per share.

I The proposed sale will begin as soon as practicable after this Offering Circular has been qualified by the Securities andExchange Commission.The Offering will close upon the earlier of (1) the sale of 50,000 9% Convertible Preferred Stock Units,
(2) One Year from the date this Offering begins, or (3) a date prior to one year from the date this Offering begins that is so
determined by the Company'sManagement (the "Offering Period").

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

DATED: February 2nd,2015
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I
I THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THESECURITIES AND EXCHANGE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN

INDEPENDENT DETERMINATION THAT THE SECURITIES BEING OFFERED ARE EXEMPT FROM
REGISTRATiON. IIIE SECiIRITIES AND EX-CHANGE COMMISSION DOES NOT PASSUPON THE MERITS OF

I OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES ITPASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING
LITERATURE.

I
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "SECURITIES ACT"), OR APPLICABLE STATE SECURITIES LAWS, AND ARE BEING OFFERED AND

I SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THESE LAWS.THESECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY AUTHORITY NOR HAS THE COMMISSION OR ANY STATE

I REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OR THE

ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR.ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I
ITEM 2: DISTRIBUTION SPREAD

Number of Offering Selling Proceeds to

Securities Offered (1) Price Commissions (2) Company

Per Security - $100.00 $10.00 $90.00

Total Minimum 10,000 $1,000,000.00 $100,000.00 $900,000.00

Total Maximum 50,000 $5,000,000.00 $500,000.00 $4,500,000.00

I 1) We are offering a maximum of 50,000 9% Convertible Preferred Stock Units at the price indicated
(2) Weintend to use "Alternative Securities Market,LLC", a California Broker-Dealer,for this Offering.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY

I CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTSTHAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

I THE U.S.SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANYSECURITIES 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

I 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

I NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOOSE THEIR ENTIREINVESTMENT. 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

I OTHER THAN THOSE CONTAINED IN THIS OFFERING CIRCULAR, AND IF GIVEN OR MADE, SUCHINFORMATION 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

I 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

I 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 SECURITIES DESCRIBED
HEREIN IS NOT AUTHORIZED AND IS PROHIBITED.

AN OFFERING STATEMENT PURSUANT TO REGULATION A RELATING TO THESE SECURITIES HAS BEEN
FILED WITH THE SECURITIES AND EXCHANGE COMMISSION.

I INFORMATION CONTAINED IN THE PRELIMINARY OFFERING CIRCULAR IS SUBJECT TO COMPLETION
OR AMENDMENT. THESE SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BE ACCEPTED
PRIOR TO THE TIME AN OFFERING CIRCULAR WHICH IS NOT DESIGNATED AS A PRELIMINARY
OFFERING CIRCULAR IS DELIVERED AND THE OFFERING STATEMENT FILED WITH THE COMMISSION

I BECOMES QUALIFED. THIS PRELIMINARY OFFERING CIRCULAR SHALL NOT CONSTITUTE AND OFFER
TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALES OF THESE
SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL

PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE LAWS OF ANY SUCH STATE.

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

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

I CRITERIA OF VALUE.

NASAA UNIFORM LEGEND:

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

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

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

I
FOR ALL RESIDENTS OF ALL STATES:

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

I RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT 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

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

I
REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I ITEM 3.SUMMARY INFORMATION, RISK FACTORS AND DILUTION

Investing in the Company'sSecurities 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 Securities Offering.

General Oil & Natural Gas Industry Risks

Oil & Natural Gas investments are subject to varying degrees of risk. The yields available from equity investments in Oil &

I Natural Gas companies depends on the amount of income earnedand capital appreciation generatedby the companies aswell asthe expenses incurred in connection therewith. If any of the Company's assets does not generate income sufficient to meet
operating expenses, the Company's Common Stock value could adversely be affected. Income from, and the value of, the
Company's Assets may be adversely affected by the general economic climate,Oil & Natural Gasmarket conditions such as

I oversupply of related products or a reduction in demand for Oil & Natural Gas products in the areas in which the Company'sassetsare located, competition from other Oil & Natural Gassuppliers,and the Company'sability to provide adequate Oil &
Natural Gas products. Revenues from the Company's assets are also affected by such factors such as the costs of production and
local Qil & Natural Gasmarket conditions.

I Because Oil & Natural Gasinvestments are relatively illiquid, the Company'sability to vary its asset portfolio promptly inresponseto economicor other conditions is limited. The relative illiquidity of its holdings could impede the Company's ability
to respond to adverse changes in the performance of its assets.No assurancecan be given that the fair market value of the assets

I acquired by the Company will not decrease in the future. Investors have no right to withdrawal their equity commitment or
require the Company to repurchase their respective Common Stock interests and the transferability of the Common Stock Units is
limited. Accordingly, investors should be prepared to hold their investment interest until the Company is dissolved and its assets
areliquidated.

I
Development Stage Business

II Remington Energy Group Corporation commenced operations in March of 2012 as aNevada Limited Liability Corporation andconverted to a Nevada Stock Corporation in August of 2013. 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'ssuccessmust be considered in light of the

I problems, expenses, difficulties, complications, and delays frequently encountered in connection with the expansion of abusiness, 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
Remington Energy Group Corporation will operate profitably.

Inadequacy ofFunds

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

Competition

I Competition exists for Oil & Natural Gas products in most markets, including all sectors in which the Company intends tooperate. The Company may be competing for assetswith entities that have substantial greater economic and personnel resources
than the Company or better relationships with suppliers and other Oil & Natural Gas industry related professionals. These
entities may alsogenerally beable to accept more risk than the Company can manage.Competition from other Companies in the
Oil & Natural Gas industry may reduce the number of suitable prospective exploration opportunities.

The Development of Oli & Gas Properties Involves Substantial Risks that may result in a Total Loss of Investment

The businessof exploring for, developing and operating Natural Gasand Oil properties involves a high degree of business and
financial risks, and thus a significant risk of investment loss that even a combination of experience, knowledge and careful

Page
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I
I evaluation may not be able to overcome.The cost of drilling, completing and operating wells is often uncertain. Factors whichcan delay or prevent drilling or production, or otherwise impact expected results, include:

> high costs,shortagesor delivery delays of drilling rigs,equipment,laboror otherservices;

> unexpected operational events and drilling conditions;

> reductions in natural gas prices;

I > limitations in the market for natural gas;> adverseweather conditions;

> facility or equipment malfunctions;

> equipment failures or accidents;

> title problems;

I > pipe or cement failures;> casing collapses;

> compliancewith environmentalandother governmental requirements;

> environmental hazards, such asgas leaks,oil spills,pipelineruptures anddischarges of toxic gases;

> lost or damaged oilfield drilling and service tools;

> unusual or unexpected geological formations;

> loss of drilling fluid circulation;

I > pressureor irregularities in formations;> fires;

> natural disasters;

> blowouts, surface craters and explosions; and

> uncontrollable flows of gas or well fluids.

I If any of these factors were to occur, the Company could lose all or apart of its investment in the venture, or, the Company couldfail to realize the expected benefits from the field, either of which could materially and adversely affect Company revenue and
profitability.

I
The Company's Operations are subject to the Operationai Hazards and Unforseen Interruptions for which the Company may
not be adequately insured.

There am a variety of operating risks inherent in Oil & Natural Gaswells, gathering systems,pipelinesand other facilities, such
as leaks,explosions,mechanical problems and natural disasters included, which could cause substantial financial losses.Any of
these or other similar occurrences could result in the disruption of operations, substantial repair costs, personal injury or loss of

I human life, significant damage to property,environmental pollution, impairment of the Company'soperations and substantial
revenue losses.

Dependence on Management

In the early stagesof development the Company's business will besignificantly dependent on the Company's management team.
The Company'ssuccesswill be particularly dependent upon the services of Mr.Wes Johnson,the Company's Founder,Chief
Executive Officer & Chairman of the Company's Board of Directors.

Risks of Borrowing

Although the Company does not intend to incur any additional debt from the investment commitments provided in this offering,
should the company obtain secure bank debt in the future, possible risks could arise. If the Company incurs additional
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indebtedness, a portion of the Company'scashflow will have to be dedicated to the payment of principal and interest on such
new indebtedness. Typical loan agreementsalso might contain restrictive covenants, which may impair the Company's operating
flexibility. Such loan agreements would also provide for default under certain circumstances, such as failure to meet certain

I financial covenants.A default under a loan agreement could result in the loan becoming immediately due and payable and,if
unpaid, ajudgment in favor of such lender which would be senior to the rights of members of the Company. A judgment creditor
would have the right to foreclose on any of the Company's assets resulting in a material adverse effect on the Company's
business, operating results or financial condition.

Unanticipated Obstacles to Execution of the Business Plan

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

Management Discretion as to Useof Proceeds

i The net proceedsfrom this Offering will beusedfor the purposesdescribed under "Use of Proceeds."The Company reserves theright to use the funds obtained from this Offering for other similar purposesnot presently contemplated which it deemsto be in
the best interests of the Company and its Investors in order to addresschanged circumstances or opportunities. As a result of the

I foregoing, the successof the Company will be substantially dependent upon the discretion andjudgment of Management with
respect to application and allocation of the net proceedsof this Offering. Investors for the Units offered hereby will be entrusting
their funds to the Company's Management, upon whosejudgment and discretion the investors must depend.

Minimum Amount of Capital to be Raised

The minimum amount of Securities that need to be sold in this offering for the Company to access the investment funds is

I $1,000,000.After the Minimum Amount of Capital required to be reached, all Investor funds will be transferred from an Escrow
Account established with U.S.Bank, to the Company'soperating account at U.S.Bank. The Company cannot assure you that
subscriptions for the entire Offering will be obtained.The Company has the right to terminate this offering of Securities at any
time, regardless of the number of Securities that have sold.If the Offering terminates before the offering minimum is achieved, or

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

Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposesdescribed under "Useof Proceeds."The Company reservesthe

I right to use the funds obtained from this Offering for other similar purposesnot presently contemplated which it deemsto be in
the best interests of the Company and its Investors in order to addresschanged circumstances or opportunities.As a result of the
foregoing, the successofthe Company will be substantially dependent upon the discretion and judgment of Management with
respectto application and allocation of the net proceeds of this Offering. Investors for the Units offered hereby will be entrusting
their funds to the Company'sManagement, upon whosejudgment and discretion the investors must depend.

Unanticipated Obstacles to Execution of the Business Plan

The Company's business plans may changesignificantly. Many of the Company's potential business endeavors are capital
intensive and may besubject to statutory or regulatory requirements. Management believes that the Company's chosen activities
and strategies are achievable in light of current economic and legal conditions with the skills,background, and knowledge of the

I Company's principals and advisors. Management reserves the right to make significant modifications to the Company's statedstrategies depending on future events.
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1
Control by Management

As of February 1",2015 the Company'sManagers owned approximately 97%of the Company'soutstanding Common Stock
Units and 0% of the Company's Preferred Stock Units. Upon completion of this Offering, The Company's Management will
own approximately 97% of the outstanding Common Stock Units of the Company and 0% of the outstanding Preferred Stock
Units of the Company. Investors will not have the ability to control either a vote of the Company's Managers or any appointed
officers. See"COMPANY MANAGERS" section.

Return of Profits

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

No Assurances of Protection for Proprietary Rights; Reliance on TiradeSecrets

In certain cases, the Company may rely on trade secrets to protect intellectual property, proprietary technology and processes,
which the Company hasacquired,developed or may develop in the future. There can beno assurancesthat secrecy obligations
will be honored or that others will not independently develop similar or superior products or technology. The protection of
intellectual property and/or proprietary technology through claims of trade secret status hasbeen the subject of increasing claims
and litigation by various companies both in order to protect proprietary rights as well as for competitive reasonseven where
proprietary claims are unsubstantiated. The prosecution of proprietary claims or the defense of such claims is costly and
uncertain given the uncertainty and rapid development of the principles of law pertaining to this area. The Company, in common
with other investment funds, may also be subject to claims by other parties with regard to the use of intellectual property,
technology information and data, which may be deemedproprietary to others.

1 The Company's Continuing as a Going Concern Depends Upon Financing

If the Company does not raise sufficient working capital and continues to experience pre-operating losses,there will most likely
be substantial doubt as to its ability to continue as a going concern. Because the Company has generated no revenue, all
expenditures during the development stage have been recorded as pre-operating losses.Revenue operations have not commenced
becausethe Company has not raised the necessarycapital.

Broker - Dealer Sales of Unlis

The Company's Preferred Stock Units and Common Stock Units are not included for trading on any exchange, and there can be

I no assurancesthat the Company will ultimately be registered on any exchange. The NASDAQ Stock Market, Inc. has recentlyenacted certain changesto the entry and maintenance criteria for listing eligibility on the NASDAQ SmallCap Market. The entry
standards require at least $4 million in net tangible assetsor $750,000 net income in two of the last three years. The proposed
entry standardswould alsorequire apublic float of at least 1 million shares,$5 million value of public float, aminimum bid price
of $2.00per share,at least three market makers,and at least 300 shareholders.The maintenance standards (as opposed to entry

W standards) require at least $2million in net tangible assetsor $500,000 in net income in two of the last three years,a public float
of at least 500,000 shares, a$1 million market value of public float, a minimum bid price of $1.00per share,at least two market
makers,and at least 300 shareholders.

No assurancecan begiven that the Preferred Stock or Common Stock Units of the Company will ever qualify for inclusion on the
NASDAQ System or any other trading market until such time as the Managing Members deem it necessary. As a result, the
Company's Preferred Stock Units and Common Stock Units are covered by a Securities and Exchange Commission rule that
opposes additional salespractice requirements on broker-dealers who sell such securitiesto personsother 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 agreementto 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 secondarymarket.

Secondary Market

Prior to this offering, there hasbeen no public market for the Company's Preferred Stock.The Company's Preferred Stock will
not be listed on any regulated securities exchange. There can be no assurance that an active trading market for the Company's
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Preferred Stock will develop,or, if developed,that an active trading market will be maintained.If an active market is not

W developed or sustained, the market price and liquidity of the Company's Preferred Stock may be adversely affected.

No application is currently being prepared for the Company's Securities to beadmitted to the Official Listing and trading on any

I regulated market.No application is being prepared to include the Securities to trading on an "Over-the-Counter" or "OpenMarket", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE MONTHS of the close of this
securities offering. There can be no assurancethat a liquid market for the Securities will develop or, if it does develop,that it will
continue.If amarket does develop,it may not be liquid. Therefore, investors may not be able to sell their Securities easily or at
prices that will provide them with yield comparable to similar investments that have a developedsecondary 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.

The Company'sPreferred Stock is Equity and is Subordinate to all of our Existing and Futtere Indebtedness; our ability to
Declare Annual Dividends on the Preferred Stock may beLimited

The Company's Preferred Stock Units are equity interest in the Company and do not constitute indebtedness.As such, the
W Preferred Stock will rank junior to all indebtednessand other non-equity claims on the Company with respect to assetsavailable

to satisfy claims on the Company, including in a liquidation of the Company. Additionally, unlike indebtedness, where principal
andinterest would becustomarily bepayableonspecifiedduedates,in thecaseof preferredstock,like the Preferred Stock being

I offering through this Offering, (1) dividends are payable only when,as and if authorized and declared by the Company's Boardof Directors and (2) as an early stage company, our ability to declare and pay dividends is subject to the Company's ability to
earnnet income andto meet certain financial regulatory requirements.

I
Dividends on the Conapany'sPreferred Stock is Cumulative

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

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

I
Certain Factors Related to our Conunon Stock

I Because the Company's Common Stock may be considered a "penny stock," and a shareholder may have dij)ìculty sellingshares in the secondary trading market.

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

I document relating to the penny stock market andmonthly statements disclosing recent price information for the penny stocks
held in the account, and certain other restrictions. For as long asthe Company's Common Stock is subject to the rules on penny
stocks, the market liquidity for such securities could be significantly limited. This lack of liquidity may also make it more
difficult for the Company to raise capital in the future through sales of equity in the public or private markets.

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

I There could be significant volatility in the volume and market price of the Company's Common Stock, and this volatility may
continue in the future. The Company'sCommon Stock may be listed on the OTCQB, OTCQX, OTCBB, The BermudaBSX
Exchange, the London Stock Exchange's AIM Market, the Canadian TSX Venture Exchange or TMX Exchange, the Irish Stock
Exchange, the Frankfurt Stock Exchange and / or the Berlin Stock Exchange, where each has a greater chance for market
volatility for securities that trade on these markets asopposed to a national exchange or quotation system.This volatility may be
caused by a variety of factors, including the lack of readily available quotations, the absence of consistent administrative
supervision of "bid" and "ask" quotations and generally lower trading volume. In addition, factors such as quarterly variations in
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I
I our operating results,changes in financial estimates by securities analysts or our failure to meet our or their projected financialand operating results, litigation involving us,general trends relating to the Oil & Natural Gas Industry, actions by governmental

agencies, national economic and stock market considerations aswell as other events and circumstances beyond our control could
have a significant impact on the future market price of our Common Stock and the relative volatility of such market price.

Compliance with Securities Laws

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

Offering Price

I The price of the Securities offered has been arbitrarily established by our current Managers, considering such matters asthe stateof the Company's businessdevelopment 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.

Projections: Forward Looking Information

Management hasprepared projections regarding anticipated financial performance.The Company's projections are hypothetical

I and based upon a presumed financial performance of the Company, the addition of a sophisticated and well funded marketing
plan, and other factors influencing the business. The projections are based on Management's best estimate of the probable results
of operations of the Company and the investments made by management, based on present circumstances,and havenot been
reviewed by independent accountants and/or auditing counsel. These projections are basedon several assumptions, set forth

I therein, which Management believes are reasonable. Some assumptions, upon which the projections are based,however,invariably will not materialize due the inevitable occurrence of unanticipated events and circumstances beyond Management's
control. Therefore, actual results of operations will vary from the projections, and such variances may bematerial. Assumptions
regarding future changes in sales and revenuesarenecessarily speculative in nature. In addition, projections do not and cannot

I take into account such factors as general economic conditions, unforeseen regulatory changes, the entry into a market ofadditional competitors, the terms and conditions of future capitalization, and other risks inherent to the Company's business.
While Management believes that the projections accurately reflect possiblefuture results of operations, those results cannot be
guaranteed.

NOTICE REGARDING AGREEMENT TO ARBITRATE

THIS OFFERING MEMORANDUM REQUIRES THAT ALL INVESTORS ARBITRATE ANY DISPUTE
W ARISING OUT OF THEIR INVESTMENT IN THE COMPANY. ALL INVESTORS FURTHER AGREE THAT

THE ARBITRATION WILL BE BINDING AND HELD IN THE STATE OF NEVADA. EACH INVESTOR

I ALSO AGREES TO WAIVE ANY RIGHTS TO A JUR TRIAL. OUT OF STATE ARBITRATION MAY FORCE
AN INVESTOR TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. OUT OF STATE
ARBITRATION MAY ALSO COST AN INVESTOR MORE TO ARBITRATE A SETTLEMENT OF A
DISPUTE.

I

I
I
I
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I
ITEM 4. PLAN OF DISTRIBUTION

A maximum of 50,000 9% Convertible Preferred Stock Units are being offered to the public at $100 per 9% Convertible

I Preferred Stock Unit. The Offering will commence promptly after the date of this Offering Circular and will close upon the
earlier of (1) the sale of 50,000 9% Convertible Preferred Stock Units, (2) One Year from the date this Offering begins, or (3) a
date prior to one year from the date this Offering begins that is so determined by the Company's Management (the "Offering
Period").

A minimum of $1,000,000 must be invested prior to the Company having access to the Investment Proceeds. A maximum of
$5,000,000will be received from the offering. No Securities are being offered by any selling shareholders. The Company will
receive all proceeds from the sale of Securities after the minimum of $1,000,000 hasbe reached.If the Offering terminates before

I the offering minimum is achieved, or if anyprospective Investor's subscription is rejected, all funds received from such Investorswill bePromptly Refunded without interest or deduction.

The Offering is on a "BestEfforts" basis and is being offered directly by the Company'sManagement,without compensation,

I and through a California Registered Broker-Dealer, Altemative Securities Market, LLC, which has entered into a ParticipatingBroker-Dealer Agreement with the Company. There are no plans to stabilize the market for the Securities to beoffered. Investors
can purchase Securities directly from the Company by completing a Subscription. Securities can be purchased by check, money
order, or bank wire transfer. Investors should call the Company for bank wire transfer instructions should they choose that
method of payment for Securities.

The Company, and the Broker-Dealer, will usea website as anonline portal and information management tool in connection with
the Offering. The Website is owned and operated by Altemative Securities Markets Group, Inc.,the parent companyof the
Company's Broker Dealer.The website canbeviewed at http:www.ASGMCorp.com.

This Offering Circular will be fumished to prospective Investors upon their request via electronic PDF format and will be
availablefor viewing anddownload 24hours per day,7 daysperweek on the website.

In order to subscribe to purchase the Securities, a prospective Investor must complete, sign and deliver the executed Subscription
Agreement,Investor Questionnaire and Form W-9 to Remington Energy Group Corporation. And either mail or wire funds

I for its subscription amount in accordancewith the instmetions 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 residein jurisdictions where the Offering is registered andmeet any state-specific Investor suitability standards.

I The Company reserves the right to reject any Investor's subscription in whole or in part for any reason.If the Offering terminatesor 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 andaudio-visual materials, in eachcaseonly as authorized by the Company.Although these materials will not

I contain information in conflict with the information provided by this Offering and will be prepared with a view to presenting a
balanced discussion of risk and reward with respect to the Securities, these materials will not give a complete understanding of
this Offering, the Company or the Securities and are not to be considered part of this Offering Circular. This Offering is made
only by meansof this Offering Circular and prospective Investors must read and rely on the information provided in this Offering
Circular in connection with their decision to invest in the Securities.

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

The Company seeksto raise maximum gross proceeds of $5,000,000 from the sale of Securities in this Offering. The Company

I intends to apply these proceedssubstantially as set forth herein, subject only to reallocation by Company Management in the best
interests of the Company.

I Saleof Company 9% Convertible Preferred Stock UnitsCategory Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds

Proceeds from Sale of Securities $4,500,000 90% $900,000 90%

Offering Expenses

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

Offering Expenses $500,000 10% $100,000 10%

Footnotes:

Includes estimated memorandum preparation,filing, printing, legal,accounting and other feesand expensesrelated to the
Offering,including Broker-Dealer Commissions.

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

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I
USE OF INVESTMENT FUNDS SCHEDULE

I The below allocation of Funds Table provides above provides the use of funds based on raisin $5 Million USD.If the total
offering is not met, management will distribute the funds on a percentage weighted basis according to the Allocation of
Funds Table provided below.

ITEM: PERCENTAGE: MINIMUM: MAXIMUM:

Costs of Offering & Admin Costs 10% $100,000 $500,000

Drilling Fees & Permits 13% $130,000 $650,000

Drilling Supplies 20% $200,000 $1,000,000

Drilling Labor 47% $470,000 $2,350,000

Third Party Costs 6% $60,000 $300,000

Contingency 4% $40,000 $200,000

TOTAL 100% $5,000,000 $5,000,000

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

A. The Company:

Remington Energy Group Corporation ("Company","We","Our" or "Us") is a Nevada Company that was originally formed in

I March of 2012 as a Limited Liability Corporation and converted to aNevada Stock Corporation in August of 2013. Remington
Energy Group is engaged in the exploration, acquisition and operation of Oil & Natural Gas properties, primarily in the State of
Pennsylvania. Because Oil & Natural Gas exploration and development requires significant capital,and becausethe Company's
assetsare limited, we participate in the Oil & GasIndustry through the acquisition of leasesin and around already producing Oil
& Natural Gas producing wells and Oil & Natural Gas Exploration and Development projects with major industry producers.

Remington Energy Group is led by our Management Team which consists of our Founder, Wes Johnson and Brent Johnson who
oversee the daily operations and the drilling projects with our Drilling Team.Also involved is Donald White who researches
future drilling sites aswell asworks with our Drilling Team analyzing well logs and site reports.

For our Drilling Team we have selected an extremely experienced well drilling company and well operator in D & S Energy
Corp (D & S).They are familiar with the drilling site and have drilled several offsetting wells to our sites with producing and
viable oil and galas wells in the pastyear.

D & S is an independent oil and gasdrilling, operating, and producing company with principal operating offices located in Tiona,
Pennsylvania.D & SEnergy was formed in Jan.2006 and hasbeen in continuous operation since that time. During that time D

I & SEnergy hasdrilled andcompleted approximately 135oil and gasproducing wells in Venango, Jefferson, Forest, Warren, andMcKean Counties, Pa.and Allegany Co.,NY. D & S continues to operate the majority of these wells at this time. These wells
have been doneexclusively for the benefit of various drilling investment funds.

I Currently D & S turnkey drills approximately 35 wells per year in the oil and gas region of Northwestern Pa.in the countiesmentioned. D & Shasan extensive leasebank with most properties held by previous production. D & S is continuing to expand
its lease baseasfuture viable prospects become available.D & S' focus is strictly on what is known as"developmental" drilling
prospects. That refers to D & S' leaseswhich are near or adjoin other properties that have already had previous wells drilled on

I them and / or are surrounded or off-set by previous production of other operating companies. This assuresa better than industrystandard success rate of producing oil and gas wells in this region. These wells are classified as "shallow wells" by pertinent
government agencies and regulated as such.

D & S as the driller and operator also take on all responsibility for state, local and federal laws and responsibilities in regard to
W rules and regulations of the Oil and Gas industry including all environmental regulations.D & S also carry's the liability

insurance to cover the wells and their drilling operation. All licenses required to drill in the State of Pennsylvania are held and

I maintained by D & S.D & Sis responsible for all mineral rights and royalties to leaseowners paid out of their royalties that are
received from production of the wells.

I REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I
I
I
I
I

Page
19



I
D & S Energy Corp

D & Shas an excellent team of experienced engineering, production staff, roustabout crews,and office personnel.A brief resume

I of the key people employed by D & S asfollows:Gary Neely: Founder, Owner, President and CEO of D & S Energy Corp
Graduate Geologist, 1977

I Over 37years of experience in oil andgas industry, primarily in the Appalachian Basin.
Drilled, produced and worked on approximately 2500 shallow oil and gaswells.
Veteran: USMC 1966-1972

I DeborahMorris: Vice President, CFO,Corporate Secretary/Treasurer of D & SEnergy since 2009
Former Owner and President of Morris Bros.Lumber Co.
Extensive background in timber, mineral resource management, business management and accounting.

I Tim Johnson: Project Supervisor and Production Manager30 plus years experience in oil and gas industry as engineer, production manager, drilling and well completion engineer.

D & Shasanadditional staff of 18-25 (someare seasonal) employees who specialize in well tending,roustabout work, electrical
and mechanical work necessary to maintain the wells.

In addition, D & S owns and operates its own proprietary well treatment chemicals and equipment used to enhance production of
the wells.

B. Plan for Profitability

To date,the company has no revenues due to no wells having been drilled to date.Once the Company has achieved

I capitalization of a minimum of $1,000,000 through the Offering, the Company will have the capital required to
obtain necessarypermits and proceed with drilling and initial well operations.The $1,000,000 minimum is enough
capital to begin Company operations and drill the first five wells. After the minimum of $1,000,000 has been
securedthrough the Offering,each additional investment of $200,000 will add one more well to the Company's well

I total. Upon the completion of the entire Offering of $5,000,000,the Company estimates that it will have 25 Wells
drilled.

The Company's plan is to use 75% of the net income from well production for reinvestment into the Company for

I additional wells. The remaining 25% of the net income from well production will go towards operating expenses(estimatedto be about 13% of the total net income of all well production) and contingencies and reserves (estimated
to be about 12% of the total net income of all well production).

The operating expenses in the first year are estimated at 13% to cover basic costs of business operations, such as
(but not limited to): travel, water for drilling and well operations, electrical, bookkeeping, site office and monthly
maintenance costs.The existing debt of the Company from its Founder and Chief Executive Officer, Mr. Johnson,

I will not be paid backfrom Investor Funds,but by the profits of the operating wells once the wells are producing net
income.After year two of operations, the Company feels that with the subsequentincrease in producing wells, the
Company'sexpensesshouldbegin to decreaseat a rate of 8-9% per annum.

I A contingency and reserve account will be funded using approximately 12% of the net income for unforeseen
expensesfor the Company, as well as for deposits on future well drilling sites of the Company.The Company has
options on additional leasesthrough the Driller and Operator, D&S Energy Corporation, to either lease or have
assigned to the Company, additional well sites to continue the growth of the Company through the acquisition of

I additional drill sites and wells.As the Company begins to receive incomes and reinvests its net profits backonto the Company as described above,
the Company believes this "reinvestment methodology" will provide a substantial increase in the value of the
Company in the future.
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I
Young WT 5574 Lease, in which the Company has 100 drill sites available, is located in the highly sought-after
"Morrison Oil and Gas Field" which currently has more than 300 producing wells surrounding the Company's lease
site within a three mile radius, and the Company's lease site is surrounded on three sides by companies such as:

I Shell,Catalyst Energy, MSL Oil and Gas,Stonehaven Energy, Snyder Bros, and SWEPI Energy.The Company'sDriller and Operator, D&S Energy, has many years of drilling experience with over 200 wells drilled in the
Morrison Oil and Gas Field. In the last eighteen months, D&S Energy has drilled and put into production over 23

I wells on the Young WT 5577 lease, where the Company will be drilling wells. This relationship has allowed the
Company to see andmonitor current production of the areas producing wells and verify that wells drilled on the
Young 5574 lease are producing commercially viable ("the ability of a business, product or service to compete

I effectively andto make a profit"(See Footnote: 1 below)) quantities of oil and natural gas.To the best estimation of
the Company, through both onsite review and through industry data references, there are "hundreds"of active
producing wells surrounding the WT 5574 Tract where the Company has its leases.

Current production of the wells that are being operated by D&S Energy on the Young WT 5574 Lease areproducing
between 8-35 bbl (bbl equal one "barrel", or 42 us gallons, or 35 UK imperial gallons, or approximately 159 liters,
or 9,702 cubic meter on average) per day and between 20-60 mcf (mcf = Metric Cubic Feet, equals the volume of
1,000 cubic feet of natural gas) of gas per day. The 29 wells that have been drilled are now producing and an

I additional 10 wells are currently being drilled throughout the 1,100plus acre WT 5574 Lease to test the oil
producing geological formations and verify the "commercial viability" of the location.These wells drilled, logged
and tested prior to being placed into production, and each oil and gas well shows similar geological formation
information concerning oil and gas formations.This geological formation information should be similar to the wells
the Company will be drilling on its lease.

As part of the Illustrations below,a third party independent log assessmentsummary and oil and gasreserve analysis
from Billman Geologic Consultants Inc.showing the amount of calculated and estimated oil and gas reserves in the

I first five wells drilled. The Company believes, as Billman Geological Consultants state, that their estimates are veryconservative as log analyses included with the report only went down to approximately 1,300 feet, and there are
deeper"payzones"(payzone is a term used in the oil and gas industry that refers to the rock in which oil and gas are

I found in exploitable quantities) that are were not analyzed for the report.The Company has also included below,production reports obtained from the Pennsylvania Department of Environmental Protection (PA DEP) from wells
that are on the leasesthat surround the WT 5574 tract. The Company has also included below, maps showing
hundreds of oil and gas wells that are on the neighboring leasesmentioned earlier in this section,all within three
miles of the WT 5574 lease, and charts showing the number of oil and gas wells permitted anddrilled in McKean

W County, Pennsylvania. These all show that the Company's lease is in an area where there is a very active andoil and
gas area.As can be seen on the maps,the well drilling activity in the Morrison Oil Field starts directly to the

I Northeast of the WT 5574 Tract,and over the years, has spread out from there and is now moving to the Southwest
in the direction of the WT 5574 Tract.

Looking at production reports included below, one can see that the reports have only been tracked by the
g Pennsylvania Department of Environmental Protection since 2007. One would also see that the reporting, even

though required by Pennsylvania Law, is sporadic at best,andnot enforced in any way. These wells, andthe wells
the Company will be drilling, are all "Shallow Wells". The Company'smineral rights are from the surface to 3,000
feet below the surface.These "Shallow Wells", the Company believes, will produce 60% to 70% of their overall

I production in the first 4-6 years.These types of wells are also known as "Stripper Wells", will have their topproduction the first year and then they will steadily decline approximately 30% to 35% per year until the well gets to
a point where it will "level off" to a lower production and can continue to produce for a well life of between 10-15

I years as shown in the reports below. In the past, the actual recoverable oil and gas was between 7% to 10%,however with the new drilling and production techniques such as "Fracking" and "Well Additives", among other
techniques, oil and gas recovery has gone up to 18% to 23%,which is increasing the profitability of these shallower
wells.Look at the production reports below,and extrapolating the current production back to the original production
numbers and looking at the Geological Report, it is easily calculated that these wells have substantial reserves and
the Company believes it will initially match the production number of 8-35 bbls per day.

With current oil prices on September22,2014 of over $90 per bbl, and gas prices on September22nd, 2014 in the $3
per mcf range (see chart in Exhibits section of this Offering and below), the Company is very confident that this
Company will be profitable once investment capital has been raised, the proposed business operations asdetailed in
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I
this Offering are commenced, and when the wells on the Company's lease have been drilled and placed into
production.

I
3
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I WTI Crude Oil Prices: www.oil-prices.net, September 23, 2014Commodities: www.oil-prices.net, September 23, 2014

I All production information, as well as date of all charts, graphs and Spreadsheetsin the Exhibits section of this
Offering, were all obtained by the Pennsylvania Department of Environmental Protection at:

http://www.portal.state.pa.us/portal/server.pt/community/dep_home/5968

i Commercial Viability: as defined by Cambridge Dictionary Online,

http:((dictionary.cambridge.org(dictionary(business-english(commercial-viability

C. The Operation

At this point we believe most of the heavy lifting has been done in preparation to start drilling on our gas and well sites.We have
located and acquired through an assignment 100 oil and gas well drilling sites known as the Young WT 5574Lease.Located in

I the Morrison Oil and Gas field, this is a very well known oil producing area with commercially viable wells surrounding ourdrilling area.Remington Energy Group acquired the assignment for the 100 well sites in October 2013 for $490,000plus
royalties.Remington Energy Group has3 years to drill 100 wells (see assignment attached), and must complete at least 50 wells
during that period to receive a 2year extension if necessary.

We have verified that all permits are available and can be processed within 60 days.Our contracts have been signed with our
Driller and Operator, D & S Energy Corp (D & S).D & S will receive a 30% royalty fee on the oil and gas produced and they
take 100% of the responsibility and liability for all of the well sites and the drilling and operations of each well. D & S Energy
will beresponsible for anyunderling royalties owedto anyandall oil andgasrights owners,out of their 30% royalty payment.

Oncewe havereceivedfundingthrough ourOfferingwe canthan proceedto the actual processof the well development,which is
outlined in the following chart:
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D. Well Development Process

Step 1 - Mineral Leasing

Companies negotiate a private contract or leasethat allows mineral development and compensates the mineral (land) owner.Lease terms vary
and they contain pertinent stipulations or measuresto protect the various resources.

Step 2 - Permits

The operator must obtain permits authorizing the drilling of any new wells. Surveys, drilling plans and other pertinent information are required
for the permit application.The permits may require site specific measuresto protect the environment while other permits for water removal or
injection may also be required.

Step 3 - Road and Pad Construction

After permits are issued,roads are constructed to accessthe well sites.Well pads are constructed to safely locate the drilling rig and equipment
during the drilling process.Pits may beexcavated to contain the drilling fluids.

Step 4 - Drilling and Well Completion

A drilling Rig drills the wells and multiple layers of casing are put into the hole and cemented in place to protect fresh water formations.

Step 5 - Hydraulic Fracturing

i A specifically designed fracturing fluid is pumped under high pressure into the shale formation. The fluid consists primarily of water along
with a binding agent such as sand and about 2% or less of chemical additives. This process createsfractures in rock deep underground that are
"orooned"open by the sand.which allows the natural eas to flow into the well.

Step 6 - Production

Oncethe well is placedon production, parts of the wellpad that are no longer needed for future operations are reclaimed.The gas and oil is
brought up, treated to a useablecondition and sent to market.

Step 7 - Workovers

Gas and oil production will usually decline over the years.Operators may perform a workover which is an operation to clean, repair and
maintain the wells for the purpose of increasing or restoring production. Multiple workovers may be performed over the life of a well.

I Step 8 - Plugging and Abandonment/ReclamationWhen awell reaches it economic limit, it is plugged and abandonedaccording to State standards.The disturbed areas,including the wellpads
and accessroads are reclaimed back to the native vegetation and condition requested by the mineral owner.This process is normally completed
in a few weeks.though it canbe many years before this is considered.
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I
E. Project Geology Overview

The Young Well Track 5574 Lease,herein referred to as the Young WT 5574 Lease in McKean County, Pennsylvania contains

I over 1100 acresandconsists mostly of rolling hills andmoderate sized mountains.Virtually all areasareaccessibleby modernroads or farm roads.Much of the areassurface is owned by the Federal Government and/or private land owners which allow
timbering and oil and gas extractions, with the mineral rights being leased to the Lessee.Infrastructure such asroads,electrical,
gas sale lines and drill site availability is already established on or adjacent to the leases.Based upon Pennsylvania State

I published well reports for this immediate areathat several other oil and gascompanies are currently drilling and operating on off-setting leases to the Young WT 5574 Lease.These other producers include Shell, Catalyst Energy, SWEPI Energy and
Stonehaven Energy. These companies have been working on these off-setting leasesand other nearby leasesfor several years.

I The Young WT 5574 Lease holdings can be found on amap at the latitude of approximately 41 deg.,48 min. and a longitude of78 deg.,52 min. The general area is known as the Kinzua region, named for Kinzua Creek which flows through the areaand the
Kinzua Dam,which is an impoundment of the Alleghany River, located in the west of the lease.It should be noted that all of the
well sites in our lease bank are located within the heart of the Northwest Pennsylvania oil producing region and that all leases
have been proven by previous drilling operations on or off-setting our leases.The lease mentioned is surrounded by existing oil

W and gas fields, most with current production operations. This establishes these areas as developmental drilling properties as
opposed to exploratory or wildcatting. These properties have been extensively studied and researched using known drilling
reports provided by the Stateof Pennsylvania GeologicSurvey Office and information provided by knowledgeableindividualson
this area.

The oil and gas is obtained from the numerous layers of sedimentary sandstone rocks, of Upper Devonian Age, located in the
Appalachian Basin.At that time these regions were the eastern shoreline of a shallow sea that extended westward to nearly mid-

I continent. East of this shoreline were the mountains that we now know as the Alleghany-Appalachian chain.The shorelinebecame a depositional zone of run-off from these mountains and ebb the flow of the depth changes of the seathough the
millenniums.The more shallow water levels contained sand and sediment that through time, heat and pressure becamesandstone.
The deeper depositions of silt became the shalethat is present today. With the changing of the sealevels, sandstone became

I covered with shale which then again became covered with sandstone.This process occurred numerous times thus creating alayer-cake affect under the earth's surface in these areas.The shale acts asa caprock or trap which keeps the oil and gas trapped
within the pore spacesof the reservoir sandstone layers.

I The Stratigraphic Column of oil and gas bearing sandstone formations in the Young WT 5574Lease include: The Bradford,
Clarendon, BallTown, Tiona, Cooper and Klondike. These are just a few of the hydrocarbon bearing formations that have been
reported by previous drilling on or around the Young WT 5574Lease,and that we expect to encounter.

I
F. Young WT5574 Lease

The Young WT 5574Leaseis situated approximately ten miles southwest of the town of Bradford,PA.Up until the 1930's the
Bradford area was the world's largest oil producing region.This extensive production of oil gave birth to companies such as
Quaker State Oil, Pennzoil, Kendall Oil, Wolf's Head Oil and American Refining. The major industry in this area centers on oil

I and gasexploration, refining and transportation of fuels andlubricants.The Young WT 5574 Lease are located within the knownparameters of the well-established Morrison Oil and Gas Field.Except for the Kinzua Reservoir located on the westem boundary,
these leasesare surrounded by active oil and gasdrilling and production operations.

I As was previously mentioned, the structure of this immediate area is comprised of many oil and gas bearing formations. Anywells drilled in the Young WT 5574Lease can expect to encounter many if not all zones.The group of oil andgas bearing
sandstone formations that are of interest are known asthe Bradford Group Horizon. These sandstonezones are interspersed with

I shale formations as previously explained in this report.Depths of drilling will vary with the surface elevation where drilling
commences.All zones present should be reached within a total depth of 1700-2500 feet from the surface.The zones in
descendingorder are asfollows:

Bradford 1"Sand

Clarendon

I BallTownTiona
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I
Cooper

Klondike

There is also the possibility of other oil and gasbearing formations being found on this lease.

W These would be the following:

Sugar Run

Chipmunk

Bradford 2nd

i Bradford 3"Lewis Run (4*Sand)

I These are the hydrocarbon bearing formations that have been reported by previous drilling operations on or near the Young WT5574 Lease as well as well logs from our geological reports. They will vary as to depth depending upon the elevation at which
they are drilled. Any and all of the aforementioned sandstone formations can be be hydrofractured collectively when the criteria

I of adequate porosities, quality and quantities of formation are present, and the hydrocarbon content is present. Those

determinations will be made by electronically logging each well after it is drilled. The results of each log will be evaluated as to

the viability of completion of that particular well

Often times the names of these zones get intermingled from area to area.Only the Lewis Run formation is deeper than the

I Bradford 3"formation. The other zones, if present, would be discovered during the drilling and logging phaseof the well. It issuggested that some wells, strategically placed,are drilled deep enough to check for the presence of the Lewis Run.All of the
formations mentioned are known and established oil and gasproducers.All zones present on the leasecan and will becompleted

simultaneously when possible.The electric-nuclear logging of the drilled wells will not only show the formations presence but

I also porosities, oil and gassaturations and formations depth and structure.All of these items are necessary in successfully hydrofracturing thesewells.

I Until recent years, many of the wells in this region were only drilled to specific depth and a specified targeted formation.These
specific formations were then "shot" with explosives to provide a cavity and allow the oil and gas to flow to the well bore.One
suchwell was drilled in 1957 and was "shot" with nitro in both the l' and the 3"Bradford formations. Production records of this

well are not known but it does show the presenceof the Bradford formation on this lease.Past researchon this site hasshown

I another well located in this areawas hydro fractured in the Bradford 3"and produced 10Bbls of oil per day and 150 MCF of gas
per day with a bottom hole pressure of 425 psi.This "test well" has verified that the area we are drilling does have and can
produce commercially viable amounts of oil and confirms the geological readings.This also helped us determine that the gas
lines in the area where inadequate to remove the natural gas being produced from this region. This problem has been solved

I recently as Shell hasupgraded the lines from 1 ½"to 3".When wells have this much pressure, often the gas "over-runs" the oil in
the formation initially but the oil production increasesasthe gaspressuredeclines over time.

Preliminary work on this leasehas already been accomplished and so far 3 wells have been drilled and logged on this lease.
Based upon the logging information, the wells are expected to produce both oil and gas in marketable quantities.The following is
a review of the log analysis of the 3 wells; the net feet is the amount of sand in each pay zone, the averagesare listed for the
porosity level and also the oil and gassaturations located in eachpay zone and they are all expressed in a percentage.

I
I
I
I
I
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I
Well Log #1

Average Average Average
Formation Name Net Feet Porosity Oil Saturation Gas Saturation

i Bradford 1* 8 8.7% 48% 8%Clarendon 10 8.3% 40% 8.5%
Ball Town 14 8.3% 47% 5%

Cooper 23 8% 49% 4%

I
Well Log #2

Bradford 1" 23 7.5% 42% 3%

I Clarendon 22 10% 34% 22%Ball Town 11 10% 46% 10%

Cooper 32 8% 47% 3%

I 5*Formation 22 9% 53% 10%
6*Formation 6 8% 56% 2%

Well Log#3

Bradford 1" 8 8% 38% 11%
Clarendon 12 10% 40% 16%
Ball Town 6 8% 47% 0%

I Cooper 25 8% 47% 2.7%5*Formation 7 7% 47% 1%
6*Formation 4 8% 52% 8%

I
I
I
I
I
I
I
I
I
I
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G. Conclusion

After lengthy review of the information available,including hands on experience,it is my opinion that all of the aforementioned

I leasesheld under the Young WT 5574Lease have an excellent chance to be a viable financial investment enterprise. The wells

that I have personally witnessed being drilled and completed on these leases exceed the vast majority of the wells I've been
involved with in Northwestern, Pennsylvania.

Not only are the pay zones there but critical infrastructure such as power, roads and sales lines are readily available.

I These leasesare in the near vicinity of brine treatment plants, which cuts down on operation costs,and are also close to 2 majorrefineries for oil sales.All leasesare also close to gassale lines for delivery of natural gas to market.As the old timers would say,
"this area is a gold mine".

I I recommend that at least the initial well be drilled deep enough to test for the presenceof the Lewis Run formation. Iffound and shown to be a viable pay zone, future wells on that lease can be drilled and completed to that depth.Future wells
should alsobedrilled to test the Klondike formation if present.

I All wells should be electrically logged immediately after drilling with an analysis that shows zone porosity, oil and gassaturations. Any structure showing adominance of brine should beavoided,

i Even though the oil and gas industry is considereda high risk venture,much of the risk has beeneliminated by
previous drilling, completion and production on or off-setting these leases.

Respectfully submitted,

I Chief Staff Geologist
Gary L.Neely

H. Geologist Credentials

Gary Neely is the Chief Geologist. He is a graduate geologist from Slippery Rock University and Gannon College.He has

I worked in the oil and gas industry since 1977.He worked as a geologist and field supervisor on oil and gas field projects in PA,
Ohio, W.Virginia, Kansas, Illinois, NY, Kentucky and Oklahoma. He hasbeen involved with drilling, logging, completion,
production, and land management of approximately 2500 wells in the aforementioned states;the majority of which have been in
the Appalachian Basin of Western Pa.He waspreviously the president of Eagles Enterprises Inc.

I
I
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I. Map #1: Plat Map of Young 5574 Well Track
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J. Map #2: Cutout of NW Pennsylvania Showing McKean County
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I
K. Map #2: Map of Pennsylvania Showing McKean County

I
1 'l PENNSYLVANIAMcKEAN

WARREN POTTO il00A 2 SRADFORD SUSQUENANNA

I CRAWFORD

WAYNE

FOREST WYOMING

ELK CAMERON StRUVAN

MERCER LYCOM|N0 pas
CLARION JEFFERSON LUZERNE

LAWRENCE

I CLEARFIELD MONROE

SURER ) CENTRE UNION MONIOUR

SEAVER ' SNYDER NORTNUMBERLAND NORTNAMPTON

I i 1N01ANA MIFFUN tEN10N

JUNtATA

AREONENy 1LAIR
R OAUPNW BERKS

I WESTMORELAND NUNilN000N , LEBANON SUCES

WASNWGrON , MONG0MERY
CUMBERLAND

SOMERSET BEDFORD LANCASTER

I FAYETTE FULTON CNESTER,

CREENE FRANKUN YORKADAMS DELAWARE

I
I REMAINDER OF PAGE LEFT BLANK INTENTIONALLY

I
I
I
I
I
I

Page
30



I
L. BILLMAN GEOGOGIC REPORT

BILLMAN REPORT

stLt.MAN seotoerc cONSUA.TANTS, IN

To: MR.30sHwtWTitMO CNEFEWESIMENrOFE1CER,DasENERGWCoRPORATIONANDMR.
Gm NEELY,CEO&PRESIDEKr,DasENERGVCORPORATION

FROM: DANA.SILLMAN,P.G.,C.P.G.;PREslDENF,DILLMANGEOLOGICCoNsuLTAMis,INC.

sunrecr.summRYOF LOGANAi.YSISFRoMWARRMrrssM,MORAli COuNiY, PENNsavMnA

DATer e/29/2013

I -
I Billman GeologicConsultants,Inc. (refened to as"BGC")wasrequestedto compiebeloganalysisof five wells,recentlydrilled by D&S Energy Corporation(O&SEnergy),on

Warrant5574.The wellswill are #1, #2, #3, #4 and#10 werechosenat randomto
povide asummary of the logcalculatedoilandnaturalgasresourceassociatedwith the

I wells in the area.
BGChasbeen requested to review the possible productive sandstones in the wells
provided anddiscussthe possible oil andnaturalgasreserves associatedwith wens

I drilled onthe property. Bi8manGeologichasnot conducted a site visit or verified
ownershipof the Warrant 5574 property aspartof this review.

Electric logsfor the wells reviewed,were provided by D&SEnergyto BGC.Reserves

I weis calculated from the Waren, Bradford1*,Qarendon,Balltown and Tiona
Sandstones.BGCusedthe readings,from the electric logs,for anpossible reservoirs
encountered in each wen.Both oil in place,reocuerable oN,gas in place and recoverable
naturalgaswere calculated for each reservoir encountered, in each well. Assumptions

I included reenvery factors of 10.0%for oil and 85% for natural gas.Drainage areasof

live acreswere assumed for both poducts.A summaryof those calculatiors is
tabulated below:

I Weg # RecoverableNatural Gas RecoverableOli
#1 5.4MMCF 4,648 Bbis
#2 5.7MMCF 5,306Bbis
#3 6.4MMCP 4,393Bbis
#4 11.6MMCF 4,200 Bbis
#10 L5 MMCF 5.134Bbis

Average: 6.1MMCF 4,736Bbis

Includedwith this document is a tableinduded asAppendix I. As per D&S Energy's
request,og recovery is listed for each weRassuming10%, 12.5%and 15% recovery
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I

factors.At this point, BGCis assumingaconservative 10% reccweryfactor,basedon

I pastexperienceandhavingnoover-riding informaUonto the contrary.Giventhe initial
productionsuccessfromthe wells,a higher recovery factor may beemployedat a later
date,basedoncumulauveproductionhistories.

It is assumedthat all reservoltsencounteredin eachwell,andhad reserves calculated

I for,were fracturetreatedandall zonesandwellsare'allowed'to flowfreely, for the lifeof the well.The recoverableoil andnatural gas calculation is a "lifeof the weG"
calculationanddoesnot indudeanassumptionof wenlife or economiclimits to
production.

RespectfuNysubmittedby:

I A-se-
DanA.BINman,P.G.,C.P.G
President,BIRmanGeologicConsultants,Inc.

DDE2AfMfR

11e document includesGomarMooldngmienma a weWm hhtorkel informadon.Forward-looNngetememinchide,
butarenotaratedto mesmensretavnaa geoingical andsolanicdataimipremnons,pospectrese:veannales and
prospectsak.Alptough BScbelievesmatlesa resetted in useseforwanNookingstatenen arerealonata,
sagh statements involve rbks aird uncertainde%andno assuranotcanbeghen Utat actual results wlRbe consistent with

I these forwanNookkestatements.buenmert ineli andgasexplorationishighrisk by its verynature.Important fadors

thstatuid causeactualreinits to dOer nomtheseinmarHookingstatemerastruhm, butare not Umited to: erroneous
traerpretsuonsorthe seignacandgenlegkal dabs;the inabMy a sapareleaseson identMiedprospects; mechanical
problems whHedmng andprodoong wellswhichprevent compledon ora weNor resultin pluggingora well; dry holes;
isss resavesdien originasy esembled due a poorsand development or drainage by enseinngwels; non-enmmerdel

I wells:andthe verlavonsinAlbse gaspridag. BSccamot amihas not beyondnonnelduediligenos cale standards,

evnermed se accuraer and comptenenessor asthe informesonwe have moteusedin the course or de consuting
engageman,osaaterse reviewhas been povided by osSEnggy OorA or is putGdy asseableandBOC,Inc,cannot be
held responsMe for errois et this provMed data, rer#ter,weexpeesno epinionlegarding anylegalor securmasissues.
BGCshaWassumeno liabaywhatsoever rcrmeuse or relianceOmreuponby ots Energy corp,their diera and/ortheir
investors or informager optrlons and inteipretagora prouilled by llGC.BGC reservesthe rigtt to adjust these findings

I and Jruerpretadom with the decovey orrelevantdamor Ampe poducuandata.

I
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AppendixI:

Oil Recoverybasedon recoveryfactois of 10%, 12.5%and 15%

i

#1 5,306Bbis 6,632Obis 7,958Bbis

I #2 4,393Bbis 5,492abis 6,590Bbis#3 4,648Bbis 5,810Bbts 6,972Obis
#4 4,200Bbis 5,250Bbts 6,300abis
#10 5314 Bbis 6.417Bbis 7.700Bbis

I ,,e,.O......Bb,s..,20Bb,s 2.1..Bis

I
I
I
I
I
I
I
I
I
I
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DBGEnsigy WF 5574 N log analysis

I
Reserves Aastymister messeeresh4ng c4& NaluralGas

WanName4 Number Wanant 65N #4

I analysis Dam; - Operator Dassano

Ansbet gall tagginocençanr £8mn.99M
teensa -

Eannien Thiskakass REGEI RGMNE Elint E flillERR €Ê ållet 499 IR

2.0 838 0. 1 7 64.4% 14 9.7% 228 1 010 7
4 0 64 .65 1 294 25]% 41.1 7 362 7 4 7

1 .0 919 1 7 1 415.37

I 4. 1 1 % 6. 15.1% 14 7 34 7 1 188.

6 6 1 1 8 1 1 48 361 438 7 .
7 1. , 101 507206 507 0 1

1 11 0 70 1 .9% 7. 0 1

24 6. 1 1.1 .7% 1 12.3% 11 189 1 74

I 1.0 1131 1 5 1 . 5. 70. &9% 1 06 563

0 11 1 1 4 1 % 1 01
3.0 11 . 1 100 403 19.4% 11 1

2.0 1 6 0. 1 437 64. % 0 3 4 1
0 1203 2.39 1 1 5 . 1 1 .20

1.0 1 70 5 5 .1% 17

I i 1 .6% 447 4% -1 . % 11 4 3 4

.0 1286 0 1 7 450 0 1 7

_ 3.0 1327 O1208 100 8.0% 484 0% 70.1% 29.9% 7.5% 0 0.

I Tolels(MCFforges&bbliaron): 14652 11.60442.001 6.300
Recoverabilliyom o
Drainage AgesNamsalGas I
craineesagescet A
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D&B Ensigy W7 M74 #1log soulysis

I
Reseves Analysisfor weib osutibugng Ol & NaturalGas

WeBName& Number; Wanant M74 81

i AnalysisDais: gma operalor. DESEaruse

Anal?at Daß tassinecompan7 Egon-Galt
les asie 2-1

- a -l-l-l-l-l-l-l-l - l-MMEMI non 2.0 781 1 100 4. 273 0% 29. 1 1 204 2033 .842.0 7M 2.M .0806 100 7.0% 277 1. . 31.

al1 12. 1 7 300 47.6% . 167% 13.4% 1 024 .72
8,1 01 1 7 - 7 1 4% 1 1 1 1124 11

4.0 874 15 100 44.1% 2$. 707 1 4 406.68
1 307 7% 18.2% 2 .1 1 7

2. tam 253 .1 100 7.8% 70 701 0. . $

0 1070 0.1 1 S. 28.5% 7 41 41
1 3 1 3 . 8% -0 11.2% 1 0 1 1 3 .1

I 2.0 1173 2.M 5 1 411 . 64. 36.2% 6.4 0 0
1 1 1 1 6 27. 1 4

24 4 1 1 4 0. 4
2.0 1 2AB 1.3011 1 1 . 10. O 57 574A0

1 1 .9% 20. 10.% 1 1 1 344 .41
1 1 1 1 0.0% % A 0 034 303.41

7tssa 2.0 1266 2.64 0.0006 100 4% 443 0% 31.5% 7,1% 0 0 3.517 301.71

Totsis(MCFlorgas&bbiferal): 6.380 5.431 63,055 5.306

I Assuavtlers RoonvalabstyNa6ralGage gå

Reevveram|70E: saa
Drainage Agesblanal Gas: 1
DmisageAvesos: A
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DBS Ensigy WT 557402 log analyals

I
Reserves Analysis forunis coalributing Oll& Natural Gas

Wei Nrne &Nt-bac Wansni 5574 #2
AnalysisDals WE12 opemier DESEeniaw
Analysi: ma taggingcorupenr Einitaan

LogDale Elda

I-14 |-l-l-l-I-l-l -|- e=Ml*
796 .5 1$ 100 3.5% 79 609% 141% - 8. 811 1 1 48

1 t 1. 307 . 50.6 21. 1 A 319 327 71

I da 1 3 2 73.1 6. . 11 1 1 1 1 1 1 11 40

2a 1 4 45 27. . 6.2 1 01 1
Brad1 2a 7 1 1 4 1 111

22 986 56 0.0806 1 7.6% 0. 31. 7.1% 7
1a 01 2.63 0.1208 1 7

are 0 1 261 1 6. 3 26.9% 460% 3 541 4951 91

I 1 1 2.64 0. 1 8. 7

3.0 1 1 41, .1% 8.6% 625 300 3 01

7 0. 1 41 49- 3. 350.48
3.0 1 2 1 4 % 10A 11.6 1 1 11 602 -1

0 2.93 0.1 7 3
10 1 2.55 11 1 7.9% Gli % 6,7% 0 1653 1 8

I 1.0 1 440 7% 1 186

2.6 0, 1 444 1 % 7 1 1 350.19

Tlona 2.0 1 0 . 1 1 30 43,9% 26,1% 8,6% 411.449 349. 2.190 278,91

I Telsle(MCFforges&bMicrol): 6.003 5.689 43.932 4.393
Aneurapgons: Realeembilly Nahual Gar §§E

RecovembWilyOI .123
DrainageAmeNeluralGar i
DeinessAmmor i
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DBS Ensigy W7 5574 03Ing snelysis

i
ReservesAnalysis formais ton&ibueng Oil &Nabnal Gas

Wai Name& Ninnber: Wasent M74 #3
Analysis Dala: gema Operaler MEODIRE
Analyst & LeggineCompear Egingght

Leeosim: gangua

-a.l-l-l-l-l-l-l-l-I-|-he%=MM
Wa 3.0 622 247 4 1% 9. 336634

289 33 . 9.9% 7.5% 361 324064 30 30S

M 1 M 1 3 1 0
4 2A3 3. 1 1 3.5% GILB% 11.3% 00% ti 1 61708 1 1 1

da 1 1 1 1 1 1 1 3 11
1.0 1 7 . 1 23 1 4
3.0 33 246 2362 1 4 1. 21. 1 859674

2.0 1097 2AB 00 7 364 24.8% 51.2% 4. 1L3% 31 3.605 48

11 3 1 1 7

I 1.0 1 1.5 1% 17 17

1138 2.35 11 1 4.5% 398 64. 7.0% 73% 12 1733 1 73 4 49
0 11 6 1 1 4. 67.2% . 4034 1 1

1 .7 . 1 1 $0$ AB
6 1 7 1 7.0% . 3.1% 5 72

I 124 7 100 7 4 1 - 3 .46
288 246 03 100 9 451 2% 6. 0 A1

2.0 1311 2.57 1 4 6 7% 37.3 0 2.76) 276,ilo

I Talais (MCF forgas&IIblier oiQ: 7.614 6.387 46.481 4.646
necoversbuxy Cit ga
oreinage AlemNulural Gas: 2
Olainage Ares Olt §
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Dasene:Gywr seraostag analysis

WsI NameA Nymber Wanant 6674 #4
AnalysisDats 902212 Operater; DABEenov
Annissi QM tessinsconven7: finna.GaM

tes Date 2[46£12

|- -a |-I-l-l-l-l-l -l-MMElmi
W G 247 1 f.0% 54 23.1 97% 1 01

4.0 0. 1 41.1 33.2% 7 4 7 406.68

1 9 2. 1 02% 9 76.

I 44 .5175 100 3.0% 328 79.8% 5.1 15.1% 14 757 343 7 1 124 1 .40

64 1. 1 1 14.8% 3 1 4K
1. 1 0% 1 60. .% 10.1% $07 507 2 20 .

C don 1 1113 2.53 1 8. 0% . 1 1 4

11 4 6. 100 6 51.1 .7% 18.2% 12.3% 17521 1 553.
1131 2A9 0.6115 1 4 S. .0% 8.9% 31297 2304 230.4

2.0 11 3.094 6.0% 401 4 19 11% 1 793 1 103.34
3.0 11 2 . . , _lg. 5.6% . 28, 19 .5 1 105 350.19

.41
1 2.38 101 1 . 1 1 1

1 1 1 445 0. 31 7.1% 1 1 85
2A 1 243 3. 6 100 8.5% 7 23.8% 56.1% 11.2% 423391 359 4 606 46064
1.0 1 247 1 7 .% 0% 0 1381 138.1

Tigna 3.0 1327 2.53 9.1306 100 GMK 0. .1% 29.9% 7.6% 0 5, 3 477

701als(MGFiorgas&bbifarolS 13.652 11.604 42.001 4.205
AssUMPUens: RecoverablilyNabsalGas M

Reenvaabelitot 194
OrainageAresNaluralGas: 2
omineseAma oit i
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DES Energy WT 5574#10 togsnalysis

Reserves Analysis for usNs contributing Oll & Natural Gas

Weg Name& Number Wanant5574 #10

Analysie Date: 08/22/13 Operaton DASEerov
Analyst ER 1.nggingCompany: EnnoGOM

1.00Dain: EZD1

Penns#0" yagE,,,Ree!! Resalir tegn BI !!aliken E late, aaß R EE

Waren 3.0 805 2AB 0.7069 100 7.5% 19.% ¯Ülà ŠÙl% 9.3% 27 249 232 5 800 580.90
3.0 001 245 0.5115 100 7.5% 18.1 8.9% 218 421 185858 5 58 .00

1st 2.0 887 2.54 100 31 0. .5% 31 7 1% 3 7
34 901 2.6 1 315 .2% 40. .1% 8. 350060 297 4705 470.55
3.0 907 2.6 1 100 8. 31 6.7% 67.2% 26.1% 0.6% 97 9 82 17 6 1 636.

on 1.0 1087 2.55 1206 100 10. 380 0. 70.1% 29.9% 7- 1 1 43
3.0 1112 243 3.0016 100 7 380 .8% 47. % 20.0% 11.2% 781 750 647 5 800 560.90 00
1. 1f 9 2 0.1777 100 10.0% 0.0% 7 .5% 20. 7. 0 060 206.00

Balhamn 1.4 121 0 1777 100 8.0% 4 0. 714% 28.6 7.6 0 2 206.00
1237 5115 1 9.0% 433 75.0% 25.0% 8.0% 0 4934 493A4

2.0 1240 2.52 0.1777 100 10.6% 437 0. 71.5% 28, 7.8 0 4 120 412.00
1A 125B 1 1 0, . 1 8. 0 0 2 331 233.15
34 1266 2A8 0.7080 1 9,0% 443 3 4% 72.6% 24.0% 9.3 73 97 62 878 7 464 74643
24 1279 249 0.5115 1 8 70.0% 25.0% 8. 784 4 480.84

_Tiens 1A 1299 2.67 0.0207 100 10.5% 455 0.0 62,7% 37.3% 6.0% 0 1,381 138.13

Assuerpdone: RecoverabilityNahirst Gas: p gå Tatais (MCFint gas& thi forall): 1.354 1,151 St.337 5,134
RecoverstelityOR: 221
Drainage AresNalumi Gas: I
DrainageAreaOlt §
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D&$ Ensigy W7 6574 61 loganalyals

Reserves Analysisfor wallscontributing Oli A NexiralGas

I tMallNenteANtsuber Wanani $$14 #1

AnalysisDele @@il Operator: DatBonm
Anairst WIR ugginocene.nr Eenn.GW

Lesulte ME12

g - al-l-l-l-l-l-l-l-l - l-Me·1%=d
791 00 7.0% 77 14% .1% 1 7. % 9 8 4$ SOS 1

I 1 1 7

870 -1 ; 6 1 . 1 6 1 1 1 1 124 140.61
4 0 4 15 100 0% 06 44 1 1 1 4
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M. CHART ONE: WELL PERMITS 2011 to 2014 YEAR TO DATE CHART

CHART1
WELLSPERMITS MCKEANCOUNTY

2011-2014 YEAR- TO- DATE

2011 20 21 413 454
2012 23 29 304 356
2013 116 49 318 483

2014 YEAR 'IO DATE 17 17 163 197
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N. CHART TWO: WELLS DRILLED 2011 to 2014 YEAR TO DATE CHART

CHART2
WELLS DRILLED MCKEAN COUNTY

2011-2014 YEAR - TO- DATE
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I
O. GRAPHS ONE & TWO: SURROUNDING WELLS

GRAPH 1
SURROUNDING WELLS IN

HAMILTON TOWNSHIP OF MCKEAN COUNTY
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GRAPH 2
D & S ENERGYl WT 5574 WELLS IN

HAMILTON TOWNSHIP OF MCKEAN COUNTY
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I
i P. GRAPH THREE: SURROUNDING WELLS BY COMPANY

I GRAPH 3SURROUNDINGWELLS BY COMPANYIN
HAMILTONTOWNSHIPOF MCKEAN COUNTY
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I
Q. GRAHP FOUR: SURROUNDING WELL PRODUCTION SPREADSHEET

I SPREADSHEET 1
SURROUNDING WELL PRODUCTION
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I
I GRAPH 4

D & S ENERGY/WT 5574 WELLS
WITH SURROUNDING PRODUCTION

I
1 ••

I
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• PERMIT#08346788 SNYDERBROS(PIERCE1)
• PERMIT#08347099 SNYDERBROS(MCKEANM1SE16)
• PERMIT#08347679 CATALYSTENERGY(BRENNAN4)
• PERMIT#08349041 CATALYSTENERGY(WARRANT557524)
• PERMIT#08349823 CATALYSTENERGY(WARRANT55756)
• PERMIT#083-50356CATALYSTENERGY(WARRANT557525)

I e PERMIT#083-50757STONEHAVENENERGY(ANNABELLE2ndASAS)• PERMIT#083-50864CATALYSTENERGY(WARRANT55758)
• PERMIT#083-51717 STONEHAVENENERGY(ANNABELLE3rdA31)
o PERMIT#083-51314CATALYSTENERGY(WARRANT557531)

• D&SENERGY/WT5574WELLS
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I
S. Summary of Terms

The following is a brief summary of certain terms of the offering described in this offering memorandum. It is not intended to be
complete and is qualified by the more detailed information contained elsewhere in this memorandum and in the text of the
documents referred to herein.

Investment Size

• Target $5,000,000

Company Structure

I • Private early stage Oil & Natural Gas DevelopmentCompany.

• Nevada Stock Corporation (Formed March of2012).

I • ONE HUNDRED MILLION Shares of CommonStock Authorized, ONE MILLION Shares of
Preferred Stock Authorized

I • ONE HUNDRED THOUSAND Shares of CommonStock Issued and Outstanding.

• NO CURRENT Shares of Preferred Stock Issued or

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

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

Minimum Equity Commitment

• One 9% Convertible Preferred Stock Units.

Dividend Policy

• We have never declared or paid cash dividends

I on our common stock or preferred equity. We
currently intend to retain all available funds and
future earnings for use in the operation of our
business and do not anticipate paying any cash

I dividends in the foreseeable future. Any future
determination to declare dividends will be made
at the discretion of our board of directors, and

will depend on our financial condition, results of

I operations, capital requirements, general business
conditions and other factors that our Board of

Directors may deem relevant.

I
I
I
I
I



I
T. The Offering

The Company is offering a maximum of 50,000 9% Convertible Preferred Stock Units at a price of $100.00 per Unit, with all
Units having a Value of $100.00.

U. Risk Factors

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

V. Use of Proceeds

Proceeds from the sale of Securities will be used to invest in the development of Oil and Natural Gas Leases in the State of
Pennsylvania. See"USE OF PROCEEDS" section.

W. Minimum Offering Proceeds - Escrow of Subscription Proceeds

I The Company has set a minimum offering proceeds figure (the "minimum offering proceeds") for this Offering of $1,000,000.The Company has established an Escrow Account with U.S. Bank, where all investment funds will be deposited until the
minimum of $1,000,000 in investment capital is achieved. After the Minimum Offering Proceeds have been reached, all

I proceeds will be released from the investment account and utilized by the Company. If the Offering terminates before the
offering minimum is achieved, or if any prospective Investor's subscription is rejected, all funds received from such Investors
will be returned without interest or deduction. All proceeds from the sale of Units after the Minimum Offering Proceeds has been
achieved will be delivered directly to the Company.

X. Preferred & Common Stock Units

Upon the sale of the maximum number of 9% Convertible Preferred Stock Units from this Offering, the number of issued and

I outstanding Preferred Stock Units of the Company's Preferred stock will beheld as follows:o Company Founders& Current Shareholders 0%

o New Shareholders 100%

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

o Company Founders& Current Shareholders 100%

o New Shareholders 0%

I Y. Company Dividend Policy

The Company has never declared or paid any cash dividends on its common stock. The Company currently intends to retain

I future earnings, if any, to finance the expansion of the Company. As a result, the Company does not anticipate paying any cash
dividends in the foreseeable future to Common Stock Holders.

I Z. Company Share Purchase WarrantsThe Company has no outstanding warrants for the purchase of shares of the Company's Common Stock. Additionally, the
Company has no outstanding warrants for the purchaseof the Company's Stock.

AA. Company Stock Options

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

Page 56



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

• Terms of Conversion or Repurchase by the Company:

o All 9% Convertible Preferred Stock Units must be Converted to Company Common Stock either in the 2"d,

I 3rd, 4* or Se year under the following terms and conditions at the Shareholders' Option:

• YEAR 2: (Shareholder Conversion Option)

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

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

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

I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis,

when and if declared by the Board of Directors, or an authorized committee of the Board
of Directors, at an annual rate of 9.00%of the statevalue of $100.00

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

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

I
• YEAR 3: (Shareholder Conversion Option)

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

5% of the Company's Common Stock at time of conversion / closing. The closing price

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

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

I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis,
when and if declared by the Board of Directors, or an authorized committee of the Board
of Directors, at an annual rate of9.00% of the statevalue of $100.00

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

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

• YEAR 4: (Optional Conversion Option)

I • At anytime during the fourth year of the investment, the Shareholder may choose on theFirst Business Day of Each Month to convert eachunit of the Company's 9% Convertible
Preferred Stock for Common Stock of the Company at market price minus 10% of the

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

days.Fractional interests will be paid to the shareholder by the Company in cash.

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

I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis,
when and if declared by the Board of Directors, or an authorized committee of the Board
of Directors, at anannual rate of 9.00%of the state value of $100.00

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

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

• YEAR 5: (Optional & Mandatory Conversion Options)

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

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

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

I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis,
when and if declared by the Board of Directors, or an authorized committee of the Board
of Directors, at an annual rate of 9.00%of the state value of $100.00

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

time of conversion / closing. The closing price will be the volume weighted averageprice

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

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

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

I The Company hasnot issued any additional Convertible Securities other than those listed and detailed above.

CC.Stock Option Plan

The Board has not adopted a stock option plan. If a plan is adopted in the future, the plan will administered by the Board of

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

I DD.ReportingThe Company will not be required to furnish you with quarterly un-audited financial reports and an annual audited financial
reports. Further, the Company will voluntarily send you both quarterly un-audited financial reports and an annual audited

i
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I financial report via electronic mail. After the Filing of SEC Form 10or an SEC S-1 Registration Statement with the United States

Securities and Exchange Commission ("SEC"), the Company will be required to file reports with the SEC under 15(d) of the
Securities Act. The reports will be flied electronically. The reports required are forms 10-K, 10-Q and 8-K. You may read copies
of any materials the Company files with the SEC at www.AlternativeSecuritiesMarket.com, or at the SEC's Public Reference

i Room at 100 F Street, N.E.,Washington, DC 20549. You may obtain information on the operation of the Public Reference Roomby calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet Site that will contain copies of the reports that the
Company files electronically. The address for the Internet site is www.sec.gov.

EE. Stock Transfer Agent

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

FF. Subscription Period

The Offering will commence promptly after the date of this Offering Circular and will close (terminate) upon the earlier of (1)
the sale of 50,000 9% Convertible Preferred Stock Units, (2) One Year from the date this Offering begins, or (3) a date prior to
one year from the date this Offering begins that is so determined by the Company's Management (the "Offering Period"). The
Company hasset an investment minimum of $1,000,000 USD before the Company will have access to the Investment Proceeds,

I which meansall investment dollars invested in the Company prior to reaching the minimum of $1,000,000 will be held in a U.S.Bank escrow account, and only after $1,000,000 in securities has been sold to investors (Ten Thousand 9% Convertible Preferred
Stock Units) will the Company have accessto the Investment Proceeds. If the Offering terminates before the offering minimum is
achieved, or if any prospective Investor's subscription is rejected, all funds received from such Investors will be returned without
interest or deduction.

REMAINDER OF PAGE LFEFT BLANK INTENTIONALLY
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I GG. TERMS AND CONDITIONSThe following is a summary of the certain principal terms of Stock Ownership in Remington Energy Group Corporation

The Company Remington Energy Group Corporation is a Nevada Stock Corporation.

I Company Biographies of all Managers can be found starting on Page 62 of this Offering.Managers

I Minimum Capital Each investor will be required to make an investment of a minimum of one 9% Convertible Preferred StockCommitment Units.

The Offering The Company is seeking capital commitments of $5,000,000 from Investors. The securities being offered
hereby consists of up to 50,000 9% Convertible Preferred Stock Units of the Company, priced at $100.00
per Unit subject to the Company's discretion to increase the size of the offering. The purchaseprice for the
stock interests is to be paid in cash as called by the Company.

Conversion Option / All 9% Convertible Preferred Stock Units must be converted to Company Common Stock, either in the

I Mandatory second, third, fourth or fifth year under the following terms and conditions at the Shareholder's Option:
Conversion

• Year 2: (Shareholder Conversion Option)

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

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

Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis when,
and if declared by the Board of Directors, or an authorized committee of the Board of Directors,
at an annual rate of 9.00%on the stated value of $100.00

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

I • Year 3: (Shareholder Conversion Option)
Shareholder Option: At anytime during the third year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each unit of the Company's 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus 5% of the

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

I Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis when,
and if declared by the Board of Directors, or an authorized committee of the Board of Directors,
at anannual rate of 9.00% on the stated value of $100.00

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

Company hasno obligation to purchase the Units.

• Year 4: (Shareholder Conversion Option)

Shareholder Option: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each unit of the Company's 9%
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Convertible Preferred Stock for Common Stock of the Company at market price minus 10% of
the Company's Common Stock at time of conversion / closing. The closing price will be the
volume weighted average price of the Common Stock closing price over the previous 60 days.
Fractional interests will bepaid to the shareholder by the Company in cash.

I Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis when,and if declared by the Board of Directors, or an authorized committee of the Board of Directors,
at an annual rate of 9.00% on the stated value of $100.00

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

• Year 5: (Optional & Mandatory Conversion Option)

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

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

Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis when,
and if declared by the Board of Directors, or an authorized committee of the Board of Directors,

I at an annual rate of 9.00% on the stated value of $100.00Mandatory Conversion: On the last business day of the 5th year of the investment, the
Shareholder MUST convert each unit of the Company's 9% Convertible Preferred Stock for

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

Voting Rights Preferred Stock hasNO VOTING RIGHTS

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

I Exchange Commission.Term of the The Offering will commence promptly after the date of this Offering Circular and will close (terminate)
Offering upon the earlier of (1) the sale of 50,000 9% Convertible Preferred Stock Units, (2) One Year from the date

I 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 a
U.S. Bank escrow account, and only after $1,000,000 in securities has been sold to investors (Ten
Thousand 9% Convertible Preferred Stock Units) will the Company have access to the Investment
Proceeds. If the Offering terminates before the offering minimum is achieved, or if any prospective
Investor's subscription is rejected, all funds received from such Investors will be returned without interest
or deduction.

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

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

I Valuations The Company Managers will, at leastonce per year, perform an internal valuation of the Company's assets,
using accepted valuation techniques, to establish the fair market value of each assetas the end of such year.
The fair market value of the assets will be deemed to be the ownership interest in each assetvalued at the
current capitalization rate for each market. In addition, detailed financial modeling will be performed using
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"current market assumptions" and discounted cash flow analysis.

Indemnification The Company will indemnify, defend and hold the Company Managers, the members of the Board of
Directors harmless from and against any losses, damages, costs that relate to the operations of the
Company, unless the Company Manager(s) acted in anunethical manner related to directing investments.

Listings and Applications are being prepared and will be madeto U.S.OTC Market (OTCQB or OTCQB), the Bermuda

i Admissions to Stock Exchange's Mezzanine Market and the Berlin Stock Exchange (though the Company may choose to
Trading list on the Frankfurt Stock Exchange instead of the Berlin Stock Exchange) for the Securities to be admitted

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

The Company does not own any real estate.The Company currently rents office spacesat 737 JamesLane, Suite 7499, Incline
Village, Nevada 89450. The Company currently has no policy with respect to investments or interests in real estate, real estate
mortgages or securities of, or interests in, persons primarily engagedin real estate activities.

ITEM 8.DIRECTORS, EXECUTIVE OFFICERS, AND SIGNIFICANT EMPLOYEES

(a) Directors and Executive O/]ìcers.

I A. Directors and Executive Officers. The current officer and director will serve for one year or until his respective successor(s)are elected and qualified. As of August 1",2014, all Directors of the Company have new ONE year agreements with the
Company. All Company Directors have served since the conversion of Remington Energy Group Corporation from Remington
Energy Group, LLC.

Name Position

Mr. WesJonson (Age 60) Founder / Chief Executive Officer/ Chairman of the Board

i Mr. Wes W.Johnson grew up in a heavy construction family, frequently moving with the family throughout California andArizona to various road, bridge and dam job sites. It was very important to his father to keep the family together while traveling
to the many job sites, thereby instilling in Mr.Johnson a very family orientated lifestyle.

I Mr. Johnson attended high school in Arroyo Grande, California and attended college at Cal Poly, San Luis Obispo, Californiastudying animal science and business. After college, Mr. Johnson entered the family construction business and received his
California General Building Contractor's License, later adding a General Engineering Contractor's License. Mr. Johnson built

I numerous projects in SanLuis Obispo and SantaBarbara Counties, including single family homes, multi-family housing projects,
commercial retail and industrial properties, schools and medical buildings. The next step was investing in real estatedevelopment
projects in California and numerous other States.

After a move to Austin, Texas, Mr. Johnson became involved in developing and building Single Family Residents and Multi-

I Family projects as well as land development and multi-family investments. While in Texas, Mr. Johnson was introduced to theTexas Oil Business through a real estate associate and began investing in oil production and re-work projects. As one point, Mr.
Johnson was working on an acquisition of several abandoned wells in Oklahoma when oil prices went down to $12-$15 per
barrel. The oil holdings were liquidated.

After a few years of passively observing the oil industry, Mr. Johnson began searching for the right opportunity in the Oil
Industry. Two years later, after looking in Texas, Oklahoma, Ohio and Kansas, the oil project in Pennsylvania was presented and
deemed to be a great opportunity. The project is in a proven oil field with existing production from several major oil companies

I and a proven drilling and operating company with whom the Company can partner. Mr. Johnson formed Remington Energy
Group Corporation and proceeded to acquire the lease to develop 100+ oil wells in the Northwest part of Pennsylvania.

Mr. Johnson lives with his Wife in Incline Village, Nevada on the shore of beautiful Lake Tahoe. He has a daughter and her

I family in SanDiego, California and a Son andhis family residing in Portland, Oregon.Mr. Johnson's Employment History includes being the Owner, Managing Member and President of the companies listed below:

• Pinnacle Financial Services, LLC Five Years

• Remington Energy Group Corp One Year

Mr. Johnson is the founder and CEO of Remington Energy Group Corporation as well as being Chairman of the

i Board. His experience in negotiating real estate transactions has and will be valuable in negotiating the leasesand
drilling sites. With Mr. Johnson's experience and oil contacts, the company will greatly benefit in locating the best
drilling areas and his construction knowledge will be helpful in locating sites that have great access.Familiarity in
all aspects of getting a site ready to drill, running utilities to the site, and actual drilling is brought to the company
through Mr. Johnson.Actively managing previous companies will ensure expert leadership for the corporation.

Mr. Donald White (Age 63) Advisor / Board of Directors

Mr. White was born in St.Louis, Missouri and was brought to California when his Father moved to
the Antelope Valley to work in the aircraft industry. Don grew up in Palmdale, California where he attended grade school and

graduated from Palmdale High School. After graduation Don was employed by the State of California "Department of Water
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I Resources" as a Soils Test Engineer. During this time he worked on the Feather River project- the construction of an aqueduct,from Orville California and culminating in Perris, California.

Due to a budget crisis in the state Don left and returned to college to take preparatory courses prior to working for Lockheed

I Aircraft on the building of the L-10ll Tri-Star Jumbo Jet and the implementing of manufacturer changes on the Rolls Royce jetengines. It was during this time when he felt the call to duty and enlisted in the United States Marine Corps for a 6 year stint.
After graduating at the top of his class in advanced avionics in NAS Memphis, Tennessee, Don was stationed in El Toro,
California, where he became an electronic technician working on forward looking, side looking and infrared detection systems

I for the reconnaissanceF-4. For the last 3 years of his tour he transitioned into the test equipment and calibration of all electronicspertaining to both fighter and recon aircraft on both fixed wing and helicopters. All throughout this time he learned the focus and
discipline expected of a member of the United States Marines.

I Upon being honorably discharged from the USMC, Don went to work as VP and working supervisor for a construction companyspecializing in development of dental offices .After obtaining his own B1 license from the State of California, Don started his
own construction company specializing in the development and construction of medical/dental offices, development and
construction of single family homes aswell as commercial buildings.

After moving to San Diego, California, Don continued in the building of single family homes as independent contractor for a
large remodeling and construction company. He then moved to Alta Loma, California where he became a supervisor for a large
property management company, responsible for the construction and rehab of commercial, single family andsmall to very large

I multi-family units. These responsibilities took him throughout Southern California, Atlanta, GA, San Antonio, TX and otherareas in the Southeastern region of the United States.

I After the downturn in the economy Don became semi retired and started consulting on a part time basis with real estate
development along with his interest in Oil and Gas Investments.

Currently in Montclair, California, Don owns and operates a custom motorcycle shop building and creating custom bikes in his

I free time. Mr. White's 3 children are spread throughout the states with his oldest son and his family living in Wyoming, his
youngest sonand family residing in Arizona and his daughter and her family living in Idaho.

Mr. White's has been with "Donald White Consulting" for five years and with "BMW Investment Group, LLC" for the last year,

I each of which he is the sole owner and manager. In these positions Mr. White has been involved in soil analysis and constructionmanagement, advising land developers and contractors on numerous projects around Riverside, SanBernardino and Los Angeles
counties, which will be of value in our future growth. With his experience in negotiating contracts, managing multi-million dollar
construction projects, he will be a valuable asset in locating additional oil leases, negotiating the leases and managing the

I construction, drilling and production crews. Mr. White's experience in other oil and gas investments will assist in our planningand development of our drilling and production projects.

Mr. Brent Johnson (Age 31) Advisor/Board of Directors

Mr. Brent Johnson grew up on the Eastern Side of the Sierra Nevada Mountain Range in California where he
attended elementary school and participated in numerous mountain activities, primarily skiing. Mr. Johnson later

I moved to the West Side of Austin, Texas where he attended high school and assisted in the Family Business whichwas focused on construction and real estate development.

Mr. Johnson attendedCollege at Sonoma State University located in Northern California's Wine Country, where he

I received his Bachelor's Degree in Business. During this time Mr. Johnson played on the intercollegiate NationalTitle Winning Lacrosse Team. In his senior year, time was spent with finalizing his studies andtraveling to Portland,
Oregon to managethe family properties.

I After college, Mr. Johnson moved to Portland, Oregon to join the Family Business on a full-time basis, where hewas responsible for overseeing the management and rehab of numerous multi-family and commercial retail portfolio
of properties, valued in excessof $20,000,000

I Mr. Johnson currently works (for the last five years) for the loan servicing firm First Commerce, LLC holding aposition as a Senior Loan Portfolio Manager and is responsible for analyzing loan portfolios, servicing individual
loans and managing the Company's Portfolio. Mr. Johnsonresides in Portland, Oregon with his wife and Son.

I Brent Johnson has experience in managing properties and construction projects, in analyzing financial statements ofloans, negotiating with borrowers, and managing apool of assets.Being knowledgeable in these many areas will be
a great advantage for the company in negotiating leases and drill sites, in overseeing the drilling projects and

i
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I production, in analyzing the profitability of our production side of the wells. This in turn helps the company'sdecision process in deciding on expansion in the most efficient manner.

I B. Significant Employees. All Members of Remington Energy Group Corporation 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 Remington Energy Group listed above as each he has provided
significant leadership and direction to the Company.

C. Family Relationships. Mr. Wes Johnson, Founder, Chief Executive Officer and Chairman of the Company's Board of
Directors is the Father of Mr. Brent Johnson, Advisor and Board of Directors Member.

I D. Involvement in Certain Legal Proceedings. There have been no events under any bankruptcy act, any criminal proceedingsand 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 five years.

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

I
ITEM 9. EXECUTIVE COMPENSATION.

I In September of 2014, the Company adopted a compensation program for Company Management. Accordingly, Management ofRemington Energy Group Corporation. will be entitled to receive an annual salary of:

Mr. Wes Jonson, Chief Executive Officer / Board Chairman $72,000

I
Officer Compensation

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

Directors and Advisors Compensation

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

I Stock Option GrantsThe Company does not currently have any outstanding Stock Options or Grants.

Significant Employees

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

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

(a) Security ownership of certain beneficial owners.

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

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

i Mr. Wes Johnson
Chief Executive Officer Common Stock: 97,000 Shares(97%) Common Stock: 97,000 Shares(97%)
737 JamesLane, Suite 7499 Preferred Stock: No Shares Preferred Stock: No Shares
Incline Village, Nevada 89450

I
(*) Alternative Securities Markets
Group Corporation Common Stock: 3,000 Shares(3%) Common Stock: 3,000 Shares(3%)

I Advisor / Shareholder Preferred Stock: No Shares Preferred Stock: No Shares4050 Glencoe Avenue

Marina Del Rey, CA 90292

I (*) Upon qualification of this Registration Statement, the Company will issue 3,000 (THREE THOUSAND) shares of itsCommon Stock to the following providers of service to the Company under Section 4(a)(2) of the Securities Act of 1933, as
amended. Mr. Steven J. Muehler is the sole shareholder and Chief Executive Officer of Alternative Securities Markets Group

Corporation.

(2) Nominal Ownership

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

Related Party Transactions

Our majority stockholder is Mr. Wes Johnson, the Founder, Chief Executive Officer & Chairman of the Company's Board of
Directors. Mr.Johnson currently owns the majority of the issued and outstanding controlling Common Stock Units of Remington

I Energy Group Corporation. Consequently, this sole shareholder controls the operations of the Company and will have the abilityto control all matters submitted to Stockholders for approval, including:

I • 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. Wes Johnson thus has 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 Common Stock. This registration statement contains forward-looking statements and
information relating to us,our industry and to other businesses.

The Company has received cash advances to pay outstanding payables due, and payments made directly to the Company's
Vendors and Service Providers by the Shareholders listed below are considered debts of the Company currently outstanding, and
are due and payable to the shareholdersdetailed below:
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I • Mr. Weslie W.Johnson $495,000.00 USD Shareholder Loan• Mr. Weslie W.Johnson $85,000.00 USD Accrued Salary

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 I1 of Form 1-A, Model B.

ITEM 12.SECURITIES BEING OFFERED.

9% Convertible Preferred Stock Units

A maximum of FIFTY THOUSAND 9% Convertible Preferred Stock Units are being offered to the public at $100.00 9%

I Convertible Preferred Stock Unit. A Minimum of $1,000,000 will need to be received from this Offering for the Company toreceive proceeds from the Sale of any Securities of this Offering. A maximum of $5,000,000 will be received from the offering.
All Securities being offered by the Company through this offering, and no Securities are being offered by any selling

i shareholders of the Company. The Company will receive all proceeds from the sale of its Securities after the Company has
secured $1,000,000 from the sale of Securities through this Offering. If the Offering terminates before the offering minimum is
achieved, or if any prospective Investor's subscription is rejected, all funds received from such Investors will be returned without
interest or deduction.

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

• YEAR 2: (Shareholder Conversion Option)

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

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

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

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

I though the Company hasno obligation to purchase the units.• Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis
when, as and if declared by the Board of Directors, or an authorized committee of the
Board of Directors, at anannual rate of 9.00%on the stated value of $100.00 per share.

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

I Stock in the Company at the "per share value" of the Company's Common Stock as

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

• YEAR 3: (Shareholder Conversion Option)

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

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

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

at any time after two years for the full face value of the Sharesplus any accrued interest,
though the Company hasno obligation to purchase the units.
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I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basiswhen, as and if declared by the Board of Directors, or an authorized committee of the

Board of Directors, at anannual rate of 9.00% on the stated value of $100.00 per share.

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

• YEAR 4: (Optional Conversion Option)

• At anytime during the fourth year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each unit of the Company's 9% Convertible
Preferred Stock for Common Stock of the Company at market price minus 10% of the

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

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

I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis
when, as and if declared by the Board of Directors, or an authorized committee of the
Board of Directors, at anannual rate of 9.00% on the stated value of $100.00 per share.

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

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

• YEAR 5: (Optional & Mandatory Conversion Options)

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

I minus 15% of the Company's Common Stock at time of conversion / closing. The closing

price will be the volume weighted averageprice of the Common Stock Closing Price over

the previous 60 days. Fractional interests will be paid to the shareholder by the Company
in cash.

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

I • Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis
when, as and if declared by the Board of Directors, or an authorized committee of the
Board of Directors, at anannual rate of 9.00% on the stated value of $100.00 per share.

I • Mandatory: On the last business day of the 5th year of the investment, the Shareholder
MUST convert each Unit of the Company's 9% Convertible Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company's Common Stock at
time of conversion / closing. The closing price will be the volume weighted average price

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

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

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

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

I
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This Offering Circular relates to the offering (the "Offering") of up to 50,000 9% Convertible Stock Units in Remington Energy
Group Corporation. The Securities offered through this Offering have no voting rights until the securities are converted to
Common Stock Shares of the Company per the terms and conditions detailed in this Offering. The Offering will commence

I promptly after the date of this Offering Circular and will close upon the earlier of (1) the sale of 50,000 9% Convertible PreferredStock 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").

I Mr. Wes Johnson is the Founder and Chief Executive Officer of Remington Energy Group Corporation and currently ownsNINETY-FIVE THOUSAND (95,000) Common Stock Sharesof the Company, which is 95% of the Company's total number of
the current Common Stock Issued and Outstanding. No Common Stock is being issued in this Offering. Upon completion of this
Offering, the Company will have 50,000 Sharesof Preferred Stock Issued to Shareholders.

This Offering is being conducted on a "best-efforts" basis, which means the Company's Chief Executive Officer, Mr. Wes
Johnson, and by Alternative Securities Market, LLC, a California Broker-Dealer, who will each 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

I remuneration for the sales of securities through this Offering. In offering the Securities, the Company's Management will rely onthe safeharbor from broker-dealer registration set out in Rule 3a4-1 under the Securities Exchange Act of 1934.

The Securities will be offered for sale at a fixed price of $100.00 USD per 9% Convertible Preferred Stock Unit. If all Securities

I are purchased, the gross proceeds to the Company will be $5,000,000.00USD.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 accessto
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 a U.S.Bank escrow account, and only after $1,000,000 in securities hasbeen sold to investors (Ten

I Thousand 9% Convertible Preferred Stock Units) will the Company have access to the Investment Proceeds.Accordingly, all
Investment Funds after the Investment Minimum hasbeen 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 associatedwith this investment.

I Except as expressly provided in this Offering, any dispute, claim or controversy between or among any of the Investors orbetween any Investor or his/her/its Affiliates and the Company arising out of or relating to this Offering, or any subscription by
any Investor to purchase Securities, or any termination, alleged breach, enforcement, interpretation or validity of any of those

I 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 Nevada for agreements
made in and to be performed in the state of Nevada. Such arbitration will be administered by the Judicial Arbitration and

i 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

I 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 andthe reasonable attorneys' feesof the prevailing party, against the party who did not prevail.

I NOTICE: By executing a Subscription Agreement for this Offering, Subscriber is agreeing to have all disputes, claims, orcontroversies 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 possessto have those matters litigated in a court or jury trial. By executing this Subscription Agreement,
Subscriber is giving up his, her or its judicial rights to discovery and appeal except to the extent that they are specifically

I 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.

I If the Offering terminates before the offering minimum is achieved, or if any prospective Investor's subscription is rejected, allfunds received from such Investors will be returned without interest or deduction.

(a) Description of Company Common Stock.

The Company is authorized by its Certificate of Incorporation to issue an aggregate of 100,000,000 sharesof Common stock,
$0.001 par value per share(the "Common Stock").As of January 1st, 2014 - 100,000 sharesof Common Stock were issued and

I outstanding.All outstanding shares of Common Stock are of the same class and have equal rights and attributes. The holders of Common
Stock are entitled to one vote per share on all matters submitted to a vote of stockholders of the Company. All stockholders are

I
Page 69



I
i entitled to shareequally in dividends, if any, asmay be declared from time to time by the Board of Directors out of funds legallyavailable. In the event of liquidation, the holders of Common Stock are entitled to share ratably in all assetsremaining after

payment of all liabilities. The stockholders do not have cumulative or preemptive rights.

I The description of certain matters relating to the securities of the Company is a summary and is qualified in its entirety by theprovisions of the Company's Certificate of Incorporation and By-Laws, copies of which have been filed as exhibits to this Form
1-A. No Common Stock is being offered in the Offerine Circular.

(b) Background Information on the Preferred Stock.

The Company is authorized by its Certificate of Incorporation to issue an aggregate of 1,000,000 sharesof Preferred stock, with a

i par value of $0.001per share (the "Preferred Stock"). As of March 1st, 2015 - NO Preferred Stock Units were issued and
outstanding. Upon the completion of this Offering, FIFTY THOUSAND shares of Preferred Stock will be issued and
outstanding.

(c) Other Debt Securities. None.

(d) Other Securities to Be Registered. None.

Security Holders

I As of March 1st, 2015, there were 100,000 shares of our Common Stock outstanding, which were held of record by

approximately 2 stockholders, not including persons or entities that hold the stock in nominee or "street" name through various
brokerage firms.

As of March ist, 2015,there were NO sharesof our Preferred Stock outstanding, which were held of record by approximately 0
stockholders, not including persons or entities that hold the stock in nominee or "street" name through various brokerage firms.

Indemnification of Directors and Officers:

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

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

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

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

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

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

I • acts or omissions not in good faith or which involve intentional misconduct or aknowing violation of law;
• payments of unlawful dividends or unlawful stock repurchasesor redemptions; or
• any transaction from which the director derived an improper personal benefit.

I The Company's Certificate of Incorporation provides that, to the fullest extent permitted by applicable law, none of our directors
will be personally liable to us or our stockholders 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.

I
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Remington Energy Group Corporation

I Pre-Funding Salance SheetFor the Year Ending December 31,2014

I ASSET5
Current Assets

Cash $ 502
Accounts Receivable $ -

I Inventory $ -
Prepaid Expenses $ -

Shareholder Receivable $ 134,583
Short-Term investments $ -

Fixed (Long-Term) Assets Total Current Assets $ 135,085

Long-Term Irwestments $ -

I Property & Equipment $ 2,400intangible Assets $ -

Total Fixed Assets $ 2,400

i Other AssetsDeferred income Tax $ -

Land Lease Rights $ 490,00
Total FixedAssets $ 490,000

TOTALASSEIS $ 627,485

tIABIUTIES & OWNER'S EQUITY

I Current liabilities
Accounts Payable $ -

Accrued interest $ 77,183

Accrued Salaries & Wages $ 134,583

I Current Portion of Long-Term Debt 5 -
income TaxesPayable $ -

Short-Terrn Loans $ -

Unearned Revenue $ -

TotalCurrenttiabilities $ 211,766

Long-Term Liabilities

I Long- Term Debt - S/HLoan $ 495,000

Deferred Income Tax $ -

Total Long-Term tianitîties $ 495,000

Owner's Equity

i Owner's investment $ 33,963

Net income (Loss) $ (56,622)

Retained Eamings $ (22,659)
Total Owner's Equity $ (79,281)

Total Liabilities and Owner's Equity $ 627,485

I certilly these financial statements to be true and accurate

i Name: Weslie W Johnson
Title: CEO

Date: January 8,2015

SeeNotesto Financial Statements

I
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I Remington Energy Group Corporation

Profit and Loss Statement

For the Year Ending December 31,2014

I
I |NCOME

Sales $ -

TOTAL INCOME $

I EXPENSESBank Fees $ -

interest Expense $ 51,122

License & Corporation Fees $ -

1 Office Supplies $ -Office Equipment $ -

Oil Land & Lease Expense $ -

Professional Fees

I Accounting $ -Legal $ -

Prornotion $ -

Postage $
Rent $ 2,700

Telephone $ 750
Travel and Entertainrnent $ 1,870

I Website Fees $ 180TOTAL EXPENSES $ 56,622
NET LOSS S (56,622)

I certify this financial statement to be true and accurate

I Name: Weslie W JohnsonTitle: CEO

Date: January 8, 2015

NOTE: 1) No income 1st quarter
2) Additional lease acquired in 2014

3) Rernington Energy Group Corporation borrowed $245,000 from founder
Weslie W Johnson for 2nd oil lease acquisition

See Notes to Financial Statements

I
I
I
I
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I Remington Energy Group Corporation

Statement of Cash Flows

For the Year Ending December 31,2014

CASH FLOWS FROM OPERATIONS

Cash received from business operations $ -

Cash paid for operating expenses $ 56,622

Net Cash Flows from Operations $ (56,622)

CASH FLOWS FROM INVESTING ACTMTIES

Cash paid for purchase of capital assets

Net Cash Flows From investing Activities

CASH FLOWS FROM FINANCING ACTMTIES

I Contributions from shareholders $ 56,314Long-term borrowing from shareholders

Net Cash Flows from Financing Activites $ 56,314

I Net cash provided (used) in financing activitiesincrease(decrease) in cash during period $ 194

Cash balance at beginning of period $ 308

I Cash balance at the end of the period $ 502

i certify this financial statement to be true and accurate

I
Name: Weslie W Johnson

Title: CEO

Date: January 8, 2015

I
I
I
I
I
I
I
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Remington Energy Group Corporation

I Cash ReconciliationFor the Year Ending December 31, 2014

i BEGINNING CASH $ 308

Shareholder l.oan

I Shareholder Contribution $ 56,314Cash Flow in $ -

Cash Flow Out $ (56,622)
ENDING CASH $ 502

1certify this financial statement to be true and accurate

i
Name: Weslie W Johnson

Title: CEO

Date: January 8, 2015

See Notes to Financial Statements

I
I
I
I
I
I
I
I
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i Remington EnerCy Group CorporationStatement of Stockholder's Equity

For the Year Ending December 31, 2104

I Capital Contributions $ 33,963
Reatained Earnings 5 (22,659)

Net Loss (2014) $ (56,622)

Balance as of June 30,2014 $ (79,281)

i certify these financial statemen true and accurate

i Name: Westie W JohnsonTitle: CEO

Date: January 8 2015

I
NOTE: Weslie W Johnson is the sole shareholder and

owns 100% of the stock

I
See Notes to Financial Statements

I
I
I
I
I
I
I
I
I
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Remington Energy Group Corporation

i Notes to de Condensed Financial Statements
Year Ending December 31",2014

i NOIE L SIGNEICANT ACCOUNTING POLICIES
Basiset Presentation

I Theaccompanyinginterim imaudited condensedfmancialstatements havebeenpreparedin accordancewith Uni.tedStates
generallyaccepadaccounting principlesfor interanfmancialinintmation. Accordingly,they do not include allof the
informationandfootnotes requiredbypnerally accepted accounting principlesfor complete fmancial statements e ouropinion,
all adinsaments(consistingofmannairecaring accruals)considerednecessaryfora fair presentatinahaveteeninctndatL
Operatingmults for thetwelve menthsendingDecember31*,2014aremt necessarily indicative of the resuasthat maybe
espectedfor the yearendingDecember31,2015.

Going Centern

I The accompanying consoliidated fmancial statementshavebeenprepmedon agoing-concembasis, whichcontenplatesthe
realizarianof assetsand the satisfaction of Habilities in themonnalcourseof business- 2heCompanyhasincurred reenrring
operating Insies, hadagative operating cashflows andhasnot genemtedanysignificantmennes in the recentfiscalyear(s)ln
addition,theCompanyhashada deficitaccunnlatedef 5706,766at December31, 2014.Thesefacentsraisesubsanfial©Dacems

about the Company'sabdity to continue asa gping einity beyond201dwiehoutthe mededfundsto start the drilling and

I peductienprogram.TheCompany'scantinuation asagoingconcernis dependent onanainingprofstableoperations,restrucaningits fmancial
obligations,andobtaining additionalcuiside ruumring the Campanybasinndedlossesfrom opemtions primmily from the
issnanceof debtandthe issnanceofcapilal stock.TheConspanybelievesthat the issuanceof debt andthe saleof capital stock of

I the Companywill continueto Emdoperadnglessesin the short-temuntil the Companycangensatemm suf5cientto funds

its operations

Cash

Cmreadythe Conspanyholds no cash Historically, cash has beenheld in checkingandsavings accounts.

Concentrationsof Credit Risk

TheCompanyplacesits cashwit financialinstilutionsdemnedby the Company'sManagement to beof highcredit grality. The

I FederalDeposit InsuranceCorpomtien("FDIC'')providesbasicdeposit coverag with findis to 5250,000perowner In addition
to basicinsurancedeposit coverage.theFDIC isprovidingtenparary indimited cotwagefor naninterest-bearingtransaction
accounts, At December31,2014,there wereno uninsureddeposits.

Useof Esiimsies

i Thepreparationef financialstatements in confannitywith accountingprinciplesgenerallyaccepied in he United States ofAmericarequires management to makeestimates and assumpliens that affectthe is parted amounts of assetsandliabilities and
disclosureof contingentassetsandliabilities at the dateof the ner fat statementsandthe reportedamounts ofrevennes and
espensesdoing 6e reportingperiod.Acamiresults conkldiffer from those estimates.EstimalesandassumplionsprincipaDy

I relate to the fair value andforfeirmerates of stock haied transacrians, andlong-livedassetdepreciationandamortization, and
potential impaimient.

BasicNetless per ShareofCeaumanStock

I Basic net loss percommenshare isbasedon theweightedaveragemunberof sharesoutstandingduringtheperiodspresented.
Dilated eamingspershareareconspuledusingweightedaverageemnberof commonsharespluidilutive cannnonshare
egervalents entstanding during the period.At December31,2014there wasno commonsenckstuivalentsusedin net lessper
share,

I
I
i
i
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NOTE2.PAYABLESTOYOUNDERSANDMANAGEMENT(IFANY,1FNONE,MODIFYBELOW)

i TheCompanyis waiting farRegulation A Qualification by the United States Secmities & ExchangeCommission to begin capital
misingeffati, TheCompanyisseekingto raise35.000.000thtough a Replation A Putic Securities OffEring. The C0n5panyhas
beenfundedby its FoundersandManapment TheCompanyhascuneetdebt obliptions of $706.746to its Fanders an:1
Managenentfor loans to the Companyforepwations:

I NGIE S:DUE TO SHAREHOLDERS

TheCompanyhas (or hadnot)receite:I cashadssaces to payoutstandingpayables andpaymentsmadedirectly to the

I Conspany'svendorsandserviceproviders-Debts entstanding, anddue and payable,to shareholders include:3495.000WeslieW JohnsonShareholderLoan
$134.583WeslieW Johnson Accmed Salary

i NOTE 4: PREFERREDSTOCEAt December31,2014,PrefenedStock enssistedof 20,000sharesaulhorired,and 0(aeso)shnesissuedandentstanding.

NOTE 5: COMMON STOCK-

At December31, 2014, CammonStock consistadof: 1,000,000shmesantharised,and100,000sharesissuedandontstanding.

NOTEd:SUBSEQUENTEVENTS:

List er State None

NOTE 7: DELAY1NGNOTICE:

Companywill not beprovidingAudited FinancialRetumsuntil the close of the 2015business year(December3L 2015).

Neie8: Income

No incomewas reported this year(JanuaryL 20I4-December31, 2014).RemingtonEnergyGroupCorporation will stat
receivinEincomeenceamrit is completed,&iDing is staranden oureit andµs wells.andstat peducing eit andps,

Icertify misfmancialstatement to be true andaccmate

I Næne:WeslieW Johnson
Title CEO
Date: January8, 2015

I
I
I
I
I
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Remington Energy Group Corporation

i Prefunding Balance sinnet

For timeTear Ended December 311,2013

E!E
Current Assets

Cash $ 22D

Acrnumts Receivable $ -

inventory

Prepaid Espenses $
2mrenoider Receivante $ 73400

I ShoreTerm investments $

TetoJ carrant Assetr $ 7%220

Fixes fiona-Tenna Assets

tan$-Term investmeras $

Property&Equipment $ A400

nnwe meerie

Deferred income Tax $ -

I Larxi tense Rigits/Drillintaigrits $ 480.000

TotoJ Firan Assets $ 490&00

TOTAL A55ETS $ 545420

uABIUTIES&DWRIER'SEQUITY

Ourrestliabilities

Accounts Payante $

Aeerveninterest $ 25,000

Accrued Salaries & Wages $ 73900

CurrentPortionertore-TermDent $

I incomeTexesPayable $

short-Terrn Loans $
unearned Revenue s

TohrJCairfastLipaiáCies $ 93A00

I tengTermtianilities

torg- Term Dent - 5/Mtears $ 49520&
Deserted inenme Tax

Total tong-Tarm tienisities $ 495.000

Omuner'sEipity
Osmer'sinvestment

Netmcome(Loss $ (37340)

Retained Earnirgs $ E960

Totalowner'stguity $ 127380)

Total tiabidites and omisers Equity $ 565420

i certidy this ifnancial statementto Detrue and acogate

Name: Weslie W Johnson

Titlet CEO

Date: Septem©er 25,2014
see Notes to financial Statements
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Remis4ton EnerEyGrepp Corporation

I -
12/31/2013

I INOOMg
MM $ -

TOTALINCOME $ -

EEPERSES

Afternasive Securities Markets Group $ 2350
Bank fees $ 300

1sterest Expense $ 25A00
License & Corporation fees $ 925

I ONice Espipment $ 30
ONice Supplies $ 84

Oil Land & LeaseExpense $ -
Postage $ 25

I ProfessionatFees $ -

Accountin5 $ 800

Legal $ 1,2001

Peornation $ 21

Reta $ 2Al00

I Te4ephone $ 970

Travel and Entertainrnent $ 1,285
Website Fees $ 1,500

TOTALEXPENSES $ 37,340

NET LOS5 S 437.3401

i certify thisfinancial statementto be true and accurate

I Name: Weslie W Johnson

Tele:CEO

Date: September 25.2014

I NOTE: 1] Remington EnerEyGroupliCwasconvertedto aCCorporation in 2013

2) No income in 2013

3) Initial inaseaquired in 2013

4) Remington Enegy Gramphorrowed $250.00Dfrom founderWeslie W Johnson for

acquisition of oil land fesse

See Notes to Financial Statements

I
I
I
I
I
I
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I Remington Energy Group Corporation

Statement of Cash Flows

For the Year Ended December 31, 2013

CASH FLOWS FROM OPERATIONS

Cash received fmm business operations $ -

Cash paid for operating expenses $ (37r340)
Net Cash Flows from Operations $ (37,340)

CASH FLOWS FROM INVESTING ACTIViTIES

Cash paid for purchase of capital assets $ (490,000)

Net Cash Flows Emm investing Activities $ (490;000)

CASH FLOWS FROMFINANCING ACTWITIES

I Contributions from shareholders $ 32,500LonE-term borrowinE from shareholders $ 495,000
Net Cash Flows from Financing Activites $ 527,500

i Net cash provided (used) in financing activities 5 527,500increase(decrease) in cash during period $ 160

Cash balance at beginning of period $ 60

Cash balance at the end of the period $ 220

l certify this financial statement to be true and accurate

Name: Westie W.lohnson

Title: CEO

Date: Npvember 14,2014

I
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Remington Energy Group Corporation

I Cash ReconciliationFor the the Year EndedDecember 31, 2013

I BEGINNING CASH $ 60

Shareholder Loan $ 495,000

I ShareholderContribution S 32,500Cash Flow in $ -

Cash Flow Out $ (527,340)

ENDING CASH $ 220

i certify this financial statement to be true and accurate

Name:Weslie W Johnson

Title: CEO

Date: November 14,2014

SeeNotes to Financial Statements

I
I
I
I
I
I
I
I
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I Remington Energy Group Corporation

Statement of Stockholder's Equity

For the Year Ended December 31, 2013

Capital Balance January 1, 2013 $ 6,844

Capital Contributions 2013 $ (16,804)
Total Contributions $ (9,960)

Net Loss (2013) $ (37,340)

Balance as of December 31, 2013 $ (27,380)

I certify this financial statement to be true and accurate

i Name: Weslie W JohnsonTitle: CEO

Date: September 25, 2014

NOTE:Weslie W Johnson is the sole shareholderand

I owns 100% of the stockSee Notes to Financial Statements

I
I
I
I
I
I
I
I
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I Remington Energy Group Corporation

Notes to the Condensed Financial Statements

Ending December31,2013

NOTE I. SIGNIFICANT ACCOUNTING POLICIES

Basis of Presemiation

I Theaccompmyingimeriminandhed condensedrmoeid statements basebeenpreparadinaccordancewith UnitedSutes
generallyacceptedaccotating principlesfor interanfmancialinformadon.Acewdingly, they do not includeaRof1he
informationand feomotegrequired by generallyaccepted accounting principlesfor complete fmancial statements.In ouropinion,
atl adjustments (censisting of normalrecuningaccruals)considerednecessaryfora fair presentation havebeenincluded.
Operating resalisfor the breemenths endingDecember31,2013arenotnecessarilyedicative ofthe resnitsthat maybe

I expecsedfor the yearendingDecember31, 2013We will be using the successfulefests method to account for oureil and gasproperties,land leaseanddrling rights.WewiR
capitalize only thE eEPEnsesassociated with successfully locating newoil andnamtal gas resources. For unsuccessfit (or "&y
hole") resuks,the associatedoperatingcosts areimmediatelychargedagainst sevemefor that period.

GoingCentern

Theaccompanying consolidated financialstatements havebeenprepamden a going-concembasis,which contemplatesthe
realizationof assetsandthe satisfactionof liabilities in the normalcentseoilmsiness.TheCompmyhasincerad recurnng

i operating losses,had negativeoperating cash flows andhas not genmated anysigni8cant revenuesin the recentfiscalyear(s)ln
addition, the Campany hts hada deficit accumniated of$568,000at December3L2013.Thesefactus raisesubstantial cantems
about the Compmy s ability to continueasa goingentity beyond2016withoutthe neededfinds to start the killing and
poductionprogram

TheCompany'scontinuationasagoingcontemis dependEnt on alminingpr0fnableoperations,resOncimingitsfinancial
obligations,andebtainingadiditionaletasidermoring 1heCompanyhasfundedlosses from operations primarily fromthe
issuance of debt andthe issuance of capitalslock.TheCompanybelievesthat the issuanceof debt andthe saleof capital stock of
the Compaywin cautione lo fundoperalinglosses in the shut-term entil the Companycangenmate revenues suf Bcient to funds
itsoperations.

Cash

Cmrently the Companyholds nocash.Historically, cash hasbeenbekl in checkingand savings accounts.

I Additional CapitsiirationDuringthe pmiodof Iannary1.2013to December31, 2013,WeslieW Jo1msencapitalized the Companywith anadditional
$10,000.

I Comarsion to C-CorpOnSeptember4, 2013RemingtoaEnergyGroupLLC was converted to a C-Cospto achieveadditional funding.

Inteme Taxes

With the canesion to a C-Cerpihe Companyisnow astand aloneentity andwill be taxed accordingly.

ShareholderSalaries

I Anysalariesarageseamedfrom the Companywill bedefeneduntil the Compmy generates incometo pay such salaries?wages

Thesesalariesiwageswillincuraninterestof10'4untilpaid.

Concentrations of Credit Rak

i
i
i
i
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I
I TheCompanyplacesits cashwiä financialinsdaminnsdeemedby rheCompany s Managementto beof highcredit qualiry.The

FederalDepositinswanceCorpomtion("FDIC )providesbasicdeposit coveragewith limitsto $250,000perowner In addition
to basic insurancedeposit coverage, the FDIC is paviding seneoraryunlimitedcaswageformaninterest-tealing uansaction
accounts.At December31, 2013,there werenouniassed deposis.

UseofEsiimaies

I ThepreparationofOmanriat stalementsin confunnitywith accouniing principles peeraDyaccepted in theUnited States of
Americaregires managementto makeestimales andassumpdonsthat affect the reputed amomits of assetsandliabilities and
disclosureof contingent assessandliabilities at the date of the fmancialstatementsandthe repanedamenatsofruennes and
expenses dming the reportingperiod.Actual results conkldifFerfrom those estimates.Estimates andassenprionsprincipally
relate to the fair valueandforfeirmerates of stock based transactions, andlong-lived assetdepreciation an:1amurtization, and
potentialimpairment.

I BasicNet Inss per Shareof CommenSinck
Basicnet losspercommonshareisbasedantheweighted asmap aumber ofshares unistanding doing &e periods presented.

Dilated eamingspersharearecamputedusing weightedaverageomoberofcommon sharesplusdilutive commonshare
equiralents ontstanding duringthe period At December 31, 2013there was no common stock equivalents used in net loss per
share.

NOTE 2.PAYABLES TO YOUNDERSAND MANAGEMENT (IF ANY IFNONE, MODIFY BELOW)

i TheCompanyiswaiting forRegulationA Qualificationby the United States Securities& ExchangeCommission to begincapital

raisingeffaris.TheCompanyisseekingto raise $5.000.000tluongh aRegulation A Pubic SeemitiesOffering.TheCompany has
beenfundedby its FoundersandManapment. TheCompanybascunentdetsobligationsof5568,000to its Foundersand
Manapment for loansto die Companyforoperations:

NOTE3:DUETOSHAREHOLDERS

TheCompanyhas(or hadnot)received cash advancesto pay outsianding payablesandpaymentsmadedirecdyto tlie

I Congany'svendats and serviceproviders. Debts outstanding, and dueaanpayable,to shareholdersinclude:$495.000WeslieW JohnsonShareholderLoan
$ 73,000 Weslie W Johnson AccruedSalary

NOTE 4: PREFERREDSTOCIC

At December31,2013,PreferredStoth comissedof 20,000sharesairlhorized,and 0 (zero)sharesissued andoutstanding.

NOIE 5: COMMON STOCIC

At December31,CommonStockconsistedaf: 1.000,000sharesanihorized,and100,000sharesissuedandoutsianding,

NOIE 6: SUBSEQUENTEVENTS:

None
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I NOTE 7: DELAYlNG NOTICE:

Casupanywill not bepaviding Amlited financial Remmsmtil the doseof the 20151msinessyear(December3L 2015)

NoteS: Income

I No incomewasrepostedthis year(Jammy 1, 2013-December3L 2013).Remington Energ GroupCorporationwill start
receivmgincomeencefinanrise is completeddri0ing is started enouroil andµs wells,andstart producingoil andµs.

Note9: Blue CassiSecuriiiss

I OnAugust 15,2013RemingtonEnergyGroupLLC espged BheeCoast Seemitiesandenteredintoa agreementto assist
RammatenEnergyGroupLLC in raising$5,000.000for the useof driling andemplorationforoil andps,

Noie 10:NeiePayable (Wesle W Jehmson)

OnOctoberL 2013,the Companyenteredina a procaissorynote wi& Waitie W Johnsonfor a total annemtof $495,00AThe
loanwasadsunced for the Causpanyto acquirea assigno lease landanddiillingriglits ona tract af landin WanenCounty,
Pennsylvania.Inteest wiB arenieen saidnoteuntil driRingis startedandsufficientincomeisproclucedto coverpaymentand
start retiring said debt Interest will accrue at 10%interest until debr is paidin $dL

I Note11: Land Lease a«isnmi andDrilling RightsOnOctober15,2013the leaseassignmentaf 100mell siteswasobtained inDennsylvania.Along with this leasearethe rights to
drill tip to 100wells overthe nemthreeyears, dann to adepth of 3,000 feet

i OnOctober 15,2013,Reminginn EnergyGroupCorporation ohmined=assignment for the drißing rights to drill 100wellseser
the next three years, downto the depthof 3.000feet.With the drilling of 50wells in the next three years, RemingtonEnergy
GroupComposalimhasreceivedmautomatic eslensionint twoyearsto completethe 100wells.

The leaseassilementanddrilling lights for 100wells arecapitalizedacenisitioncosts rharwill be CategOrÃZedas intesting
activities onthe Statement of CashFlow.

The leaseassignmentisen provenoDproducingacreaga.knowasMonisonORFieldandconomaly referredto asthe Young
LeaseWell Track(%T) 5574.

I The leEmof the assigenentwillhe three yearswith atwo lear option. Cost of the assignmentwas$4.909perWell site anda30%
royalty paid to D&S Energyform all oil andµs zemenue.D&S Energyis responsible for aninderlying royalty fees.

I
I
I
I
I
I
I
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REMMOTON EllER6r GWOUPLI,C

PRE-FUNDINGBAtMKE51RT

DEEEMilER 32.2012

I -
Crrrent Assem

cash $ 60
Accomts iteceivable $ -

inventory $
Pmpaki Expenses $ -

Panner Receivatile $ 25.000
Short-Term irmestmenu $ -

I Tomi(unerstAssets $ 25,Oli0r..arremr:remgaewee
Lant-Term1mestments $ -
Pmperty&Equipmere $ 2400

TotaffixedAssets $ 2400

Other Asses
Defereci incomeTax $ -

I Land lease Rigits $ -

Toinf ottorAssets

TOTALASSErS $ N

UAERHIE5&OWNER'SEQUITF

I CursesaUebNities

AcomesPayable $ -
Actrued laterest $ -
Acerued Salaries&Wagts $ 25.000
currentPartionartorg-TermDebt $ -

1 InomeTaxesPayable $ -
Short-Term Laans $ -
Unearned Resenue $ -

TotaffumenttiaileTities $ 25.000

i Laug-TermUebEities
Long-TennDebt $ -
Deferred inmme Tax $ -

TomiLong-Term Liabilities $ -

I Otoner's Equity
Ownedsimestsent $ -

Net income (Loss) $ (4.240)
PannersCapitat $ 6,600

Tomionner'sEquity $ 2A60

Total tiabilitesand Omner's Espdty Š EpiiO

icertifiythisiinancialstatementtobetrumandaccurate

Name: Weslie W Johnson

TelecCEO

Date: September 2%.2014
SeeNotes to Financial 5tatemeras
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I

REMINGTON ENERGY GROUP LLC

I PRORT LOSS STATEMENT
$0R THE PERIOD OF1NCEPHON (March 27, 2012) TO DECEMBER 31, 2012

INCOME 12/31/2012

Sales $ -

TOTAL INCOME $ -

EXPENSES

I Bank Fees $ -

License & Corporation Fees $ 400

Office Equipment

Office Supplies $ 120

i Oil Land & Lease Expense $ -
Postage $ -
Professional Fees

Accounting $ -

I Legal $ 500Promotion $ -

Rent $ -

I Telephone $ 800
Travel and Entertainment $ 2320

Website Fees $ -

TOTAL EXPENSES $ 4,140

NET INCOME (LOS5) $ (4,140)

i certify this financial statement to be true and accurate

Name: Westie W Johnson

Title: CEO

Date: September 25, 2014

NOTE: 1) Remington Energy Group LLC was formed on March 27,2012

2) No income 2012

See Notes to Financial Statements

I
I
I
I
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I Remington Energy Group LLC

STATEMENT OFCASH FLOWS

for the period of March 27, 2012 (inception) throuCh December 31, 2012

I Cash fiows from operating activities:

Net loss $ (4,140)

I Adjustments to reconcile net loss to net cashprovided by operating activities: $ (29,860)

Changes in assets and liabilities $ 27,460

Prepaid expense $ -

Accounts payable and accrued expenses $ -

Net cash provided by operating activities $ [6,540)

Cash flows from investing activities: $ -

Net cash used in investing activities $ -

I Cash flows from financing activities:Contributions from members $ 6,600
Loans from members $ -

I Loan repayment to members $ -Net cash provided by financingactivities $ -

NET iNCREASEIN CASH $ 60

Cash Decernber 31,2012 $ 60

1certify this financial statement to be true and accurate

Name: Weslie W Johnson

Title: CEO

Date: September 25,2014

See Notes to Financial Statements

I
I
I
I
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Remington Energy Group LLC

I Cash ReconciliationFor the Year EndedDecember31, 2012

i BEGINNING CASH

PartnerCapital Contribution $ 6,600

I Cash Flow in $ -
Cash Flow Out Š (6,540)

ENDING CASH $ 60

t certify this financial statement to be true and accurate

i Name: Weslie W JohnsonTitle: CEO

Date: September 25, 2014

I
See Notes to Financial Statements

I
I
I
I
I
I
I
I
I
I
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Remington EnergyGroup LLC

I STATEMENT OF MEMBER'S EQUItY
For the period of March 27, 2012 (inception) through December 31, 2012

Capital Contributions 5 6,600

Net Loss 5 (4,140)

Balance as of Decernber 31, 2012 $ 2,460

i certify this financial statement to be true and accurate

I +-e
Name: Weslie W Johnson

Title: CEO

Date: September 25, 2014

I NOTE: Weslie W Johnson is the sole Member and
owns 100% of the LLC

See Notes to Financial Statements

I
I
I

I
I
I
I
I
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I REMINGTON ENERGY GROUP LLC

NOTES TO FINANCIAL STATEMENTS
For The Period of inception (March 27, 2012) To December 31, 2012

NOTE 1: ORGANIZATION

Remington Energy Group LLC, a Nevada Limited Liability Company, (the Company) was formed on March 27,
2012. The purpose of the Company is to acquire oil and gas leases, drill for oli and gas, invest in oil and gas
explorations and invest in energy related business activities.

Westie W Johnson is the sole member, 100% owner of the company and owns all of the membership shares.

The original checking account for Remington Energy Group LLC was opened with an initial deposit of $300

I and for the period of March 27, 2012 to December 31, 2012, Wes Johnson, the sole member, capitalized the
company with $6,600.

Allocations of profits and losses, and cash distributions are made in accordance with the Company's Limited

I Liability Operating Agreement (The Agreement). The Company shall exist in perpetuity unless it is dissolved
and terminated in accordance with provisions of the agreement.

NOTE 2: SUMMARY OF SIGNIFlCANT ACCOUNTING POLICIES

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 (US GAAP).

income Taxes

I The Company has elected to be treated as a pass-through entity for income tax purposes and, as such, is not
subject to income taxes. Rather, all items of taxable income, deductions and tax credits are passed through to
and repoited by its owners on their respective income tax retums.The Company's federai tax status as a pass-
through entity is based on its iegal status as a limited liability company.Accordingly, the Company is not

I required to take any positions in order to qualify as a pass-through entity. The Company is required to file tax
retums with the internal RevenueService and other taxing authorities. Accordingly, these financial statements
do not reflect a provision for income taxes and the Company has no other tax positions which must be
considered for disclosure.

Useof E,stimates

The preparation of tinancial statements in conformity with accounting principles generally accepted in the
Urtited States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results
could differ from those estimates.

Member Salaries

Any salarieshrages eamed from the Company wili be deferred until the Company generates income to pay
such salariestwages. These wages will incur an interest of 10% until paid.

Income

i There has been no income for the period of March 27, 2012 to December 31, 2012

I
I
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I certify this financial statement to be true and accurate

I **
Name: Weslie W Johnson

i Title: CEODate: September 25, 2014

I
I
I
I
I
I
I
I
I
I
I
I
I
I
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SIGNATURES

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

Remington Energy Group Corporation.

By: Its Chief Executive Officer

By:
Name: Mr.Wes Johnson

I Title: Chief Executive Officer and Sole Shareholder

By: Its Advisor (preparer of this Registration Statement)

By:
Name: Mr.Steven J.Muehler
Title: Advisor
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I
I signature certificate RightSignatureDocument Reference: BWZ9HLI35IYWSXS8HGJ3K2 EasyOnlineDocumentSigning

wesremingtonenergygroup.com

i Party ID: L4A4YVl9T291lJ93X89ZSR
IP Address: 66.215.141.6

wes@remingtonenergygroup.com

I
05892421ed996859759dfbd69b0d514da4d7d00c

Alternative SecuritieS MarketS Group

I Party ID: 72RF32JC91NM9TB23CTJ3JIP Address: 76.91.17.17

legal@asmmarketsgroup.com

87a6dee50a0814e5b263ed39528865cec2420533

Timestamp Audit

All parties have signed document. Signed copiessent to:

wesremingtonenergygroup.com and Alternative Securities Markets Group.

Document signed by wesremingtonenergygroup.com (wes@remingtonenergygroup.com)

with drawn signature. - 66.215.141.6

Document viewed by wesremingtonenergygroup.com

(wes@remingtonenergygroup.com). - 66.215.141.6

Document signed by Altemative Securities Markets Group

(legal@asmmarketsgroup.com) with drawn signature. - 76.91.17.17

Document viewed by Altemative Securities Markets Group

I (legal@asmmarketsgroup.com). - 76.91.17.17
Document created by Alternative Securities Markets Group

(legal@asmmarketsgroup.com). - 76.91.17.17

This signature page provides a record of the online

activity executing this contract. Page 1 of 1



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

Office: (213) 407 - 4386 / Email: Legal@AlternativeSecuritiesMarket.cop .

Mr. Paul Monsour

Staff Attorney
United States Securities & Exchange Commission

Mr.H. Roger Schwall
Assistant Director

United StatesSecurities & Exchange Commission

Dear Mr. Paul Monsour & Mr. H.Roger Schwall,

Enclosed you will find the Amended Regulation A Submission for Remington Energy Group Corporation, which is being
filed in responseto the comment letter received from you on January 14th, 2015.

ITEM #1

Per Comment, Alternative Securities Markets Group Corporation hasbeen addedas an underwriter for this filing.

It is important for the Commission to understand the organization and licensing structure of Altemative Securities Markets
Group:

Parent Company:
Alternative Securities Markets Group Corporation
Completing Registration as a "Registered Investment Advisory Firm" in multiple-states
A copy ofthe ADV2 filing is available at http:www.ASMGCorp.com

Broker-Dealer:
Altemative Securities Market, LLC

Wholly owned subsidiary of Altemative Markets Group Corporation
Copy of California Broker-Dealer filing available in Exhibits

Stock Exchange:
Altemative Securities Market, Inc.
Wholly owned subsidiary of Alternative Securities Markets Group Corporation
SEC Form 1 filed with the SEC Division of Markets Regulation on 1/26/2015
A Copy of the Altemative Securities Market available in Exhibits

Note: Altemative Securities Market has requested an Exchange Operating Exemption under the Trade Volume Exemption. A
COPY OF THE ALTERNATIVE SECURIITES MARKET RULEBOOK AS SUBMITTED WITH SEC FORM 1 IS

ATTACHED TO THIS LETTER. THE SEC HAS 90 DAYS FROM JANUARY 2611¡,2015 TO APPROVE OR DENY
THE SEC FORM 1 APPLICATION AS SUBMITTED.

ITEM #2

SeeItem 1,section labeled "Broker-Dealer"

ITEM #3

Seeentire response to Item l
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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

ITEM #4

Per comment, seeentire response to item one, and see the revised company page on the Alternative Securities Market

ITEM#5

SEC Form 1-Al B, Cover page requirements, seepages6, 7,8 & 9 for all revisions.

Model used was from: ,Page 22

ITEM #6

Per Comment, the below hasbeen inserted throughout the registration statement:

Dividends on this 9% Convertible Preferred Stockwill bepayable on a cumulative basis when, as and if declared by
the Board of Directors, or an authorized committee of the Board ofDirectors, at an annual rate of 9.00%of the state
value of$1.00.

ITEM #7

Per Comment, see revised Financial Statements section of the Amended Registration Statement.

ITEM #8

Per Comment, we have submitted a new complete set of exhibits.

ITEM #9

SeeEscrow Agreement in Exhibits

ITEM #10

Per Comment, Per Comment, Remington Energy Group Corporation did not contract or have any interaction with Billman,
Remington Energy Group Corporation requested the report done by a third party geological engineer through D&S Eenergy, as
D&S Energy was the driller and the leaseholder on the wells, and it was D&S Energy that had to be the onesto order the Log
Analysis, but the report was specifically ordered for Remington Energy Group's use.We have included a letter from Billman
stating they did the report for D&S Energy, which is Exhibit F,and a letter from D&S Energy granting Remington Energy
Group's permission to usethe Log Analysis Report in the Registration Statement and Offering,which is Exhibit G.The report
was prepared with the knowledge that Remington Energy Group was using the report to have verification of the available
reserves and in the pursuit of a Public Offering for capitalization.
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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

ITEM#ll

Seerevised Subscription Agreement

Thank you.

Any further questions, comments or concerns to this matter, please let us know.

Thankyou,

Mr. StevenJ.Muehler
Founder and ChiefExecutive Officer

Alternative Securities Markets Group
4050 Glencoe Avenue
Marina Del Rey,California 90292
Direct: (213) 407-4386
Email:
Web:
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THE
ALTERNATIVE SECURITIES

MARKET RULEBOOK

As filed along with SEC Form 1 and all Exhibits, with the

United StatesSecurities & Exchange Commission on:

January20*,2015

Disclaimer:

The Alternative Securities Market is entrusted with the authority to preserve and strengthen the quality
and public confidence in Alternative Securities and Alternative Investments. The Alternative Securities
Market stands for Integrity and Ethical practices in order to enhance investor confidence in Alternative
Securities and Alternative Investments, thereby contributing to the financial health of the overall
economy, and supporting the capital formation process. From the Alternative Securities Market's Early
and Development StageCompanies, to Operating Companies of International Stature, eachare recognized
as sharing these important traits that we hold true.

The Alternative Securities Market, therefore has broad discretionary authority over the initial and
continued listing and trade of securities on the Alternative Securities Market in order to maintain the
quality, the public confidence in the Alternative Securities Market, to prevent fraudulent andmanipulative
acts andpractices, to promote just and equitable principles of trade, and to protect investors and the public
interest.

The Alternative SecuritiesMarket may use such discretion to deny any the application of any Issuer apply
for listing for trade, apply additional or more stringent criteria for the initial or continued listing of any
securities, or suspendor delist particular securities based on any event, condition, or circumstance that
exists or occurs that makes initial or continued listing of the securities on the Alternative Securities
Market inadvisable or unwarranted in the opinion of the Alternative Securities Market, even though the
securities meet all enumerated criteria for initial or continued listing on the Alternative Securities Market.
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CHAPTER I

ADOPTION, INTERPRETATION AND APPLICATION OF RULES,
AND DEFINITIONS

Rule 1.1.0- Adoption of Exchange Rules

The following Alternative Securities Market Rules are adopted pursuant to the Corporation's Articles of
Incorporation (Exhibit A) and the Corporation's Bylaws (Exhibit B).

Rule 1.2.0- Interpretation

Alternative Securities Market Rules shall be interpreted in such a manner to comply with the rules and
requirements of the Act and to effectuate the purposes and business of the Alternative Securities Market,
and to require that all practices in connection with the securities business be just, reasonable and not
unfairly discriminatory.

Rule 1.3.0- Applicability

Alternative Securities Market Rules shall apply to all Members and person associatedwith a Member.

Rule 1.4.0- Effective Time

All Alternative Securities Market Rules shall be effective when approved by the Commission in accordance
with the Act and the rules and regulations thereunder, except for those Rules that are effective upon filing
with the Commission in accordancewith the Act and the rules thereunder and except asotherwise specified
by the Alternative Securities Market or provided elsewhere in these Rules.

Rule 1.5.0- Definitions

Unless the context otherwise requires, for all purposes of these Alternative Securities Market Rules, terms
used in Alternative Securities Market Rules shall have the meaning assigned in Article I of the
Corporations' Bylaws or as set forth below:

a) Act - The term "Act" or "Exchange Act" shall mean the Securities Act of 1933, as amended.

b) Adverse Action - The term "Adverse Action" shall mean any action by the Alternative Securities
Market which affects the rights of any Member, applicant for membership, or any person
associatedwith a Member (including the denial of membership and the barring of any person from
becoming associated with a Member) and any prohibition or limitation by the Alternative
Securities Market imposed on any person with respect to access to services offered by the

Alternative Securities Market, or a Member threof.This term does not include disciplinary actions
for violations of any provision of the Act or the rules and regulations promulgated thereunder, or
any provision of the Bylaws or Alternative Securities Market Rules or any interpretation thereof or
resolution or order of the Board of Directors or appropriate Alternative Securities Market
committee which has been filed with the Commission pursuant to Section 19(b) of the Act and has
becomeeffective thereunder.

c) After Hours Market - The term "After Hours Market" shall mean the time between 4:00:01 PM
and 8:59:59 AM Eastern Time (New York) / 1:00PM and 6:00AM Pacific Standard Time (Los
Angeles)
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d) Alternative Securities Market, Inc. - The Owner and Operator of the Alternative Securities
Market.The Altemative Securities Market, Inc. is a wholly owned subsidiary of the Alternative
Securities Markets Group Corporation.

e) Alternative Securities Markets Group Corporation - The Altemative Securities Markets Group
Corporation is a Multi-State Registered Investment Advisory Firm that specializes in Alternative
Securities Investment Advisory services to institutional and private investors. It is the parent
corporation of the Alternative Securities Market, LLC and the Alternative Securities Market, Inc.

f) Alternative Securities Market, LLC - The exclusive Broker-Dealer for the Alternative Securities
Market. The Alternative Securities Market,LLC is a wholly owned subsidiary of the Altemative
Securities Markets Group Corporation.

g) Ask - The term "Ask" is a written indication by an Issuer or a Holder of a security, of a
willingness to sell a security of an Alternative Securities Market listed company, and the price at
which the Issuer or the Holder is willing to sell the security for.

h) ASM Book - The term "ASM Book" shall mean the informational data of all stock sales(Primary
and Secondary)on the Alternative Securities Market.

i) Auction Market - The term "Auction Market", also referred to as the "Secondary Market" of the
Alternative Securities Market, is a market in which buyers enter competitive bids and sellers enter
competitive offers simultaneously.

j) Bid - The term "Bid" is an indication by an Investor, abroker, or adealer of a willingness to buy a
security, and the price at which the Investor, Broker or Dealer is willing to buy the security for.

k) Board of Directors - The terms "Board" and "Board of Directors" shall man the Board of
Directors of the Alternative Securities Market.

1) Broker - the term "Broker" shall have the samemeaning as in Section 3(a)(4) of the Act.

m) Commission - The term "Commission" shall mean the Securities and Exchange Commission

n) Dealer - The term "Dealer" shall have the samemeaning as in Section 3(a)(5) of the Act.

o) Designated Self-Regulatory Organization - The term "Designated Self-Regulatory Organization"
shall mean a self-regulatory organization, other than the Alternative Securities Market, designated
by the Commission under Section 17(d) of the Act to enforce compliance by Members with
Alternative Securities Market Rules.

p) "Entity" - The term "Entity" shall be any:
a. Bank

b. Insurance Company
c. Registered Investment Company
d. Business Development Company
e. Small Business Investment Company
f. Stateor SEC Registered Investment Advisor
g. Registered Broker-Dealer

q) Exchange Act - The term "Exchange Act" shall mean the Securities Exchange Act of 1934,as
amended.

r) Holder - The owner of a security.
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s) Issuer - The corporation or company that offers or proposes to offer its securities for sale on the
Alternative Securities Market.

t) Listed Trading Security - The term "Listed Trading Security" is an Issuer's securities that are
eligible and allowed to betraded on the Alternative Securities Market's SecondaryMarket.

u) Market - The term "Market" shall mean the Alternative Securities Market, Inc.,either a exempt
from registration securities exchange, or a nationally securities exchange.

v) Market Professional - The term "Market Professional" shall mean any of the following Securities
Related Professionals. Market Professionalsmay be Advisors and/or Investing Entities.

a. Bank - (may be a Member)
b. Insurance Company - (may be a Member)
c. Registered Investment Company - (may be a Member)
d. Business Development Company - (may be a Member)
e. Small Business Investment Company - (may be a Member)
f. Stateor SEC Registered Investment Advisor - (may be a Member)
g. Registered Broker-Dealer - (may be a Member)
h. Transfer Agent - (non-Member Only)
i. Clearing Company - (non-Member Only)

w) Member - The term "Member" shall mean any Person that has been approved by an Investment
Coordinator of the Alternative Securities Market, who meets the qualifications as a "ASM
Qualified Investor", "Accredited Investor" or "California Qualified Investor", and has been issued
an "Alternative Securities Market Investor ID Number".

a. Accredited Investor -

i. United States:

1. A natural person who has individual net worth, or joint net worth with
the Person's spouse,that exceeds $1 Million USD at the time of the
purchase,or has assetsunder management of $1 Million USD or above,
excluding the value of their primary residence; or

2. A natural person with income exceeding $200,000 USD in each of the
two most recent years or joint income with a spouse exceeding
$300,000 for those years and a reasonable expectation of the same
income level in the current years; or

3. A trust with assets in excessof $5 Million USD,not formed to acquire
the securities offered, whose purchases a sophisticated person makes;
or

4. A bank, insurance company, registered investment company, business
development company, or small business investment company; or

5. An employee benefit plan, with the meaning of the Employee
Retirement Income Securities Act, if a bank, insurance company, or
registered investment advisor makes the investment decisions, or if the
plan hastotal assetsin excessof $5 Million USD; or

6. A charitable organization, corporation, or partnership with assets
exceeding $5 Million USD; or

7. A directors, executive oñicer, or general partners of the company
selling the securities; or

8. A business in which all the equity owners are accredited investors.
ii. Canada:

1. A person under the securities legislation of a jurisdiction of Canada,as
an adviser or dealer, other than a person registered solely as a limited
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market dealer under one or both of the Securities Act (Ontario) or the
Securities (Newfoundland or Labrador); or

2. An individual registered or formerly registered under the securities
legislation of Canada as a representative of a person referred to in
paragraph (a); or

3. An individual who, either alone or with a spouse, beneficially owns
financial assetshaving an aggregate realizable value that before taxes,
but net of any related liabilities, exceeds $1,000,000 USD; or

4. An individual whose net income before taxes exceeds$200,000 USD in
each of the two most recent calendar years or whose net income before
taxes combined with that of a spouseexceeded$300,000 USD in each
of the two most recent calendar years and who, in either case,
reasonably expects to exceed that net income level in the current
calendar year; or

5. An individual who, either alone or with a spouse, has net assetsof at
least$5,000,000USD; or

6. A person, other than an individual investment fund, that has net assets
of at least $5,000,000 USD as shown on its most recently prepared
financial statements;or

7. A trust company or trust corporation registered or authorized to carry
on business under the Trust and Loan Companies Act (Canada) or
under comparable legislation in a jurisdiction of Canada or a foreign
jurisdiction, acting on behalf of a fully managed account managed by
the trust company or trust corporation, asthe casemay be; or

8. An investment fund that distributes or has distributed its securities to (i)
a person that is or was an accredited investor at the time of the
distribution, (ii) a person that acquires or acquired securities in the
circumstances referred to in sections 2.10 of the "National Instrument

(Canada)" 45 106 (Minimum amount investment) or 2.19 of the
"National Instrument (Canada)" 45 106 (Additional investment in
investment funds), or (iii) aperson described in paragraph (i) or (ii) that
acquires or acquired securities to in section 2.18 of the "National
Instrument (Canada)"45 106(Investment fund reinvestment).

9. A person acting on behalf of a fully managed account managed by that
person, if that person is registered or authorized to carry on business as
an advisor or the equivalent under the securities legislation of a
jurisdiction of Canada or a foreign jurisdiction; or

10. A person in respect of which all of the owners of interests, direct,
indirect or beneficial, except the voting securities required by law to be
owned by directors, are personsthat are accredited investors (as defined
in the "National Instrument (Canada)" 45 106); or

11. An investment fund that is advised by a person registered as an advisor
or a person that is exempt from registration as an advisor.

iii. Australia

1. S708(8) of the Corporations Act 2001 (Australia) is found in Chapter
6D (Fundraising). It defines "sophisticated investor" so as to exclude
them from certain disclosure requirements.

2. S708(8) of the Corporations Act 2001 (Australia) provides for an
accountant to issue a certificate stating that an individual meets the
criteria prescribed in the Corporations Regulations 2001 (Australia),
namely net assetsof at least $2.5Million USD, or a gross income for
each of the last two financial years of at least $250,000 USD.

3. Any Investor with a "Sophisticated Investor Certificate" issued by the
Australian Securities and Investment Commission.

iv. European Union
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1. European Investors meeting the term "accredited" must satisfy at least
two of the following quantitative criteria in assessingthe Investor's
expertise, experience and knowledge.

a. The Investor has carried out investment related transactions, in
significant size (at least EUR 50,000), on a relevant securities
market at an average frequency of ten transactions per quarter
over the previous four quarters;

b. The size of the Investor's financial instrument portfolio,
defined as including cashdeposits and financial instruments,
exceedsEUR 500,000;

c. The Investor works or has worked in the financial sector for at
least one year in a professional position which requires
knowledge of the transactions or services envisaged.

v. .I.srael
1. An investment trust or fund manager
2. A management company or Provident fund as defined in the Israeli

fund law

3. An insurance company
4. A banking corporation and auxiliary corporation as defined in the

Israeli Banking Law (Licensing), other than ajoint services company
5. A registered (licensed) investment advisor
6. An exchangemember
7. A underwriter qualified under Section 506(c) of the Israeli Securities

Act

8. Corporation (except a corporation incorporated for the purpose of
receiving investment advisory services, investment marketing or
portfolio management) with equity of more than ILS50 Million.

9. A natural person that gave consent in writing to be considered eligible
and that meets at least two of the criterion below:

a. Owns a total value of cash, deposits, financial assets and
securities as defined in Section 52 of the Israel Securities Act

which exceedsILS12 Million;
b. Has expertise and skills in capital markets or was employed at

least one year in a professional position that requires expertise
in capital markets;

c. Has made at least 30 transactions per quarter for the last four
quarters. This does not include transactions made by the
person's portfolio manager on a non-discretionary basis.

10. A corporation which is wholly owned by accredited investors based on
the criteria above

I1. A corporation incorporated abroad whose activities are similar to those
of the corporation setout above

vi. Singapore
1. As defined in Section 4A(1)(a) of the Securities and Futures Act

(SFSA),Chapter 2899.
a. Net Personal assetsexceeding SGD 2 Million (or equivalent in

foreign currency); or
b. Income in preceding 12 months of not less than SGD 300,000

(or equivalent in foreign currency); or
c. A corporation with net assetsexceeding $10 Million USD in

value (or its equivalent in foreign currency) or such other
amount as the Authority may prescribe, in place of the first
amount, as determined by - (a) the most æcent audited
balance-sheet of the corporation; or (b) where the corporation
is not required to prepare audited accounts regularly, a
balance-sheet of the corporation certified by the corporation as
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giving a true and fair view of the state of affairs of the
corporation as of the date of the balance-sheet, which date
shall be within the preceding 12 months;

d. The trustee of such trust asthe Authority may prescribe, when
acting in that capacity; or

e. Such other person asthe Authority may prescribe.

b. ASM Qualified Investor - As defined by the Alternative Securities Market to be "an
Individual who is, Individuals who are, or a corporation, company or fund comprised of
sophisticated investors, each capable of protecting themselves in making any investment
decisions."

c. California Qualified Investor -

i. Any resident of the Stateof California whose individual net worth is no lessthan
$250,000 USD and had, during the immediately preceding tax year, gross
income of $100,000 USD, and reasonably expects gross income in excess of
$100,000 USD during the current tax year;

ii. Any natural resident of the State of California who has a net worth of $500,000
USD. "Net Worth" for a California Qualified Investor shall be determined
exclusive of home, home furnishings and automobiles. Other assets included in
the computation of net worth may be valued at Fair Market Value.

d. NOTE: A Market Professional may also be considered a Member in the event the Market
Professional meets the criteria of"Member" asdetailed above.

x) Primary Market - Is a Market where Issuers sell securities of its Corporation or Company to
Investors, andwhere the proceedsof the Offering go to the issuing corporation.The Issuerson the
Primary Market are seeking to increase its capitalization either by selling sharesof stock, or by
selling notes or bonds to Investors.

y) Qualified Clearing Agency - The term "Qualified Clearing Agency" means a clearing agency
registered with the Commission pursuant to Section 17A of the Act that is deemed qualified by the
Alternative Securities Market.

z) Registered Broker Dealer - The term "Registered Broker - Dealer"means any registered broker or
dealer, as defined in Section 3(a)(48) of the Act, that is registered with the Commission under the
Act.

aa) Regular Market Hours - The term "Regular Market Hours" means the time between 9:00:00 AM
and 4:00:00 PM Eastern Standard Time (New York) / 6:00:00 AM and 1:00:00 PM Pacific
Standard Time (Los Angeles)

bb) Secondary Market - The term "Secondary Market" of the Alternative Securities Market where
securities are bought and sold between Investors after their initial sale to Investors on the
Alternative Securities Market's Primary Market.

cc) Statutory Disqualification - The term "Statutory Disqualification" shall mean any statutory
disqualification asdefined in Section 3(a)(39)of the Act.

dd) System - The term "System" shall mean the electronic communications and trading facility
designatedby the Board of Directors through which securities orders of Members and Issuers are
consolidated for ranking,execution and,when applicable, routing away.

ee) Unlisted Trading Security - The term "Unlisted Trading Security" is an issuer's securities that are
no longer allowed to be traded on the Alternative Securities Market's Secondary Market as the
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Issuer is deficient of its listing and trading agreementwith the Alternative Securities Market, has
moved to an Over-the-Counter Securities Market or Regulated Securities Exchange,or has
delisted from the Alternative Securities Market.
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CHAPTER II
MEMBERS OF THE

ALTERNATIVE SECURITIES MARKET

Rule 2.1.0- Rights, Privileges and Duties of Alternative Securities Market Members

Unless otherwise stated in the Alternative Securities Market Rules each Member of the Alternative
Securities Market shall have the samerights, privileges andduties of any other Member of the Alternative
Securities Market.

Rule 2.2.0- Obligations of the Members of the Alternative Securities Market

In addition to all other obligations imposed by the Alternative Securities Market in this Alternative
Securities Market Rules, all Members of the Alternative Securities Market, as a condition of effecting

approved securities transactions on the Alternative Securities Market'strading facilities, shall agree to be
regulated by the Alternative Securities Market and shall recognize that the Alternative Securities Market
is obligated to undertake to enforce compliance with the provisions of the Alternative Securities Market
Rules, its Corporate Bylaws, its interpretations and policies and with the provisions of the Act, the
Exchange Act, andregulations thereunder, and that, subject to orders and rules of the Commission, the
Alternative Securities Market is required to discipline Members and persons associatedwith Members for
violations of the provisions of the Alternative Securities Market Rules, its Corporate Bylaws, its

interpretations and policies and the Act, the Exchange Act, and regulations thereunder, by expulsion,
suspension, limitation of activities, functions, and operations, fines, censure, being suspendedor barred
from being associatedwith a Member, or any other fitting sanction.

Rule 2.3.0- Eligibility to be aMember of the Alternative Securities Market

Except as herein after provided, any Member:

a. Accredited Investor -

i. United States:
1. A natural person who has individual net worth, or joint net worth with

the Person's spouse, that exceeds $1 Million USD at the time of the
purchase, or has assetsunder management of $1 Million USD or above,
excluding the value of their primary residence; or

2. A natural person with income exceeding $200,000 USD in each of the
two most recent years or joint income with a spouse exceeding
$300,000 for those years and a reasonable expectation of the same
income level in the current years; or

3. A trust with assets in excessof $5 Million USD, not formed to acquire
the securities offered, whose purchases a sophisticated person makes;
or

4. A bank, insurance company, registered investment company, business
development company, or small business investment company; or

5: An employee benefit plan, with the meaning of the Employee
Retirement Income Securities Act, if a bank, insurance company, or
registered investment advisor makes the investment decisions, or if the
plan has total assets in excess of $5 Million USD; or
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6. A charitable organization, corporation, or partnership with assets
exceeding $5 Million USD; or

7. A directors, executive officer, or general partners of the company
selling the securities; or

8. A businessin which all the equity owners areaccredited investors.
ii. Canada:

1. A person under the securities legislation of a jurisdiction of Canada,as
an adviser or dealer, other than a person registered solely as a limited
market dealer under one or both of the Securities Act (Ontario) or the
Securities (Newfoundland or Labrador); or

2. An individual registered or formerly registered under the securities
legislation of Canada as a representative of a person referred to in
paragraph (a); or

3. An individual who, either alone or with a spouse, beneficially owns
financial assetshaving an aggregate realizable value that before taxes,
but net of any related liabilities, exceeds$1,000,000 USD; or

4. An individual whose net income before taxes exceeds$200,000 USD in
each of the two most recent calendar years or whose net income before
taxes combined with that of a spouseexceeded$300,000 USD in each
of the two most recent calendar years and who, in either case,
reasonably expects to exceed that net income level in the current
calendar year; or

5. An individual who, either alone or with a spouse, has net assetsof at
least $5,000,000 USD; or

6. A person, other than an individual investinent fund, that has net assets

of at least $5,000,000 USD as shown on its most recently prepared
financial statements;or

7. A trust company or trust corporation registered or authorized to carry
on business under the Trust and Loan Companies Act (Canada) or
under comparable legislation in a jurisdiction of Canada or a foreign
jurisdiction, acting on behalf of a fully managed account managed by
the trust company or trust corporation, asthe casemay be; or

8. An investment fund that distributes or has distributed its securities to (i)
a person that is or was an accredited investor at the time of the
distribution, (ii) a person that acquires or acquired securities in the
circumstances referred to in sections 2.10of the "National Instrument
(Canada)" 45 106 (Minimum amount investment) or 2.19 of the

"National Instrument (Canada)"45 106 (Additional investment in
investment funds), or (iii) a person described in paragraph (i) or (ii) that
acquires or acquired securities to in section 2.18 of the "National
Instrument (Canada)"45 106 (Investment fund reinvestment).

9. A person acting on behalf of a fully managed account managed by that
person,if that person is registered or authorized to carry on business as
an advisor or the equivalent under the securities legislation of a
jurisdiction of Canadaor a foreign jurisdiction; or

10. A person in respect of which all of the owners of interests, direct,
indirect or beneficial,except the votingsecurities requiredby law to be
owned by directors, are personsthat areaccredited investors (as defined
in the "National Instrument (Canada)"45 106); or

11. An investment fund that is advised by a person registered as an advisor
or a person that is exempt from registration asan advisor.

iii. Australia

1. S708(8) of the Corporations Act 2001 (Australia) is found in Chapter
6D (Fundraising). It defines "sophisticated investor" so as to exclude
them from certain disclosure requirements.
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2. 8708(8) of the Corporations Act 2001 (Australia) provides for an
accountant to issue a certificate stating that an individual meets the
criteria prescribed in the Corporations Regulations 2001 (Australia),
namely net assetsof at least $2.5 Million USD, or a gross income for
eachof the last two financial years of at least$250,000 USD.

3. Any Investor with a "Sophisticated Investor Certificate" issued by the
Australian Securities andInvestment Commission.

iv. EuropeanUnion
1. European Investors meeting the term "accredited" must satisfy at least

two of the following quantitative criteria in assessingthe Investor's
expertise, experienceandknowledge.

a. The Investor has carried out investment related transactions, in
significant size (at least EUR 50,000),on a relevant securities
market at an average frequency of ten transactions per quarter
over the previous four quarters;

b. The size of the Investor's financial instrument portfolio,
defined as including cash deposits and financial instruments,
exceedsEUR 500,000;

c. The Investor works or has worked in the financial sector for at

least one year in a professional position which requires
knowledge of the transactions or servicesenvisaged.

v. Israel
1. An investment trust or fund manager
2. A management company or Provident fund as defined in the Israeli

fund law
3. An insurance company
4. A banking corporation and auxiliary corporation as defined in the

Israeli Banking Law (Licensing), other than ajoint servicescompany
5. A registered (licensed) investment advisor
6. An exchangemember
7. A underwriter qualified under Section 506(c) of the Israeli Securities

Act

8. Corporation (except a corporation incorporated for the purpose of
receiving investment advisory services, investment marketing or
portfolio management) with equity of more than ILS50 Million.

9. A natural person that gave consent in writing to be considered eligible
andthat meets at least two of the criterion below:

a. Owns a total value of cash,deposits, financial assets and
securities as defined in Section 52 of the Israel Securities Act
which exceeds ILS12 Million;

b. Has expertise and skills in capital markets or was employed at
least one year in a professional position that requires expertise
in capital markets;

c. Has made at least 30 transactions per quarter for the last four
quarters. This does not include transactions made by the
person'sportfolio manager on a non-discretionary basis.

10.A corporation which is wholly owned by accredited investors based on
the criteria above

11.A corporation incorporated abroad whose activities are similar to those
of the corporation setout above

vi. Singapore

1. As defined in Section 4A(1)(a) of the Securities and Futures Act
(SFSA),Chapter 2899.

a. Net Personal assetsexceeding SGD 2 Million (or equivalent in
foreign currency); or
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b. Income in preceding 12 months of not less than SGD 300,000
(or equivalent in foreign currency); or

c. A corporation with net assetsexceeding $10 Million USD in
value (or its equivalent in foreign currency) or such other
amount as the Authority may prescribe, in place of the first
amount, as determined by - (a) the most recent audited
balance-sheet of the corporation; or (b) where the corporation
is not required to prepare audited accounts regularly, a
balance-sheetof the corporation certified by the corporation as
giving a true and fair view of the state of affairs of the
corporation as of the date of the balance-sheet, which date
shall be within the preceding 12 months;

d. The trustee of such trust as the Authority may prescribe, when
acting in that capacity; or

e. Such other person as the Authority may prescribe.

b. ASM Qualified Investor - As defined by the Alternative Securities Market to be "an
Individual who is, Individuals who are,or a corporation, company or fund comprised of
sophisticated investors, each capable of protecting themselves in making any investment
decisions."

c. California Qualified Investor -

i. Any resident of the State of California whose individual net worth is no lessthan
$250,000 USD and had, during the immediately preceding tax year, gross
income of $100,000 USD, and reasonably expects gross income in excess of
$100,000 USD during the current tax year;

ii. Any natural resident of the State of California who has a net worth of $500,000
USD. "Net Worth" for a California Qualified Investor shall be determined
exclusive of home, home furnishings and automobiles. Other assetsincluded in
the computation of net worth may be valued at Fair Market Value.

d. NOTE: A Market Professional may also be considered a Member in the event the Market
Professional meets the criteria of"Member" asdetailed above.

No person or entity shall be admitted as,or be entitled to continue as a Member unlesssuch person or entity
meets the standards of financial competence and experience as the Alternative Securities Market may
prescribe.EachAlternative Securities Market Investment Coordinator shall have the responsibility and duty
to ascertain by investigation the good character, personal or business repute, qualifications, investment
experienceand financial competence of any person or entity applying for registration as aMember with the
Alternative Securities Market.

Rule 2.4.0- Restriction

No person, or Entity, may become a Member, or continue asa Member, in any capacity on the Alternative
Securities Market where:

• Such person does not,or no longer meets the eligibility requirements stated in Rule 2.3.0;or
• Such person is subject to a statutory disqualification; or

• Any Registered Entity that becomes unregistered, or has its Registration become suspended,
revoked, terminated, disqualified,surrendered,vacated,abandoned,or dissolved; or

• Any person or entity that fails to demonstrate to the Alternative Securities Market adequate
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financial or investment capability, capacity, integrity and security necessaryto conduct business
on the Alternative Securities Market; or

• Any person or entity that is subject to any unsatisfied liens, judgments or unsubordinated credit
claims of a material nature, which, in the absenceof a reasonable explanation therefor, remain
outstanding for more than six months; or

• Any person or entity that has been subject to any bankruptcy proceedings, receivership or
arrangement for the benefit of creditors within the past three years; or

• Any person or entity in an established pattern of failure to pay just debts or has defaulted, without
a reasonable explanation, on any obligation, and has been left unsatisfied for more than six
months; or

• No person or entity shall be admitted as a Member of the Alternative Securities Market if it is

determined by the Investment Coordinator of the Alternative Securities Market that the person or
entity has engaged, andthere is areasonable likelihood that such person again may engage,in acts
or practices inconsistent with just and equitable principles of investing or trading on the
Alternative Securities Market.

No person or entity shall be admitted asa Member of the Alternative Securities Market unless such person
or entity unless:

• Each person has completed the appropriate investor suitability questionnaire and supplied copies
of the appropriate documentsas required; or

• Each entity has completed the appropriate institutional suitability questionnaire and supplied
copies of the appropriate documentsas required.

• Each person or entity must agree to the Alternative Securities Market's examination of such
person's or entity's books and records as required by the Alternative Securities Market, and to
agree to allow the Alternative Securities Market to verify the accuracy of any information so
supplied; and

• Each person or entity must agree to be regulated by the Alternative Securities Market and to
recognize that the Alternative Securities Market is obligated to undertake to enforce compliance
with the provisions of the Alternative Securities Market Rules, the Corporation Bylaws, the
interpretations and policies of the Alternative Securities Market and the provisions of the Act and
the regulations thereunder.

Rule 2.5.0- Investment and Financial Proficiency & Professional Examinations

1. The Alternative Securities Market requires each Person or Entity to meet the requirements of
"Accredited Investor", "Qualified Investor" or "California Qualified Investor" as detailed in Rule

2.3.0.This Investor Classification is determined by each applying Member to complete an
"Investor Suitability Questionnaire" and supplying the required documents as detailed in Rule
2.4.0.

2. The Alternative Securities Market does not require the successful completion of any written
proficiency examinations for any Personsor Entities.

3. The Alternative Securities Market does not require any continuing education courses be attended

or completed by any Person or Entity.
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Rule 2.6.0- Proceduresfor Applying for Membership to the Alternative Securities Market

• Application

> Where to file: A Person or Entity seeking admission to the Alternative Securities Market must
complete the appropriate Investor Suitability Questionnaire as found at

, or as requested by sending an email to
requesting an "Investor Suitability

Questionnaire" document be emailed or mailed by U.S.Mail to the requestor, or by calling (310)
597-4594 and requesting an "Investor Suitability Questionnaire" be emailed or mailed by U.S.
Mail to the requestor.

The Person or Entity seeking admission to the Alternative Securities Market must complete the
appropriate "Investor Suitability Questionnaire" and return the completed "Investor Suitability
Questionnaire" and all required documents to the "Investor Coordinator Division" of the
Alternative Securities Market.

Online:
at:

Bv Email:

Bv Fax:
(213) 596-0492

Bv Mail:
Alternative Securities Market, Inc.
Attn: Investment Coordinators
4050 Glencoe Avenue
Marina Del Rey,Califomia 90292

> Decision: After considering an application by an Investor for Membership, the Altemative
Securities Market shall issue a written decision within two business days of receiving a completed
"Investor Suitability Questionnaire", setting forth its findings and conclusions.

Types of Conclusions:

• "Accredited investor" - Able to invest in all Securities offered to Investors on the
Primary & SecondaryMarket.(State Availability Restrictions may apply).

• "ASM Qualified Investor" - Able to invest in all Securities open to "ASM Qualified
Investors".(State Availability Restrictions may apply).

• "California Quahfied Investor" - Able to invest in Securities that are issued only to
residents of the State of Califomia pursuant to Califomia Intra-State Exemption 1001.

• "Application Incomplete" - The Applicant will not be granted Membership or Access to
the Alternative Securities Market, and the Application review is suspendeduntil the time
that the application is completed or the required documents are fully submitted to the
Altemative Securities Market for review and consideration.

• "Application Denied" - Upon review and consideration by the Altemative Securities
Market Investment Coordinator, the Coordinator determines that the Applicant does not
meet the standards required for "Accredited Investor", "ASM Qualified Investor" or
"California Qualified Investor".
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> Appeal: Decisions by the Investment Coordinator may be appealedto the Board of Directors of
the Altemative Securities Market for consideration.Requests for Appeals are required to be in
writing, andsubmitted to the Altemative Securities Market Board of Directors by:

Bv Email:

Bv Fax:
(213) 596-0492

By Mail:
Alternative Securities Market, Inc.
Attn: Appeals
4050 Glencoe Avenue

Marina Del Rey,California 90292

Appeals submitted to the Board of Directors will be reviewed by all members of the Alternative
Securities Market Board of Directors, and a written decision will be issued within 30 days of
receipt of the request for Appeal.

Rule 2.7.0- Revocation of Alternative Securities Market Membership of a Member

Members may invest in approved securities transactions on the Alternative Securities Market's - Primary
Market and Secondary Market per the Member's Investor classification ("Accredited Investor" or "ASM
Quahfied Investor" or "California Qualified Investor"). Except where determined by the Commission or a
Designated Self-Regulatory Organization, the Alternative Securities Market shall assumethe responsibility
to monitor the continued qualifications of a Member on an annual basis.The Alternative Securities Market
reserves the right to suspend or revoke an Member's Membership to the Altemative Securities Market at
any time the Alternative Securities Market has reason to believe that the Member fails to meet the
qualifications of Membership of the Alternative Securities. In connection with any suspension or
revocation of rights as a Member, or the voluntary termination of rights as a Member pursuant to Rule 2.8
below, the Member's Membership in the Altemative Securities Market shall be cancelled.

Rule 2.8.0- Voluntary Termination of Rights as a Member

A Member of the Alternative Securities Market may voluntarily terminate its rights as a Member only by a
written resignation addressedto the Altemative Securities Market's Secretary.

Bv Email:

Bv Fax:
(213) 596-0492

By Mail:
Alternative Securities Market, Inc.
Attn: Investment Coordinators
4050 Glencoe Avenue
Marina Del Rey,Califomia 90292

Such resignation shall not take effect until 30 days after all of the following considerations have been
satisfied: (i) receipt of such written resignation; (ii) all indebtedness due the Altemative Securities Market
(Alternative Securities Market, Inc), Alternative Securities Market, LLC or Alternative Securities Markets
Group Corporation; (iii) any Alternative Securities Market investigation or disciplinary action brought
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against the Member has reached a final disposition; and (iv) any examination of suchMember in process is
completed andall exceptions noted havebeen reasonably resolved; provided,however,that the Board of
Directors may declare a resignation effective at any iime.

Rule 2.9.0- Dues and Assessmentspaid by Members

The Alternative Securities Market chargesno Members any Duesor Assessments.
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CHAPTER III
ISSUERS OF THE

ALTERNATIVE SECURITIES MARKET

Rule 3.1.0- Rights, Privileges and Duties of Alternative Securities Market Listed Issuers

Unless otherwise stated in the Alternative Securities Market Rules, each Listed Issuer of the Alternative

Securities Market shall have the samerights, privileges and duties of any other Issuer of the Alternative
Securities Market.

Rule 3.2.0- Securities Eligible to be issuedby Listed Issuers on the Alternative Securities market

• Regulation A: (Primary Securities Class ofthe Alternative Securities Market)
> Issued Securities are open to investment All Investors

• Accredited Investors

• ASM Qualified Investors
• California Qualified Investors> No maximum number of non-accredited Investors

> Only U.S.and Canadian Issuers> General Solicitation allowed

> All of the securities sold in the Regulation A Offering are freely-tradable securities.
> The current exemption allows eligible issuers the right to claim the exemption and raise up to $5

Million in securities in any 12 month period. Under the Jobs Act of 2012, the right to claim the
exemption and raise up to $50 Million in securities in any 12 month period is currently pending
enactment by the Securities andExchange Commission.

> The exemption is not available to entities that:
• Have one or more class of securities registered under Section 12of the 1934Act or which

file reports pursuant to Section 15(d) of the 1934Act;
• Are not U.S.or Canadian domiciled issuers;
• Are investment companies;
• Are blank check companies;
• Are blind pools or shell companies, or involved in fractional oil / gas interests;
• Any company where an officer, director, or 10% or more of the stockholders are a "bad

boy" under Rule 262 of the 1933 Act or where any such person at a broker-dealer that
sells the offering is such a person.

> An Offering under the current Regulation A can be undertaken using any one of three alternative
disclosure formats, but, in each instance and at a minimum, Regulation A requires that the Issuer
include financial statements that are reviewed, and if the Issuer has audited financial statements,
these must be used and the samemust conform to the requirement of Article 2 of Regulation S-X
of the 1934Act.

> An Offering under current Regulation A requires that the issuer file the Regulation A Offering
Circular with the Securities and Exchange Commission andwith the State Securities Commission
in each State where the Offering is to take place.

• Regulation D / Rule 504: (Allowed only if not eligible for Regulation A)
> For Offerings up to $1,000,000 USD, and do not qualify for Regulation A. If determined by the

Alternative Securities Market that the Issuer is eligible for Regulation A, the Issuer will not be
allowed to proceed with a Regulation D / 504 Offering on the Alteinative Securities Market.

> Open to only Accredited Investors (no non-accredited Investors)
> General solicitation allowed
> U.S.,Canadian and International Issuers
> All of the securities sold in the Regulation D / Rule 504 Offering are freely-tradable securities.
> The exemption is not available to entities that:
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• Are blank check companies;
• Are subject to the Exchange Act of 1934

> Must comply with Blue Sky Registration Requirements

• Regulation D / Rule 506: (Allowed only (not eligible for Regulation A)
> For Offerings of $5,000,001 USD to anunlimited maximum.
> For Offerings up to $1,000,001 to $5,000,000 USD, that do not qualify for Regulation A. If

determined by the Alternative Securities Market that the Issuer is eligible for Regulation A, the
Issuer will not be allowed to proceed with a Regulation D / 506 Offering on the Alternative
Securities Market.

> Open to only Accredited Investors (no non-accredited Investors)
> General solicitation allowed
> U.S.,Canadian and International Issuers
> All of the securities sold in the Regulation D / Rule 504 Offering are restricted from trade for six

to twelve months.
> The exemption is not available to entities that:

• Are blank check companies;
• Are subject to the Exchange Act of 1934

> Must comply with Blue Sky Registration Requirements

• California Intra-State Exempt Of fering / Rule 1001: (Allowed only (not eligible for Regulation A, and the
Company meets the "80/80/80 test below")

> SEC Rule 1001 provides an exemption from the registration requirements of the Securities Act for
offers and sales of securities in amounts of up to $5 Million USD that satisfy the conditions of
Section 25102(n) of the California Corporation Code.

> Opento California Qualified Investors and California Accredited Investors ONLY> Limited General Solicitation

> U.S.Companies that have substantial operations in the Stateof California ("80/80/80 test")
• 80% of the Issuer's gross revenue must be derived from operations with the State of

California

• 80% of the proceeds of the Offering must be used for business purposes within the State
of California

• At least 80% of the Issuer's assetsmust be located within the Stateof California.
> Securities issued under this exemption can be resold by registration or an applicable exemption

from SEC registration.

Rule 3.3.0- Proceduresfor Applying for Listing and Trade on the Alternative Securities Market

• Application

> Where to file: A Company seeking Issuer Admission to the Alternative Securities Market must
complete the Alternative Securities Market Listing Application & Agreement as found at

, or as requested by sending an email to
requesting an "Alternative Securities

Market Listing Application & Agreement" document be emailed or mailed by U.S.Mail to the
requestor, or by calling (310) 597-4594 and requesting an "Alternative Securities Market Listing
Application & Agreement" be emailed ormailed by U.S.Mail to the requestor.

The Company seeking Listed Issuer Admission to the Alternative Securities Market must
complete the appropriate "Alternative Securities Market Listing Application & Agreement" and
return the completed "Alternative Securities Market Listing Application and Agreement" and all
required documentsto the "Market Coordinator Division" of the Alternative Securities Market.
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Bv Email:

By Fax:

(213) 596-0492

Bv Mail:
Altemative Securities Market, Inc.
Attn: Market Coordinator
4050 Glencoe Avenue
Marina Del Rey,California 90292

> Decision: After considering an application by an Issuer for Listing on the Alternative Securities
Market, the Alternative Securities Market shall issue awritten decision within ten business days of
receiving a completed "Alternative Securities Market Listing Application & Agreement", setting
forth its findings and conclusions.

Tvpes of Conclusions:

• "Admitted for Listing and Trade pending qualification" (for Regulation A Onlv) - Able
to issuesecurities on the Alternative Securities Market through the Exclusive Alternative
Securities Market Broker Dealer (Alternative Securities Market, LLC) only after SEC
Qualification and NASAA State Registration per the "NASAA Coordinated Review and

Registration". Securities are eligible to be purchased by an unlimited number of
Accredited and Non-Accredited Investors in the States in which the Securities are
registered for sale.

• "Admitted for Listing and Trade pending SEC Registration" (for Regulation D Only) -

Able to issue securities on the Alternative Securities Market through the Alternative
Securities Market exclusive Broker-Dealer (Alternative Securities Market, LLC) only
dr SEC Filing of a Form D and Blue Sky Registration in each State for which
Securities will be offered to Accredited Investors.Securities are eligible to be purchased
ONLY by Accredited Investors in the States in which the Securities are registered for
sale.

• "Admitted for Listing and Trade pending California Registration" (for Cahfornia 1001
Intra-State Offerings Only) - Able to issuesecurities on the Alternative Securities Market
through the Alternative Securities Market exclusive Broker-Dealer (Alternative Securities

Market, LLC) only afte_rCalifornia Filing of California Intra-State Exempt Securities
Notices and Registrations. Securities are eligible to be purchased ONLY by California
Residents who meet the definition of "California QuahyìedInvestor". Investors from
other Statesare not allowed under any circumstances.

• "Application Incomplete" - The Listing Applicant will not be approved or denied as
additional information is required for the Market Coordinators to make a decision for
listing and trade.

• "Application Denied" - Upon review and consideration by the Alternative Securities
Market, the Market Coordinator has determined that the Applicant does not meet the
standardsrequired for listing andtrade on the Alternative Securities Market.

> Appeal: Decisions by the Market Coordinators may be appealed to the Alternative Securities
Market Board of Directors for re-consideration. Requestsfor Appeals are required to be in writing,
and submitted to the Alternative Securities Market Board of Directors by:
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Bv Email:

By Fax:
(213) 596-0492

Bv Mail:
Alternative Securities Market, Inc.
Attn: Appeals
4050 Glencoe Avenue

Marina Del Rey, California 90292

Appeals submitted to the Board of Directors will be reviewed by all members of the Board of
Directors, and a decision will be issued within 60 days of receipt of the request for re-
consideration.

Rule 3.4.0- Four Tiers of the Alternative Securities Market

Upon an Issuer being admitted for Listing and Trade on the Alternative Securities Market, the Alternative
Securities Market will assignthe Issuerto one of the four Alternative Securities Market's "Four Tiers":

1) ASM Venture Market (Tier I):
a. U.S.and Canadian Companies Only
b. Securities are issuedpursuant to Regulation A, and Regulation D & CA1001 (Regulation

D and CA1001 Offerings must not be eligible for Regulation A)
c. Regulation A Offerings: Open to Accredited and ASM Qualified Investors
d. Regulation D Offerings: Limited to only Accredited Investors
e. CA1001 Offerings: Limited only to California Qualified Investors
f. Minimum Initial Public Offering: $100,000
g. Maximum Initial Public Offering: $1,000,000
h. Equity, Debt & Convertible Securities

2) ASM Maine Market (Tier II):
a. U.S.and Canadian Companies Only
b. Securities are issuedpursuant to Regulation A, and Regulation D & CA1001 (Regulation

D and CA1001 Offerings must not be eligible for Regulation A)
c. Regulation A Offerings: Open to Accredited and ASM Qualified Investors
d. Regulation D Offerings: Limited to only Accredited Investors
e. CA1001 Offerings: Limited only to California Qualified Investors
f. Minimum Initial Public Offering: $1,000,001
g. Maximum Initial Public Offering: $5,000,000
h. Equity, Debt & Convertible Securities

3) ASM Global Private Market (Tier IID:
a. U.S.,Canadian and International Companies
b. Securities are issued pursuant to Regulation D
c. Regulation D Offerings: Limited to only Accredited Investors
d. Minimum Initial Public Offering: $5,000,001
e. Maximum Initial Public Offering: Unlimited
f. Equity, Debt & Convertible Securities

4) ASM Pooled Funds Market (Tier IV):
a. U.S.,Canadian and International Companies
b. Private Pooled Investment Funds ONLY (Real Estate Funds, Private Equity Funds,

Hedge Funds, etc)
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c. Securities are issuedpursuant to Regulation D
d. Regulation D Offerings: Limited to only Accredited Investors
e. Minimum Initial Public Offering: $5,000,001
f. Maximum Initial Public Offering: Unlimited
g. Equity, Debt & Convertible Securities

Rule 3.6.0- Market Segmentsof the Alternative Securities Market

Upon an Issuer being assigned a "Market Tier" for Listing and Trade on the Alternative Securities Market,
the Alternative Securities Market will alsoassign the Issuer to one of the Nineteen Alternative Securities
Market "Market Segments".Companies are placed into a "Market Segment" depending on the Industry in
which they operate.Companies can only be listed in one Market Segment, regardless of the number if
Industries the Company operates in.

1) Alternative Securities Markets Group Aviation & AerospaceMarket
2) Alternative Securities Markets Group Biofuels Market
3) Alternative Securities Markets Group California Water Rights Market
4) Alternative Securities Markets Group Commercial Mortgage Clearinghouse
5) Alternative Securities Markets Group Energy Market
6) Alternative Securities Markets Group Entertainment & Media Market
7) Alternative Securities Markets Group Fashion & Textiles Market
8) Alternative Securities Markets Group Financial Services Market
9) Alternative Securities Markets Group Food and Beverage Market
10) Alternative Securities Markets Group Hotel & Hospitality Market
11) Alternative Securities Markets Group Life Settlement Market
12) Alternative Securities Markets Group Medical Device & Pharmaceuticals Market
13) Alternative Securities Markets Group Mining & Mineral Rights Market
14) Alternative Securities Markets Group Oil & Natural Gas Market
15) Alternative Securities Markets Group Residential Mortgage Clearinghouse
16) Alternative Securities Markets Group Restaurant andNightclub Market
17) Alternative Securities Markets Group Retail and E-Commerce Market
18) Alternative Securities Markets Group Technologies Market
19) Alternative Securities Markets Group Uncategorized Market (for listings that do notfit into one of

the above listed Market Segments).

All Market Segmentsof the Alternative Securities Market are part of the Alternative Securities Market, and
are wholly owned and operated by Alternative Securities Market, Inc.

Each of the above Market Segments,except for the "Alternative Securities Markets Group Uncategorized
Market",has a Closed-end Private Equity Investment Fund associatedwith it. Thesefunds act much like an
Index Fund.These Funds are targeted for the Members of the Alternative Securities Market who wish to
participate in Alternative Securities Market Investments, but choose to passively invest in an "Index" style
of a Fund that is Industry Specific, in order to replicate the performance of the particular market segment.

Éeatures:
Ownership:

o 95% Investors that are not management of the Alternative Securities Market
Group Corporation, Alternative Securities Market, Inc.,Alternative Securities
Market, LLC or a Managing Member of any Company listed on the Market
Segment.

o 05% Alternative Securities Markets Group Corporation (Initial Fund Manager)
Board of Directors:

• Initial three seats,Bylaws allow for up to seven seats.Additional seatsrequire
66 1/3 approval of Common Stock Holders
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• Each Board Seat is for three years, with two of the initial three Board Seat

holders being subject to early shareholder vote:
o Seat One: Up for election within 6 months of Fund making first

investment.
o Seat Two: Up for election at the secondannual meeting of Shareholders
o SeatThree: Up for election at the third annual meeting of Shareholders
o Seat One: Will be up for second election at the fourth annual meeting

of Shareholders.
o Etc.

Investments:

• All Shareholders hold Common Stock with the Same Rights and Privileges
as the other Shareholders.

• One Vote per Share of Common Stock on all matters presented to the
Shareholdersfor vote.

• Fund Manager invests the Fund'smonies into Market Segment Companies
per direction from the Fund'sBoard of Directors.

• Board of Directors meet quarterly to determine Fund Investments for the

quarter,review financial statements for the Fund andListed Companies in
the Market Segment, determine any Dividend Payments to Shareholders,
and address any other Business submitted to the Board of Directors for
Review.

• Fund Manager & Board of Directors Compensation:
o Total of 1.00%of Funds under Management (based on an annual

figure. Board Members are paid yearly on the date of the Annual
Stockholders Meeting, Fund Manager is paid quarterly):

• Board Member One: .20%
• Board Member Two: .20%
• Board Member Three: .20%
• Fund Investment Manager: .40%

• Fund Common Stock is able to be resold after any restrictive periods,or
restrictive legends have been removed, on the Alternative Securities
Market's SecondaryMarket.

Example:
> Alternative Securities Market Group Aviation & Aerospace Market has 50 companies listed for

Trade.
> Investors seeking great diversification in Alternative Securities Investments in the Aviation &

Aerospace Market may chooseto invest in multiple companies listed on the Aviation & Aerospace
Market Segment,or may chooseto simply make a single investment in the "Aviation & Aerospace
Market Fund Inc", and that investment will be distributed by the Fund Manager into companies
listed on the Aviation & Aerospace Market, as directed by the Fund's Board of Directors.

Rule 3.5.0- Investor Reporting Requirements for continued Listing and Trade on the Alternative Securities Market

In contrast to securities listed on U.S.Stock Exchanges, securities on the Alternative Securities Market may
trade without being registered with the United States Securities & Exchange Commission (much like the
"over-the-counter securities markets").

In order to help Market Members analyze,value and invest on the Alternative Securities Market, the
Alternative Securities Market has developed THREE MANDATORY INVESTOR REPORTING
REQUIREMENT CATAGORIES for Listed Issuers of the Alternative Securities Market. On each
Alternative Securities Market Listed Issuer's Company Page, any Member or Market Professional will see
whether the Company is:
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• Full Investor Reporting
• Limited Investor Reporting
• Non-Investor Reporting (Only companies listed on the Alternative Securities Markets Group

Commercial Mortgage Clearinghouse, Alternative Securities Markets Group Residential
Mortgage Clearinghouse and the Alternative Securities Markets Group Life Settlement Market,
and are issuing only "asset backed / secured debt notes" are allowed to be "non-Investor
reporting"). There are no exceptions to this rule.

Three Alternative Securities Market Mandatory Investor Reporting Requirement Categories:

1) Full Investor Reporting:

a. Quarterly Un-audited Financial Statements to be emailed to
within 30 days of the close of each business

quarter. Company un-audited financial statements shall be privately distributed to all
company investors (not for public view or distribution). All un-audited financial
statementswill be signed as"true and accurate" by the Chief Executive Officer and/or the
Chief Financial Officer.

b. Annual Audited Financial Statement to be emailed to
within 60 days of the close of each business

fiscal year. Company audited financial statements shall be privately distributed to all
company investors (nofor public view or distribution).

c. Corporate Actions: Certain corporate actions must be disclosed to all Investors no less
than TEN calendar days prior to record date.All Corporate Actions will be published on
the Company's Page on the Alternative Securities Market
( ):

i. All Dividends
ii. Stock Splits
iii. New Stock Issues
iv. Reverse Splits
v. Name Changes
vi. Mergers

vii. Acquisitions
viii. Dissolutions
ix. Bankruptcies
x. Liquidations

2) Limited Investor Reporting:

a. Quarterly Un-audited Financial Statements to be emailed to
within 30 days of the close of each business

quarter. Company un-audited financial statements shall be privately distributed to all
company investors (not for public view or distribution). All un-audited financial
statements will be signed as "true and accurate" by the Chief Executive Officer and/or the
Chief Financial Officer.

b. Corporate Actions: Certain corporate actions must be disclosed to all Investors no less
than TEN calendar days prior to record date.All Corporate Actions will be published on
the Company's Page on the Alternative Securities Market
( ):

i. All Dividends
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ii. Stock Splits
iii. New Stock Issues

iv. Reverse Splits
v. Name Changes
vi. Mergers

vii. Acquisitions
viii. Dissolutions
ix. Bankruptcies
x. Liquidations

3) Non-Investor Reporting: (limited to Alternative Securities Market Residential Real Estate

Clearinghouse, Alternative Securities Market Commercial Mortgage Clearinghouse and
Alternative Securities Market Life Settlement Market transactions where securities are issued as
"asset backed / secured debt note" transactions).

a. Corporate Actions: Certain corporate actions must be disclosed to all Investors no less
than TEN calendar days prior to record date.All Corporate Actions will be published on
the Company's Page on the Alternative Securities Market
( ):

i. All Dividends
ii. Stock Splits

iii. New Stock Issues

iv. Reverse Splits
v. Name Changes

vi. Mergers
vii. Acquisitions

viii. Dissolutions
ix. Bankruptcies
x. Liquidations

Rule 3.6.0- Revocation of Alternative Securities Market Listed Issuer from any New Issue or for Resalesof
Previously Issued Securities on the Alternative Securities Market's SecondaryMarket.

Approved Listed Issuers may issue qualified or exempt securities in approved securities transactions on the
Alternative Securities Market's Primary Market. Except where determined by the Commission or a
Designated Self-Regulatory Organization, the Alternative Securities Market shall assumethe responsibility
to monitor the continued qualifications of the securities issued and sold by an issuer on a daily basis.The
Alternative Securities Market reserves the right to suspend or revoke a Listed Issuer of the Alternative
Securities Market at any time the Alternative Securities Market has reason to believe that the Listed Issuer
fails to meet the qualifications of issuing securities on the Alternative Securities Market. In connection
with any suspension or revocation of rights as a Listed Issuer,or the voluntary termination of rights as a
Listed Issuer, the Listed Issuer on the Alternative Securities Market shall be cancelled.

Rule 3.7.0- Voluntary Termination of Rights as a Listed Issuer:

A Listed Issuer of the Alternative Securities Market may voluntarily terminate its rights as a Listed Issuer
only by a written " Voluntary Delisting Request" addressedto the Alternative Securities Market's Secretary.

Bv Email:

By Fax:
(213) 596-0492
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By Mail:
Alternative Securities Market,Inc.
Attn: Delisting
4050 Glencoe Avenue
Marina Del Rey,California 90292

Such Voluntary Delisting Request shall immediately take effect following the receipt of such written
Voluntary Delisting Request.

Any Voluntary Delisting Requestas a Listed Issuer does not relive the Issuer from:

• Any and all indebtedness due the Alternative Securities Market (Alternative Securities Market,
Inc), Alternative Securities Market, LLC or Alternative Securities Markets Group Corporation;

• Any Alternative Securities Market investigation or disciplinary action brought against the Listed
Issuer; and

• Any examination of such Listed Issuer that may be process.

Rule 3.8.0- Feesand Chargespaid by Listed Issuers

Initial Listing Application Fee:
• All Market Tiers: 1/10*of 1% of the GrossOffering

Monthly Listed Issuer Fees:
• ASM Venture Market

o Full Investor Reporting: $55 per month
o Limited Investor Reporting: $75 per month
o Non-Investor Reporting $25 per month

• ASM Main Market
o Full Investor Reporting: $65 per month
o Limited Investor Reporting: $85 per month
o Non-Investor Reporting $35 per month

• ASM Global Private Market

o Full Investor Reporting: $75 per month
o Limited Investor Reporting: $95 per month
o Non-Investor Reporting $45 per month

• ASGM Pool Funds Market
o Full Investor Reporting: $75 per month
o Limited Investor Reporting: $95 per month

Alternative Securities Market Transaction Feesfor all Initial Public Offerings:
• Market Transaction Costs: 1/10*of 1% of all Issuer Sales
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CHAPTER IV
RULES OF FAIR PRACTICE

Rule 4.1.0- Business Conduct of Members and Listed Issuers

All Members & Listed Issuers, in the conduct or their business, shall observe high standard of commercial
honor andjust and equitable principles of trade.

4.2.0- Violations Prohibited

No Member, Market Professional or Listed Issuer shall engage in conduct in violation of the Act, the rules
or regulations therunder, the Bylaws, Alternative Securities Market Rules or any policy or written
interpretation of the Bylaws or Alternative Securities Market Rules, by the Board of Directors or any
Committee of the Alternative Securities Market. Every Member and Listed Issuer shall so supervise
persons associated with them asto assure compliance with those requirements.

4.3.0- Use of Fraudulent Devices

No Member, Market Professional or Listed Issuer shall effect any transaction in, or induce the purchase or
sale of, any security by meansof any manipulative, deceptive or other fraudulent device or contrivance.

4.4.0- False Statements

No Member, Market Professional or Listed Issuer, either approved or pending approval, or any person
associated with a Member, Market Professional or a Listed Issuer, shall make any false statements or
misrepresentations in any application,report or other communications to the Alternative Securities Market.
No Member, Market Professional or Listed Issuer, either approved or pending approval, or any person
associated with a Member, Market Professional or a Listed Issuer, shall make any false statement or
misrepresentation to any Alternative Securities Market Committee, Officer, the Board of Directors or any
Designated Self-Regulatory organization in connection with any matter within the jurisdiction of the
Alternative Securities Market.

4.5.0- Advertising Practices

a) No Member, Market Professional or Listed Issuer, directly or indirectly, in connection with the
purchase or sale of any security that has listed or unlisted trading privileges on the Alternative
Securities Market, shall publish, circulate or distribute any advertisement, sales literature or
market letter, or make oral or presentations which the Member or Listed Issuer knows,or in the
exercise of reasonable know, contain any untrue statement of material fact or which is otherwise
false or misleading.Exaggerated or misleading statementsor claims areprohibited.

b) Advertisements, sales literature and market letters shall contain the name of the Member, Market
Professional or Listed Issuer, the person or firm preparing the material, if other than the Member,
Market Professional or the Listed Issuer, and the date on which it was first published, circulated or
distributed (except that in advertisements, only the name of the Member or the Listed Issuer need
to be stated).

c) No cautionary statements or caveats, often called "hedge clauses", may be used if they could
mislead the readeror are inconsistent with the content of the material.
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d) Each item of advertising and sales literature, including any mailers or letters, utilizing the term, or
any reference to, "Alternative Securities Market",shall be approved by signature or initial, prior to
use,by an Officer of the Alternative Securities Market.

e) A separatefile of all advertisements, sales literature, and market letters, including the names of the
personswho prepared them and/or approved their use,shall be maintained by the Member, Market
Professional, or the Listed Issuer for a period of THREE YEARS from the date of each use (for
the first TWO YEARS in aplace readily accessible to examination or spot checks). Each Member,
Market Professional or Listed Issuer shall file with the Alternative Securities Market, within five
business days after initial use,each advertisement (i.e.,any materialfor use in any newspaper, or
magazine, or other public media, or by radio, telephone, recording, motion picture or television,
except tombstone advertisements), unless such advertisement may be published under the rules of
another self-regulatory organization regulating the Member, Market Professional or the Listed
Issuer under the Act.

f) Testimonial material based on experience with the Member, Market Professional or the Listed
Issuer, or concerning any advice, analysis, report or other investment related service rendered by
the Member,Market Professional or the Listed Issuer must make clear that such testimony is not
necessarily indicative of future performance or results obtained by others.Testimonials also shall
state whether any compensation has been paid to the maker, directly or indirectly, and if the
material implies special experience or expert opinion, the qualification of the maker of the
testimonial should be given.

g) Any statement to the effect that a report, or analysis, or other service will be furnished free or
without any charge shall not be made unless such report or analysis, or other service actually is,or
will be furnished, entirely free and without condition or obligation.

h) No claim or implication may be for research or other facilities beyond those which the Member,
Market Professional, or the Listed Issuer actually possesor has reasonable capacity to provide.

4.6.0- The Prompt Receipt and Delivery of Securities

• Purchases:No Member or Listed Issuer may accept a Member's purchase of securities until it has
first ascertained that the Member, or the Market Professional representing a Member, placing the
order, agrees to receive securities in exchange for payment in an amount equual to the execution,
eventhough such execution may represent the purchaseof only a part of a larger order.

• Salm: Any Member or Listed Issuer who accepts payment for Securities must agree to the
"Prompt Delivery" of the sold Securities to the Member who purchased the Securities, or to the
duly appointed Market Professional of the Member.

4.7.0- Chargesfor Services Performed

The Alternative Securities Market and the Alternative Securities Market's Agent's (Broker-Dealer,
Transfer Agent, Collection of money due for the Principal, Dividends or Interest, Appraisals, Safekeeping
or Custody of Securities, and other services) shall be reasonable and not unfairly discriminatory among
Members, Market Professionals or Listed Issuers.

4.8.0- Use of Information

A Member, Market Professionals, Listed Issuer, or an Agent for the Alternative Securities Market, who in
their capacity, has received information as to the ownership of securities, shall not make use of such
information for soliciting purchases,salesor exchangesexcept at the request, and on behalf, of the Issuer.
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4.9.0- Payment Designed to Influence Market Prices, Other than Paid Advertising

No Member, Market Professional or Listed Issuer shall directly or indirectly, give, permit to be given, or
offer to give anything of value to any person for the purpose of influencing or rewarding the action of such
person in connection with the publication or circulation in any newspaper, investment service or similar
publication of any matter which has,or is intended to have, an effect upon the market price of any security;
provided, that this Rule shall not be construed to apply to a matter which is clearly identifiable as paid
advertising.

4.10.0- Prohibition Against Guarantees

No Member, Market Professional or Listed Issuer shall guarantee,directly or indirectly, a Member against
loss in any securities of such Member, Market Professional or Listed Issuer, or in any securities transaction
effected by the Member, Market Professional or Listed Issuer.

4.11.0 - Installment or Partial Payment Sales

No Member, Market Professional or Listed issuershall transfer any securities to any Member where the full
payment of the security is to be made by the Member over a period of time in installments or by a seriesor
partial payment under any circumstances.

4.12.0 - Gratuities

No Member, Market Professional or Listed Issuer shall give any compensation or gratuity in any one year
in excess of $50.00to any Officer, Board of Directors Member or Employee of the Alternative Securities
Market.
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CHAPTER V
BOOKS AND RECORDS

5.1.0- Requirements

Each Member, Listed Issuer and Market Professional shall make and keep books, accounts, records,
memoranda and correspondence in conformity with Section 17of the Act and the Rules thereunder, with all
other applicable laws and the rules, regulations and statementsof policy promulgated thereunder, and with
Alternative Securities Market Rules

5.2.0- Furnishing of Records

Every Member, Listed Issuer and Market Professional, shall furnish to the Alternative Securities Market,
upon request and in a time and manner required by the Alternative Securities Market, current copies of any
financial information filed with the Commission, as well as any records, files, or financial information
pertaining to transactions executed on or through the Alternative Securities Market.Further,the Alternative
Securities Market shall be allowed access, at any time, to the books and records of any Member, Listed
Issuer or Market Professional, in order to obtain or verify information related to transactions executed on or
through the Alternative Securities Market or activities relating to the Alternative Securities Market.

Consistent with the responsibility of the Alternative Securities Market and the Commission to provide for
timely regulatory investigations, the Alternative Securities Market has adopted the following general time
parameters within which the Members, Listed Issuers andMarket Professionals are required to respond to
Alternative Securities Market requests for any Market Data:

First Request ...................................Ten Business Days
SecondRequest ................................Five Business Days
Third Request ...................................Five Business Days

The secondandthird request letter will be sent to the Member, Listed Issuer, or the Market Professional via
certified mail. Nothwithstanding, the parameters listed above, the Alternative Securities Market reserves
the right, in its sole discretion, to require information to be provided more quickly than described above.

5.3.0- Record of Written Complaints

A. Each Member,Listed Issuer orMarket Professional shall keep andpreserve for a period of not less
than five years, a file of all written complaints of Members, Listed Issuers and/or Market
Professionals, and action taken by the Member, Listed Issuer or Market Professional in respect
thereof, if any.Further, for the first two years of the five-year period,the Member, Listed Issuer or
Market Professional shall keep suchfile in a place readily accessible to examination.

B. A "complaint' shall mean any written statement of a Member, Listed Issuer or Market
Professional, or any person acting on behalf of a Member, Listed Issuer or Market Professional,
alleging a grievance involving the activities of a Member, Listed Issuer or a Market Professional,
or personsunder the control of a Member, Listed Issuer or a Market Professional.

Page
30



CHAPTER VI
SUPERVISION

Rule 6.1.0- Supervisory Procedures

Each Member, Listed Issuer, and Market Professional, shall maintain and enforce all written Alternative
Securities Market Rules and Procedures, as well as properly supervise the activities or any associated

persons of the Member, Listed Issuer and/or Market Professional, to assure their compliance with
applicable securities laws, rules, regulations and statements of policy promulgated thereunder, with the

rules of the Commission, any designated self-regulatory organization, and where appropriate, with the
Alternative Securities Market.

6.2.0- Responsibilities of Members, Listed Issuersand Market Professionals

Final responsibility for proper supervision shall rest with the Member, Listed Issuer or the Market
Professional. Those Members, Listed Issuersand Market Professionals who utilize services of "Associated

Persons" shall establish, maintain and enforce written procedures which will enable the Member, Listed
Issuer or Market Professional to properly supervise the activities of its Associated Persons.The Member,
Listed Issuer, and /or Market Professional is responsible to ensure that their Associated Person acts in full

compliance with applicable securities laws, rules, regulations and statements of policy promulgated
thereunder, with the rules of the Commission, any designated self-regulatory organization, and where
appropriate, with the Alternative Securities Market.

6.3.0- Records

Each Member, Listed Issuer or Market Professional with Associated Persons(s) shall be responsible for
keeping appropriate records for carrying out the Member's, Listed Issuer's or Market Professional's
Supervisory Procedures.

6.4.0- Review of Activities

Each Member, Listed Issuer or Market Professional with Associated Person(s) shall review the activities of
each Associated Person, which shall include the periodic examination of any accounts and transactions, to
detect, prevent irregularities, and safeguardany non-public information.
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CHAPTER VH
TRADING RULES

The Alternative Securities Market is entrusted with the authority to preserve and strengthen the quality and public
confidence in Alternative Securities and Alternative Investments.The Alternative Securities Market stands for

Integrity and Ethical practices in order to enhance investor confidence in Alternative Securities and Alternative
Investments, thereby contributing to the financial health of the overall economy, and supporting the capital
formation process. From the he Alternative Securities Market's Early and Development Stage Companies, to
Operating Companies of International Stature, each are recognized as sharing these important traits that we hold
true.

The Alternative Securities Market, therefore has broad discretionary authority over the initial and continued listing
and trade of securities on the Alternative Securities Market in order to maintain the quality, the public confidence in
the Alternative Securities Market, to prevent fraudulent and manipulative acts and practices, to promote just and

equitable principles of trade,andto protect investors and the public interest.

The Alternative Securities Market may use suchdiscretion to deny any the application of any Issuer apply for listing
for trade, apply additional or more stringent criteria for the initial or continued listing of any securities, or suspendor
delist particular securities based on any event, condition, or circumstance that exists or occurs that makes initial or
continued listing of the securities on the Alternative Securities Market inadvisable or unwarranted in the opinion of
the Alternative Securities Market, even though the securities meet all enumerated criteria for initial or continued
listing on the Alternative Securities Market.

Rule 7.1.0- Hours of Trading and Trading Days

A. Primary Market:

a. Buying Members, or a Market Professional representing a Buying Member, may enter a

"buy side of a subscription agreement' to purchase securities listed for sale by Listed
Issuer, or a Market Professional representing a Listed Issuer, 24 hours a day, 7 days a
week, 365 days a year.

b. Selling Listed Issuers may only "accept" or "execute the seller's side of a Subscription
Agreement' During Regular Market Hours on Alternative Securities Market Business
Days.

i. Regular Market Hours - The term "Regular Market Hours" means the time
between 9:00:00 AM and 4:00:00 PM Eastern Standard Time (New York) /
6:00:00 AM and 1:00:00 PM Pacific Standard Time (Los Angeles)

ii. Business Days are Monday through Friday, except for Alternative Securities
Market recognized Holidays:

1. New Years Day
2. Dr.Martin Luther King Day
3. Presidents Day
4. Good Friday

5. Memorial Day
6. IndependenceDay
7. Labor Day

8. Thanksgiving Day
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9. Christmas Day
iii. When any holiday observed by the Alternative Securities Market falls on a

Saturday, the Alternative Securities Market will not be open for business on the
preceding Friday. When any holiday observed by the Alternative Securities
Market falls on a Sunday, the Alternative Securities Market will not be open for
business on the following Monday, unlessotherwise indicated by the Alternative
Securities Market.

B. Secondary Market:

a. Buying Members, or a Market Professional representing a Buying Member, may enter a
"bid" to purchase securities listed for sale by Selling Members 24 hours a day,7 days a
week, 365 daysa year.

b. Selling Members may only "accept" or "decline" a Buying Members "Bid'' During
Regular Market Hours on Alternative Securities Market Business Days.

i. Regular Market Hours - The term "Regular Market Hours" means the time

between 9:00:00 AM and 4:00:00 PM Eastern Standard Time (New York) /
6:00:00 AM and 1:00:00 PM Pacific Standard Time (Los Angeles)

ii. Business Days are Monday through Friday, except for Alternative Securities

Market recognized Holidays:
1. New Years Day

2. Dr. Martin Luther King Day
3. Presidents Day
4. Good Friday

S. Memorial Day
6. IndependenceDay
7. Labor Day
8. Thanksgiving Day
9. Christmas Day

iii. When any holiday observed by the Alternative Securities Market falls on a

Saturday, the Alternative Securities Market will not be open for business on the
preceding Friday. When any holiday observed by the Alternative Securities
Market falls on a Sunday, the Alternative Securities Market will not be open for
businesson the following Monday, unlessotherwise indicated by the Alternative
Securities Market.

7.2.0- Powers of the Alternative Securities Market Chief Executive Officer to Halt Trading

The Chief Executive Officer of the Alternative Securities Market shall have the power to halt or suspend
trading in any andall securities traded on the Alternative Securities Market, to close some or all Alternative

Securities Market facilities, and to determine the duration of any such halt,suspension,or closing, when he
or she deems such action necessary for the maintenance of fair and orderly markets, the protection of
Investors, orotherwise in the public'sbest interest, including special circumstances such as:

• Actual or threatenedphysical danger, severclimatic conditions, civil unrest, terrorism, acts of war,
or loss of interruption of facilities utilized by the Alternative Securities Market, or

• A requestby a Governmental Agency or Official, or

• A period of mourning or recognition for aperson or event.
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No such action shall continue longer than a period of two days,or as soon thereafter as a quorum of Board
of Directors of the Alternative Securities Market can be assembled,unless the Board of Directors of the

Alternative Securities Market approvesthe continuation of such suspension.

7.3.0- Alternative Securities Market Continuity Plan

The Alternative Securities Market, Inc., along with the Alternative Securities Market Group Corporation
(Parent Company) and Alternative Securities Market, LLC (Alternative Securities Market Broker-Dealer),
each have developed a Business Continuity Plan outlining how each will respond to events that
significantly disrupt Alternative Securities Market business. Since the timing and impact of disasters and
disruption is unpredictable, each entity is flexible in responding to actual events as they occur.

Contacting the Alternative Securities Market - During a significant business disruption, you should be able
to contact us as you usually do at (310) 597-4594. Additional contact information for all Alternative
Securities Market Professionals (clearing firms, transfer agents, brokers, advisors, managers, etc) will be

continually posted at and . If unable to
contact the Alternative Securities Market, you should call any of the firms listed for instruction on how
they can provide prompt accessto funds and securities, enter any orders and process other trade-related

cashand security transactions.

Alternative Securities Market Business Continuity Plan - The Alternative Securities Market, the

Alternative Securities Markets Group Corporation, and the Alternative Securities Market, LLC each plan to
quickly recover andresume business operations after a significant business disruption by safeguarding each
Firm's Employees and Property, making a financial and operational assessment,protecting each Firm's
Books and Records, and allowing our Members, Listed Issuers, Market Professionals to transact business.
In short,each Firm's Business Continuity Plan is designed to permit each Firm to resume operations as

quickly aspossible,subject to the scoreand severity of the significant business disruption.

Each Firm's Business Continuity Plan addressesdata back-up and recovery; all mission critical systems,
financial and operational assessments; alternative communications with customers, employees, and
regulators; alternative location of employees; critical supplier, contractor, bank and counter-party impact;
regulatory reporting; and assuring our Members, Listed Issuers and Market Professionals prompt accessto
any funds and securities if the Alternative Securities Market is unable to continue business.

Stock Transfer Agents and Clearing Firms associated with the Alternative Securities Market each backup
records in geographically separateareas from the Alternative Securities Market. While every emergency
situation poses unique problems based on external factors, such as time of day and the severity of the
disruption, each Firm hasbeen advised by each of its Market Professionals, that their internal objective is to
restore their own operations and be able to complete existing transactions and accept new transactions and
payments within a timely manner.Any Member, Listed Issuer and Market Professional's orders and
requests for funds and securities could be delayed during this period.

Varying Disruptions - Significant business disruptions can vary in their scope,whether it affects only the
Alternative Securities Market, a single building housing the Alternative Securities Market, the business
district where the Alternative Securities Market is located, the City where the Alternative Securities Market

is located, or an entire region. Within each of these areas,the severity of the disruption can vary from
minimal to severe. In a disruption to only the Alternative Securities Market or a building housing the
Alternative Securities Market, Alternative Securities Market Management will transfer its operations to a
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local site when needed and expect to recover and resumeAlternative Securities Market business within one
day. In a disruption affecting the Business District where the Alternative Securities Market is located,or a
the city or region, Alternative Securities Market Management will transfer operations to a site outside of
the affected area, and recover and resume Alternative Securities Market business within one day. In both
cases,the Alternative Securities Market plans to continue in business and post pertinent information on our
websites at and . If the significant business
disruption is so severe that it prevents the Alternative Securities Market from remaining in business, the

Alternative Securities Market will facilitate all Member's, Listed Issuer's and Market Professional's
prompt accessto their funds and securities as necessary.

7.4.0- Securities Eligible for Trading

The Alternative Securities Market has designated the following securities for Trading on the Alternative
Securities Market.

> Regulation A: (Primary)
• Issued Securities areopen to investment All Investors

o Accredited Investors
o ASM Qualified Investors
o California Qualified Investors

• No maximum number of non-accredited Investors
• Only U.S.and Canadian Issuers
• General Solicitation allowed

• All of the securities sold in the Regulation A Offering are freely-tradable securities.
• The current exemption allows eligible issuers the right to claim the exemption and raise

up to $5 Million in securities in any 12 month period. Under the Jobs Act of 2012, the
right to claim the exemption and raise up to $50 Million in securities in any 12 month
period is currently pending enactmentby the Securities and Exchange Commission.

• The exemption is not available to entities that:
o Have one or more class of securities registered under Section 12 of the 1934Act

or which file reports pursuant to Section 15(d) of the 1934 Act;
o Are not U.S.or Canadian domiciled issuers;
o Are investment companies;
o Are blank check companies;
o Are blind pools or shell companies, or involved in fractional oil / gas interests;
o Any company where an officer, director, or 10% or more of the stockholders are

a "bad boy" under Rule 262 of the 1933 Act or where any such person at a
broker-dealer that sells the offering is such a person.

• An Offering under the current Regulation A can be undertaken using any one of three
alternative disclosure formats, but, in each instance and at a minimum, Regulation A
requires that the Issuer include financial statementsthat are reviewed, and if the Issuer
has audited financial statements, these must be used and the same must conform to the
requirement of Article 2 of Regulation S-X of the 1934 Act.

• An Offering under current Regulation A requires that the issuer file the Regulation A
Offering Circular with the Securities and Exchange Commission and with the State
Securities Commission in each Statewhere the Offering is to take place.

> Regulation D / Rule 504:(Allowed only if not eligible for Regulation A)
• For Offerings up to $1,000,000 USD, and do not qualify for llegulation A. If determined

by the Alternative Securities Market that the Issuer is eligible for Regulation A, the Issuer
will not be allowed to proceed with a Regulation D / 504 Offering on the Alternative
Securities Market.
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• Open to only Accredited Investors (no non-accredited Investors)
• General solicitation allowed
• U.S.,Canadian and International Issuers
• All of the securities sold in the Regulation D / Rule 504 Offering are freely-tradable

securities.
• The exemption is not available to entities that:

o Are blank check companies;
o Are subject to the Exchange Act of 1934

• Must comply with Blue Sky Registration Requirements

> Regulation D / Rule 506: (Allowed only if not eligible for Regulation A)
• For Offerings of $5,000,001 USD to an unlimited maximum.
• For Offerings up to $1,000,001 to $5,000,000 USD, that do not qualify for Regulation A.

If determined by the Alternative Securities Market that the Issuer is eligible for
Regulation A, the Issuer will not be allowed to proceed with a Regulation D / 506
Offering on the Alternative Securities Market.

• Open to only Accredited Investors (no non-accredited Investors)
• General solicitation allowed
• U.S.,Canadian and International Issuers

• All of the securities sold in the Regulation D / Rule 504 Offering arerestricted from trade
for six to twelve months.

• The exemption is not available to entities that:
o Are blank check companies;
o Are subject to the ExchangeAct of 1934

• Must comply with Blue Sky Registration Requirements

> California Intra-State Exempt Offering / Rule 1001: (Allowed only ifnot eligiblefor Regulation A,
and the Company meets the "80/80/80 test below")

• SEC Rule 1001 provides an exemption from the registration requirements of the
Securities Act for offers and salesof securities in amounts of up to $5 Million USD that
satisfy the conditions of Section 25102(n) of the California Corporation Code.

• Open to California Qualified Investors and California Accredited Investors ONLY
• Limited General Solicitation

• U.S.Companies that have substantial operations in the State of California ("80/80/80
test")

o 80% of the Issuer's gross revenue must be derived from operations with the
State of California

o 80% of the proceeds of the Offering must be used for business purposes within
the Stateof California

o At least80% of the Issuer's assetsmust be located within the Stateof California.
• Securities issued under this exemption can be resold by registration or an applicable

exemption from SEC registration.

7.5.0- Registration of Members, Market Professionals & Associated Persons

Registration of Members and Market Professionals -

o Access by Application:

• Eachperson has completed the appropriate investor suitability questionnaire and supplied
copies of the appropriate documentsas required; or

• Each entity has completed the appropriate institutional suitability questionnaire and
supplied copies of the appropriate documents asrequired.

• Each person or entity must agree to the Alternative Securities Market's examination of

such person's or entity's books and records as required by the Alternative Securities
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Market, and to agreeto allow the Alternative Securities Market to verify the accuracy of
any information so supplied; and

o Each person or entity must agree to be regulated by the Alternative Securities Market and to
recognize that the Alternative Securities Market is obligated to undertake to enforce compliance
with the provisions of the Alternative Securities Market Rules, the Corporation Bylaws, the
interpretations and policies of the Alternative Securities Market and the provisions of the Act and
the regulations thereunder.

o Access Granted without Application:
• All Members of the Commission or any Governmental or Self-Regulating

Organization(s)
• Banks

• Insurance Company
• State & SEC Registered Investment Advisors
• Registered Investment Companies

• Business Development Company
• Small Business Development Company
• Employee Benefit Plan with $5Million USD
• Any public reporting Company or Investment Fund with assetsgreater than $5Million

USD.

• Transfer Agent
• Clearing Firm
• Registered Broker-Dealer

7.7.0- Types of Access to the Alternative Securities Market

o General Access - The Alternative Securities Market Website
( ), shall be open for general browsing and reviewing of
information to all browsers.No User Name or Passwordsrequired.

o Limited Listed Issuer Access (Issuer Portal Only - The Alternative Securities Market Website
( ), allows for Issuersto have limited accessas a "Non-Investing
Party" to access information on Subscription Agreements. Limited Listed Issuer Access will have no
ability to purchase securities, list Asks, or Bid on Securities.

o Limited Member Portal Access (Primary & Secondary Market) - The Alternative Securities Market
Website ( ), allows Members and Market Professionals
"Limited Access to Investor Portals"

Limited Access meansthat a Member qualified as an "Accredited Investor", a "ASM Qualified Investor" or
a "California Qualified Investor", and has been issued the rights to have accessto "Bid" or "Subscribe" to
any investment that is offered to Accredited Investors, ASM Qualified Investors, and/or California
Qualified Investors.

A Member qualified as an "ASM Qualified Investor" may only haveaccessto investment opportunities
open to ASM Qualified Investors, and would not have access to investment opportunities limited to
Accredited Investors.

NOTE: Some securities, especially those of Listed Issuers, may have state restrictions. Meaning, a security
open to investment by ASM Qualified Investors residing in New York State, many not be available to ASM
Qualified Investors who reside in the State of South Carolina, due to the fact the securities have not been
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registered for sale in the State of South Carolina. In this instance, the ASM Qualified Investor from South
Carolina would not be allowed to "subscribe" to the Listed Issuer's securities.

Limited Member Portal Access Types:

e. Accredited Investor -

i. Primary Market (Buy Side) - Able to complete Buyer Side of Subscription
Agreements for securities listed for sale by Listed Issuers, and open to
investment by Accredited Investors (State Restrictions may apply).

1. Proof offunds must be presented to the Alternative Securities Market
prior to any acceptance by the Listed Issuer.

ii. Secondary Market (Buy Side) - Able to post "Bids" for securities posted for sale
by Members of the Alternative Securities Market for Companies listed for trade
on the Alternative Securities Market.

1. Proof of funds to close the transaction must be presented to the

Alternative Securities Market prior to any acceptance by the Selling
Member.

iii. Secondary Market (Sell Side) - Able to post "Asks" for the sale of un-restricted
securities to Members and Market Professionals of the Alternative Securities
Market.

1. Proof of ownership of the securities, and their ability to be resold must

be vergied by the Alternative Securities Market prior to the publishing
of any "Ask" by any Member or Market Professional.

2. Securities posted for sale on the Alternative Securities Market MUST
be ONLY for Companies listed for trade on the Alternative Securities

Market. No "Ask"for Securities for any Company not listed on the
Alternative Securities Market will bepublished..

f. ASM Qualified Investor -

i. Primary Market (Buy Side) - Able to complete Buyer Side of Subscription
Agreements for securities listed for sale by Listed Issuers, and open to
investment by ASM Qualified Investors (State Restrictions may apply).

1. Proof offunds must be presented to the Alternative Securities Market
prior to any acceptanceby the Listed Issuer.

ii. Secondary Market (Buy Side) - Able to post "Bids" for securities posted for sale
by Members of the Alternative Securities Market for Companies listed for trade
on the Alternative Securities Market.

1. Proof of funds to close the transaction must be presented to the

Alternative Securities Market prior to any acceptance by the Selling
Member.

iii. Secondary Market (Sell Side) - Able to post "Asks" for the sale of un-restricted
securities to Members and Market Professionals of the Alternative Securities
Market.

1. Proof of ownership of the securities, and their ability to be resold must

be verified by the Alternative Securities Market prior to the publishing
of any "Ask" by any Member or Market Professional.

2. Securities posted for sale on the Alternative Securities Market MUST
be ONLY for Companies listed for trade on the Alternative Securities
Market. No "Ask"for Securities for any Company not listed on the
Alternative Securities Market will bepublished.

g. California QualifiedInvestor -

i. Primary Market (Buy Side) - Able to complete Buyer Side of Subscription
Agreements for securities listed for sale by Listed Issuers, and open to
investment by California Qualified Investors.

1. Proof offunds must bepresented to the Alternative Securities Market
prior to any acceptance by the Listed Issuer.
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ii. Secondary Market (Buy Side) - Able to post "Bids" for securities posted for sale
by Members of the Alternative Securities Market for Companies listed for trade
on the Alternative Securities Market.

1. Proof of funds to close the transaction must be presented to the
Alternative Securities Market prior to any acceptance by the Selling
Member.

iii. Secondary Market (Sell Side) - Able to post "Asks" for the sale of un-restricted
securities to Members and Market Professionals of the Alternative Securities
Market.

1. Proof of ownership of the securities, and their ability to be resold must

be verifled by the Alternative Securities Market prior to the publishing
ofany "Ask" by any Member or Market Professional.

2. Securities posted for sale on the Alternative Securities Market MUST
be ONLY for Companies listed for trade on the Alternative Securities

Market. No "Ask"for Securities for any Company not Usted on the
Alternative Securities Market will bepublished.

h. Non-Investment Related Agents -

i. Access to the Alternative Securities Market will be granted on an "as-needed"
basis to Agents (generally; Members of the Commission, Governmental
Enforcement andRegulatory Bodies,Transfer Agents, Clearing Firms,etc):

1. Primary Market (Buy Side) - Un-able to complete Buyer Side of
Subscription Agreements for securities listed for sale by Listed Issuers.

2. Secondary Market (Buy Side) - Un-able to post "Bids" for securities
posted for sale by Members of the Alternative Securities Market for
Companies listed for trade on the Alternative Securities Market.

3. Secondary Market (Sell Side) -Un-able to post "Asks" for the sale of
un-restricted securities to Members and Market Professionals of the
Alternative Securities Market.

i. Associated Persons-

i. Associated Personsare granted the sameauthority asthe Members, Listed Issuer
or Market Professional that the Associated Person is associatedwith, UNLESS a
request in writing is received by the Member, Listed Issuer or Market
Professional to limit the access of the Associated Peron to that of a "Non-
Investment Related Agent".

7.7.0- Execution of Investments

A. Primary Market:
a. All Salesof Securities on the Alternative Securities Market - Primary Market arebetween

an Alternative Securities Market "Listed Issuer" (seller) and an Alternative Securities
Market "Investing Member" (buyer).

i. The exclusive Broker-Dealer for all Listed Issuer Securities sold on the
Alternative Securities Market is "Alternative Securities Market, LLC".

ii. After completion of the Listed Issuer'sSecurities Qualification and/or Securities
Registration, the Alternative Securities Market, LLC will post the securities
available for sale on the Primary Market of the Alternative Securities Market.

1. Information provided:
a. General Company Information of the Issuer
b. Corporate Officer Name(s) andContacts of Issuer
c. Issuer Address, PhoneNumber, Email Address and Website
d. Contact for any Legal Counsel or Accountant for Issuer
e. Broker-Dealer Information
f. SEC CIK Number for Issuer
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g. Any ISIN Number for Issuer
h. Link to SEC Edgar Filer Information for Issuer
i. Copies of any Securities Qualifications or Securities

Registrations for Issuer (Federal and/or State).
j. Copies of any Registrations Statement, Prospectus and/or

Offering Memorandum for Issuer
k. Type of Reporting of the Issuer

i. Full Investor Reporting
ii. Limited Investor Reporting
iii. Non-Investor Reporting

1. Terms of Offering:
i. Corporation Type of Issuer
ii. Type of Securities Issued (Common Stock, Preferred

Stock,Debt Note, etc.)
iii. Registration Exemption of Securities Issue

1. Regulation A
2. Regulation D / Rule 504
3. Regulation D / Rule 506
4. California Rule 1001

iv. State(s) in which the Offering is available to
Investors

v. All ResaleTrade Restrictions (30 to 365 days)
vi. Number Units (Securities) being sold in Offering
vii. Price per unit of securities being issued

m. Online Investment Subscription Agreement (Coded to only
allow for access by Alternative Securities Market Members

who are authorized "Accredited Investors", "ASM Qualified
Investors" or "Cahfornia Qualified Investors" who qualify to
purchase the securities being issued, and are residents of a
state in which the Offering is able to be sold).

n. Details as to the Number of Units sold, and the Number of
Units remaining to be purchased.

b. A Member wishing to purchase securities Issued by a Listed Issuer, the Investing
Member or a Market Professional representing the Investing Member can click on the
"Invest" tab on the Listed Issuer's Company Pageon the Alternative Securities Market.

c. After clicking on the "Invest" tab on the Listed Issuer's Company page,the Investing
Member, or Market Professional representing the Investing Member,will be prompted to
enter their Alternative Securities Market "Username" and "Password".

d. After successfully inputting the correct Alternative Securities Market "User Name" and
"Password'', the Alternative Securities Market Online System will verify that the
credentials of the Investing Member, or Market Professional representing an Investing
Member, is eligible to invest in the selected Offering (Accredited Investor, ASM
Qualified Investor or Cahfornia Qualified Investor).

i. If eligible to invest in the Offering, the Subscription Agreement will open
online, for the Investing Member or Market Professional representing the
Member, to complete the "Buyer Side" of the Subscription Agreement.

ii. If ineligible to invest in the O ffering (not the proper class of lnvesting Member
or the securities are not eligible for sale in the State that the Member is a
resident), the Member or Market Professional requesting access to the
subscription agreement will not be granted access to the Subscription
Agreement.

e. Once the Listed Issuer Subscription Agreement is open Online, the Investing Member or
Market Professional representing an Investment Member, shall be able to review the
entire Subscription Agreement Online, and complete all Mandatory Fields of the Online
Subscription Agreement that are required to submit the Subscription Agreement for
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review and consideration by the Listed Issuer.Required Information on the Subscription
Agreement for an Investing Member:

i. Number of Units to be purchased by Investing Member, and the aggregate
purchaseprice of all Units being purchasedby the Investing Member.

ii. Date Executed by Investing Member or Market Professional representing an
Investing Member.

iii. Alternative Securities Market Account Number - The Alternative Securities
Market Account Number is a unique 6 to 10 digit account number assigned to
each Alternative Securities Market Member and Market Professional. This
number will auto-populate the Investor Suitability and Contact information
portion of each Online Subscription Agreement. It is not possible to complete a
Buy Side of a Subscription Agreement without a valid Alternative Securities
Market Account Number.

f. After completing the Buyers Side of the Online Subscription Agreement, the Investing
Member, or Market Professional representing the Investing Member, will receive
information via email on the steps required to verify funds required to close the
transaction (Generally, this only happens during Regular Market Hours on Alternative
Securities Market Business Days. Since this is not an automated function of the

Alternative Securities Market, it is possible that a reply from an authorized member of
the Alternative Securities Market with instructions on how to submitfor funds verißcation
may be received during Non-Regular Market Hours or on Non-Alternative Securities

Market Business Days).
g. After verification of funds required to close the transaction, the Alternative Securities

Market will process the Buyer Side of the Completed Online Subscription Agreement
over to the Alternative Securities Market, LLC (Issuer Broker-Dealer) and the Listed
Issuer for review and acceptance(the Listed Issuer can decline to accept any Investment
from any Investing Member without causeor reason).

h. If the Subscription Agreement is ACCEPTED by the Listed Issuer, the Investing Member
or Market Professional will receive a completed (fully executed) Subscription Agreement
emailed to them, signed by an authorized principle of the Listed Issuer, with instructions
of how to Wire or Mail Investor Funds.

i. Upon receipt of "Cleared Bank Funds", the Listed Issuer or Alternative Securities
Market, LLC will promptly forward "Verißcation and Receipt of Cleared Investment
Funds" and promptly forward the purchased securities to the Investing Member or
Market Professional representing the Invested Member. The Alternative Securities
Market, LLC will comply with all State and/or Federal Reporting and Registrations (as
required), and confirmation will be forwarded to both Listed Issuer, Invested Member,
and /or Market Professional representing Invested Member.

j. ALTERNATIVE SECURITIES MARKET TRADE RESTRICTION FOR ALL
SECURITIES PURCHASED ON THE ALTERNATIVE SECURIITIES MARKET -

PRIMARY MARKET - ALL SECURITIES PURCHASED FROM A LISTED ISSUER
ON THE PRIMARY MARKET ARE RESTRICTED FROM ANY RESALE ON THE
ALTERNATIVE SECURITIES MARKET - SECONDARY MARKET FOR A PERIORD
OF A MINIMUMOF THIRTY DAYS, BUT NOT GRATER THAN 365 DAYS.

B. SecondaryMarket:

a. All Sales of Securities on the Alternative Securities Market - Secondary Market are
between an Alternative Securities Market "Selling Member" (seller) and an Alternative
Securities Market "Buying Member" (buyer).

i. All Broker-Dealers, Alternative Securities Market Members and Market
Professionals may accessthe Secondary Market, post an "Ask" to sell securities,
review all "Asks" posted, and post "Bids" to buy securities, as well asreview all
bids posted by other Members or Market Professionals.

1. Ask - The term "Ask" is a written indication by a Selling Member, or a
Market Professional representing a Selling Member, of a willingness to
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sell a security of an Alternative Securities Market Listed Company, and
the price at which the Selling Member is willing to sell the security for.

2. Bid - The term "Bid' is an indication by a Buying Member, or a
Market Professional representing a Buying Member, of a willingness to
buy a security, and the price at which the Buying Member is willing to
buy the security for.

ii. The Alternative Securities Market is an "Auction Markef' - The term "Auction
Market", is a market in which Buying Members, or a Market Professional
representing a Buying Member,enter competitive bids,andSelling Members, or
a Market Professional representing a Selling Member, enter competitive offers
simultaneously.

b. A Selling Member, or a Market Professional representing a Selling Member, may use
their Alternative Securities Market "username" and "password' to accessthe Alternative
Securities Market - Secondary Market. NOTE: No Non-Member of the Alternative
Securities Market is able to accessthe Alternative Securities Market - SecondaryMarket.

c. Posting an ASK -

i. A Selling Member, or a Market Professional representing a Selling Member,
logs into the Alternative Securities Market - SecondaryMarket.

ii. A Selling Member, or a Market Professional representing a Selling Member,
Clicks on"Post an Ask"

iii. A Selling Member, or a Market Professional representing a Selling Member,
inputs the mandatory fields required to Post and Ask

1. Name of the Issuer / Company
2. Any Broker-Dealer representing the Selling Shareholder (none is

required, but is recommended)
3. Type of Securities Listing for sale (Common Stock, Preferred Stock,

Debt Note, etc).
4. Are there Restricted Legends associatedwith the Securities being listed

for sale:

a. Yes,there arerestricted legends associatedwith the Securities.
b. No, the Securities have either been issued free of restricted

legends, or the restricted legends have been removed.
5. The "Minimum Bid Price" is the cash selling price the Selling Member

will accept for the Securities listed for sale (the Minimum Bid Price is
not published for view), and the "Listed Ask Price" is the cash selling
price the Selling Member will sell the securities for if a Buying
Member is willing to purchasethe securities for (the ListedAsk Price is
published and viewable to all Secondary Market participants).

6. NOTE: Any Selling Member, or Market Professional representing a
Selling Member, may choose "No Listed Ask Price", andwill not have
a cashprice at which Bids are automatically accepted, and all bids will
be compiled during the Auction, and shareswill be sold to the "Highest
Bidders above the Minimum Bid Price". All Bids below the"Minimum
Bid Price" will not be accepted by the Selling Member.

iv. After inputting the information for the "Ask",the Selling Member, or Market
Professional representing the Selling Member, will be required to present
information to the Alternative Securities Market that the Selling Member is the
rightful owner of the Securities being offered for sale,and that the Securities are
free to be offered for sale.

v. After verifying that the Securities qualify for listing and sale on the Alternative
Securities Market - Secondary Market, the Alternative Securities Market will
"Accept the Ask", and it will be put the "Ask" in Que for the Start of the Next

Secondary Market Auction.
vi. SecondaryMarket Auctions:

1. All Auctions start at 11:00:00 AM EST / 8:00:00 AM PST each
Alternative Securities Market Business Day.
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2. All Auctions end at 10:59:59 AM EST / 7:59:59 AM PST the NEXT

Alternative Securities Market Business Day (some auctions last 24
hours, some auctions can last for days).

3. Buying Members can post "Bids" for the full duration of the Auction.
a. All Bids entered by Buying Members, or Market Professionals

representing a Buying Member, are published for view by any
Member or Market Professional accessing the Alternative
Securities Market - Secondary Market. Buying Members,
and/or Market Professional representing a Buying Member,
suspected of placing Bids for the purpose of creating or
inducing a false,misleading or artificial appearanceof activity
in a Bid, or for the purpose of unduly or improperly
influencing the market price for such security, or for the
purpose of establishing a price which does not reflect the true
state of the market in such security, may have their
Memberships Suspended, Revoked or Terminated. (See
Chapter VIII)

4. Bids to Sales:
a. All Bids for the "Listed Ask Price" are automatically accepted.

i. If during Regular Market Hours on an Alternative
Securities Market Day, all Bids for the "Listed Ask
Price" are automatically accepted and final, and
those securities are removed from that Secondary
Market Auction.

ii. If during After Market Hours or on Non-Alternative
Securities Market Business Days, all Bids at the
"Listed Ask Price" are automatically accepted at the
opening of the next Alternative Securities Market
Business Day. If more Listed Ask Price Bids are
received than the number of securities available,the
Alternative Securities Market will accept the Listed
Ask Price Bids with the earliest received time stamp.

b. All Bids above the "Minimum Bid Price", after all "Listed Ask
Price" securities have been deducted from the securities
available for auction (if any):

i. At the end of the Auction:
1. If the number of Bids above the Minimum

Bid Price exceeds the number of Securities
Listed for sale, then only the bids for the
most money per share will be accepted, and
all other bids will be rejected. This is called
"Full Lot Sale"

2. If the number of Securities available for sale
is greater than the Bids above the Minimum
Bid Price, all of the Bids above the
Minimum Sales Price will be accepted,and
all other Bids rejected. This is called
"Partial Lot Sale".

5. After completion of the Auction,
a. Selling Members, and/or Market Professionals representing

the Selling Member, receive an email from the Alternative
Securities Market with the results of the Auction.

i. Number of Units Sold
ii. Price Each Unit Sold For
iii. Buying Member Contact Information
iv. Sell Side Agreement for execution
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b. Buying Members, and/or any Market Professionals
representing the Buying Member, with accepted Bids receive
an email from the Alternative Securities Market with details of
how to complete the securities purchasetransaction.

i. Number of Units being purchased
ii. Price purchasing eachUnit for
iii. Selling Member Contact Information
iv. Buy Side Agreement for execution
v. Instruction for where to wire funds or mail a check

for the purchaseof the securities purchased
d. Upon receipt of "Cleared Bank Funds", the Selling Member or Alternative Securities

Market, LLC will promptly forward "Verification and Receipt of Cleared Buy Funds"
and promptly forward the purchased securities to the Buying Member or Market
Professional representing the Invested Member.If the Alternative Securities Market, LLC
was the Broker for the transaction, the Alternative Securities Market, LLC will comply
with all Stateand/or Federal Reporting and Registrations (as required), and confirmation
will be forwarded to both Selling Member, Buy Member, and /or Market Professional
representing the Selling or Buying Member.

e. Failed Transaction - Buy Side - Any transaction without Cleared Bank Funds being sent
to the Selling Member with TEN ALTERNATIVE SECURITIES BUSINESS DAYS
shall result in the Buying Members Alternative Securities Market accessbeing suspended
or revoked. Any illegal action will be dealt with swiftly and the violators will be
reported to the appropriate authorities.

f. Failed Transaction - Sell Side - Any transaction where a Buying Member has sent
Cleared Bank Funds to the Selling Member, and has not received a confirmation of
receipt of Cleared Bank Funds or the securities purchased, shall immediately have their
Alternative Securities Market accesssuspended or revoked. Any illegal action will be
dealt with swiftly and the violators will be reported to the appropriate authorities.

g. ALTERNATIVE SECURITIES MARKET TRADE RESTRICTION FOR ALL
SECURITIES PURCHASED ON THE ALTERNATIVE SECURIITIES MARKET -

SECONDARY MARKET - ALL SECURITIES PURCHASED FROM A SELLING
MEMBER ON THE SECONDARY MARKET ARE RESTRICTED FROM ANY RESALE
ON THE ALTERNATIVE SECURITIES MARKET FOR A PERIORD OF 30 DAYS.

7.8.0- Trade Reporting

The Alternative Securities Market shall cause to be disseminated for publication on the "Alternative
Securities Market Consolidated Market Activity Report", the saleprice of all transactions on the Alternative
Securities Market pursuant to the requirements of an effective transactions reporting plan approved by the
Board of Directors.

To facilitate the dissemination of the Alternative Securities Market Consolidated Market Activity Report,
each Member, Listed Issuer, Market Professional shall cause to be reported to the Alternative Securities
Market, as promptly as possible after completion of all transactions, all information each transaction
required by the Alternative Securities Market Consolidated Market Activity Report.

An Official of the Alternative Securities Market shall approve any corrections to reports published in any
single day's Alternative Securities Market Consolidated Market Activity Report.Any such correction shall
be made within one day after detection of any failed transaction or reporting error.
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7.9.0- Execution of Investments

A. NEITHER THE ALTERNATIVE SECURITIES MARKET NOR ITS AGENTS, EMPLOYES,
CONTRACTORS, OFFICERS, DIRECTORS, SHAREHOLDERS, COMMITTEE MEMBERS OR
AFFILIATES ("ALTERNATIVE SECURITIES MARKET RELATED PERSONS") SHALL BE
LIABLE TO ANY USER, MEMBER, LISTED ISSUER, MARKET PROFESSIONAL, OR
SUCCESSORS, REPRESENTATIVES OR CUSTOMERS THEREOF, OR ANY PERSONS
ASSOCIATED THEREWITH, FOR ANY LOSS, DAMAGES, CLAIM OR EXPENSE:

a. GROWING OUT OF THE USE OR ENJOYMENT OF ANY FACILITY OF THE
ALTERNATIVE SECURITIES MARKET, INCLUDING, WITHOUT LIMITATION, THE
ALTERNATIVE SECURITIES MARKET SYSTEMS; OR

b. ARISING FROM OR OCCASIONED BY ANY INACCURACY, ERROR OR DELAY IN,
OR OMISSION OF, OR FROM THE COLLECTION, CALCULATION, COMPILATION,
MAINTENANCE, REPORTING OR DISSEMINATION OF ANY INFORMATION
DERIVED FROM THE SYSTEM OR ANY OTHER FACILITY OF THE ALTERNATIVE
SECURITIES MARKET, RESULTING EITHER FROM ANY ACT OR OMISSION BY
THE ALTERNATIVE SECURITIES MARKET OR ANY ALTERNATIVE SECURITIES
MARKET RELATED PERSON, OR FROM ANY ACT CONDITION OR CAUSE
BEYOND THE REASONABLE CONTROL OF THE ALTERNATIVE SECURITIES
MARKET OR ANY ALTERNATIVE SECURITIES MARKET RELATED PERSON,
INCLUDING, BUT NOT LIMITED TO, FLOOD, EXTRAORDINARY WEATHER
CONDITIONS, EARTHQUATE OR OTHER ACTS OF GOD, FIRE, WAR, TERRORISM,
INSURRECTION, RIOT, LABOR DISPUTE, ACCIDENT, ACTION OF GOVERNMENT,
COMMUNICATIONS OR POWER FAILURE, OR EQUIPMENT OR SOFTWARE
MALFUNCTION.

B. EACH MEMBER, LISTED ISSUER AND MARKET PROFESSIONAL EACH EXPRESSLY
AGREES, IN CONSIDERATION OF THE ISSUANCE OF ITS MEMBERSHIP IN THE
ALTERNATIVE SECURITIES MARKET, TO RELEASE AND DISCHARGE THE
ALTERNATIVE SECURITIES MARKET AND ALL ALTERNATIVE SECURITIES MARKET
RELATED PERSONS OF AND FROM ALL CLAIMS AND DAMAGES ARISING FROM THEIR
ACCEPTANCE AND USE OF THE FACILITIES OF THE ALTERNATIVE SECURITIES
MARKET (INCLUDING, WITHOUT LIMITATION, ALL SYSTEMS OF THE ALTERNATIVE
SECURITIES MARKET).

C. NEITHER THE ALTERNATIVE SECURITIES MARKET NOR ANY ALTERNATIVE
SECURITIES MARKET RELATED PERSON MAKE ANY EXPRESS OR IMPLIED
WARRANTIES OR CONDITIONS TO ANY MEMBER, LISTED ISSUER OR MARKET
PROFESSIONAL, AS TO RESULTS THAT ANY PERSON OR PARTY MAY OBTAIN FROM
THE ALTERNATIVE SECURITIES MARKET SYSTEMS FOR TRADING OR FOR ANY OTHER
PURPOSE, AND ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, TITLE, AND NON-INFRINGEMENT WITH RESPECT TO
THE ALTERNATIVE SECURITIES MARKET SYSTEMS ARE HEREBY DISCLAIMED.
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CHAPTER VIH
TRADING PRACTICE RULES

Rule 8.1.0- Market Manipulation

No Member, Listed Issuer or Market Professional shall execute, or causeto be executed, or participate in
transaction which there are executed purchases of any security at successively higher prices, for the
purpose of creating or inducing a false, misleading or artificial appearanceof activity in such security on
the Alternative Securities Market, or for the purpose of unduly or improperly influencing the market price
for such security or for the purpose of establishing aprice which does not reflect the true stateof the market

for such security.

Rule 8.2.0- Fictitious Transactions

No Member, Listed Issuer or Market Professional, for the purpose of creating or inducing a false or

misleading appearance of activity in a security traded on either the Primary Market or the Secondary
Market, or for creating or inducing a false or misleading appearancewith respect to the market in such
security shall "Engage in any transaction in which the any Member, Listed Issuer or Market Professional
has no true intention in engaging in a transaction that involves a change in the beneficial ownership of a
security per the terms or any Offer,Subscription Agreement, Bid or Ask."

Rule 8.3.0- Manipulative Transactions

A. No Member, Listed Issuer or Market Professional shall participate or have any interest, directly or
indirectly, in the profits of a manipulative operation, or knowingly manage or finance
manipulative operations.

B. Any pool or syndicate organized or used intentionally for the purpose of unfairly influencing the
market price or a security shall be deemedto be a manipulative operation.

Rule 8.4.0- Dissemination of FalseInformation

No Member, Listed Issuer or Market Professional shall make any statement or circulate and disseminate
any information concerning any security traded on the Alternative Securities Market which such Member,

Listed Issuer or Market Professional knows,or has reasonable grounds for believing is false or misleading,
or would improperly influence the market price of such security.

8.5.0- Trade Reporting

The Alternative Securities Market shall cause to be disseminated for publication on the "Alternative
Securities Market Consolidated Market Activity Report", the sale price of all transactions on the Alternative
Securities Market pursuant to the requirements of an effective transactions reporting plan approved by the
Board of Directors.
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To facilitate the dissemination of the Alternative Securities Market Consolidated Market Activity Report,
each Member, Listed Issuer, Market Professional shall cause to be reported to the Alternative Securities
Market, as promptly as possible after completion of all transactions, all information each transaction
required by the Alternative Securities Market Consolidated Market Activity Report.

An Official of the Alternative Securities Market shall approve any corrections to reports published in any
single day'sAlternative Securities Market Consolidated Market Activity Report. Any such correction shall
be made within one day after detection of any failed transaction or reporting error.
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CHAPTER IX
LISTINGS & LISTED ISSUERS

The Alternative Securities Market is entrusted with the authority to preserve and strengthen the quality and public
confidence in Alternative Securities and Alternative Investments. The Alternative Securities Market stands for

Integrity and Ethical practices in order to enhance investor confidence in Alternative Securities and Alternative
Investments, thereby contributing to the financial health of the overall economy, and supporting the capital
formation process. From the he Alternative Securities Market's Early and Development Stage Companies, to
Operating Companies of International Stature, each are recognized as sharing these important traits that we hold
true.

The Alternative Securities Market, therefore has broad discretionary authority over the initial and continued listing
and trade of securities on the Alternative Securities Market in order to maintain the quality, the public confidence in

the Alternative Securities Market, to prevent fraudulent and manipulative acts and practices, to promote just and
equitable principles of trade, and to protect investors and the public interest.

The Alternative Securities Market may use such discretion to deny any the application of any Issuer apply for listing
for trade, apply additional or more stringent criteria for the initial or continued listing of any securities, or suspendor
delist particular securities based on any event, condition, or circumstance that exists or occurs that makes initial or
continued listing of the securities on the Alternative Securities Market inadvisable or unwarranted in the opinion of
the Alternative Securities Market, even though the securities meet all enumerated criteria for initial or continued
listing on the Alternative Securities Market.

Rule 9.1.0- Use of Discretionary Authority

To further the understanding of this Rule, the Alternative Securities Market has adopted this Rule (Rule
9.1.0)as a non-exclusive description of the circumstances in which the Rule is generally invoked.

The Alternative Securities Market may use its Authority to deny initial or continued listings to a Company
when an individual with a history of regulatory misconduct is associated with the Company. Such
individuals are typically an officer, director, substantial shareholder, or consultant to the company.In
making this determination, the Alternative Securities Market will consider a variety of factors, including
(but not limited to):

• The nature and severity of the conduct, taken in conjunction with the length of time since the
conduct occurred;

• Whether the conduct involved fraud or dishonesty;

• Whether the conduct was securities related;

• Whether the investing public was involved;

• How the individual hasbeen employed since the violative conduct;

• Whether there are continuing sanctions (either criminal or civil) against the individual

• Whether the individual made restitution;
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• Whether the Company has taken effective remedial action; and

• The totality of the individual's relationship to the Company, giving consideration to:

o The individual's current or proposed position;
o The individual's current or proposed scopeof authority;
o The extent to which the individual has responsibility for financial accounting or

reporting; and
o The individual's equity interest.

Based on this review, the Alternative Securities Market may determine that the regulatory history rises to

the level of a public interest concern, but may also consider whether remedial measuresproposed by the
Company, if taken, would allay that concern. Examples of such remedial measurescould include any or all
of the following, asappropriate:

• The individual's resignation from officer or directors position, and/or other employment with the

company;
• Divestiture of stock holdings;

• Termination of contractual arrangementsbetween the company and the individual; or
• The establishment of avoting trust surrounding the individual's shares.

The Alternative Securities Market is willing to discuss with companies, on a "case-by-case" basis, what
remedial measuresmay be appropriate to addresspublic interest concerns, and for how long such remedial
measures would be required. Alternatively, the Alternative Securities Market may conclude that a public
interest concern is so serious that no remedial measurewould be sufficient to alleviate it. In the event that

the Alternative Securities Market staff denies initial or continued listing based on such public interest
considerations, the company may seekreview of that determination through the filing of an appeal to the
Board of Directors of the Alternative Securities Market. On consideration of such appeal, the Board of
Directors of the Alternative Securities Market may accept, reject or modify the Staff's recommendations by
imposing conditions.

Requests for Appeals are required to be in writing, and submitted to the Alternative Securities Market
Board of Directors by:

Bv Email:

Bv Fax:
(213) 596-0492

Bv Mail:
Alternative Securities Market, Inc.
Attn: Appeals
4050 Glencoe Avenue
Marina Del Rey,California 90292

Appeals submitted to the Board of Directors will be reviewed by all members of the Board of Directors,
and a decision will be issuedwithin 30 daysof receipt of the request for consideration.
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The Alternative Securities Market may also use its discretionary authority, for example, when a company
files for protection under any provision of the Federal Bankruptcy Laws or comparable foreign laws,or
when financial statementsdonot contain a required certification.

Although the Alternative Securities Market has broad discretion under this Rule to impose additional or
more stringent criteria, this Rule does not provide a basis for the Alternative Securities Market to grant
exemptions or exceptions from the enumerated criteria for initial or continued listing, which may be
granted solely pursuant to rules explicitly providing such authority.

9.2.0- Obligation for Companies to Provide Information to the Alternative Securities Market

The Alternative Securities Market may request information or documentation, public or non-public,
deemed necessaryto make a determination regarding a company's initial or continued listing, including,
but not limited to:

• Any material provided or received from the Commission or other Regulatory Authority;
• FinancialStatements;or
• Corporate GovernanceDocuments

A company may be denied initial or continued listing if it fails to provide such information within a
reasonable period of time, or if a communication to the Alternative Securities Market contains a material
misrepresentation or omits material information necessaryto make the communication to the Alternative
Securities Market not misleading. The company shall provide full and prompt responsesto requestsby the
Alternative Securities Market for information related to unusual market activity or events that may have
material impact on trading of its securities on the Alternative Securities Market.

A company must provide the Alternative Securities Market with prompt notification of certain Corporate
actions.

1. Executive Officer Leaves the Company
2. All Dividends
3. Stock Splits
4. New Stock Issues
S. Reverse Splits
6. Names Changes
7. Mergers
8. Acquisitions
9. Dissolutions
10. Bankruptcies
11.Liquidations

Rule 9.3.0- Obligation to File Periodic Reports

A Company shall file all required periodic reports with the Alternative Securities Market as required:

Three Mandatory Investor Reporting Requirement Categories of the Alternative Securities Market:

1) Full Investor Reporting:

a. Quarterly Un-audited Financial Statements to be emailed to
within 30 days of the close of each business

quarter. Company un-audited financial statements shall be privately distributed to all
company investors (not for public view or distribution). All un-audited financial
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statementswill be signed as"true and accurate" by the Chief Executive Officer and/or the
Chief Financial Officer.

b. Annual Audited Financial Statement to be emailed to
within 60 days of the close of each business

fiscal year. Company audited financial statements shall be privately distributed to all
company investors (nofor public view or distribution).

c. Corporate Actions: Certain corporate actions must be disclosed to all Investors no less
than TEN calendar days prior to record date.All Corporate Actions will be published on
the Company's Page on the Alternative Securities Market
( ):

i. All Dividends
ii. Stock Splits
iii. New Stock Issues

iv. Reverse Splits
v. Name Changes
vi. Mergers

vii. Acquisitions
viii. Dissolutions
ix. Bankruptcies
x. Liquidations

2) Limited Investor Reporting:

a. Quarterly Un-audited Financial Statements to be emailed to
within 30 days of the close of each business

quarter. Company un-audited financial statements shall be privately distributed to all
company investors (not for public view or distribution). All un-audited financial
statementswill be signed as "true and accurate" by the Chief Executive Officer and/or the
Chief Financial Officer.

b. Corporate Actions: Certain corporate actions must be disclosed to all Investors no less
than TEN calendar days prior to record date.All Corporate Actions will be published on
the Company's Page on the Alternative Securities Market
( ):

i. All Dividends
ii. Stock Splits
iii. New Stock Issues

iv. Reverse Splits
v. Name Changes
vi. Mergers
vii. Acquisitions

viii. Dissolutions

ix. Bankruptcies
x. Liquidations

3) Non-Investor Reporting: (limited to Residential Real Estate Clearinghouse, Commercial
Mortgage Clearinghouse and Life Settlement Fund Market transactions where securities are
issuedas "asset backed / secured debt note transactions).

a. Monthly Status of the Company Report to be mailed by the Company to all Shareholders
each Calendar Month. The "State of the Company Letter" shall detail the current
operational status of the Company (or investment), detail information that the CEO feel is
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necessaryfor investors to know as it pertains to the future developments of the Companyor the investor holdings.

b. Corporate Actions: Certain corporate actions must be disclosed to all Investors no less
than TEN calendar days prior to record date.All Corporate Actions will be published on
the Company's Page on the Alternative Securities Market
( ):

i. All Dividends
ii. Stock Splits
iii. New Stock Issues
iv. Reverse Splits
v. Name Changes
vi. Mergers
vii. Acquisitions
viii. Dissolutions
ix. Bankruptcies

x. Liquidations

All companies will supply the Alternative Securities Market with:

• Two (2) copies of all reports required, if submitted by mail; or

• A single electronic copy of each report required, if submitted electronically by email to

All required reports must be filed with the Alternative Securities Market on or before the date they are
required to be published on the Company's page on the Alternative Securities Market.

Rule 9.4.0- Listing Issuersof Companies whoseBusiness Plan is to Complete One or More Acquisitions

Generally, the Alternative Securities Market will not permit the initial or continued listing of a company
that has no specific business plan or that has indicated that its business plan is to engage in a merger or
acquisition with an unidentified company or companies.

However, in the caseof a company whose businessplan is to complete an initial public offering and engage
in a merger or acquisition with one or more unidentified companies within a specific period of time, the
Alternative Securities Market will permit the listing if the company meets all applicable initial listingrequirements, as well as the conditions described below,

1. At least 90% of the gross proceeds from the initial public offering be deposited in a trust account
maintained by an independent trustee, an escrow account maintained by an "insured depository
institution", as that term is defined in Section 3(c)(2) of the Federal Deposit Insurance Act or in a
separate bank account established by a registered broker or dealer (collectively, a "depositaccount").

2. Within 36 months of the effectiveness of its initial public offering registration statement, or such
shorter period that the company specifies in its registration statement or offering memorandum,
the company must complete one or more business combinations having an aggregate fair market
value of at least 80% of the value of the deposit account (arcluding any deferred underwritersfees
and taxespayable on the income earned on the deposit account) at the time of the agreement toenter into the initial combination.

3. Until the company has satisfied the condition in paragraph 2 above,each business combination
must be approved by a majority of the company's directors.
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4. Until the company hassatisfied the condition in paragraph2 above, each business combination
must be approved by a majority of the sharesof common stock voting at the meeting at which the
combination is being considered.

5. Until the company has satisfied the condition in paragraph 2 above, shareholdersvoting against a
business combination must have the right to convert their sharesof common stock into a pro rata
share of the aggregate amount then in the deposit account (net of taxes and amounts distributed to
management for working capital purposes) if the business combination is approved and
consummated. A company may establish (set no lower than 10% of the shares sold in the initial
offering) as to the maximum number of shareswith respect to which shareholder, together with
any affiliate of such shareholder or any person with whom such shareholder is acting as a "group"
(as such term is used in Sections 13(d) and 14(d) of the Act), may exercise such conversion rights.
For purposes of this paragraph (5), shareholders excludes officers and directors of the company,
the founding shareholders of the company, and family members or affiliates of any of the
foregoing persons.

Until the company completes a business combination where all conditions in paragraph 2 above are met,
the company must notify the Alternative Securities Market about each proposed business combination.
Following each business combination, the combined company must meet the requirements for initial
listing. If the company does not meet the requirements for initial listing following a business combination
or does not comply with one of the requirements set forth above, the Alternative Securities Market will
issuea Delisting Determination and delist the company's securities.

9.5.0- Business Combination with Non-Alternative Securities Market Entities Resulting in a Change of Control

A company must apply for initial listing in connection with a transaction whereby the company combines
with a non-Alternative Securities Market listed company, resulting in a change of control of the company
and potentially allowing the non-Alternative Securities Market company to obtain an Alternative Securities
Market Listing. In determining whether a change of control has occurred, the Alternative Securities Market
shall consider all relevant factors including, but not limited to:

• Changesin the Management;
• Changesto the Board of Directors;
• Changesin voting power;
• Changesin ownership; and
• The financial structure of the company

The Alternative Securities Market shall also consider the nature of the business and the relative size of the
Alternative Securities Market listed company and the non-Alternative Securities Market company.The
company must submit an application for the post-transaction entity with sufficient time to allow the
Alternative Securities Market to complete its review before the transaction is completed. If the company's
application for initial listing has not been approved prior to consummation of the transaction, the
Alternative Securities Market will issuea Delisting Determination and Delist the company's securities.

9.6.0- Bankruptcy and Liquidation

The Alternative Securities Market may use its discretionary authority to suspendor terminate the listing of
a company that has filed for protection under any provision of the Federal Bankruptcy Laws or comparable
foreign laws,or has announced that liquidation has been authorized by its board of directors and that it is
committed to proceed,even though the company's securities otherwise meet all enumerated criteria for
continued listing on the Alternative Securities Market. In the event that the Alternative Securities Market
determines to continue the listing of such a company during a bankruptcy reorganization, the company
shall neverthelessbe required to satisfy all requirements for initial listing, upon emerging from bankruptcy
proceedings.
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9.7.0- Code of Conduct

Each company shall adopt a code of conduct applicable to all directors, officers and employees, which shall
be publicly available on the company's page on the Alternative Securities Market
( ). A code of conduct satisfying this Rule must comply with
the definition of a "Code of Ethics" set out in Section 406(c) of the Sarbanes-Oxley Act of 2002 ("the
Sarbanes-Oxley Act") and any regulations promulgated thereunder. In addition, the code must provide for
anenforcement mechanism. Any waivers of the code for directors or executive officers must be approved
by the company's board of directors. Companies shall disclose such waivers within four business days by
filing anddistributing a PressReleasethrough the ASMG DISCLOSURE & NEWS SERVICE.

Ethical behavior is required and expected of every corporate officer, director and employee of a listed
company, whether or not a formal code of conduct exists.The requirement of a publicly available code of
conduct applicable to all directors, officers and employees of a company is intended to demonstrate to
investors that the Board of Directors and Management of the Alternative Securities Market has carefully
considered the requirements of ethical dealing of a company,and to ensure that each company has put in
place a system to ensure that they become aware of and take prompt action against any questionable
behavior. For company personnel, a code of conduct with enforcement provisions provides assurancethat
reporting of questionable behavior is protected and encouraged, and fosters an atmosphere of self-
awarenessandprudent conduct.

Rule 9.7.0requires companies to adopt a code of conduct complying with the definition of a "code of
ethics" under Section 406(c) of the Sarbanes-Oxley Act of 2002 ("the Sarbanes-Oxley Act") and any
regulations promulgated thereunder by the Commission. Thus, the code must include such standards as are
reasonably necessaryto promote the ethical handling of conflicts of interest, full and fair disclosure, and
compliance with laws, rules and regulations, as specified by the Sarbanes-Oxley Act. However, the code of
conduct required by Rule 9.7.0must apply to all directors, officers and employees. Companies can satisfy
this obligation by adopting one or more codes of conduct, such that all directors, officers and employees
are subject to a code that satisfies the definition of a "codeof ethics".

As the Sarbanes-Oxley Act recognizes, investors are harmed when real or perceived private interest of a
director, officer or employee is in conflict with the interests of the company, as when the individual
receives improper personal benefits as a result of his or her position with the company, or when the
individual has other duties, responsibilities or obligations that run counter to his or her duty to the
company.Also, the disclosures a company makes to the Alternative Securities Market are the essential
source of information about the company for regulators and investors - there can be no question about the
duty to make them fairly, accurately andtimely.

Finally, illegal action must be dealt with swiftly and the violators reported to the appropriate authorities.
Each code of conduct must requiæ that any waiver of the code for executive officers or directors may be
made only by the board of directors, and must be disclosed to shareholders, along with the reasonsfor the
waiver. Any waivers of the code for directors or executive officers must be approved by the company's
board of directors. Companies shall disclose such waivers within four business days by filing and
distributing a Press Release through the ASMG DISCLOSURE & NEWS SERVICE. This disclosure
requirement provides investors the comfort that waivers are not granted except where they are necessary
and warranted, and that they are limited andqualified so as to protect the company and its shareholdersto
the greatest extent possible.

Each code of conduct must also contain an enforcement mechanism that ensures prompt and consistent
enforcement of the code, protection for persons reporting questionable behavior, clear and objective
standardsfor compliance, and afair processby which to determine violations.
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9.10.0- Failure to Meet Listing Standards

Securities of a company that does not meet the listing standards set for forth in this Rule Book are subject
to Delisting from,or denial of initial listing on the Alternative Securities Market. The Alternative Securities
Market is responsible for identifying deficiencies that may lead to Delisting or Denial of a listing
application; notifying the company of the deficiency or denial; and issuing Delisting Determinations.

When the Alternative Securities Market determines that a Company does not meet a Listing Standard as set
forth in this Rule Book, it will immediately notify the company of the deficiency.As explained below in
more detail, deficiency notifications are three types:

• Alternative Securities Market Delisting Determination - which are notifications of deficiencies,
and unless appealed,are subject the company's to immediate suspensionand delisting;

o Inform the company of the factual bases for the Alternative Securities Market's
determination of delisting, and the quantitative standard the company has failed to
satisfy;

o Provides the company with instruction regarding its obligation to disclose the deficiency
under Alternative Securities Market Rules; and

o Inform the company:

• In the case of a Delisting Determination, the Company's securities will be
suspendedas of the date certain; the company has a right to appeal the Delisting
Determination to the Board of Directors of the Alternative Securities Market,
and that a request for appeal must be received by the Alternative Securities
Market in writing within Seven Calendar Days.The Company's securities will
remain suspendedfrom all trading pending the appealprocess.

o A company that receives a notification of Delisting is required to make a public
announcement disclosing receipt of the notification and the Rule(s) upon which the
deficiency is based.

• Alternative Securities Market Notifications of Deficiencies (Type I)- allows a company to submit a
plan of compliance for review by the Chief Executive Officer of the Alternative Securities Market.
A decision for Delisting has not beenmade;

o Inform the company of the factual bases for the Alternative Securities Market's
determination of Deficiency, and the quantitative standard the company has failed to
satisfy;

o Provides the company with instruction regarding its obligation to disclose the deficiency
under Alternative Securities Market Rules; and

o Inform the company:

• In the caseof a Notice of Deficiency (Type I), the company may submit a plan
of compliance for review by the Chief Executive Officer of the Alternative
Securities Market.

• The deadline by which a plan must be submitted
• That if the required plan of compliance is not received by the required deadline,

the company's securities may be subject to immediate suspension of trading and
consideration for Delisting.
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o A company that receives a notification of Deficiency is required to make a public
announcement disclosing receipt of the notification and the Rule(s) upon which the
deficiency is based.A company that receives a notification of deficiency related to the
failure to file an Investor Reporting Document on the date in which the report was due is
required to make the public announcement by issuing a pressrelease disclosing receipt of
the notification and the Rule(s) upon which the Deficiency is based,in addition to filing
any required Investor Reporting items,OR providing a date that is within 30 days of the
press release, when the report will be available to the public, and the reasons for such
delay.

• Alternative Securities Market Notifications of Deficiencies (Type II) - a notice that allows for an
automatic cure or compliance period. Alternative Securities Market Notifications of Deficiencies
generally allow for submission or a compliance plan,or an automatic cure,or compliance period
may result, after review by the Alternative Securities Market of the compliance plan or, expiration
of the cure, or compliance period.

o Inform the company of the factual bases for the Alternative Securities Market's
determination of Deficiency, and the quantitative standard the company has failed to
satisfy;

o Provides the company with instruction regarding its obligation to disclose the deficiency
under Alternative Securities Market Rules; and

o Inform the company:

• In the caseof aNotice of Deficiency (Type II), of the compliance items required
to be received or cured for the automatic cure, and details on the compliance
period,and expiration date of the compliance period.

• The deadline by which a compliance items are required.
• That if the required information is not received by the required deadline, the

company's securities may be subject to immediate suspension of trading and
consideration for Delisting.

o A company that receives a notification of Deficiency is required to make a public
announcement disclosing receipt of the notification and the Rule(s) upon which the
deficiency is based.A company that receives a notification of deficiency related to the
failure to file an Investor reporting document on the date in which the report was due is
required to make the public announcement by issuing a pressrelease disclosing receipt of
the notification and the Rule(s) upon which the Deficiency is based, in addition to filing
any required Investor Reporting items, OR providing a date that is within 30 days of the
press release, when the report will be available to the public, and the reasons for such
delay.

For items requiring a review, after compiling all responses from a company to which notice has been
served regarding an Alternative Securities Market Notification of Deficiency, the information will be
presented to the Chief Executive Officer of the Alternative Securities Market, who will review all
information, and make any determination about Continued Listing, Delisting or Denial of a Listing
Application.

Should the Chief Executive Officer of the Alternative Securities Market find just causefor the company to
be Delisted, the company will be served notice of the Delisting order, and the Delisting process will begin
immediately.
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> Appeal: Delisting Decisions may be appealed to the Board of Directors of the Alternative
Securities Market for consideration. Requests for Appeals are required to be in writing, and
submitted to the Alternative Securities Market Board of Directors by:

By Email:

Bv Fax:
(213) 596-0492

Bv Mail:
Alternative Securities Market, Inc.
Attn: Appeals
4050 Glencoe Avenue
Marina Del Rey,California 90292

Appeals submitted to the Board of Directors of the Alternative Securities Market will be reviewed
by all members of the Board of Directors, and a decision will be issued within 30 days of receipt
of the request for Appeal.

Rule 9.11.0- Re-Listing of a Company

A company that has been the subject of a Delisting must comply with the requirements for initial listing to
be considered for re-listing. A company that has been suspended, but that has not been subject to a
Delisting, shall be required to meet all compliance issuesresulting in any suspensionfrom trading, once all
compliance items have been satisfied, the company will be allowed to continue trading.

Rule 9.12.0- Voluntary Termination of Rights as an Issuer:

A Listed Issuer of the Alternative Securities Market may voluntarily terminate its rights as a Listed Issuer
only by a written "Voluntary Delisting Request" addressedto the Alternative Securities Market's Secretary.

By Email:

Bv Fax:

(213) 596-0492

Bv Mail:
Alternative Securities Market, Inc.
Attn: Delisting
4050 Glencoe Avenue

Marina Del Rey,California 90292

Such Voluntary Delisting Request shall immediately take effect following the receipt of such written
Voluntary Delisting Request.

Any Voluntary Delisting Request as a Listed Issuer does not relive the Listed Issuer from:

• Any and all indebtedness due the Alternative Securities Market (Alternative Securities Market,
Inc), Alternative Securities Market, LLC or Alternative Securities Markets Group Corporation;

• Any Alternative Securities Market investigation or disciplinary action brought against the Listed
Issuer; and

• Any examination of such Listed Issuer that may be process.
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CHAPTER X
FEES & CHARGES

Rule 10.1.0- Authority to Charge Feesand Other Charges

The Alternative Securities Market may prescribe such reasonable fees or other charges as it may, in its
discretion, deem appropriate. Such fees and chargesmay include, but are not limited to:

o Initial Application Fees;
o Market Transaction Fees;
o Monthly Listed Issuer Fees;
o Filing Fees;

o And other fees asthe Alternative Securities Market may determine.

ALL SUCH FEES AND CHARGES SHALL BE EQUITABLY ALLOCATED AMONG ALL
MEMBERS, LISTED ISSUERS AND MARKET PROFESSIONALS.

Rule 10.2.0- Regulatory Transaction Fee

The Alternative Securities Market may be required to pay certain feesto the Commission. To help fund the
Alternative Securities Market's anticipated operating expensesand any obligations to the Commission, the
Alternative Securities Market has incorporated a "Transaction Fee" to all investment transactions
facilitated on the Alternative Securities Market.

Each transaction engagedon the Alternative Securities Market will be subject to a Transaction Fee of:

• 1/10th of 1% of the gross purchase of any securities.

This amount is required to be paidby the party that sold the securities in the transaction. This Fee is subject
to changeat any time without notice.

Rule 10.3.0- Schedule of Fees

The Alternative Securities Market will provide all Members, Listed Issuers and Market Professionals with

notice of all relevant fees and charges of the Alternative Securities Market. Such notice may be made
available to Members, Listed Issuers and Market Professionals on the Alternative Securities Market

website ( :: a: e ), or its Parent Company's Website at
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CHAPTER XI
BUSINESS CONDUCT

Rule 11.1.0- Adherence to Law

No Member, Listed Issuer or Market Professional shall engagein conduct in violation of the Securities Act,
the Exchange Act, the Rules of the Alternative Securities Market, or the rules of any Clearing Corporation
insofar as they relate to the reporting or clearanceof any securities transaction, or any written interpretation
thereof.

Every Member, Listed Issuer or Market Professional shall supervise any "associated person" with that
Member, Listed Issuer or Market Professional is associated,as to assurethe associatedperson's compliance
therewith.

Rule 11.2.0- Rumors

No Member, Listed Issuer, Market Professional or Associated Person associated with the Alternative

Securities Market shall circulate, in any manner, rumors of a character which might affect market
conditions in any security; provided, however that this rule shall not prohibit discussion of unsubstantiated
information, so long as its source and unverified nature aredisclosed.

Rule 11.3.0- Prevention of the Misuse of Material Non-Public Information

A. Every Member, Listed Issuer andMarket Professional shall establish,maintain and enforce written
policies and procedures reasonably designed, taking into consideration the nature of the Member,

Listed Issuer or Market Professional's business, to prevent the misuse of material non-public
information by a Member,Listed Issuer or Market Professional, or by an associatedperson that is
associatedwith a Member, Listed Issuer or Market Professional, that is in violation of the Federal
Securities Laws or the Rules of the Alternative Securities Market.

B. Misuse of material non-public information includes, but is not limited to:

a. Trading in any securities by a corporation, or in any related securities, while in
possessionof material non-public information concerning that corporation;

b. Trading in an underlying security while in possessionof material non-public information
concerning imminent transactions in the underlying security or related securities; and

c. Disclosing to another person any material non-public information involving a corporation
whose shares are traded on the Alternative Securities Market, or another Over-the-

Counter Securities Market or Regulated Market, or disclosing an imminent transaction in
an underlying security, or related securities for the purpose of facilitating the possible
misuse of such material non-public information.

C. Each Member, Listed Issuer and Market Professional shall establish, maintain and enforce the

Page
59



following policies and procedures as appropriate for the nature of the Member, Listed Issuer or
Market Professional's business:

a. All associatedpersons must be advised in writing of the prohibition against the misuse of
material non-public information,

b. Signed attestations from the Member, Listed Issuer, Market Maker and all associated

persons affirming each person's awareness of, and agreement by, the aforementioned
prohibitions must be maintained for at least three (3) years, the first two (2) years in an
easily accessibleplace.

D. ANY MEMBER, LISTED ISSUER, MARKET PROFESSIONAL OR ASSOCIATED PESON
WHO BECOMES AWARE OF ANY POSSIBLE MISUSE OF MATERIAL NON-PUBLIC
INFORMATION MUST PROMPTLY NOTIFY THE ALTERNATIVE SECURITIES MARKET.

Rule 11.4.0- Regulatory Cooperation

A. The Alternative Securities Market may enter into agreements that provide for the exchange of
information and other forms of mutual assistance for market surveillance, investigative

enforcement and other regulatory purposes, which domestic and foreign self-regulatory

organization, as well as associationsand contract markets and the regulators of such markets.

B. No Member, Listed Issuer, Market Professional or Associated Person subject to the jurisdiction of
the Alternative Securities Market shall refuse to appearand testify before the any self-regulatory
organization in connection with a regulator investigative, examination or disciplinary proceeding,
or refuse to furnish documentary materials, or other information, or otherwise impede or delay
such investigation, examination or disciplinary proceeding if the Alternative Securities Market, or

a self-regulatory organization requests such information or testimony in connection with an
inquiry resulting from an agreemententered into by the Alternative Securities Market pursuant to

paragraph (a) of this Rule.The requirements of this paragraph B shall apply regardlesswhether the

Alternative Securities Market has itself initiated an investigation or disciplinary proceeding.
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ARTICLES OF ORGANIZATION
Of

Remington Energy Group LLC

I Know all menby these presents
The undersigned, for the purpose of forming a Limited Liability Company under the laws of the State of

Nevada,pursuant to NRS 86:

Do hereby certify that:

Article 1

The nameof the Limited Liability Company is Remington Capital Group LLC ("the Company")

Article 2

The period of existence of the Company is perpetual,unless the Company is dissolved in accordance with
the provisions as set forth in the Operating Agreement

Article 3

The Resident Agent of the Company is located at 737James Ln #7499, Incline Village, NV 89451

Article 4

Upon the death, insanity, retirement, resignation, expulsion, bankruptcy or dissolution of a member or

I occurrence of any other event which terminates a members continued membership in the Company, thebusiness of the Company may continue at the intermediacy of the remaining members by a majority vote of
all remaining members within ninety days of the happening of the event and there are at least two

I remaining members. Article 5

I Addition of, transfer of, assignment of and/or pledge of any membership interests in the Company aresubject to restrictions, in accordancewith the provisions as set forth in the Operating Agreement.

Article 6

Managers shall manage the Company and their number shall not be less than one (1). The number of

I Managers of the Company may be fixed from time to time in accordancewith the Operating Agreement ofthe Company.The initial Managers are to serveuntil the first annualmeeting of the Members or until their
successors are elected and shall qualify. The names and addresses of the initial Managers are:

I Wes Johnson PO Box 7499Incline Village, NV 89450

Article 7

No Manager of the Company shall have personal liability for damagesfor breach of any fiduciary duty as

I Manager of the Company by its Members or any other person except for acts or omissions which involveintentional misconduct, fraud, or a knowing violation of law.

I
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Article 8

I The purpose of the Company shall be to acquire, own, sell, invest in, trade, manage, finance, refinance,exchange or otherwise disposeof stocks, securities, partnership interests, CD's,mutual funds, commodities
and any or all investments whatsoever, that the Manager may from time to time deem to be in the best

I interest of the Company, Additionally, the Company is authorized to engage in any other activities as
related or incidental to the foregoing purposes as well as conduct any associated lawful business or
enterprise. The Company may conduct all or any art of its business, and may hold, purchase,mortgage,
lease and convey real and/or personal property, anywhere in the world.

Article 9

The nameandaddress ofthe Organizer is asfollows:

Wes Johnson
PO Box 7499
Incline Village, NV 89450

Article 10

I Any action required to be taken at any annual or special meeting of Members or Managers, may be takenwithout a meeting and without specialprior notice, if a consent in writing, dated,and setting out the action
taken, is signed by the holders of all Membership Interests, or all Managers, as the case may be.

The undersigned, for the purpose of forming a Limited Liability Company under the laws of the State
of Nevada, do make, file and record this Certificate, and do certify that the facts herein stated are true and I
have accordingly set my hand andseal this day:

Wes Johnson

State of California }

Santa Barbara County }

On this day of , 2013, personally appearedbefore me, a notary

public, .,who acknowledged the heexecuted the above instrument.

I
Notary Public

I
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I
OPERATING AGREEMENT

This Operating Agreement, dated as of March 27, 2012 by and among the undersignedparties who by
their execution of this Operating Agreement have become Members of Remington Energy Group LLC, a
Nevada Limited Liability Company("Company"), provides asfollows

RECITALS:

_ The undersigned parties have caused the Company to be organized as a Limited Liability Company
under the laws of the State of Nevada effective as of the date hereof, and they wish to enter into this

i Operating Agreement in order to set forth the Terms and Conditions on which the management, businessand financial affairs of the Company shall be conducted.

AGREEMENT:

Now, therefore, in consideration of the foregoing recitals and the mutual promises, covenants and
conditions hereincontained, the receipt andsufficiency of which are hereby acknowledged,the parties do
hereby covenant andagree asfollows:

ARTICLE 1
DEFINITIONS

1.01 The following terms used in this Operating Agreement shall have the following meanings
(unless otherwise expressly provided herein):

(A) "ACT" shall mean Chapter 86 of the Nevada Revised Statues as amended and in
force form time to time.

I (B) "ARTICLES" shall mean the Articles of Organization of the Company, asamended and in force from time to time.
(C) "CAPITAL CONTRIBUTION" shall mean any contribution to the capital of the

I Company by a Member in cash,property, or services,or a binding obligation to contribute cash,propertyor services, whenever made.
(D) "INITITAL CAPITAL CONTRIBUTION" shall mean the initial contribution to

I the capital of the Companyby a founding member, asdetermined pursuant to Section 6.01hereof.(E) "CODE" shall mean the Internal Revenue Code or corresponding provisions of
subsequent superseding federal revenue laws.

I (F) "Company" shall refer to Remington Energy(G) Group LLC
(H) "ENTITY" shall mean any general partnership, limited partnership, limited

liability company,corporation,joint venture, trust, businesstrust, cooperative or other association.
(I) "MANAGER" shall mean a manager of the company, whose rights, powers and

duties are specified in Article V hereof.
(J) "MEMBER" shall mean eachperson that is identified as an initial Member in

Article III hereof or is admitted as a Member (either as a transferee of a membership interest or as an
additional member) as provided in Article VIII hereof. A person shall cease to be a Member at such time
as he no longer owns any membership interest.

I (K) "MEMBER-MANAGER" shall mean a Manager who is a Member who owns atlease a one percent interest in each material item of the Company's income, gain, loss, deduction, or
credit. Notwithstanding this definition of "Member-Manager", a Member may be a Manager of the

I Company without meeting these requirements, but any such Member shall not qualify as a "Member-
Manager" under this Agreement.

I
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I
(L) "MEMBERSHIP INTEREST" shall mean the ownership interest of a Member in

the Company, which may be expressed as a percentage.The membership interests may be recorded from
time to time on a schedule attached to the Operating Agreement.

(M) "OPERATING AGREEMENT" shall mean this Operating Agreement, as
originally executed and as amended from time to time.

(N) "PERSON" shall mean any natural person or entity, and the heirs, executors,
administrators,legal representatives, successors,andassigns of suchperson where the context so admits.

ARTICLE II
PURPOSESAND POWERS OF COMPANY

2.01 PURPOSES The Purposes of the Company shall be to:

(A) Buy, take leases of or otherwise acquire, hold, own, use, improve, develop,
cultivate, grant, bargain, sell, convey, lease, mortgage, or otherwise dispose of, and in all respects deal in

I and with real properties, improved or unimproved and any interests and rights therein that the Managers
may from time to time deem to be in the best interests of the Company.

(B) Acquire, own, buy, sell, invest in, trade, manage,finance, refinance, exchange, or

I otherwise dispose of stocks, securities,partnership interests, CDs, mutual funds, commodities, and any
and all investments whatsoever,that the Managers from time to time deem to be in the best interests of
the Company, and:

(C) Engage in and carry on any other lawful business whatsoever which may seem,

I to the Managers, capable of being carried on in connection with the foregoing purposes and powers orcalculated directly or indirectly to promote the interests of the Company or to enhance the value of its
properties andholdings.

2.02 POWERS The Company shall have all powers and rights of a Limited Liability Company
organized under the Act, to the extent such powers and rights are not proscribed by the Articles.

ARTICLE III
FOUNDING MEMBERS PRINCIPAL OFFICE

3.01 NAMES AND ADDRESSES OF FOUNDING MEMEBERS The names and addresses of the

founding members are asfollows:

Wes Johnson
PO Box 7499
Incline Village, NV 89450

I 3.02 PRINCIPAL OFFICE The principal office of the Company in the State of Nevada shall be
Incline Village, the office of the Resident Agent. The Company may have suchother offices, either within
or without the State of Nevada as the Managers may designate or as the business of the Company may
from time to time require.

ARTICLE IV
MEMBERS

4.01 IN GENERAL The Members shall not be entitled to participate in the day to day affairs and
management of the Company, but instead, the Members' right to vote or otherwise participate with

2
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I
I respect to matters relating to the Company shall be limited to those matters as to which the express termsof the Act, the Articles or this Operating Agreement vest in the Members the right to so vote or otherwise

participate.

4.02 ACTIONS REQUIRING APPROVAL OF MEMBERS

(A) Notwithstanding any other provision of this Operating Agreement, the approval of

I Members shall be required in order for any of the following actions to be taken on behalf on theCompany:
(I) Amending the Articles or this Operating Agreement in any manner that

I materially alters the preferences, privileges or relative rights of the Members.(II) Electing the Managers as provided in Article V hereof.
(III) Taking any action which would make it impossible to carry on the ordinary

I businessof the Company.(IV) Confessing ajudgment against the Company in excess of $5,000.
(V) Loaning Company funds in excess of $25,000 or for a term in excess of one year

to any Member.

I (VI) Filing or consenting to filing a petition for or against the Company under anyfederal or state bankruptcy, insolvency or reorganization act.

I (B) Unless the express terms of this Operating Agreement specifically provideotherwise, the affirmative vote of the Members holding a majority of the membership interests shall be
necessary and sufficient in order to approve or consent to any of the matters set forth in Section 4.02(A)
above or any other matters that require the approval or consent of the Members.

4.03 ACTION BY MEMBERS In exercising their rights as provided above, the Members shall act
collectively through meetings and/or written consents asprovided in this Article.

4.04 ANNUAL MEETING An annual meeting of the Members shall be held on the last Wednesday in
August of each year at 10:00 A.M.or at such other time as shall be determined by the Managers for the
purpose of the transaction of such business as may come properly before the meeting.

4.05 SPECIAL MEETINGS Special meetings of the Members, for any purposeor purposes,unless

I otherwise prescribed by statute, maybe called by the Managers,and shall be called by the Managers at therequest of any two Members,or such lesser number of Members as are Members in the Company.

I 4.06 PLACE OF MEETING The place of any meeting of the Members shall be the operationsoffice of the company,unless another place,either within or without the State of Nevada,is designated by
the Managers.

4.07 NOTICE OF MEETINGS Written notice stating the place, day andhour of any meeting of the
Members and, if a special meeting, the purpose or purposes for which the meeting is called, shall be
delivered not less than 10 nor more than 60 days before the date of the meeting, either personally or by

I mail, by or at the direction of the Managers, to each Member, unless the Act or the Articles requiredifferent notice.

I 4.08 CONDUCT OF MEETINGS All meetings of the Members shall be presided over by achairperson of the meeting, who shall be a Manager, or a Member designated by the Managers. The
chairperson of any meeting of the Members shall determine the order of business and the procedure at the

I meeting, including regulation of the Manager of Voting and the conduct of discussion,and shall appoint asecretary of such meeting to take minutes thereof.

I
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I
I 4.09 PARTICIPATION BY TELEPHONE OR SIMILAR COMMUNICATIONS Members mayparticipate and hold a meeting by means of conference telephone or similar communications equipment

by means of which all Members participating can hear and be heard, and such participation shall
constitute attendance andpresencein person at suchmeeting.

I 4.10 WAIVER OF NOTICE When any notice of a meeting of the Members is required to be given,a
waiver thereof in writing signed by a Member entitled to such notice, whether given before, at, or after
the time of the meeting as sated in such notice, shall be equivalent to the proper giving of such notice.

4.11 ACTION BY WRITTEN CONSENT Any action required or permitted to be taken at a meeting

I of Members may be taken without a meeting if one or more written consents to such action are signed bythe Members who are entitled to vote on the matter set forth in the consents and who constitute the

requisite number or percentage of such Members necessary for adoption or approval of such matter on

I behalf of the Company. By way of example and not limitation, the Members holding a majority of themembership interests may take action asto any matter specified in Section 4.02hereof by signing one or
more written consents approving such action, without obtaining signed written consents from any other

i Members. Such consent or consentsshall be filed with the Minutes of the Meetings of the Members.
Action taken under this Section shall be effective when the requisite Members have signed the consent or
consents,unless the consent or consents specify a different effective date.

ARTICLE V
MANAGERS

5.01 POWERS OF MANAGER Except asexpressly provided otherwise in the Act, the Articles or this
Operating Agreement, the powers of the Company shall be exercised by or under the authority of, and the

I business and affairs of the Company shall be managed by, one or more Managers. The powers so
exercised shall include but not be limited to the following:

I (A) Entering into, making and performing contracts, agreements and other undertakings
binding the Company that may be necessary, appropriate or advisable in furtherance of the purposes of
the Company.

(B) Opening and maintaining bank accounts, investment accounts and other arrangements,

I drawing checks and other orders for the payment of money, and designating individuals with authority tosign or give instructions with respect to those accounts and arrangements. Company funds shall not be
commingled with funds from other sources andshall be used solely for the business of the Company.

I (C) Collecting funds due to the Company.(D) Acquiring, utilizing for the Company's purposes,maintaining anddisposing of any assets
of the Company.

(E) To the extent that funds of the Company are available therefore, paying debts and
obligations of the Company.

(F) Borrowing money or otherwise committing the credit of the Company for Company

I activities, andvoluntarily prepaying or extending any suchborrowings.
(G) Employing from time to time persons, firms or corporations for the operation and

management of various aspects of the Company's business, including, without limitation, managing
agents,contractors,subcontractors,architects, engineers,laborers,suppliers,accountants andattorneys on

I such terms and for such compensation as the Managers shall determine, notwithstanding the fact that theManagers or any Member may have a financial interest in such firms or corporations.
(H) Making elections available to the Company under the Code.

I (I) Obtaining general liability, property and other insurance for the Company, as theManagersdeem proper.
(J) Taking such actions as may be directed by the Members in furtherance of their approval

of any matter set forth in Section 4.02thereof.
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(K) Doing and performing all such things and executing, acknowledging and delivering any
and all such instruments as may be in furtherance of the Company's purposes and necessary and
appropriateto the conduct of its business.

5.02 ELECTION, ETC.OF MANAGERS

(A) The Members hereby unanimously elect Wes Johnsonas the initial Manager(s) of the

I Company, to serve until the first annual meeting of the Members and until their respective successorsshall be duly elected and qualified.
(B) The Members shall elect one or more persons as Manager(s) at each annual meeting of

I the Company to serve until the next annual meeting of the Company and until their respective successors
are duly elected and qualified. In addition, if any person resigns or otherwise vacates the Office of
Manager, the Members shall elect a replacement Manager to serve the remaining term of such office,
unless one or more other persons then serve as Managers and the Members determine not to fill such

I vacancy. A person may be removed as a Manager by the Members with or without cause at any time. Amanager may, but shall not be required to, be elected from among the Members. A Manager may be a
natural person or an entity. Notwithstanding any of the foregoing provisions, the rights of the Members to
elect and remove Managers shall be subject to the restrictions set forth in the Section 5.03hereof.

5.03 VOTING AGREEMENT For so long as the "Founding Members" are Members and have not

I consented otherwise in writing, each Member agrees at all times to vote their entire membership interest(whether in the election of Managers or in any vote to remove a Manager) so as to cause the Founding
Members, or such person(s) whom they designate by mutual agreement, to be the sole and exclusive
Manager(s) of the Company. If any of the Founding Members ceases to be a Member, and the other

i FoundingMember(s) continues as a Member, eachMember hereby agrees at all times to vote their entiremembership interest (whether in the election of Managers or any vote to remove a Manager) so as to
cause the Founding Member(s) who continues to be a Member, andhis designee,if any, to be the sole and

I exclusive Manager(s) of the Company. At such time as all of the Founding Members have ceased to beMembers,the covenants contained in this Section shall terminate.

I 5.04 ACTION BY TWO OR MORE MANAGERS Unless otherwise expressly provided by the Act,
the Article, or the terms of this Operating Agreement, the vote, approval or consent of a majority of the
Managers,determined on a per capita basis,shall be necessary and sufficient for the Managers to take any
action on behalf of the Companythat the Managers are authorized to take pursuant to the Act, the Articles
or this Operating Agreement.

5.05 EXECUTION OF DOCUMENTS AND OTHER ACTIONS the Managers may delegate to one

I or more of their number the authority to execute any documents or take any other actions deemednecessary or desirable in furtherance of any action that they have authorized on behalf of the Company as
provided in Section 5.04hereof.

5.06 SINGLE MANAGER If at any time there is only one person serving as Manager, such Manager
shall be entitled to exercise all powers of the Managersset forth in this Section, andall referencesin this
Section andotherwise in this Operating Agreement to "Managers" shall be deemed to refer to such single
Manager.

5.07 RELIANCE BY OTHER PERSONS Any person dealing with the Company, other than a

i Member, may rely on the authority of a particular Manager or Mangers in taking any action in the nameof the Company, if such Manager or Mangers provide to such person a copy of the applicable provision of
this Operating Agreement and/or the resolution or written consent of the Managersor Members granting

I such authority, certified in writing by such Manager or Managers to be genuine and correct and not tohave been revoked, superseded or otherwise amended.
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5.08 MANAGER'S EXPENSES AND FEES A Manager shall be entitled, but not required, to
receive a reasonable salary for services rendered on behalf of the Company or in his capacity as a
Manager. The amount of such salary shall be determined by the Managers and consented to by the
Members, which consent shall not beunreasonably withheld. The Company shall reimburse any Manager

I for reasonable out-of-pocket expenses that were or are incurredby the Manager on behalf of the Company
with respect to the star-up or operation of the Company, the on-going conduct of the Company'sbusiness,
or the dissolution andwinding up of the Company and its business.

I 5.09 COMPETITION During the existence of the Company, the Managers shall devote such timeto the business of Company as may reasonably be required to conduct its business in an efficient and
profitable manner. The Managers, for their own account and for the account of others, may engage in

I business ventures, including the acquisition of real estate properties or interests therein and thedevelopment, operation, management and/or syndication of real estate properties or interests therein,
which may compete with the business of the Company. Each Member hereby expressly consents to the

I continued and future ownership and operationby the other Members or the Managersof suchproperties
and waives any claim for damages or otherwise, or rights to participate therein or with respect to the
operation andprofits or losses thereof.

I 5.10 INDEMNIFICATION The Company shall indemnify each Manager, whether serving theCompany or, at its request,any other entity, to the full extent permitted by the Act. The foregoing rights
of indemnification shall not be exclusive of any other rights to which the Managers may be entitled. The

I Managers may, upon the approval of the Members, take such action as is necessary to carry out theseindemnification provisions and may adopt, approve and amend from time to time such resolutions or
contracts implementing such provisions or such further indemnification arrangements as may be
permitted by law.

5.11 LIABILITY OF MANAGERS So long asthe Managers act in good faith with respect to the

I conduct of the business and affairs of the Company, no Manager shall be liable or accountable to the
Company, or to any of these Members, in damages or otherwise, for any error of judgment, for any
mistake of fact or of law, or for any other act or thing that he may do or refrain from doing in connection
with the business andaffairs of the Company,except for willful misconduct or gross negligence or breach

I of fiduciary duty, and further except for breaches of contractual obligations or agreements between theManagers andthe Company.

I
ARTICLE VI

CONTRIBUTIONS TO THE COMPANY AND DISTRIBUTIONS

I 6.01 INITIAL CAPITAL CONTRIBUTIONS Each Founding Member, upon execution of this

i Operating Agreement, shall make an initial capital contribution in the amount of $5,000.The initial
capital contribution to be made by any person who hereafter is admitted as a Member and acquires his
membership interest from the Company shall be determined by the Members.

I 6.02 ADDITIONAL CAPITAL CONTRIBUTIONS No Member shall be required to make anycapital contributions in addition to his initial capital contribution. The Founding Members, as defined in
Section 5.03, may make additional capital contributions to the Company with the consent of the

I Members. Otherwise, the Members may make additional capital contributions to the Company only ifsuch additional capital contributions are made pro rata by all the Members or all the Members consent in
writing to any non-pro rata contribution. The fair market value of any property other than cash or widely
traded securities to be contributed as an additional capital contribution shall be (A) agreed upon by the

6
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I contributing Member anda majority in interest of the Members before contribution, or (B) determined bya disinterested appraiser selected by the Managers.

6.03 INTERESTS AND RETURN OF CAPITAL CONTRIBUTION No member shall receive any
interest on his capital contribution. Except as otherwise specifically provided for herein, the Members
shall not be allowed to withdraw or have refunded any part of their capital contribution.

I 6.04 LOANS TO THE COMPANY If the Company has insufficient funds to meet its obligationsasthey come due and to carry out its routine, day-to day affairs, then, in lieu of obtaining funds from third
parties or selling its assets to provide required funds, the Company may, but shall not be required to,

I borrow necessary funds from one or more of the Members as designated by the Managers, provided thatthe terms of suchborrowing shall be commercially reasonable and the Company shall not pledge its assets
to secure such borrowing.

6.05 DISTRIBUTIONS All distributions of cash or other property (except upon the Company's
dissolution, which shall be governed by the applicable provisions of the Act and Article IX hereof) shall

I be made to the Members in proportion to their respective membership interests.All distributions of cash
or property shall be made at such time and in such amounts as determined by the Managers.All amounts
withheld pursuant to the Code or any provisions of state or local tax law with respect to any payment or
distribution to the Members from the Company shall be treated as amounts distributed to the relevant
Member or Members pursuant to this Section.

6.06 ALLOCATIONS Except as otherwise provided in Section 6.07hereof, all items of income,

I gain, loss, deduction and credit, whether resulting from the Company's operations or in connection withits dissolution, shall be allocated to the Members for federal, state and local income tax purposes in
proportion to their respective membership interests.

6.07 ALLOCATION WITH RESPECT TO PROPERTY If, at any time during the Company's
existence, any Member contributes to the Company property with an adjusted basis to the contributing

I Member which is more or less than the agreed fair market value and such property is accepted by the
Company at the time of its contribution, the taxable income, gain, loss, deductions and credits with
respect to such contributed property for tax purposes only (but not for purposes of calculating the
Members' respective capital accounts) shall be shared among the Members so as to take account of the

I variation between the basis of the property to the Company and its agreed fair market value at the time ofcontribution, pursuant to Section 7.04(c) of the Code.

ARTICLE VII
RECORDS, REPORTS,ETC.

7.01 RECORDS The Company shall maintain and make available to the Member its records to

the extent provided in the Act.

I 7.02 FINANCIAL AND OPERATING STATEMENTS AND TAX RETURNS Within seventy-five(75) days from close of each fiscal year of the Company, the Managers shall cause to be delivered to each
Member a statement setting forth such Member's allocable shareof all tax items of the Company for such

I year, and all such other information as may be required to enable each Member to prepare his federal,state and local income tax returns in accordance with all then applicable laws, rules and regulations.The

Manager salso shall cause to be prepared and filed all federal, state and local income tax returns required
of the Company for each fiscal year.

7.03 BANKING The funds of the Company shall be kept in one or more separate bank accounts in
the nameof the Company in such banks or other federally insured depositories as may be designated by

7
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I the Managers,or shall otherwise be invested in the name of the Company in such manner and upon suchterms and conditions as may be designated by the Managers. All withdrawals from any such bank

accounts or investments established by the Managers hereunder shall be made on such signature or
signatures as may be authorized from time to time by the Manager(s). Any account opened by the
Managers for the Company shall not be commingled with other funds of the Managers or interested
persons.

ARTICLE VIII

ASSIGNMENT, RESIGNATION

8.01 ASSIGNMENT GENERALLY Each Member hereby covenants and agrees that they will

I not sell, assign,transfer, mortgage,pledge, encumber,hypothecate or otherwise dispose of all or any partof their interest in the Company to any person, firm, corporation, trust or other entity without first
offering in writing to sell such interest to the Company. The Company shall have the right to accept the

I offer at any time during the 30 days following the date on which the written offer is delivered to the
Company. The consent of all the Managers shall be required to authorize the exercise of such option by
the Company. If the Company shall fail to accept the offer within the 30 day period, such interest may

I during the following 60 days be disposed of free of the restrictions imposed by this Operating Agreement;
provided, however, that the purchase price for such interest shall not be lessandthe terms of purchasefor
such interest shall not be more favorable than the purchase price and terms of purchase that would have
been applicable to the Company had the Company purchased the interest.Any interest not so disposed of

I within the 60-day period shall thereafter remain subject to the terms of this Operating Agreement.Notwithstanding the preceding sentence, no assignee of a membership interest shall become a Member of
the Company except upon the consent of a majority of the non-assigning Member-Managers; or, if there
are no Member-Managers, upon the consent of a majority of the non-assigning Members.

8.02 GIFT TO FAMILY MEMBER Not withstanding Section 8.01, a Member shall not be

required to offer to sell his membership interest to the Company prior to transferring his membership
interest to his spouse or any of his descendents, or to a Trust the sole beneficiaries of which are one or
more of his spouse and his descendents, provided that such transfer is by way of gift or testamentary or in
testate succession.Notwithstanding the preceding sentence, no assignee of a membership interest by way

I of gift shall become a Member of the Company except upon the consent of a majority of the non-assigningMember-Managers; or, if there are no non-assigning Member-Managers, upon the consent of a
majority of non-assigning Members.

8.03 ABSOLUTE PROHIBITION Notwithstanding any other provision in the Article VIII, the
membership interest of a Member, in whole or in part, or any rights to distributions therefrom, shall not

I be sold, exchanged, conveyed, assigned, pledged, hypothecated, subjected to a security interest or
otherwise transferred or encumbered, if, as a result thereof, the Companywould be terminated for federal

income tax purposesin the opinion of counsel for the Companyor such action would result in a violation
of federal or state securities laws in the opinion of counsel for the Company.

8.04 RESIGNATION Any Member may elect to withdraw from the Company and to sell his
entire interest in the Company to the Company at any time by serving written notice of suchelection upon

I the Company. Suchnotice shall set forth the date upon which such withdrawal shall become effective (the"effective date"), which shall not be less than 60 days and not more than 90 days from the date of such
notice. The purchase price for withdrawing Member's membership interest in the Company shall be
$1.00.

8.05 EFFECT OF PROHIBITED ACTION Any transfer or other action in violation of this
Article shall be void andof no force or effect whatsoever.
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ARTICLE IX
DISSOLUTION AND TERMINATION

9.01 EVENTS OF DISSOLUTION The Company shall be dissolved upon the first to occur of
the following

I (A) Any event that under the Articles requires dissolution of the Company;(B) The unanimous written consent of the Members to the dissolution of the company;
(C) The bankruptcy of a Member-Manager unless the Company is continued by the

I consent of a majority in interest of the remaining Members. If there are no remaining Member-Managers,then the bankruptcy of a Member shall cause the Company to be dissolved unless the Company is
continued with the consent of a majority in interest of the remaining Members;

I (D) The entry of a decree of judicial dissolution of the Company as provided in theAct, and
(E) Any event not set forth above that under the Act requires dissolution of the

Company.

9.02 LIQUIDATION Upon the dissolution of the Company, it shall wind up its affairs and
distribute its assets in accordance with the Act by either or a combination of both of the following

I methods as the Members shall determine:(A) Selling the Company's assets and, after the payment of Company liabilities,
distributing the net proceeds therefrom to the Members in proportion to their membership interests and in

I satisfaction thereof, and/or(B) Distributing the Company's assets to the Members in kind with each Member
accepting an undivided interest in the Company's assets,subject to its liabilities, in satisfaction of his

I membership interest. The interest conveyed to each Member in such assets shall constitute a percentage of
the entire interests in such assets equal to such Member's membership interest.

9.03 ORDERLY LIQUIDATION A reasonable time as determined by the Managers not to
exceed eighteen (18) months shall be allowed for the orderly liquidation of the assets of the Company and
the discharge of liabilities to the creditors so asto minimize any losses attendant upon dissolution.

9.04 DISTRIBUTIONS Upon liquidation, the Company assets(including any cash on hand) shall
be distributed in the following order and in accordance with the following priorities;

(A) First, to the payment of the debts and liabilities of the Company and the expenses
of liquidation, including a sales commission to the selling agent,if any; then

(B) Second, to the setting up of any reserves that the Managers (or the person or
persons carrying out the liquidation) deem reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Company. At the expiration of such period asthe Managers (or the person
or personscarrying out the liquidation) shall deem advisable, but in no event to exceed eighteen (18)
months, the Company shall distribute the balance thereof in the manner provided in the following
subsection; then

(C) Third, to the Members in proportion to their respective membershipinterests.
(D) In the event of a distribution in liquidation of the Company's property in kind,

I the fair market value of such property shall be determined by a qualified and disinterested M.A.Iappraiser, selected by the Managers (or the person or persons carrying out the liquidation), and each
Member shall receive an undivided interest in such property equal to the portion of the proceeds to which

I he would be entitled under the immediately preceding subsection if such property were sold at such fair
market value.
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9.05 TAXABLE GAIN OR LOSS Taxable income, gain or loss from the sale or distribution of
Companyproperty incurred upon or during liquidation and termination of the Company shall be allocated
to the Members asprovided in Section 6.06above.

9.06 NO RECOURSEAGAINST MEMBERS Except asprovided by law, upon dissolution, each
Member shall look solely to the assets of the Company for the return of his capital contribution, if the
Company property remaining after the payment or dischargeof the debts and liabilities of the Company is

I insufficient to return the capital contribution of each Member, such Member shall have no recourseagainst any other Member.

I ARTICLE XMISCELLANEOUS PROVISIONS

10.01 ATTORNEYS' FEES In the event any Member brings an action to enforce any provisions
of this Operating Agreement against the Company or any other Member, whether such action is at law,
inequity or otherwise, the prevailing party shall be entitled, in addition to any other rights or remedies
available to it, to collect from the non-prevailing party or parties the reasonable costs and expenses

I incurred in the investigation preceding such action and the prosecution of such action, including but notlimited to reasonableattorney's fees andcourt costs.

10.02 NOTICES Whenever, under the provisions of the Act or other law, the Articles or this
W Operating Agreement, notice is required to be given to any person. It shall not be construed to mean

exclusively personal notice unless otherwise specifically provided, but such notice may be given in

I writing, by mail, addressed to the Company at its principal office from time to time and to any otherperson at his address as it appears on the records of the Company from time to time, with postage thereon
prepaid. Any such notice shall be deemed to have been given at the time it is deposited in the United
States mail. Notice to a person may also be given personally or by telegram or facsimile sent to his
address as it appears on the records of the Company. The addresses of the initial Members as shown on
the records of the Company shall originally be those set forth in Article III thereof. Any person may
change his address as shown on the records of the Companyby delivering written notice to the Company
in accordance with this Section.

10.03 APPLICATIONS OF NEVADA LAW This Operating Agreement, and the interpretation

hereof, shall be governed exclusively by its terms and by the laws of the State of Nevada, without
W reference to its choice of law provisions, andspecifically the Act.

I 10.04 AMENDMENTS No amendment or modification of the Operating Agreement shall beeffective except upon the unanimous written consent of the Members.

10.05 CONSTRUCTION Whenever the singular person is used in this Operating Agreement and
when required by the context, the same shall include the plural, and the masculine gender shall include
the feminine andneuter genders,andvice versa.

I 10.06 HEADINGS The headingsin this Operating Agreement are inserted for convenience onlyand are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this
Operating Agreement or any provision hereof.

10.07 WAIVERS The failure of any party to seek redress for violation of or to insist upon the
strict performance of any covenant or condition of this Operating Agreement shall not prevent a

I subsequent act, which would have originally constituted a violation, from having the effect of an original
violation.
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I 10.08 RIGHTS AND REMEDIES CUMULATIVE The rights and remedies provided by thisOperating Agreement are cumulative and the use of any one right or remedy by any party shall not

preclude or waive the right to use any or all other remedies. Such rights and remedies are given in
addition to any other rights the parties mayhave by law, statute, ordinance or otherwise.

I
10.09 SEVERABILITY If any provision of this Operating Agreement or the application thereof to

I any person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Operating Agreement and the application thereof shall not be affected and shall be enforceable to the
fullest extent permitted by law.

I 10.10 HEIRS, SUCCESSORS,AND ASSIGNS Each and all of the covenants , terms, provisionsand agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and,
to the extent permitted by this Operating Agreement, their respective heirs, legal representatives,
successors andassigns.

10.11 CREDITORS None of the provisions of this Operating Agreement shall be for the benefit of
or enforceableby any creditor of the Company.

10.12 COUNTERPARTS This Operating Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same instrument.

10.13 ENTIRE AGREEMENT This Operating Agreement sets forth all of the promises,
agreements, conditions and understandings between the parties respecting the subject matter hereof and

I supersede all prior negotiations, conversations, discussions,correspondence, memoranda and agreementsbetween the parties concerning suchsubject matter.

The undersigned, representing all of the members of the Company,hereby agree, acknowledge and certify
that the foregoing Operating Agreement constitutes the sole and entire Operating Agreement of the
Company, unanimously adopted by the Members of the Company.

I Wes Johnson,Managing Member

ATTEST:

I
I
I
I
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GI ROSSMILLER

Secretary of State
204North Carson Street, Suite 1
Carson City, Nevada89701-4520
(775)684-5708
Website: www.nvsos.gov

Filed in the office of Document Number

20130585536-48
Filing Date and Time

Articles of Conversion RossMiller 09/04/2013 8:51 AM

(PURSUANT TO NRS92A.205) SSactret ofaSdtate EEÎ1N71M6 9

Page 1

usE BLACK INK ONLY - DO NOT HIGNUeHT AsoVE sPACE is FOR OFFicE usE oNLY

I Articles of Conversion(Pursuant to NRS 92A.205)

1.Name and jurisdiction of organization of constituent entity and resulting entity:

I Remington Energy GroupLLC
Name of constituent entity

Nevada LLC

I Jurisdiction Entity type *and,

I ;nemington Energy Group Corporation
Name of resulting entity

;Nevada C Corporation

I Jurisdiction Entity type *

2.A plan of conversion has been adopted by the constituent entity in compliance with the
law of the jurisdiction governing the constituent entity.

3.Location of plan of conversion:(check one)

The entire plan of conversion is attached to these articles.

I The complete executed plan of conversion is on file at the registered office or principal
place of business of the resulting entity.

The complete executed plan of conversion for the resulUng domestic limited partnership is
on file at the records office required by NRS 88.330.

* corporation, limited partnership, limited-liability limited partnership, limited-liability company or business trust .

This fann mustbe accompaniedby appropriatefeeS. Nemia SometaiyorState 92AcR 11
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I O ROSSMILLER

Secretary of State
204 North Carson Street, Suite 1

I Carson City, Nevada89701-4620
(776) 684-5708
Website: www.nvsos.gov

I
Articles of Conversion

(PURSUANT TO NRS 92A.205)

Page 2

usE BLAcK INK ONLY - DoNOT HieHLIGHT ABOVE SPACE is FOR OFFICE usEONLY

I 4.Forwarding address where copies of process may be sent by the Secretary of State of Nevada (if aforeign entity is the resulting entity in the conversion):

Attn: Wes Johnson

clo: .WesJohnson
Remington Energy Group Corporation

I POBox 7499Incline Village, NV 89450

I 5.Effective date and time of filing: (optional)(must not be later than 90 days after the certificate la filed)

Date: August 23,2013 Time: /

I 6.Signatures - must be signed by:

I 1.If constituent entity is a Nevada entity an oflicer of each Nevadacorporation;all generalpartnersof each
Nevada limited partnershipor limited-liability limited partnership; a managerof each Nevada limited-liability
companywith managersor one member if there arenomanagers;a trustee of each Nevadabusinesstrust;
a managingpartnerof a Nevada Emiled-liability partnership(a.k.a.general partnershipgovemedby NRS
chapter87).

I 2.If constituententity is a foreign entity: mustbe signed bythe constituententity in the mannerprovided bythe lawgoveming it.

I RemingtonEnergy GroupLLCName of constitreent entity

Managing Member 0 /2013

I * Pursuant to NRS 92A.205(4) if the conversion takeseffect on a later date specified in the articlesof conversionpursuanttoNRS92A240, the constituentdocumentfiled with the Secretaryof Statepursuantto paragraph (b)subsection 1 must statethe
name and the jurisdictionof the constituententity andthat the existenceof the resultingentitydoes not begin untilthe later date.

I This statement must be included within the resulting entRy's articles.FILING FEE: $350.00

IMPORTANT: Failureto include anyof the aboveinformationand submit with the properfees maycause this filing to be rejected.

This ibrm must be accompanied by appropriate fees. NevadaSecretaryof Siste 92A 2
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I ARTICLES OF INCORPORATION

WITH STATEMENT OF CONVERSION

I Article IThe name of this Corporation is: Remington Energy Group Corporation

Article II

Thepurposeof the corporation is to engagein any lawful act or activity for which a corporation

I may be organizedunder the GENERAL CORPORATION LAW ofNevada otherthan thebanking business,the trust companybusiness,or the practice of aprofession permitted to be

incorporated by the Nevada Corporation Code.

I Article III

Thenameandaddress in the State of Nevadaof the Corporation's initial agentfor service of

process is:

Mr. Wes Johnson,737 James Lane,#7499, Incline Village, Nevada 89450

Article IV

This corporation is authorized to issue only one class of shares of stock; and the total number of
shares which this corporation is authorized to issue is 100,000,000,with a par value of $0.001

per share.

Article V

I The name of the converting Nevada Limited Liability Company is Remington Energy Group,LLC.The limited liability company's Secretary of State's file number is E0178162012-9.The

principal plan of conversion was approved by the vote of the members,which equaled or
exceeded the vote required underNevadaGENERAL CORPORATION LAW. There is one

classof members entitled to vote and the percentage vote required is amajority in interest of the

members.The limited liability company is converting into a Nevada Stock Corporation.

Acknowledgement

I It is hereby declared that I am the person(s) who executed this instrument, which execution is myact and deed.

Mr. Wes Johnson,Managing Partner of Remington Energy Group,LLC and Incorporator



I
Page2

Remington EnergyGroup Corporation

4.NamesandAddressesof the Boardof Directors

DonaldWhite

8940 Benson Ave, Unit B Montclair, CA 91763

I BrentJohnson4745 NE24*Ave Portland, OR 97211

StevenJ Muehler
26500 Agoura Rd Calabasas,CA 91302

I
I
I
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ROSS MILLER *090203*

I Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nysos.gov

Certificate of Amendment
(PURSUANT TO NRS 78.385 AND 78.390)

USE BLACK INK ONLY - Do NoT HIGHLIGHT ABOVE SPACE IS FOR oFFICE USE ONLY

Certificate of Amendment to Articles of incorporation
For Nevada Profit Corporations

(Pursuant to NRS78.385and 78.390- After issuance of Stock)

1. Name of corporation:

REMINGTONENERGYGROUPCORPORATION

2. The articles have been amended as follows: (provide artiCle numbers, if available)

i The Articles of Incorporation filed asDocument No. 20130585537-59 areamendedas follows:Amended ARTICLE 3 - Authorized Stock: The Corporation is authorized to issue 100,000,000 sharesof stock with a par value of $0.001 per share. The
Corporation may issuemultiple classes or series of stock, and Board of Directors is vested full authority, acting by such resolution or resolutions asi tdeems
appropriate, to authorize and prescribe such classesor series of stock and additional classes or seriesof stock as it may determine, and the number of eachclass

I or series of stock and the voting powers, designations, preferences,limitations, restrictions and relative rights of eachclass or series of stock.
Amended ARTICLE 5 - Purpose: The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be organized under
Nevada law other than the banking business, the trust company business, or the practice of a profession which may be incorporated.
Added ARTICLE 6 - Liability and Indemnity: The personal liability of the directors, officers, employees, and agents of the Corporation is hereby eliminatedto

I the fullest extent permitted by Nevada law. The Corporation shall, to the fullest extent permitted by Nevada law, indemnify and hold harmless its directors,

officers, employces and agents under said law from and against any and all of the expenses,liabilitics or other matters referred to in or covered by saidlaw,and

the indemnification provided for herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any bylaw,
agreement, insurance, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to action inanother

capacity while holding such office, and shall continue as to a person who hasceased to be a director, officer, employee or agent and shall inure to the benefitof
the heirs, executors and administrators of such person.

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise

I at least a majority of the voting power, or such greater proportion of the voting power as may berequired in the case of a vote by classes or series, or as may be required by the provisions of the
articles of incorporation* have voted in favor of the amendment is: 100%

4. Effective date and time of filing: (optional) Date: Time:
(must not be later than 90 days after the certificate is filed)

5. Signature: (required)

Signature of officer

I *lf any proposed amendment would alter or change any preference or any relative or other right given to any class or series ofoutstanding shares, then the amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to
limitationsor restrictionson the voting powerthereof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees. Nevada secretary of state RAemesnedProfit-A7ftier
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I RoSS MILLER *150101*

Secretary of State
; 204 North Carson Street, Suite 1

Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nvsOs.gov

Certificate of Designation

I (PURSUANT TO NRS 78.1955)

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

CertifiCate of Designation For

i Nevada Profit Corporations(Pursuant to NRS 78.1955)

1. Name of corporation:

REMINGTONENERGYGROUPCORPORATION

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers,designations, preferences,

I limitations, restrictions and relative rights of the following class or series of stock.Seeattached CERTIFICATE OF DESIGNATION OF CONVERTIBLE PREFERRED STOCK $0.001
PARVALUEPERSHARE.

I 3. Effective date of filing: (optional)
(must not be later than 90 days after the certificate is filed)

4. Signature: (required)

Signature of officer

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees. Nevada Secretary of State Stoc Deesig3na60



CERTIFICATE OF DESIGNATION OF
CONVERTIBLE PREFERRED STOCK

$0.001PARVALUE PER SHARE

Remington Energy Group Company, a Company organized and existing under the laws of the State of Nevada (the
"Company"), hereby certifies that the following resolution was adopted by the Board of Directors of the Company

I (the "Board") on December 5, 2014:RESOLVED, that pursuant to the authority granted to and vested in the Board in accordance with the laws of the
State of Nevada, and in accordance the provisions of the Articles of Incorporation and the bylaws of the Company,

I as amendedor amendedand restated through the date hereof, the Board hereby authorizes a classof the Company'spreviously authorized preferred stock (the "Preferred Stock"), and hereby states the designation and number of
shares,and fixes the relative rights, preferences, privileges, powers and restrictions thereof asfollows:

I. NAME OF THE COMPANY

Remington Energy Group Company

II. PREFERRED SHARES-NUMBER, OFFERING PRICE,AND DIVIDENDS

A. Designation. The designation of said series of preferred stock shall be Preferred Stock shares,with
par value of $0.001 per share (the "Preferred Stock").

B. Number of Shares. The number of shares of Preferred Stock authorized to be issued is Fifty

Thousand (50,000).

share. C. Offering Price. The Preferred Stock shall have an offering price of One Hundred Dollars ($100) per

i D. Dividends. The holders of then outstanding sharesof the Preferred Stock will be entitled to receive,when, as, and if declared by the Board of Directors out of funds of the Company legally available therefor,
cumulative cash dividends accruing, on a daily basis from the Purchase Date (as hereinafter defined) through and

I including the date on which such dividends are declared, at the annual rate of Nine Percent (9%) per annum simpleinterest on the offering price of One Hundred Dollars ($100) per share.

IH. LIQUIDATION AND REDEMPTION RIGHTS

Upon the occurrence of a Liquidation Event (as defined below), before any other distribution to holders

I of the Company, each holder of Preferred Stock is entitled to receive ratably any unpaid dividends declared by
the Board, if any, out of funds legally available for the payment of dividends, if any. After the payment of any
such unpaid dividends, if such funds are legally available, the holders of Preferred Stock are entitled to receive
any remaining net assets on a pro rata basis with all other then outstanding shares.As used herein, "Liquidation
Event " means(i) the liquidation, dissolution or winding-up, whether voluntary or involuntary, of the Company,
(ii) the purchase or redemption by the Company of shares of any class of stock or the merger or consolidation of
the Company with or into any other Company or Companys, unless (a) the holders of the Preferred Stock
receive securities of the surviving Company having substantially similar rights as the Preferred Stock and the
stockholders of the Company immediately prior to such transaction are holders of at least a majority of the
voting securities of the successor Company immediately thereafter (the "Permitted Merger"), unless the
holders of the shares of Preferred Stock elect otherwise or (b) the sale, license or lease of all or substantially

all, or any material part of, the Company's assets,unless the holders of Preferred Stock elect otherwise.



I
IV. CONVERSION.

All Preferred Stock shares must be converted to Common Stock of the Company either in the 2nd, 3rd, 4th
or 5th year after the PurchaseDate, at the holders' option, under the following terms and conditions:

YEAR 2:

At anytime during the second year after the PurchaseDate, the holder may choose on the First Business Day of each
month to convert eachshare of the Company's Preferred Stock for shares of Common Stock of the Company at the

I market price of the Company's Common Stock at time of conversion/closing. The market price will be the weightedaverageprice of the Common Stock Closing Price over the previous 60 days. Fractional interests will bepaid to the

holder by the Company in cash.

I The holder can offer to sell the Preferred Stock sharesback to the Company at any time after two years followingthe PurchaseDate for the full face value of the Sharesplus any accrued interest, although the Company has no
obligation to purchase the shares.

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

YEAR 3:

At anytime during the third year after the PurchaseDate, the holder may chooseon the First Business Day of Each
Month to convert each share of the Company's Preferred Stock for shares of Common Stock of the Company at
market price minus 5% of the Company's Common Stock at time of conversion/closing. The market price will be

I the weighted average price of the Common Stock Closing Price over the previous 60 days. Fractional interests willbepaid to the holder by the Company in cash.

I The holder can offer to sell the Preferred Stock sharesback to the Company at any time after two years followingthe PurchaseDate for the full face value of the Shares plus any accrued interest, although the Company has no
obligation to purchase the shares.

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

YEAR 4:

I At anytime during the fourth year after the Purchase Date, the holder may chooseon the First Business Day of EachMonth to convert each share of the Company's Preferred Stock for sharesof Common Stock of the Company at
market price minus 10% of the Company's Common Stock at time of conversion/closing. The market price will be
the weighted averageprice of the Common Stock Closing Price over the previous 60 days.

Fractional interests will bepaid to the holder by the Company in cash.

I The holder can offer to sell the Preferred Stock sharesback to the Company at any time after two years followingthe PurchaseDate for the full face value of the Sharesplus any accrued interest, although the Company has no
obligation to purchasethe shares.

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



I
YEAR 5:

Optional: At anytime during the fifth year after the PurchaseDate, the holder may chooseon the First Day of Each

i Month to convert each shareof the Company's Convertible 9% Preferred Stock for Common Stock of the Companyat market price minus 15% of the Company's Common Stock at time of conversion/closing. The market price will
be the weighted averageprice of the Common Stock Closing Price over the previous 60 days. Fractional interests
will bepaid to the holder by the Company in cash.

The holder can offer to sell the Preferred Stock shares back to the Company at any time after two years following
the Purchase Date for the full face value of the Shares plus any accrued interest, although the Company has no
obligation to purchasethe shares.

Mandatory: On the last business day of the 5th year after the Purchase Date, the holder MUST convert eachshare of

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

Company in cash.

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

I (minus any discounts) of the Company's Common Stock as determined by an Independent Third Party ValuationsFirm that is chosenby the Company's Board of Directors.

VI. RANK

All sharesof the Preferred Stock shall rank (i) junior to the Company's Common Stock and any other
classor series of capital stock of the Company hereaftercreated,(ii) Paripassu with any class or series of capital

stock of the Company hereafter created and specifically ranking, by its terms, on par with the Preferred Stock

I and (iii) junior to any classor series of capital stock of the Company hereaftercreated specifically ranking, by itsterms, senior to the Preferred Stock, in each caseas to distribution of assets upon liquidation, dissolution or
winding up of the Company,whether voluntary or involuntary.

VI. VOTING RIGHTS

A holder of one or more Preferred Shares shall have no right to vote on any corporate matter except as

I otherwise provided in this Resolution.VII. PROTECTION PROVISIONS

I So long as any sharesof Preferred Stock are outstanding, the Company shall not, without first obtainingthe written consent of the holders of a majority of then outstanding shares of Preferred Stock, alter or change the
rights, preferences or privileges of the Preferred soas to affect adversely the holders of Preferred Stock.

XIII. MISCELLANEOUS

A. Status of RedeemedStock.

I In caseany shares of Preferred Stock shall be redeemed or otherwise repurchased or reacquired, theshares so redeemed, repurchased, or reacquired shall resume the status of authorized but unissued shares of
preferred stock, andshall no longer be designated as Preferred Stock.

B. Lost or Stolen Certificates.

Upon receipt by the Company of (i) evidence of the loss,theft, destruction or mutilation of any

I Preferred Stock Certificate(s) and (ii) in the caseof loss, theft or destruction, indemnity (with a bond or othersecurity) reasonably satisfactory to the Company, or in the case of mutilation, the Preferred Stock Certificate(s)
(surrendered for cancellation), the Company shall execute and deliver new Preferred Stock Certificates. However,
the Company shall not be obligated to reissue such lost, stolen, destroyed or mutilated Preferred Stock

i Certificates if the holder of P referred Stock contemporaneously requests the Company to convert such holder'sPreferred.

I



I
I C. Waiver.

I Notwithstanding any provision in this Certificate of Designation to the contrary, any provisioncontained herein and any right of the holders of Preferred granted hereunder may be waived as to all shares of
Preferred Stock (and the holders thereof) upon the unanimous written consent of the holders of the Preferred Stock.

D. Purchase Date.

For each purchaser, is the date on which the Company issues the shares of Preferred Stock to the
purchaser.

E. Notices.

Any notices required or permitted to be given under the terms hereof shall be sent by certified or
registered mail (return receipt requested) or delivered personally, by nationally recognized overnight carrier or by

I confirmed facsimile transmission, and shall be effective five (5) days after being placed in the mail, if mailed, orupon receipt or refusal of receipt, if delivered personally or by nationally recognized overnight carrier or
confirmed facsimile transmission, in eachcaseaddressed to aparty as set forth below, or such other address and

telephone and fax number as may be designated in writing hereafter in the same manner as set forth in this
Section.

Notices to the Company shall be addressed:

Remington Energy Group Corporation
737 JamesLane, Suite 7499

tt nntio llage,HNevada8s9o4n50President

Telephone:775-233-4171

If to the holdersof Preferred Shares: To the address listed in the Company's books and records.

F. Weighted Average Price

Weighted average price shall be calculated by the following formula:

Sum of Shares Bought x Share Price for Each Trade During 60 day period

I Wetghted Average Price =
Total Shares Bought in All Trades During 60 day Period

IN WITNESS WHEREOF, the undersigned has signed this certificate as of the 5th day of December 2014.

REMINGTION ENERGY GROUP CORPORATION

3By:Weslie W Johnson, President
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I
DEshen.ggGoxp.

P.O.Box 102 • Tiona.PA16352
Ph:814-723-8225 • Fax: 814-723-8227

January 27,2015

Mr.Wes Johnson

Remington Energy Group

Dear Sir:

I am writing this to grant permission for you to review and usethe oil and gas
reserve analysis,done by Billman Geologic Consultants,pertinent to anoil and gas
lease know asWT 5574,that is held for production by D & S Energy Corp in the
offaring statement on form 1-A.The reserveanalysis was done at the request of
D & S Energy Corp using drilling data from several wells drilled on this lease.

I This report is CONFIDENTIALin nature and not to be shared beyond the needsofRemington Energy Group Corporation without express written permission of
D& SEnergy Corp.The resultsof this reserve analysis MAY or MAY NOT be
indicative of actual well performance.

If you haveany questionspleasefeel free to callme.

Sincerely,

ryÒL ely ~
President

D & SEnergy Corp

I
I
I
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BILLMANGEOLOGICCONSULTANTS,INC.

TO: JOSHWHITMAN,C HIEFINVESTMENTOFFICER,D&SENERGYCORP.

I FROM: DANA.BILLMAN,P.G.,C.P.G.,BGC,INC.SUB3ECr: COVERLEFrERFORLOGANALYSISREPORT:REPORTOFTHE WARRANT 5574 TRACT,
MCKEANCOUNTY,PAWELLS

DATE: 11/23/2014

CC:

BillmanGeologicConsultants,Inc.(Billman) had been requestedto aid D&SEnergy

I Corporation in its review of their Warrant 5574wells, locatedin McKeanCounty,Pennsylvania.Billmancompletedpre-production, log analysison five Warrant 5574
wells,for the purposeof estimatingthe potential resourcesavailable for productionfrom
the wells.

Log analysis,by its nature, is an estimate of potential production and should be

I utilized as an estimate.Only production analysiscan provide for anaccurate estimate ofa wells estimatedultimate recoverable(EUR)of natural gas and/oroil over the
productive life of a well.

BillmanGeologiccompletedthe report for D&SEnergyfor its usein reviewing the
resourcepotential of the Warrant 5574wells.

Thanks for opportunity to aid D&S EnergyCorp.in its review of their Warrant 5574
wells in McKeanCounty,Pennsylvania.

Respectfullysubmitted by:

DanA.Billman, P.G.,C.P.G

I President,BillmanGeologicConsultants,Inc.
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Subscription Agreement • Regulation A • Remington Energy Group Corporation

Remington Energy Group Corporation
737 James Lane

Suite 7499

Incline Village, Nevada 89450

Company Direct: (775) 671-3065

SUBSCRIPTION AGREEMENT

9% Convertible Preferred Stock Units 1 to 50,000

Subject to the terms and conditions of the shares of 9% Preferred Convertible Preferred Stock Units (the

i "Convertible Preferred Stock") described in the Remington Energy Group Corporation Offering Circular
dated FEBRUARY 2ND,2015 (the "Offering"), I hereby subscribe to purchase the number of shares of
9% Convertible Preferred Stock set forth below for a purchase price of $100.00 per share.Enclosed with
this subscription agreement is my check (Online "E-Check" or Traditional PaperyCheck) or money order
made payable to "Remington Energy Group Corporation" evidencing $100.00 for each share of

W Convertible Preferred Stock Subscribed, subject to a minimum of ONE 9% Preferred Convertible
Preferred Stock Unit ($100.00).

I understand that my subscription is conditioned upon acceptance by Remington Energy Group
Corporation Company Managers and subject to additional conditions described in the Offering Circular. I

I further understand that Remington Energy Group Corporation Company Managers, in their solediscretion, may reject my subscription in whole or in part and may, without notice, allot to me a fewer
number of sharesof 9% Convertible Preferred Stock that I 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 I further certify, under penalties of perjury, that: (1) the taxpayer identification number shown on thesignature 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;

I (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backupwithholding 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 aU.S.citizen or other U.S.person (as defined
in the instructions to Form W-9).

I
I
I
I



Subscription Agreement•Regulation A •Remington Energy Group Corporation

i SUBSCRIPTION AGREEMENT (the "Agreement") with the undersigned Purchaser for9% Convertible Preferred Stock Units of Remington Energy Group Corporation, with
no par value per share, at a purchase price of $100.00(ONE HUNDRED DOLLARS AND ZERO
CENTS) per share (aggregatepurchaseprice: $ ).

I Made , by and between Remington Energy Group Corporation,a Nevada Stock Corporation (the "Company"),and the Purchaser whose signature appears below on the
signature line of this Agreement (the "Purchaser").

WITNESETH:

WHEREAS, the Company is offering for sale up to FIFTY THOUSAND 9% Convertible Preferred Stock
Units (the "Shares")(such offering being referred to as the "Offering").

NOW, THEREFORE, the Company and the Purchaser, in consideration of the mutual covenants

I contained herein and intending to be legally bound, do hereby agree as follows:

1 Purchase and Sale. Subject to the terms and conditions hereof, the Company shall sell,and the
Purchaser shall purchase,the number of Shares indicated above at the price so indicated.

I 2. Method of Subscription. The Purchaser is requested to complete and execute this agreementonline _or to print, execute and deliver two copies of this Agreement to the Company, at
Remington Energy Group Corporation, 737 James Lane, Suite 7499, Incline Village,
Nevada 89450, payable by check to the order of Remington Enerav Groun Corporation in the
amount of the aggregate purchase price of the Sharessubscribed (the "Funds"). The Company
reserves the right in its sole discretion, to accept or reject, in whole or in part, any and all
subscriptions for Shares.

3 Subscription and Purchase. The Offering will begin on the effective date of the Offering
Statement and continue until the Company has sold all of the Shares offered hereby or on such
earlier date asthe Company may close or terminate the Offering.

Any subscription for Sharesreceived will be accepted or rejected by the Company within 30 days
of receipt thereof or the termination date of this Offering, if earlier. If any such subscription is
accepted, in whole or part, the Company will promptly deliver or mail to the Purchaser (i) a fully
executed counterpart of this Agreement, (ii) a certificate or certificates for the Shares being
purchased,registered in the name of the Purchaser,and (iii) if the subscription has been accepted

I only in part, a refund of the Funds submitted for Shares not purchased. Simultaneously with thedelivery or mailing of the foregoing, the Funds deposited in payment for the Shares purchased
will be released to the Company. If any such subscription is rejected by the Company, the

I Company will promptly return, without interest, the Funds submitted with such subscription tothe subscriber.

4 Representations, Warranties and Covenants of the Purchaser. The Purchaser represents,
g warrants and agrees as follows:

I
I
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I (a) Prior to making the decision to enter into this Agreement and invest in the Sharessubscribed, the Purchaser has received and read the Offering Statement. On the basis of the
foregoing, the Purchaser acknowledges that the Purchaser processes sufficient information to

I understand the merits and risks associatedwith the investment in the Shares subscribed. ThePurchaser acknowledges that the Purchaser has not been given any information or representations
concerning the Company or the Offering, other than as set forth in the Offering Statement,and if

I given or made, such information or representationshave not beenrelied upon by the Purchaserindeciding to invest in the Shares subscribed.

(b) The Purchaser has such knowledge and experience in financial and business matters
that the Purchaser is capable of evaluating the merits and risks of the investment in the Shares
subscribed and the Purchaser believes that the Purchaser's prior investment experience and
knowledge of investments in low-priced securities ("penny stocks") enables the Purchaser to
make an informal decision with respect to an investment in the Sharessubscribed.

(c) The Sharessubscribed are being acquired for the Purchaser's own account and for the

I purposes of investment and not with a view to, or for the sale in connection with, the distributionthereof, nor with any present intention of distributing or selling any such Shares.

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

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

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

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

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

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

5 Company Convertible Securities: All 9% Convertible Preferred Stock Units must be Converted
to Company Common Stock either in the 2nd grd 4a or 5* year under the following terms and
conditions at the Shareholders' Option:

• YEAR 2: (Shareholder Conversion Option)

I • At anytime during the second year of the investment, the Shareholdermay choose on the First Business Day of Each Month to convert each
Unit of the Company's 9% Convertible Preferred Stock for Common

i Stock of the Company at market price of the Company's Common Stockat time of conversion / closing. The closing price will be the volume
weighted average price of the Common Stock Closing Price over the

I
I
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I previous 60 days.Fractional interests will be paid to the shareholder bythe Company in cash.

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

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

• Dividends on this 9% Convertible Preferred Stock will be payable on a
cumulative basis, when and if declared by the Board of Directors, or an
authorized committee of the Board of Directors, at an annual rate of
9.00% of the state value of $100.00

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

i OTC Market ("Over-the-Counter inter-dealer quotation system"), theshares shall convert to Common Stock in the Company at the "per share
value" of the Company's Common Stock as determined by an

I Independent Third Party Valuations Firm that is chosen by theCompany's Board of Directors.

• YEAR 3: (Shareholder Conversion Option)

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

I choose on the First Business Day of Each Month to convert eachUnit ofthe Company's 9% Convertible Preferred Stock for Common Stock of
the Company at market price minus 5% of the Company's Common

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

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

to the Company at any time after two years for the full face value of the

I Sharesplus any accrued interest, though the Company has no obligationto purchasethe units.

I • Dividends on this 9% Convertible Preferred Stock will be payable on a
cumulative basis,when and if declared by the Board of Directors, or an
authorized committee of the Board of Directors, at an annual rate of
9.00%of the state value of $100.00

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

• YEAR 4: (Optional Conversion Option)

• At anytime during the fourth year of the investment, the Shareholdermay
choose on the First Business Day of Each Month to convert each unit of
the Company's 9% Convertible Preferred Stock for Common Stock of



Subscription Agreement•Regulation A •Remington Energy Group Corporation

I the Company at market price minus 10% of the Company's CommonStock at time of conversion / closing. The closing price will be the
volume weighted average price of the Common Stock Closing Price over

I the previous 60 days.Fractional interests will be paid to the shareholderby the Company in cash.

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

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

• Dividends on this 9% Convertible Preferred Stock will be payable on a
cumulative basis, when and if declared by the Board of Directors, or an
authorized committee of the Board of Directors, at an annual rate of
9.00% of the statevalue of $100.00

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

i OTC Market ("Over-the-Counter inter-dealer quotation system"), thesharesshall convert to Common Stock in the Company at the "per share
value" (minus any discounts) of the Company's Common Stock as

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

• YEAR 5: (Optional & Mandatory Conversion Options)

• Optional: At anytime during the fourth year of the investment, the

I Shareholder may choose on the First Day of Each Month to convert eachunit of the Company's Convertible 9% Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company's
Common Stock at time of conversion / closing. The closing price will be
the volume weighted average price of the Common Stock Closing Price
over the previous 60 days. Fractional interests will be paid to the
shareholder by the Company in cash.

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

to the Company at any time after two years for the full face value of the

I Sharesplus any accrued interest, though the Company has no obligationto purchase the units.

• Dividends on this 9% Convertible Preferred Stock will be payable on a

I cumulative basis,when and if declared by the Board of Directors, or anauthorized committee of the Board of Directors, at an annual rate of
9.00%of the state value of $100.00

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

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

I
I
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I • Should the Company not be listed on any Regulated Stock Exchange orOTC Market ("Over-the-Counter inter-dealer quotation system"), the
sharesshall convert to Common Stock in the Company at the "per share

I value" (minus any discounts) of the Company's Common Stock asdetermined by an Independent Third Party Valuations Firm that is chosen
by the Company's Board of Directors.

6 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 Shares, addressed to such holder at the holder's last
addressappearing on the books of the Company, or

(b) If to the Company, addressed to the Remington Energy Group Corporation, 737

I James Lane, Suite 7499,Incline Village, Nevada 89450,or such other address as theCompany 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 samehas been deposited in a regularly maintained receptacle for
the deposit of United States' mail, addressed and postageprepaid as aforesaid.

I 6. Severability. If any provision of this Subscription Agreement is determined to be invalid orunenforceable under any applicable law, then such provision shall be deemed inoperative to the
extent that it may conflict with such applicable law and shall be deemed modified to conform

I with such law. Any provision of this Agreement that may be invalid or unenforceable under anyapplicable law shall not affect the validity or enforceability of any other provision of this
Agreement, and to this extent the provisions of this Agreement shall be severable.

7. Parties in Interest. This Agreement shall be binding upon and inure to the benefits of and be
enforceable against the parties hereto and their respective successors or assigns, provided,
however, that the Purchasermay not assignthis Agreement or any rights or benefits hereunder.

8. Choice of Law. This Agreement is made under the laws of the State of Nevada, and for all

I purposesshall be governed by and construed in accordancewith the laws of that State, including,without limitation, the validity of this Agreement, the construction of its terms, and the
interpretation of the rights andobligations of the parties hereto.

9 Headings. Sections and paragraph heading used in this Agreement have been inserted for
convenience of reference only, do not constitute a part of this Agreement and shall not affect the
construction of this Agreement.

10. Execution in Counterparts. This Agreement may be executed an any number of counterparts

I and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of which when taken together shall constitute
but one and the sameinstrument.

I 11. Survival of Representations and Warranties. The representations and warranties of thePurchaser in and with respect to this Agreement shall survive the execution and delivery of this

i
I
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i Agreement, any investigation at any time made by or on behalf of any Purchaser,and the sale andpurchase of the Shares and payment therefore.

I 12. Arbitration: Except as expressly provided in this Subscription Agreement, any dispute,claim or controversy between or among any of the Investors or between any Investor or
his/her/its Affiliates and the Company arising out of or relating to this Agreement or any

I subscription by any Investor to purchase Securities, or any termination, alleged breach,enforcement, interpretation or validity of any of those agreements (including the
determination of the scope or applicability of this agreement to arbitrate), or otherwise

I involving the Company, will be submitted to arbitration in the county and state in whichthe Company maintains its principal office at the time the request for arbitration is made,
before a sole arbitrator, in accordance with the laws of the state of Nevada for agreements

I made in and to be performed in the state of Nevada. Such arbitration will be administeredby the Judicial Arbitration and Mediation Services ("JAMS") and conducted under the
provisions of its Comprehensive Arbitration Rules and Procedures.Arbitration must be
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
possess to have those matters litigated in a court or jury trial. By executing this

i SubscriptionAgreement, Subscriber is giving up his, her or its judicial rights to discoveryand 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,

I Subscriber may be compelled to arbitrate under federal or state law. Subscriber confirmsthat his,her or its agreementto this arbitration provision is voluntary.

I NOTICE: SUBSCRIBERS TO THIS OFFERING UNDERSTAND THAT THEY HAVE NOT
WAIVED ANY RIGHT THAT THEY MAY HAVE UNDER ANY APPLICABLE FEDERAL
SECURITIES LAWS.

13. THE PARTIES HERBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHT TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATON BASED HEREIN,

I OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, ANYOTHER DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONJUNCTION
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS

I (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.

I
I
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i 14. In Connection with any litigation, mediation, arbitration, special proceeding or other proceedingarising out of this Agreement, the prevailing party shall be entitled to recover its litigation-related
costs and reasonable attorneys' fees through and including any appeals and post-judgment
proceedings.

15. In no event shall any party be liable for any incidental, consequential, punitive or special damages

I by reason of its breach of this Agreement. The liability, if any,of the Company and its Managers,Directors, Officers, Employees, Agents, Representatives, and Employees to the undersigned
under this Agreement for claims, costs, damages,and expenses of any nature for which they are

I or may be legally liable, whether arising in negligence or other tort, contract, or otherwise, shallnot exceed, in the aggregate the undersigned's investment amount.

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

• To be completed through NASAA Coordinate Review, Submission, Qualification and
Registration

I IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the dayandyear first abovewritten.

Remington Energy Group Corporation

i By: Mr. Wes Johnson,Chief Executive Officer

PURCHASER:

I
Signature of Purchaser

i
Name of Purchaser

I
I
I
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INVESTOR CONTACT INFORMATION:

Name:

Spouse Name (if applicable):

Address:

Address Line 2 (if applicable):

City:

State or Province:

Postal Code / Zip Code:

I Country:

Best Phone Number:

Alternate Phone Number (not required):

Email Address:
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PART TWO: INVESTOR QUALIFICATION

I (_) I made $200,000 or more in the last two years and expect to make at least $200,000 this
year.

I (_) My household income was $300,000 or more in the last two years and it is expected to be atleast $300,000 this year.

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

(_) None of the above.

I
Investor Suitability questionnaire: Choose One Answer for each of the next FIFTEEN Questions:

1. Income Tax Bracket:

(_) 15% or less

(_) 15-27%

(_) 28% or more

i
2. When do you expect to need the funds from your Investments:

(_) Less than one year

(_) 1-3 years

(_) 3-5 years

(_) 6-10 years

I (_) 11+ years

I
I
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3. Net Worth (excluding your home):

(_) $1 to $5,000

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

I (_) $10,001 to $50,000

(_) $50,000 to $100,000

(_) $100,001 to $500,000

(_) $500,001 to $999,999

I (_) $1,000,000 to $5,000,000

(_) Greater than $5M

4. Annual Income:

(_) Less than $15,000

(_) $15,001 to $25,000

(_) $25,001 to $50,000

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

(_) $100,001 to $150,000

(_) $150,000 to $199,000

I (_) $200,000 to $300,000

(_) More than $300,000
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5. Household Income:

(_) Less than $15K

(_) $15,001 to $25,000

(_) $25,001 to $50,000

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

(_) $100,001 to $150,000

(_) $150,001 to $199,999

(_) $200,000 to $300,000

(_) More than $300,000

I
6. Past Private Equity or Private Debt investments:

(_) None

(_) One investment

(_) 2-5 Investments

(_) Six or Move investments

I
I
I
I
I
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7. Employment Status:

(_) Student

(_) Self-Employed

(_) Employed in Same Field Less than Five Years

(_) Employed in Same Field Five Years or More

(_) Retired

(_) Unemployed

I
8. Education:

I
(_) None

I (_) GED

(_) High School

(_) College 2 Year

(_) College 4 Year

I (_) Masters/PHD

I
I
I
I
I
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9. Annual Expenses:

(_) $50,000 or Less

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

(_) $100,001 to $250,000

I (_) $250,001 to $500,000

(_) Over $500,000

10.Liquid Net Worth:

(_) $1 to $5,000

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

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

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

(_) $100,001 to $500,000

(_) $500,001 to $999,999

I (_) $1,000,000 to $5,000,000

(_) Greater than $5,000,000

I
I
I
I
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11.Marital Status:

(_) Single

(_) Married

(_) Domestic Partner

(_) Divorced

(_) Widowed

12.Number of Dependents:

(_) One

(_) Two to Three

(_) Four to Five

I (_) Greater than Five

I
13.Are you or any of your Immediate family employed by or associated with the Securities

Industry?

(_) YES

I (_) NO

I
14.Are you an officer, director or 10% (or more) shareholder in apublicly-owned company?

1 (_) YES

I (_) NO

I
I
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15.Notify me of new investments as they are added to the Alternative Securities Market

(_) YES

(_) NO

DISCLAIMER

The Alternative Securities Market is entrusted with the authority to preserve and strengthen the quality

I and public confidence in Alternative Securities and Alternative Investments. The Alternative SecuritiesMarket stands for Integrity and Ethical practices in order to enhance investor confidence in Alternative
Securities and Alternative Investments, thereby contributing to the financial health of the overall

I economy, and supporting the capital formation process. From the Alternative Securities Market's EarlyandDevelopment Stage Companies,to Operating Companies of International Stature,each are recognized

as sharing these important traits that we hold true.

The Alternative Securities Market, therefore has broad discretionary authority over the initial and
continued listing and trade of securities on the Alternative Securities Market in order to maintain the

I quality, the public confidence in the Alternative Securities Market, to prevent fraudulent andmanipulativeacts andpractices, to promote just and equitable principles of trade, and to protect investors and the public
interest.

The Alternative Securities Market may use suchdiscretion to deny any the application of any Issuer apply
for listing for trade, apply additional or more stringent criteria for the initial or continued listing of any
securities, or suspendor delist particular securities based on any event, condition, or circumstance that

W exists or occurs that makes initial or continued listing of the securities on the Alternative Securities
Market inadvisable or unwarranted in the opinion of the Alternative Securities Market, even though the

securities meet all enumeratedcriteria for initial or continued listing on the Alternative Securities Market.

I
I
I
I
I
I
I
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http://www.ASMGCorp.com

I BROKER DEALER PLACEMENT AGENT SELLING AGREEMENT FOR:REMINGTON ENERGYGROUP CORPORATION
(Amended December 1", 2014)

This agreement (the "Agreement")is made as of January 26th, 2015, by and between Remington Energy
Group Corporation,a Nevada Stock Corporation,with its principle place of business at 737 James Lane,

I Suite 7499, incline Villaqe, Nevacia 89450 ("Company") and Alternative Securities Market, LLC, aCalifornia Limited Liability Company organized under the State of California, with its principle place of
business at 4050 Glencoe Avenue, Marina Del Rey, California 90292 ("Broker").

The Companyhereby agrees with Broker as follows:

1. Broker is a registered Broker-Dealer and a member of the Financial Industry Regulatory Authority

I ("FINRA"),a part of whose business consists of the sale of securities. Broker is also registeredas
a Broker-Dealerunder the Securities Laws of one or morestates of the UnitedStates.

2. The Company is seeking to complete a Direct Public Offering of Five Year Convertible Preferred

I Stock on the terms and conditions of the Company's prospectus to be qualified by the UnitedStates Securities & Exchange Commission pursuant to Regulation A, and any amendments
thereto (the "IPO").

I 3. Broker desires to participate and assist in the Offering and sale of the Securities on a "BestEfforts" basis by soliciting, through Broker's Authorized and Licensed personnel,subscriptions for
the purchase of the Securities in accordancewith the terms of the Qualified Regulation A Offering

I & Prospectus and any amendments thereto. The Company desires to authorize Broker to enterinto such solicitation efforts and to obtain such subscriptions, and it is the purpose of this
instrumentto set forth the agreement of the partiesrelative to such authorization.

I 4. Broker also desires to act as originator and manager of selling group of any other participatingLicensed Broker-Dealers on an exclusive basis with respect to the IPO. Broker has industry
contacts, associations and relationships with other FINRA-Member Broker-Dealers that may be

I interested in acting in the capacity of selling agent on a best efforts basis in the Company's IPO.Broker desires to act as a manager of a group of participating FINRA Member Broker Dealers
that will act as selling agents with Broker as subagents under the terms and conditions of this
Agreement.

5. Broker understands and acknowledges that the offer and sale of Securities will be Registered
with the Securitiesand Exchange Commissionunder Section 5 of the SecuritiesAct, as amended
(the "Act"), as well as registration or qualification afforded by the "Blue Sky" Laws of those
jurisdictions in which the Securitiesare offered or sold.

6. Broker shall solicit subscriptions to purchase the Securities in compliance with all applicable

I Federal and State Securities Laws, the terms of the Qualified RegulationA Offering, Prospectusand amendments thereto, and the provision of this Agreement. Neither Broker nor any Officer,
Agent Employee or other representative of the Broker is authorized to utilize or to display to any
person, in connection with the solicitation of subscriptions for the Securities any information or

I material other than the ProspectusMemoranda and such other informationor material as may beauthorized and actually furnished by the Company to the Broker in connection with the Offering.

I
I
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I 7. The Company shall have the right, in its sole discretion, to accept or reject any subscriptionstendered by Broker in whole or in part. Subscriptions need not be accepted in the order in which
they are received.

8. All funds to be received by the Company from subscriptions tendered by Broker and accepted by
the Company shall be delivered in accordance with the subscription instructions set forth in the
Company's Subscription Agreement. Upon the acceptance of each subscription agreement

I approved by the Company and which has been submitted to the Company through solicitationefforts undertaken by the Broker, Broker will be entitled to receive a commission equal to TEN
PERCENT (10%) of the sales price of the Securities which Broker places. The Company shall
have no liability or obligation to Broker for any amount other than the commission provided for

I herein. The Commission shall be payable to Broker only if, as, and when funds are received bythe Company from subscriptions for the Securities placed by Broker in accordance with this
Agreement.

9. The Company represents and warrantsto Broker and agrees as follows:

I a. The Company is a Stock Corporation duly organized and validly existing under the Laws
of the State of Nevada, with all requisite power and authority to enter into and perform
this Agreement.

I b. The Company is not in violation of its Articles of Incorporation; the Company is not in
default in the performance or observance of any material obligation agreement, covenant
or condition contained in any material contract, indenture, mortgage, loan agreement,
note, lease, tax return or other agreement or instrument to which it is a party or by which

I it or any of its properties is bound; and the execution and delivery of this Agreement, theconsummation of the transactions contemplated herein and compliance with the terms
hereof have been duly authorized by all necessaryaction and do not and will not result in
any violation of the Articles of incorporation of the Company and do not and will not

I conflict with, or result in a breach of any of the tenets or provisions of, or constitute adefault under, or result in the creation or imposition of any lien, charge or encumbrance
upon any property or assets of the Company under, any material indenture, mortgage

I loan agreement, note, lease,or other agreement or instrument to which the Company is aparty or by which it or any of its properties is bound, or any existing applicable law, rule,
regulation, judgment, order or decree of any govemment, govemmental instrumentality or
court, domesticor foreign, having jurisdiction over the Companyor any of its properties.

c. This Agreement has been duly executed and delivered by the Companyand constitutesa
legal,valid and binding obligation, enforceable in accordancewith its terms.

I d. That no offer and no sale of the Securities will not begin until the Regulation ARegistration Statement has been duly qualified by the United States Securities and
Exchange Commissionand the Securities have been registered in all of the States where

I the Securitieswill be offeredfor sale.

I
I
I
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10. Broker represents and warrantsto the Companyand agrees as follows:

a. Broker is a Limited Liability Company duly organizedand validly existing under the Laws

I of the State of Nevada with corporate power and authority to enter into and perform all of
its obligations under this agreement.

b. Broker is not in violation of its Certificate of incorporation or By-laws; Broker is not in

I default in the performanceor observance of any material obligation, agreement, covenantor condition contained in any material contract, indenture, mortgage, loan agreement,
note, lease, tax return or other agreement or instrument to which it is a party or by which
it or any of its properties is bound; and the execution and delivery of this Agreement, the

I consummation of the transactions contemplated herein and compliance with the termshereof have been duly authorized by all necessary action and do not and will not result in
any violation of the Certificate of locorporation or By-iaws of the Broker, and do not and

I will not conflict with, or result in the creating or imposition of any lien, charge orencumbrance upon any property or assets of Broker under, any material indenture,
mortgage, loan agreement, note, lease or other agreement or instrument to which Broker
is a party or by which it or any of its properties is bound, or any existing applicable law,

I rule, regulation, judgment, order or decree of any government, governmentalinstrumentality or court, domestic or foreign, having jurisdiction, having jurisdiction over
Broker or any of its properties.

I c. This Agreement has been duly executed and delivered by Broker and constitutes thelegal, valid and binding obligationsof Broker,enforceable against it in accordancewith its
terms,

d. Broker is duly registered as a Broker-Dealer in such states as it is required to be so
registered in all states wherein the Broker will act on behalf of the Company as a
placement or sales agent for the Securities.

e. Broker will: (i) conduct the Offering and Sale of the Securities in accordance with the
provisionsof Federaland Applicable State SecuritiesLaws; and (ii) shall limit the Offering

I of the Securities who meet the suitability standards set forth under Regulation A and,prior to any offer of the Securities to any such persons, have reasonable grounds to
believe, and in fact believe, that such person meets such standards and maintain
memoranda and otherappropriate records substantiating the foregoing.

f. Broker will not use or employ any information or materials in connectionwith the Offering
and Sale of the Securitiesother than the Qualified RegistrationStatement.

g. Broker will obtain and forward to the Company all documentation required to accompany
w subscriptionsfor Securities,fully andproperly completed.

11. Indemnification:

a. The Company shall indemnify, and hold harmless, Broker and each person, if any, who
controls Broker (within the meaning of either the Act or the Securities Exchange Act of
1937) as follows:
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I i. Against any and all loss, claim, liability and expense, whatsoever arising out ofany untrue statement of a material fact contained in the prospectus (or any
amendment or supplement thereto), or the omission or alleged omission there

I from of a material fact required to be stated therein or necessary to make the
statements therein not misleading;

ii. Against any and all loss, liability, claim, damage and expense whatsoever to the

i extent of the aggregate amount paid in settlement of any litigation, orinvestigation or proceeding by any governmental agency or body, commenced or
threatened, or any such alleged untrue statement or omission, if such settlement
is effected with the written consent of the Company; and

iii. Against any and all expense whatsoever (inciuding fees and disbursements of
counsel chosen by Broker and approved by the Company, which approval shall

I not be unreasonably withheld) reasonably incurred in investigating, preparing ordefending against any litigation or investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim

I whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission or based upon any "blue sky" filings, or lack
thereof. It shall be the Company's responsibility to only accept subscriptions in
the States where the Company'sSecurities have been properly qualified.

b. Broker shall indemnify and hold harmless the Company, each director and officer of the
Company, and each person who controls the Company (within the meaning of either the
Act or the Securities Exchange Act of 1934), each consultant or financial advisor of the
Company, and each agent, attomey, or representative of the Company, against any and
all loss, claim, damage, liability and expense, but only with respect to false or misleading
statements, alleged false or misleading statements, made by Broker, or any officer,
director, employee or agent of Broker, not contained in the qualified registration
statement / prospectus.

c. Each indemnified party shall give prompt notice to each indemnifying party of any action

I commenced against it in respect of which indemnity may be sought hereunder, but failureto so notify any indemnifying party shall not relieve it from any liability which it may have
otherwise than on account of this indemnity agreement. Any indemnifying party may

I participate at its own expense in the defense of such action. In no event shall the
indemnifying parties be liable for the fees and expensesof more than one counsel for all
indemnified parties in connection with any one action or separate but similar or related
actions in the same jurisdiction arising out of the same general allegations or
circumstances.

d. If the indemnification is unenforceable, although applicabie in accordance with its terms,
then the parties agree that in order to provide for just and equitable contribution, they
each shall proportionately contribute to the aggregatelosses, claims, damages, liabilities
or expenses contemplated by such indemnity agreement incurred by each of them,
provided, however, that no person guilty of fraudulent misrepresentationshall be entitled
to contributionfrom any personwho was not guilty of such frauduient misrepresentation.
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i 12.All representations, warranties, covenants and agreements made herein or in certificates andinstruments delivered pursuant hereto, shall remain in full force and effect regardless of any
investigation made by or on behalf of Broker and its controlling persons,or the Company and its

I controlling persons, or any agreement of any of them, and shall survive sale and delivery of the
Securities to be offered hereunder.

13.All notices hereunder shall be in writing, and shall be personally delivered or sent by first class

I registered or certified mail, postage prepaid, to the parties at their respective addresses shownbelow,or such other addresses as may be so designated.

14.Time shall be of the essence of this Agreement.

15.This Agreement (other than those portions that survive) may be terminated by either party at any
time by written notice to the other party.

16. Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, or its
interpretation or effectiveness, and which is not settled between the parties themselves, shall be
settled by binding arbitration in LosAngeles County, California in accordancewith the rules of the

I . American Arbitration and judgment upon the award may be entered in any court havingjurisdiction thereof. The prevailing party in ay litigation, arbitration or mediation relating to
collection of fees, or any other matter under this Agreement, shall be entitled to recover all its
costs, if any, including without limitation reasonable attorney's fees, from the other party for all
matters, including, but not limited to, appeals.This Agreement is made in the State of Califomia,
and all questions related to the execution, construction,validity, interpretationand performance of
this Agreement and to all other issues or claims arising hereunder, shall be govemed and
controlled by the Laws of the State of California.

I '
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I IN WITNESS THEREOF, the parties hereto have executed this Agreement as of the date first abovewritten.

Company:
Remington Energy GroupCorporation

Signature:

I Printed Name: Weslie W Johnson

I Title: CEO

Broker-Dealer:
Alternative Securities Market, LLC

By:
CEO or Vice President,Altemative SecuritiesMarket, LLC

I
I
I
I
I
I
I
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i THIS AGREEMENT, dated as of the date executed by ALTERNATIVE SECURITIES MARKETS GROUPCORPORATION ("ASMG"),a California Stock Corporation, located at 4050 Glencoe Avenue, Marina Del
Rey, California90292, by and between Remington Energy Group Corporation.

I The Company'seligibility to list and promote its securities offering on the Alternative Securities Market's
("ASM") Primary and Secondary Private Alternative Securities Market at http://www.ASMGCorp.com is
more fully defined in, and is governed by, the ASMG Market Listing Agreement,as amended from time to

I 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.

I The Company requests to enter into a Market Listing Agreement with ASMG and to have its securitieslisted on one of the followingtiers of the Alternative Securities Markets at http://www.ASMGCorp.com,as
applicable, as evidenced by an authorized officer of the Company initialing and dating below next to the

I Alternative Securities Market Tier being requested:

MUST CHOOSEONE ASM MARKET TIER BELOW:

I
ASM MARKET initials Date

I ASM VENTURE
MARKET

(Raising $100,000 to $1,000,000)

ASM MAIN
MARKET X X 01/28/2015

(Raising$1,000,001to $5,000,000)

ASM GLOBAL

I PRIVATE MARKET

ASM POOLED
FUNDS MARKET

I SEE MARKET TIER LISTING REQUIREMENTS ON THE NEXT PAGE BEFORECHOOSING A MARKET TIERM TO APPLY FOR LISTING:

I
I
I
I
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I ASM VENTURE MARKET:• U.S& Canadian Companies Only
• Securitiesare issued pursuant to RegulationA and RegulationS ONLY

I • Market open to all U.S.Investorsand International Investors (accredited and non-accredited)• Regulation A Shares issued unrestricted (unless the Company is a shell) - Immediately free
trading

I • RegulationS Shares issuedwith 6-12 month restrictionson trade
• Minimum Offering: $100,000USD
• Maximum Offering: $1,000,000USD
• Un-audited FinancialStatements required

I • SEE MARKETTIER PUBLIC REPORTINGREQUIREMENTSLISTED BELOW• SEC Review and Qualification required prior to the marketing or saie of any securities. NASAA
Coordinated Review will follow SEC review, commentand qualification.

I ASM MAIN MARKET:• U.S& Canadian Companies Only
• Securitiesare issued pursuant to Regulation A and RegulationS ONLY

I • Market open to all U.S.Investors and International investors (accredited and non-accredited)• Regulation A Shares issued unrestricted (unless the Company is a shell) - Immediately free
trading

I • RegulationS Shares issuedwith 6-12 month restrictionson trade
• Minimum Offering: $1,000,001 USD
• Maximum Offering: $5,000,000 USD
• ProposedNew Maximum Offering: $50,000,000USD (upon enactmentof RegulationA Plus / Tier

• n-audited FinancialStatements required
• SEE MARKET TIER PUBLIC REPORTINGREQUIREMENTS LISTED BELOW
• SEC Review and Qualification required prior to the marketing or sale of any securities. NASAA

Coordinated Reviewwill follow SEC review, commentand qualification.

ASM GLOBAL PRIVATE MARKET:

1 • U.S.,Canadian and international Companies• Securities are issued pursuant to RegulationD and Regulation S
• Market opento all U.S.Accredited investors and international Investors (No non-accredited)

I • Regulation D Shares issued with 6-12 month restrictions on trade
• RegulationS Shares issued with 6-12 month restrictionson trade
• U.S.and Canadian CompanyMinimumOffering: $5,000,001 USD

I • International CompanyMinimum Offering: $1,000,001USD
• Maximum Offering: Unlimited
• Un-audited FinancialStatements required
• SEE MARKET TiER PUBLIC REPORTING REQUIREMENTS LiSTED BELOW
• No SEC Commentor Review

ASM POOLED FUNDS MARKET:

• By invite Only

I
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MARKET SEGMENTS:

(__) Altemative Securities MarketAviation & Aerospace Market

(__) Altemative Securities Market Biofuels Market

(__) Altemative Securities Market California Water Rights Market

(__) Alternative Securities Market CommercialMortgage Clearinghouse

(__) Altemative Securities Market Energy Market

(__) Alternative Securities Market Entertainment & Media Market

(__) Altemative Securities Market Fashion & Textiles Market

( _) Altemative Securities Market Financial Services Market

(_) Altemative SecuritiesMarket Food & Beverage Market

(__) Altemative SecuritiesMarket Hotel & Hospitality Market

(___)Altemative Securities Market Life Settlement Market

(_ _) Alternative SecuritiesMarket Medical Device & Pharmaceuticals Market

(__) Alternative Securities Market Mining & Mineral Rights Market

(_X_)Alternative SecuritiesMarket Oil & Natural Gas Market

(__) Altemative SecuritiesMarket Residential Mortgage Market

(__) Alternative Securities Market Restaurant & Night Club Market

(__) Altemative SecuritiesMarket Retail & E-Commerce Market

( _) Alternative SecuritiesMarket New Technologies Market

I
I
I
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i Type of Direct Public Offering: (Choose One)Common Stock: (_)
Preferred Stock: (_X_)
Membership Units / Equity Interests:(_)
Debt Note / Corporate Bond: (_)
Royalty Interest:(_)
Terms: See Below

Common Stock Offerinq:

RegulationA
50,000 9% Five Year Convertible Preferred Stock Shares

I Price (Face Value):
$4.00 Per PreferredStock Share

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

• YEAR 2: (ShareholderConversion Option)

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

I volume weighted averageprice of the Common Stock Closing Price over the previous 60
days.Fractional interestswill bepaid to the shareholderby the Company in cash.

• The Shareholder cansell the 9% Convertible Preferred StockUnits back to the Company
at any time after two years for the full face value of the Sharesplus any accrued interest,
though the Companyhasno obligation to purchasethe units.

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

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

• YEAR 3: (Shareholder Conversion Option)

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

I Convertible Preferred Stock for Common Stock of the Company at market price minus5% of the Company's Common Stock at time of conversion / closing. The closing price
will be the volume weighted averageprice of the Common Stock Closing Price over the

previous 60 days.Fractional interests will be paid to the shareholderby the Company in

I cash.• The Shareholdercan sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Sharesplus any accruedinterest,

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

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

• YEAR 4: (Optional Conversion Option)

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

i First Business Day of EachMonth to convert eachunit of the Company's 9% ConvertiblePreferred Stock for Common Stock of the Company at market price minus 10% of the
Company's Common Stock at time of conversion / closing. The closing price will be the
volume weighted averageprice of the Common StockClosing Price over the previous 60
days.Fractional interests will bepaid to the shareholderby the Company in cash.

• The Shareholdercan sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Sharesplus any accruedinterest,

I though the Company hasno obligation to purchasethe units.
• Should the Company not be listed on any Regulated Stock Exchange or OTC Market

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

I Stock in the Company at the "per sharevalue" (minus anydiscounts) of the Company's
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosenby the Company's Board of Directors.

• YEAR 5:(Optional & Mandatory Conversion Options)

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

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

I in cash.• The Shareholdercansell the 9% Convertible Preferred Stock Units back to the Company

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

I though the Company hasno obligation to purchase the units.• Mandatory: On the last business day of the 5* year of the investment, the Shareholder
MUST convert eachUnit of the Company's 9% Convertible Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company's Common Stock at

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

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

This Offering Circular relates to the offering (the "Offering") of up to 50,000 9% Convertible Stock Units in Remington Energy
Group Corporation. The Securities offered through this Offering have no voting rights until the securities are converted to

I Common Stock Sharesof the Company per the terms and conditions detailed in this Offering. The Offering will commencepromptly after the date of this Offering Circular and will close upon the earlier of (1) the sale of 50,000 9% Convertible Preferred

I
I
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i Stock Units, (2) One Year from the date this Offering begins, or (3) a date prior to one year from the date this Offering beginsthat is sodetermined by the Company's Management (the "Offering Period").

I TVoe of Public Renortina: (Choose One of Threeoptions below)

( X ) OPTION ONE: Public Reportina Company:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative
Securities Markets Group a complete set of un-audited financial statements within 30
days of the close of each business quarter. Company financials shall be emailed to
LEGAL@AlternativeSecuritiesMarket.comand will also posted at www.ASMGCorp.com
where approved investors, potential new investors and investment banking professionals

I with issuedusernames and passwords will have access to view the Company's FinancialStatements. All un-audited financial statements will be signed as "true and accurate" by
the Chief Executive Officer and/or the Chief Financial Officer of the Company.

o Annual Audited Financial Statements: Company Agrees to furnish Alternative
Securities Markets Groupa complete set of AUDITEDfinancial statementswithin 60 days

I of the close of each business fiscal year. Company financials shall be emailed toLEGAL@AlternativeSecuritiesMarket.comand will also posted at www.ASMGCorp.com
where approved investors,potential new investors and investment banking professionals

I with issued usernames and passwords will have access to view the Company'sFinancialStatements.

I 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 cali will take place no sooner than ten days, and no greater than

30 days, from the release of the Company'squarterly financial release.CEO take make

I ample time to answer questions from conference call participants.Company agrees thatthe quarterly conference calls with the Company's CEO will posted on the Company's
private page at www.ASMGCorp.comwhere they may be heard by registered users of
www.ASMGCorp.com.

o Monthly Status of the Company Report: Company agrees that the Company's Chief

I Executive Officer will publish a monthly "State of the Company Lettet" 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

I operational status of the Company, detail any information that the CEO feels is necessaryfor 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

I
I
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I the "State of the Company Letter" will be posted on the Company's private page atwww.ASMGCorp.com where they may be viewed by registered users of
www.ASMGCorp.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

I 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

I Corporate Actionswill be publishedon the Company's page at www.ASMGCorp.com.

( ) OPTION TWO: Limited Reportina Company:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative

I Securities Markets Group a complete set of un-audited financial statements within 30days of the close of each business quarter. Company financials shall be emailed to
LEGAL@AlternativeSecuritiesMarket.comand will also posted at www.ASMGCorp.com

I where approved investors, potential new investors and investment banking professionals
with issued usernamesand passwordswill have accessto view the Company'sFinancial
Statements. All un-audited financial statements will be signed as "true and accurate" by
the Chief ExecutiveOfficer 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 ConferenceCall with current investors,potential new

I investors and/or financial professionals that chose to participate in the conference call.During this Quarterly Conference Call with the CEO of the Company, the CEO will detail
the "current status of the company" and detail where the CEO is taking the company in

I the future. Conference call will take place no sooner than ten days, and no greater than30 days, from the releaseof the Company's quarterly financial release.CEO take make
ample time to answer questions from conference call participants. Companyagrees that
the quarterly conference calls with the Company's CEO will posted on the Company's
private page at www.ASMGCorp.comwhere they may be heard by registered users of
www.ASMGCorp.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 CompanyLetter" should detail the current
operational statusof the Company,detail any informationthat the CEO feels is necessary
for investors to know and include information on the path the CEO of the Company is

I looking at taking the company in the short-term and in the long-ter.Company agrees thatthe "State of the Company Letter" will be posted on the Company's private page at

i
I
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I www.ASMGCorp.com where they may be viewed by registered users ofwww.ASMGCorp.com.

I o Corporate Actions: Certain corporate actions must be disclosed to all investors and toAlternative Securities Markets Group. These include: All Dividends, Stock Splits, New
Stock issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,

I Bankruptcies or Liquidations. All must be reported to the Investors and to AlternativeSecurities 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.ASMGCorp.com.

I ( ) OPTION THREE: Non-Reportina Company:

I o Quarterly Conference Calls: Company agrees that the Company's Chief ExecutiveOfficer will participatein a Quarterly ConferenceCall with current investors, potentialnew
investors and/or financial professionals that chose to participate in the conference call.

I During this Quarterly Conference Call with the CEO of the Company, the CEO will detailthe "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

i 30 days, from the release of the Company's quarterly financial release.CEO take makeample 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

I private page at www.ASMGCorp.com where they may be heard by registered users of
www.ASMGCorp.com.

I o Monthly Status of the Company Report: Company agrees that the Company's Chief
Executive Officer will publish a monthly "State of the Company Lettef' and email the
"State of the Company Lettef' to all investors of the Company and to Alternative
Securities Markets Group. The "State of the Company Letter" should detail the current

I operational status of the Company, detail any information that the CEO feels is necessaryfor investors to know and include information on the path the CEO of the Company is
lookingat taking the company in the short-term and in the long-ter. Companyagrees that

I the "State of the Company Letter" will be posted on the Company's private page atwww.ASMGCorp.com where they may be viewed by registered users of
www.ASMGCorp.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

I 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 Actionswill be published on the Company's page at www.ASMGCorp.com.
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i The Company agrees to continue to acknowledge that members of Altemative Securities Markets GroupCorporation shall continue to be relying on the Company and business information when preparing the
Company for a 'Direct Public Offering of Securities' and listing on the Alternative Securities Market. All

I members of the Company represent that all such information he or she is providing to 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 Altemative Securities Markets Group
Corporationmay provide the information submitted to other necessaryparties 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 Companyshall promptly submit any additional information which supplements
or reflects material changes in any of the information submitted to Alternative Securities Markets Group

i Corporationmembers.Furthermore,all membersof the Company shall certifyat 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. Companyagrees to continue to provide the information as requested by the Alternative Securities

Markets Group.
a. None More Required

I Alternative Securities Markets Group to provide the followinq (ASM Venture Market and ASM MainMarket ONLY):
• Preparationof all SecuritiesRegistration Statements and Public Offering Memorandums
• All International,Federal& State Registrations,Submissions,Qualificationsand Compliance.
• File SEC Form ID for SEC ClK Number and Edgar Filer Passcodes
• Complete Draftingof RegulationA RegistrationStatement on SEC Form 1-A

• Complete Draftingof RegulationS SecuritiesOffering
• Issuanceof international Stock Identification Number
• Printing,Binding and Filingof SEC Form 1-A with the United States Securities andExchange

Commission
• Printing,Binding and Filings of all Amended SEC Form 1-As required for the answering of all

commentsreceived from the SEC during the course of the RegulationA Review, Commentand
Qualificationprocess

I • NASAA Registration of the RegulationA in the FollowingStates (State Registration Fees to be
paid upfront by the Alternative Securities Markets Group):

• California
• New York

I • Florida
• Publishing of a Companypage on the selected market tier that containsall information about the

Company'sStock andOffering
• Publishing of a Companypage for the Company's publishing of a Public Reporting Requirements

i
FEES PAID BY THE ALTERNATIVE SECURITIES MARKETS GROUP:

I • State Registrationand Filing Fees for Direct initial Pubiic Offering:
o California: $200 plus 1/5 of 1% of the Offering
o New York: $300 ($500,000 or less) to $1,200 ($500,001 or more)
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o Florida: $1,000

Costs Associated with Public Listinqs and Public Offerinq:

I Company acknowledges that there shall be fees associated with the Company'sDirect Public Securities
Offering and listing on the Alternative SecuritiesMarket.

REGULATION A W/ REGULATION SSECURITIESOFFERING:

I o Monthly ASM Listing & Public Reporting Fees:• $65 per month
a First payment due upon execution of this agreement, and every month thereafter.

I Companies wiil continue to be public reporting during and after publiccapitalization. Companies are requiæd to keep current their public reporting as
detailed in this agreement. This monthly fee shall continue until the Company

I becomes quoted on the OTCQB or OTCQX Market or a Regulated StockExchange such as the NYSE or NASDAQ).

I o All funds to be received by the Company from subscriptions tendered by Broker and
accepted by the Company shall be delivered in accordance with the subscription
instructions set forth in the Company'sSubscriptionAgreement. Upon the acceptance of
each subscription agreement approved by the Companyand which has been submitted

I to the Company through solicitation efforts undertaken by the Broker, Broker will beentitled to receive a commission equal to TEN PERCENT (10%) of the sales price of the
Securities which Broker places. The Company shall have no liability or obligation to

I Broker for any amount other than the commission provided for herein. The Commission
shall be payableto Broker only if, as, and when funds are received by the Companyfrom
subscriptionsfor the Securitiesplaced by Broker in accordance with this Agreement.

I o 03% of the Company's Current issued and Outstanding Common Stock Shares to beescrowed with the Company'sLegal Counsel in the name of "AiternativeSecurities
Markets Group".The Shares of EscrowedCommon Stock to be releasedto "Alternative
SecuritiesMarkets Group"fully diluted at the following milestones:

• 100% of the EscrowedCommon StockShares to be released to
Alternative Securities Markets Group fully diluted upon the successful
SEC Qualification of the Company'sRegulationA Registration
Statement, and the completion of the NASAA CoordinatedReviewand
Registration in the States of California,New York and Florida.

I 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 EquityPublic Offerings.

I
I
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We look forward to partnering with you on this business opportunity.

I IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed by their dulyauthorized officers. Signature on this Cover Sheet is in lieu of, and has the same effect as, signature on
each document referenced herein.

I Company:
Remington Energy Group Corporation

Signature:

Printed Name: Weslie W. Johnson

Title: CEO

Company:
Alternative Securities Markets Group Corporation

By:
CEO or Vice President,Alternative SecuritiesMarkets Group Corporation

I
I
I
I
I
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I Signature Certificate RightSignatureo Document Reference: 8J6SIHJPE3D94SYNHUTTZT EasyOnlineDocumentSigning

I
weSremingtonenergygroup.com

I Party ID: XABS8JI7ELGZRF8AVDFM64
iP Address 66.215.141.6

VEmFED EWML WeS@remingtonenergygroup.com

I
t Êngerprint Checksum 05892421ed996859759dfbd69b0d514da4d7d00c

Alternative SecuritieS MarketS Group

i Party ID: XX7GWHJWM4EZ5TZ2DD8GB9IP Address: 76.91.17.17

Neno legal@asmmarketsgroup.com

itFa ngerprint Checksum 87a6dee50a0814e5b263ed39528865cec2420533

I Timestamp Audit
2015 01-28 11 22 09 0800 All parties have signed document. Signed copies sent to:

wesremingtonenergygroup.com and Alternative Securities Markets Group.

2015 01-28 11 22 09 0800 Document signed by wesremingtonenergygroup.com (wes@remingtonenergygroup.com)

I with drawn signature. - 66.215.141.62015 01-28 11 14 07 0800 Document viewed by wesremingtonenergygroup.com

(wes@remingtonenergygroup.com). - 66.215.141.6

I 2015 01-28 10 12 40 0800 Document signed by Altemative Securities Markets Group(legal@asmmarketsgroup.com) with drawn signature. - 76.91.17.17

2015 01-28 10 12 26 0800 Document viewed by Altemative Securities Markets Group

I (legal@asmmarketsgroup.com). - 76.91.17.17
2015 01-28 10 12 26 0800 Document created by Altemative Securities Markets Group

(legal@asmmarketsgroup.com). - 76.91.17.17

I
I
I
I .

This signature page provides a record of the online

activity executing this contract. Page 1 of 1

I
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¶-"QRMSQ UNIFORM APPLICATION FOR BROKER-DEALER REGISTRATION oppycrat use

i PAGE 1
(ExecutionPage) Date:01/22/2015 SECFueNo:8- FirmCRDNo.:

I
WARNING| Failureto keepthis form current andto file accurate supplementaryinformationon atimely basis,orthefailureto keep accuratebooks

andrecords or otherwiseto comply with the provisionsof lawapplying to theconductof businessasabroker dealer would violate the

I Federalsecuritieslawsand thelawsofthejurisdicUoneandmayresultindisciplinary,adminletrative,injuncuve or criminal action.INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS MAY OONSTITUTEORIMINAL VIOLATIONS.

APPLICATION O AMENDMENT

1. Exactname,principalbusinessaddress,mailingaddress,if different,andtelephonenumber ofapplicant:

A. Full nameof applicant(if soleproprietor,state last,first andmiddle name):

I Alternative SeCurities Market, LLC
B. IRSEmpi.Ident.No.:

47-2395422

C. (1) Nameunderwhichbroker-dealerbusinessprimarily is conducted,if differentfromitem1A.

(2) Ust onSchedule D,Page1,Section i anyother name by which the firm conductsbusiness and where it is used.

I D. Ifthis filing makesa namechange on behalf of the applicant, enter the new nameand specifywhether the namechange is of the
[] applicant name (1A) or [] businessname (1C):
Please check above.

E. Firmmainaddress:(DonotuseaP.O.Box)

I 4050 Glencoe Avenue, #210 Marina Del Rey Califomia 90292(Number andStreet) (City) (Slate/Country) (Zip+4/Postal Code)

Branch officesorother business locations must be reported on ScheduleE.
F. Mailing address, if different:

G. BusinessTelephone Number:

I 213 407-4386(AreaCode) (TelephoneNumber)

I H. ContactEmployee:
Mr.Steven Joseph Muehler 213 407-4386
(Name and Tme) (Area Code) (Telephone Number)

RECUTION:

I ForthepulposesofcomplyingwiththelawsoftheStale(s)designaledinRem2relaungtoeithertheofferorsaleofsecuriliesorcommodities,theundersignedandappUcantflerebycerifythattheapplicantisIncompliancewithapplicablestatesurelybondingrequiremenisandkrevocablyappointtheadminislratorofeachofthoseStale(s)ersuchotherpersondesignaledbylaw,andthesuccessorsinsucholHee,
aRomeyfortheapplicantinsaidslale(s),uponwhommaybeservedanynotice,process,orpleadinginanyactionorpoceedingagainsttheapp#cantarisingoutoforin connecdonwiththeoNerorsaleof
securitiesorcommodines,oroutofthevlolalionorallegedviolagonofthelawsofthoseStale(s),andtheappicantherebyconsenisthatanysuchactionorgoceedírigagainsttheapplicantmaybecommenced

I inanycourtofcompetentjurisdictionandpropervenuewilhinsaidslale(s)byserviceofprocessuponsaidappointeewiththesameeffectasifapsUcantwerearesidentinsaidState(s)andhadlawfullybeen
servedwithprocessinsaidState(s).

TheapplicantconsenisthatserviceofanycivilacUenbroughtbyornaliceofanypoceedingbeforetheSecurilesandExchangeCommissionoranysef-tegubforyorgarizalineincormecdonwithilleappicants
broker-dealeractivides,orof anyapplicationforapotectivedecreetiledbytheSecuritiesinveslorProleceonCorporadon,maybegivenbyregisteredorcertifiedmailorconfrmedtelegramtotheapplicant's

I contactemployeeatthemainaddmss,ormailingaddressifdinerent,givenin llams1EandIF.Theundersigned,beingtirstdulyswom,deposesandsaysthathefshehasexeculedthisformonbehalfof,andwilhtheaulhorityof,saidappfilmt.Theundersignedandappicantrepresentthattheinformation
andslatementscontainedherein,includingexhbitsattachedherelo,andolherinformaliontiledherewth,alofwhicharemadeaparthereof,arecurrenttrueandcomplete.Theundersignedandapplicantfurther
representthattotheextentanyinformalionpreviouslysubmitiedisnotamendedsuchinfomialloniscurrenUyaccurateandcomplele.

Date (MMIDDIYYYY) Name of Applicant

By: .......--
Signature Print N'ameand TiUe

Subscribed and sworn before methis day of , by - 0 + e M. ela/(
Year Notary Public

I My Commisionexpires County of State of -i.<,.x, McL..Å
7Mspege must ahvays be completed in ktH alös alginal, mamselsignalmeandnoiallraßen.

I Toamend,clete itemsbeing emended.Affir noterystampor seal where applicable.DO NOTWRITEBELOWTHIS LINE- FOROFFICIALUSE ONLY

I



I
I
I CALIFORNIA JURAT WITN AFFIANT STATEMENT GOVERNMENT CODE §8202

I A notary public or other officer completing this certificate verifiesonly the identity of the individual who signed the
documentto whichthis certificateis attached,andnot the truthfulness,accuracy,orvalidityof that document.

See Attached Document (Notary to cross out lines 1--6 below)
See Statement Below (Lines 1-6 to be completed only by document signer(s], not Notary)

Signature of Document Signer No. 1 Signatureof Document Signer No.2 (if any)

A notary public or other officer completingthis certificate verifies only the identity of the individualwho signed the
documentto whichthis certificateis attached,and not the truthfulness,accuracy,orvalidity of that document,

State of Califomia Subscribed and swom to (or affirmed) before me

County of a 2. RI

I on this 2 7- day of le - , 20 iS ,by Date Month Year

.......... (and (2) ),

@ GHUCKJ|RG MURAYAMA Name(s) of Signer(s)

Commission# 1990849

NotLaryA a CCaf nia proved to me on the basis of satisfactory evidence

Mgomm. ir 0 01 to be the person(s) who appeared before me.

Sea Signature
Place Notary Seal Above of Notary Public

OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended docurnent.

Description of Attached Document

Title or Type of Document:(in:4- AyyRun,R-Nr- DMG Document Date: I-2-2.--M5

I Number of Pages: I Signer(s) Other Than Named Above: ---------...
©2014 National Notary Association • www.NationalNotary.org • 1-800-US NOTARY (1-800-876-6827) (tem #5910

I
I



FORM BD ApplicantNarne:^nemasvesecurmesuertet,tLc OFFICIAL USE

PAGE2 Date: 01/22/15 Firm CRDNo.:

2 indicate by checking the appropriate box(es) each govemmental authority,organization, or jurlsdiction in which the applicant is
registered or registering as a broker-dealer.

If applicantis registeredor registeringwiththeSEC,checkhereandansweritems2Athrough2Dbelow. O '
YES NO

I A. Isapplicant registeredor registeringas a broker-dealer under Section15(b)or Section 15Bof theSecuritiesExchangeAct of 1934?..................................................................................................................................O
B. Isapplicantregisteredor registeringasa broker-dealerunderSection15(b)of the SecuritiesExchange

I a Act of 1934 and also acting or intending to act as a govemmentsecuritiesbroker or dealer? .................................. Oe C. laapplicantregisteredor registeringgglely asa govemmentsecuritiesbrokeror dealerunder Section
15C of the SecuritiesExchangeAct of 1934?................................................................................................................O

1 Do not answer "yes"to liem 2C if applicantanswered"yes"to Item 2Aor Item 28.D. Isapplicant ceasing its activitiesas a govemment securitiesbroker or dealer?.........................................................O E

Ifapplicantanswers"yes"to items2Aand2D,a p icut e5 resslyconsentstothewithdrawalof its nsasa govemmentsecuridesbrokerordealerunder 1 of theSecuritiesExchangeAct of 1934. ."

to AMEX BSE GBOE CHX NSX FINRA NQX NYSE PHI.X ARGA ISE OTHER(specify)

navama [¯] sawaii ulchloan G NorthCamlina Texas

] Alaska Idaho Minnesota [] North Dakota Ulah

I ] Arizona ( } lilinois Mississippi Ohio Vermont
] Arkansas indiana Missouri ( ) Oklahoma ( ) Virginislands

cautomia ( ) lowa Montana ( } Oregon Vkginia

] Colorado kansas Nebraska [ Pennsylvania Washinglon

I Connecticut Kentucky Nevada } Puerto Rico WestVirginiaDelaware ( ]Loulslana NewHampsNre } Rhodelsland }Wisconsin

DistrictotColumbia [] Maine NewJersey } South Carolina Wyoming

I ( } Florida ( } Marylarld NewMexico C SouthDakota
] Georgia ( } Massachusetts ] NewYork Tennessee

3. A. Indicate legalstatusofapphcant.

I (-) Corporation [] SoleProprietorship (---) Other (specify)
[¯] Partnership E-] UmitedUabilityCompany

B. Month applicant'sfiscalyear ends:usi

I C. Ifotherthan asoleproprietor,indicatedate andplaceapplicantobtained its legalstatus(i.e.,stateorcountry whereincorporated,wherepartnershipagreementwasfiled,orwhereapplicant entitywasformed):

State/Countryof formation: mia Dateof formation: ilma

I (MM/DD/YYYY)ScheduleAand,if applicable,ScheduleB must be completed aspart of all ini#alapplications.Amendmentsto theseschedules
must beprovided on ScheduleC.

I 4. If applicantis a soleproprietor, statefull residenceaddressandSocialSecurity Number.Social Security Number: __- ___ - ____
(Numberandstreet) (City) (state/country) (2ip+4]Poslai code)

5. Isapplicantat the time ofthis filing succeedingtothebusinessof a currentlyregistered broker-dealer? YESNO
Do not report previoussuccessionsalreadyreportedonForm8¤......................................................................................O E
if "Yes,"contactCRDprior to submit#ngform;completeappropriateitemsonScheduleD,Page1,SecdonIll.

6. Doesapplicanthold ormaintainanyfunds orsecuritiesorprovide clearingservicesforanyother broker ordealer?... O EJ

I 7. Doesapplicant refer or introducecustomers to anyother broker or deaier? .....................................................................O ElIf "Yes,"completeappmpriateitemsonSchedule Dr Page1r SectionIV.

I



FORM BD ApplicantName:Memauve secumes Man.u.c OFFICIAL USE
PAGE3 Date:01/22/15 FirmCRDNo.:

6. Doesapplicant naveany arrangememwim any omerperson,arm,or organizationunoerwnicn: YES NO

A. any books or records of applicant are keptor maintainedby such other person, firm or organization? ................... O E
B. accounts,funds,orsecuritiesoftheapplicantareheldormaintainedby suchotherperson,firm,ororganization? O O
C. accounts,funds, orsecuritiesof customers of the appiicant are heldor maintainedby such other person,firm or

I organization?...................................................................................................................................................................O EForpurposesof 88 andBC,donotincludeabankorsatisfactory controllocationasdefinedinparagraph(c)of
Rule 15c3-3 under the SecuritiesExchangeAct of 1934(17CFR240.15c3-3).

I if "Yes"to anypartof Item8,completeappropriateitemsonScheduleD,Page1,SectionIV.9. Doesanyperson not named in liem 1or SchedulesA,B,or C, directly or indirectly:

A. control the managementorpoliciesof the applicant through agreementorotherwise?............................................O E

I B. wholly or partiallyfinancethe businessof applicant?...................................................................................................O EDo not answer"Yes"to 98 if theperson financesthe businessof the applicant through: 1)apublic o of securities
madepursuantto theSecuritiesAct of 1933;2) credit extendedin the ordinarycourseof businessby s banks,

I and others;or 3)a satisfactorysubordinationagreement,asdefined In Rule 1503-1 under the Securities Act
of 1934 (17 CFR240.15c3-1).

If "Yes"to any part of item 9, complete appropriateitemsonScheduleD,Page1,Section IV.

I 10. A. Directlyorindirectly, does applicant control,is applicant controlledby, or is applicant under common controlwith,any partnership,corporation, or other organizationthat is engagedin the securitiesor investmentadvisory
business?.........................................................................................................................................................................O O

If "Yes"toitem10A,completeappropriateitemsonScheduleD,Page2,SectionV.
B. Directlyor indirectly,is applicantcontrolled by any bankholdingcompany,national bank,state memberbankof

the FederalReserveSystem,state non-memberbank,savingsbank orassociation,creditunion,orforeign bank? .. O E

I If "Yes"to Item 108, complete appropriate items on Schedule D,Page 3, Section VI.11. Usethe appropriate DRPfor providing detailsto "yes"answersto the questionsin item11.Refer tothe Explanationof
Terms section of Form BD instructionsfor explanationsof italicizedterms.

I A. in the past ten years has the applicant ora controlaffiliate:(1) beenconvicted of or pied guilty or nolo contendere ("nocontest")in a domestic, foreign or militarycourt
to anyfelony?...........................................................................................................................................................O

I (2) beencharged with anyfelony? ...............................................................................................................................O O0. In the past ten yearshas the applicant or a controlaffiliate:

(1) beenconvictedof or pled.guiltyornotocontendere ("nocontest") ina domestic,foreign or militarycourt to

I a misdemeanorinvolving:investmentsor an investment-relatedbusiness,orany fraud, falsestatementsoromissions,wrongful taking of property,bribery,perjury,forgery,counterfeiting,extortion,ora conspiracy
to commitany ofthese offenses?...........................................................................................................................O O

I (2) beencharged with a misdemeanorspecified in 118(1)?.......................................................................................O EC. Hasthe U.S.Securitiesand ExchangeCommissionor the CommodityFuturesTrading Commissionever:

(1) found the applicantor acontrolaffiliateto have made afalse statementor omission?.......................................O E
(2) found the applicantor a controlaffiliateto have beeninvolved in a violationof its regulationsorstatutes?...... O E
(3) foundthe applicantor a controlafñliateto havebeena causeof aninvasonent-relatedbusinesshavingits

I authorizationto do business denied,suspended,revoked, or restricted?...........................................................O E{4) entered anorder against the applicant ora controlafliliate in connection with investment-relatedactMty?...... O O
(5) imposedacivi|moneypenaltyonthe applicantoracontrolaffiliate,ororderedthe applicant ora control

affil/ateto ceaseand desist from anyactivity?........................................,..............................................................O E

I
I



FORM BD MMNoammem,u.c _OFFICL USE
PAGE 4 Date:oir.alte FirmGRDNo.:

D. Hasanyotherfederalregulatoryagency,anystate regulatoryagency,or foreign financial regulatoryaudrorley' YES NO

I (1) ever found the applicantora controlafll/lateto havemade a false statementoromission orbeen dishonest,
unfair,or unethical?.................................................................................................................................................O

(2) ever found the applicant ora controlaffiliate to havebeen involvedin aviolationoi investrnent-related

I regulationsor statutes?..........................................,................................................................................................O Oe (3) ever found the applicantor a controlaffl/iateto havebeen a causeof an investrnent-relatedbusiness having
its authorizationto do business denied, suspended, revoked,or restricted?......................................................

I a

å (4) in the past tenyears,entered anorder againstthe applicantor a controlaffiliate inconnection withan
2i investment-relatedactivity? .....................................................................................................................................O

I R (5) ever denied,suspended,or revokedthe applicant's ora controlaffiliate's registrationor licenseorotherwise,
å by order, preventedit fromassociatingwith an investment-relatedbusinessor restrictedits activities?..........O E

E. Has any self-regulatoryorganizationor commodities exchangeever:

I (1) found the applicantor a controlaffiliateto have made afalse statementor omission?.......................................O E(2) found the applicantor a controlaffiliateto have been involvedin aviolationof its rules (otherthan a violation
designatedasa "minorrule violation"under a pian approved by the U.S.Securitiesand Exchange
Commission)?..........................................................................................................................................................O E

(3) found the applicantor acontrol affiliateto have bæn the causeof an investment-relatedbusiness havingits
authorizationto do businessdenied,suspended,revoked,or restricted?.....................................,.....................O E

I (4) disciplinedtheapplicantoracontrolaffiliateby expellingorsuspendingit frommembership,barringor
suspending its associationwith other members,or otherwiserestricting its activities?......................................O E

F. Hasthe applicant's ora controlafliliate's authorizationto act asanattomey, accountant,or federal contractor ever
been revokedorsuspended?................................................................................................,........................................O E

I G. Is the applicant or a control affiliatenowthe subject of anyregulatoryproceeding that could result in a "yes"answerto anypart of 11C,D,orE? ................,..............................................................................................................O

H. (t) Hasany domesticor foreign court

(a) in thepasttenyears,enjoinedthe applicantoracontrolaffiliateinconnectionwithanyirwestment-related
activity?..............................................................................................................................................................O E

I (b) everfound that the applicant ora controi affiliatewasinvolved in aviolation of investment-relatedstatutes
E or regulations?.................................................................................................................................................

(c) ever dismissed, pursuant to a settlementagreement,an investment-relatedcivil action brought against
the applicantorcontrol affliate by a state or foreign financial regulatoryauthority?.....................................0 E

3 (2) lathe appl/cantora controlafllliate nowthe subject of anycivilproceedingthat could resultina "yes"answer
å to any part of i tH(1)?..............................................................................................................................................O E

- 1. Inthe past ten years hasthe applicant ora controlaffiliate of the applicant ever beena securities firm ora control
e affiliate of a securitiesfirmthat:

(1) has beenthe subject of a bankruptcypetition? .....................................................................................................O

I e (2) has hada trusteeappointedora direct paymentprocedure initiatedunder the Securitiesinvestor Protection

2 Act?................,..........................................................................................................................................................O O
J. Hasa bondingcompanyeverdenied,paidouton,or revokeda bondfortheapplicant?.........................................O E
K. Doestheapplicanthaveanyunsatisfiedjudgmentsor liensagainstit?......................................................................O O



FORM BD egenmsm.:AltemativesecuritiesMarket, t.t.c OFFICIAL USE
PAGE 5 Date: 01/22/2015 FirmCRDNo.:

12. Checktypes of businessengaged in (orto beengagedin,if notyet active) by applicant Do not check any
categorythat accountsfor (or is expectedto accountfor) lessthan1%of annualrevenuefromthesecurities
or investmentadvisorybusiness.

A. Exchangememberengagedin exchangecommissionbusiness other than floor activities ......................................DEMC

B. Exchangememberengaged infloor activities ..............................................................................................................DEMF

C. Broker ordealermaking inter-dealermarkets incorporate securitiesover-the-counter.............................................OIDM
D. Brokeror dealerretailingcorporateequitysecuritiesover-the-counter.......................................................................OBDR
E. Broker or dealerselling corporate debt securities........................................................................................................EBDD

F. Underwriteror sellinggroupparticipant(corporatesecuritiesother thanmutualfunds) ..........................................OUSG
G. Mutualfund underwriterorsponsor...............................................................................................................................OMFU
H. Mutualfund retailer .........................................................................................................................................................O MFR

- 1. 1. U.S.govemmentsecuritiesdealer..........................................................................................................................O GSD
2. U.S.govemmentsecuritiesbroker.........................................................................................................................OGSS

J. Municipalsecuritiesdealer.............................................................................................................................................O MSD
K Municipalsecuritiesbroker.............................................................................................................................................OMSB

L. Brokeror dealerselling variable life insuranceorannuities .........................................................................................OVLA
M. Solicitorof time deposits in a financial institution..........................................................................................................O SSL
N. Realestatesyndicator....................................................................................................................................................E RES

I O. Brokeror dealerselling oil andgas interests................................................................................................................WOGIP. Putand call broker or dealeroroption writer................................................................................................................OPCB

Q. Brokerordealer sellingsecuritiesofonly oneissueror associateissuers (otherthan mutual funds) ......................OBIA

I R. Broker or dealerselling securitiesof non-profit organizations (e.g.,churches, hospitals) .........................................ONPBS. Investmentadvisoryservices..........................................................................................................................................O!AD
T. 1. Brokeror dealerselling tax sheltersor limitedpartnershipsinprimary distributions..........................................OTAP

2. Brokeror dealerselling tax sheltersor limited partnershipsin the secondary market ........................................OTAS

U. Non-exchangememberarrangingfor transactionsin listedsecurities by exchangemember...................................ONEX
V. Trading securitiesfor ownaccount ................................................................................................................................OTRA

W W. Privateplacementsof securities.....................................................................................................................................E PLA

X. Brokerordealer sellinginterests inmortgagesorother receivables...........................................................................E MRI

I Y. Brokerordealerinvolvedina networking,kioskorsimilararrangementwith a:1. bank,savingsbankorassociation,or creditunion..............................................................................................DBNA

2. insurancecompanyor agency................................................................................................................................D INA

Z. Other(give detalisonScheduieD,Page1,Section ll) ..................................................................................................O OTH

YES NO

I 13.A. Doesapplicant effect transactionsin commodityfutures,commodities or commodity options as a brokerfor
othersorasa dealerfor its ownaccount?.............................................................................................................O E

B. Doesapplicant engage in anyother non-securitiesbusiness7.............................................................................O
li'yes," describeeachotherbusinessbrieflyonScheduleD,Page1,Sectionll.



Schedule A of FORMBD OFFICIAL USE
Alternativesecurities Market,LLC

D|RECT OWNERS AND App#canrName:

EXECUTIVE OFFICERS 01/22/15
I Date: Rrm CRD No.:

(Answer for Form BD item s)

t UseScheduleAonlyinnewapplicationstoprovideinformationonthedirectownersandexecutiveofitcersoftheappl/canf.UseSchedule
B innewapplicationsto provideinformationon indirectowners.Fileall amendmentsonScheduleC.Completeeachcolumn.

2. List belowthe namesof-

I (a) eachChiefExecutiveOfficer,ChiefFinancialOfficer,ChiefOperationsOfficer,ChiefLegalOfficer,ChiefComplianceOfficer,Director,and individualswith similarstatusorfunctions;
(b) in the caseof anappl/cantthat isa corporation,each shareholderthatdirectly owns 5%ormore of a classof a votingsecurityof the

applicant, unlesstheapplicant isa publicreportingcompany (acompanysubject to Sections12 or 15(d)of the SecuritiesExchange

I Act of 1934);Direct ownersinclude anypersonthatowns,beneficiallyowns,hasthe rightto vote,orhasthe powerto sellor direct the saleof,5%
ormoreof a classofa votingsecurityof the applicant.Forpurposesofthis Schedule,apersonbeneficiallyownsanysecurities(i)
owned by his/herchild,stepchild,grandchild,parent,stepparent,grandparent,spouse,sibling, mother-in-law,father-in-law,son-in-

I law, daughter-in-law,brother-in-law,or sister-in-law,sharing the sameresidence;or (ii) that he/she hasthe right to acquire,within60 days, through the exerciseof any option,warrant or right to purchasethe security.
(c) inthecaseofanapplicantthatisapartnership,allgeneralpartnersandthoselimitedandspecialpartnersthathavetherighttoreceive

upondissolution,or havecontributed, 5%or moreof the partnership'scapital; and
(d) inthe caseofatrustthatdirectlyowns5%ormoreofaclassofavotingsecurityofthe applicant,orthathastherightto receiveupon

I dissolution,orhas contributed, 5%or moreof the applicant's capital, the trust and each trustee.(e) in the case of an applicant that is a Limited Liability Company ("LLC"),(i) those membersthat have the right to receive upon
dissolution,orhavecontributed,5%or moreofthe LLC'scapital,and (ii) if managedbyelectedmanagers,allelectedmanagers.

I 3. Are there any indirect ownersof the appilcantrequiredto be reported onSchedule B? O Yes M No4. in the "DE/FEli"column,enter "DE"ifthe ownerisadomesticentity,orenter"FE"ifownerisanentity incorporatedordomiciledinaforeign
country,or enter"I"if the owneris anindividual.

I 5. Compiete the "TitieorStatus"column by entering board/managementtitles;status aspartner,trustee,sole proprietor,orshareholder;and for shareholders,the class of securitiesowned (if morethan one is issued).

6. Ownershipcodes are: NA - lessthan 5% B - 10%but lessthan 25% D- 50%but lessthan 75%
A - 5% but lessthan 10% C - 25%but lessthan 50% E - 75%or more

7. (a) in the "ControlPerson"column,enter "Yes"if person has "control"asdefined inthe instructionsto this form,and enter"No" if the
person does not have control.Notethat under this definition most executiveofficersand all 25% owners,generalpartners,and

I trusteeswould be "control persons".
(b) Inthe "PR"column,enter"PR"if theowner isa public reportingcompanyunderSections 12or15(d)of theSecuritiesExchangeAct

of 1934.
DateTitloor Control CRD No.If None: oflicial

i FULL LEGAL NAME DEJFEli Title or Slatus slatusAcquirec Ownership Person S.S.No.,IRSTaxNo. Use(Individuals:LastName,FirstName,MiddleName) - ___ Code - or EmployerID. Only
MM YYYY PR

I Mr.Steven Joseph Muehler I ManasinsMember 12 2014 NA Yes 47-2395422
miemane seourmesMarkets aroup Corporation DE SoleSharehoMer i i 2014 E Yes 47-2360876

I
I
I
I
I



Schedule B of FORMBD . OFFICIAL USE
AlternativeSecurities Market,LLC

INDIRECT OWNERS ApplicantName:

(Answer for Form BD item 3) Datm01/22/15 Firm CRDNo.:

I 1. Use Schedule B only in new applications to provide information on the indirect owners of the applicant Use Schedule A in newapplicationsto provideinformationondirect owners.FileallamendmentsonScheduleC.Completeeachcolumn.

I 2. Withrespect to each ownerlisted onScheduleA, (exceptindividual owners),list below:(a) inthe caseof anownerthat is acorporation,each ofitsshareholdersthat beneficiallyowns,has the rightto vote,orhasthepower
to sell or direct the sale of,25%or more of aclass of a voting securityof that corporation;

I For purposesof this Schedule,aperson beneficiallyownsany securities(i) owned by his/herchild, 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,
shanngthe sameresidence;or (ii) that he/shehasthe right to acquite, within60 days,through the exerciseof any option, warrant
or right to purchasethe security.

I (b) inthe caseof anownerthat isapartnership,all generalpartnersandthose limitedandspecialpartnersthathavetherightto receiveupondissolution,or havecontributed,25% ormoreof the partnership's capital; and

(c) in the caseof anowner that is a trust,the trust and each trustee.

I (d) in the caseof anowner that is a LimitedLiabilityCompany ("LCC"),(i)those membersthathavethe rightto receiveupondissolution,
orhave contributed,25%or moreoftheLLO'scapital,and(ii) if managedbyelectedmanagers,allelectedmanagers.

3. Continueupthe chainof ownershiplistingail25%ownersateach level.Oncea publicreportingcompany (acompanysubjectto Sections

I 12or 15(d)of theSecuritiesExchangeActof 1934)is reached,noownership informationfurtherup thechain of ownershipneedbegiven.
4. In the "DE/FE/l"column,enter"DE"ifthe owneris adomesticentity,orenter"FE"ifowneris anentity incorporatedordomiciled inaforeign

country,or enter "I"if the owneris anindividual.

5. Compietethe "Status"columnbyentering statusaspartner,trustee,shareholder,etc.,and ifshareholder,classof securitiesowned (if
more than oneis issued).

6. Ownershipcodes are: C - 25%but lessthan 50% D - 50%but lessthan 75% E - 75%ormore F - Other GeneralPartners

I 7. (a) in the "ControlPerson"column,enter "Yes"ifpersonhas "control" asdefined in the instructionsto this form,andenter "No" if theperson does not have control.Note that under this definition most executiveofficers and all25%owners,generalpartners,and
trusteeswould be"controlpersons".

(b) Inthe "PR"column,enter"PR"if theownerisa publicreportingcompanyunderSections12or15(d)oftheSecuritiesExchangeAct
of 1934.

Date Control CRD No.If None: ofHcial
FULLLEGALNAME DFJFE/l Entityin Which StatusAcquked Ownership Person S.S.No.,IRSTaxNo. Use

I (Individuals:lastName,FirstName, interestisOwned Status ----Jode - orEmployer10. Only
MiddleName) MM YYYY PR

I
I
I
I
I
I
I



Schedule C of FORM BD OFFICIAL USE

- AMENDMENTS TO ApMicentName:Alternative Securities Market,LLC

SCHEDULES A & B 01/22/15
(Amendments to artswere for Form BD item 8) Date: Firm GRD No.:

I 1. ThisScheduleC is used to amend SchedulesAand B of Form BD.Referto thoseschedulesfor speelficinstructionsfor completing thisSchedule C.Completeeachcolumn.File withacompletedExecutionPage(Page1).

2. in the Typeof Amendment("Typeof And.")column,indicate"A"(addition),"D"(deletion),or"C"(changeininformationabout the same

I person).3. Ownershipcodes are: NA- tessthan 5% B - 10%but less than 25% D - 50%but lessthan 75% F - Other General Partners
A - 5% but lessthan 10% C - 25%but lessthan 50% E - 75% or more

I 4. List below all changes to Schedule A: (DIRECTOWNERSANDEXEClil1VE OFFICERS)Type DateTitleor Confrol CRDNo. If None: Official
EULLLEGALNAME DEIFEli of TitleorStalus StatusAcquired Ownership PWson S.S.No.,IRSTaxNo Use

I (Individuals:LastName,FastName,MidleName) Amd. - _.__ Code - orEmployerID Only

MM YYYY PR

I
I
I
I
I

5. List belowall changesto ScheduleBt INDIRECTOWNERS)

I Type DateSlatus Control CADNo.lfNone OfficialFULLLEGALNAME DEJFE/l of EntityinWhichStatus Acquired Ownership Person S.S.NoIRSTaxNo. Use
(IndividuaktastName,FustName,MiddleName) Amd. interestis0wned -- Code - or erlD. Only

MM YYYY PR

I
I
I
I
I
I
I



Schedule D of FORMBD OFFICIAL USE
Alternative Securities Market, LLC ONLY

Page 1 AppiicentName:

I Date: 6 FirmCRD No.:

Usethis Schedule D Pagei to report details for items listed below.Reportonly new information or changes/updatesto previously
submitted details. Do not repeat previously submitted information.

This is an NEINITIAL U AMENDEDdetail filing for the Form BD items checked below:

1 G Other Business Names(Check if applicable) 0 |tem 1C(2)
Listeach of the "other" namesand thejurisdiction(s) in which theyare used.
1. Name Jurisdiction 2. Name Jurisdiction

3.Name Jurisdiction 4. Name Jurisdiction

Other Business

(Check one) O item 12Z G Item 13B

I Applicant must complete a separateSchedule D Page1for each affirmativeresponsein this section.Brieflydescribe any other business (ITEM 12Z);or any other non-securitiesbusiness (ITEM13B).Usereverseside of this sheet for
additional comments if necessary.

Successions

(Check if applicable) O Item 5
Date of succession MM DD YYYY Name of Predecessor

I FirmCRDNumber IRsEmployeridentification Number (ifany) SECFileNumber (if any)

i Brieflydescribedetailsof thesuccessionincludinganyassetsorliabilitiesnot assumedby the successor.Usereversesideof thissheetfor additional comments if necessary.

I M Introducing and Clearing Arrangements / Contml Persons / Financings

(Check one) O item 7 0 Item 8A O item 8B C item 8C D item 9A D Item 98

Appiicantmust completeaseparateScheduleD Page1 for each affirmativeresponseinthissecDonincludinganymultipleresponsesto
any item. Completethe "EffectiveDate" box with the Month,Dayand Yearthat the arrangementor agreementbecameeffective.When

I reportinga change or terminationof an arrangementor agreement,enterthe effectivedateof the change.
Firm or Organization Name CRD Number (if any)

BusinessAddress (Street, City,State/Country,Zip+4 Postaí Code) EffectiYeDate Termination Date

I MM DD YYYY MM DD YYYY
10 02 2014 i i

Individual Name (if applicable) (Last, First, Middle) CRDNumber(ifany)

i Business Address(ifapplicable)(Street,City,State/Country,Zip+4PostalCode) EffectiveDate TenninationDate
MM DD YYYY MM DD YYYY

1002 2014 / /

Brieflydescribethe natureof referenceorarrangement(ITEM7 orITEM8);the natureofthe controior agreement (ITEM9A);or the method
andamountof financing(ITEM9B).Usereversesideof thissheet for additionalcomments if necessary.

I
I



Schedule D of FORM BD OFFICIAL USE
Alternative Secunties Market, LLC

Page 2 ApplicantName:

I 1/22/15
Date: Firm CRD No.:

I Usethis SCheduleDPage2 to reportdetailsfor item10A.Reportonlynewinformationor changes/updatesto previouslysubmitteddetails. Donot repeatpreviouslysubmitted information.Supplydetailsforallpartnerships,corporations,organizations,institutionsand
individualsnecessaryto answereach item completely. Useadditional copies of Schedule D Page2 if necessary.

I Usethe "EffectiveDate"box to enter the Month,Day,and Yearthat the affiliationwaseffectiveor the dateof the mostrecentchangein the affiliation.

This is an G INITIAL 0 AMENDEDdetail filing for FormBD item 10A

10A. Directlyor indirectly,doesapplicant control, isapplicant controlled by, or is applicant under common contiel with, any
partnership, corporation, or other organization that is engaged in the securities or investment advisory business?

I Complete this section for control issues relating to ITEM 10A only.The detailssupplied relateto:

I Partnership,Corporation,or organizationName CRDNumber(ifany)
1 Alternative Securities Markets Group Corporation Recently Flied ADV2 for RIA Firm (Series 65)
( checkonly one)

This Partnership,Corporation,orOrganization D controlsappl/cant D is controHedbyapplicant 0 is undercommoncontrolwithapplicant

BusinessAddress(Street,City;State/Country,Zip+4/Postalcode) EfrectiveDate TerminationDate

4050 Glencoe Avenue, Unit 210, Marina Del Rey, CA 90292 "s'oS2DÍ20 MM DD YYYY

I isPartnership,Corporationor if Yes,providecountryof domicile Check"Yes"or"No"for investment
organizationa foreignentity? or incorporation: activitiesof this partnership, securities E Yes0 No Advisory N YesO No

O Yes § No corporation,or organization: Activities: Activities:

Brieflydescribethe contrairelationship.Usereversesideof this sheetfor additionaicommentsif necessary.

Investment Advisory Firm
Partnership,Corporation,or organizationName CRDNumber(if any)

( checkonlyone)

ThisPartnership,Corporation,ororganization G controlsapplicant 0 is controlledbyapplicant D is undercommoncontrolwithapplicant

I BusinessAddress (Street,City,State/Country,Zip+4/Postal Code) EffectiveDate TenninationDate
MM DD YYYY MM DD YYYY

1({02 Û014 I I
is Partnership,Corporationor if Yes,providecountryof domicile Check"Yes"or"No"for investment

I organizationa foreignentity? or incorporation: activitiesof this partnership, securities O YesD No Advisory D YesG NoO Yes C No corporation,ororganization: Activities: Activities:

Brieflydescribethe controlrelationship.Usereverseside of this sheetforadditionalcommentsif necessary.

I
Partnership, Corporation,ororganizationName CRDNumber(if any)

3(checkonlyone)

ThisPartnership,Corporation,orOrganization D controisapplicant 0 is controlledby applicant 0 is undercommoncontrolwithapplicant

I SusinessAddress (Street,City,State/Covatry,Zip+4/PostalCode) EffectiveDate TerminationDate
MM DD YYYY MM DD YYYY

I i I I

isPartnership,Corporationor ifYes,providecountryofdomicileCheck"Yes"or"No"for investment

I organizationaforei nentity? orincorporation: activitiesofthis partnership, securities O YesD No Advisory D YesÜ No
OYes l_I No corporation,ororganization: Activities: Acdvities:

Brieflydescribethe controlrelationship.usemverseside of this sheetforadditionalcommentsif necessary.

f applicant has morethan3 organizationsto report,complete additional$cheduleD Page2s.

I



Schedule D of FORMBD OFFICIALUSE E
Alternative Securities Market,LLC ONLY

Page 3 ApplicantName:

I o..:01/22/2015

I Usethis ScheduleD Page3 to reportdetails for item106.Reportonlynewinformationorchangeslupdatesto previouslysubmitted
details.Do not repeatpreviouslysubmitted information.Supplydetailsforallpartnerships,corporations,organizations,institutionsand
individualsnecessaryto answereach item completely.Use additional copies of Schedule D Page3 if necessary.

Usethe "Effective Date"box to enter the Month, Day,and Year that the affiliationwas effectiveor the date of the most recent change
in the affiliation.

This is an O INITIAL O AMENDED detail filing for Form BD item 10B

C 10B.Directlyor indirectly,isapplicantcontrolled by anybank holdingcompany,nationalbank,state memberbankof the Federal
Resente System,state non-memberbank,savings bank or association,codit union,or foreign bank?

1 Complete this section for control issues relating to ITEM 10B only.Providethe details for each organizationor institutionthat controls the applicant, including each organizationor institution in the
applicant's chain of ownership.The details supplied relate to:

1 FinancialInstitution Name CRDNumber(if applicable)

institutionType(i.e.,bankholdingcompany,nationalbank,statememberbankofthe FederalReserveSystem,state EffectiveDate MM DD YYYY
non-member bank,savingsassociation,creditunion,or foreignbank) i i

I TerminationDate MM DD YYYY
i |

BusinessAddress(Street,City State/CountryZipe4/PostalCode) Ifforeign,countryof domicileor incorporation

Brieflydescribethe controlrelationship.Usereversesideof this sheetforadditionalcommentsif necessary.

FinancialinstitutionName CRDNumber(if applicable)

institutionType(i.e.,bankholdingcompany,nationalbank,statememberbankofthe FederalReserveSystem,state EffectiveDate MM DDYYYY
non-member bank,savingsassocieöon,creditunion,or foreignbank) { i

TerminationDate MM DD YYYY

Business Address (Street,City,State/Country,Zip+4/Postalcode) If foreign,countryofdomicil or inicorporation

Brieflydescribethe controlrelationship.Usereversesideof thissheet foradditionalcommentsif necessary.

FinancialInstitutionName CRDNumber(if applicable)

I 3
InstitutionType (i.e.,bankholdingcompanynationalbank,statememberbankof the FederalReserveSystem,state EffectiveDate MM DD YYYY

non-memberbank,savingsassociation,creditunion,or foreignbank) i i
TerminationDate MM DD YYYY

/ /

I BusinessAddress(Street,City,State/Country,Zip+4/PostalCode) if foreign,countryof domicileor incorporationBrieflydescribethe controlrelationship.Usereversesideof this sheetfor additionalcommentsif necessary.

4 FinancialinstitutionName CRDNumber(if applicable)

| InstitutionType(i.e.,bankholdingcompanynationalbank,statememberbankofthe FederalReserveSystem,state EffectiveDate MM DD YYYY

non-memberbank,savingsassociation,creditunion,or foreignbank) I i
TerminationDate MM DD YYYY

BusinessAddress (Street,City,State/Country,Zip+4/PostalCode) If foreign,counhyof domicileor i oration

Brieflydescribethecontrolrelationship.Usereversesideofthissheetforadditionalcommentsifnecessary.

Ifapplicant has more than 4 organizations/institutionsto report, complete additional Schedule Dpage 3s.

I



CRIMINAL DISCLOSURE REPORTING PAGE (BD)

i This DisclosureReportingPage(DRPBD)isan INITIALOR O AMENDEDresponseusedto reportdetailsforaffirmativeresponsestoitems 11A and 11B of Form BD;

I Check 2 item(s) being responded to:
11A In thepasttenyearshastheapplicantoracontrolaffiliate:

0 (1) beenconvicted of or pied guilty ornolo contendere ("nocontest") in a domestic, foreign, or military court to anyfelony?

O (2) beencharged withanyfelony?

I 11B In the past tenyears has the applicant ora controlaffíliale:
0 (1) been convicted or pied guilty or nolo contendere ("nocontest") in adomestic,foreign ormilitary court to amlsdemeanorinvolving: investments

or aninvestment-related business, oranyfraud, falsestatementsoromissions,wrongfuitaking of property, bribery, perjury,forgery, countedeiting,
extortion, or a conspiracy to commit any of these offenses?

I C (2) been charged with amisdemeanor specified in 11B(1)?Use a separateDRPfor each eventorproceeding.Aneventorproceeding may bereported for morethan one person orentity using one DRP.Filewith a completed Execution
Page.

I Multiplecountsof thesamechargearising out of the sameevent(s)shouldbe reported on the sameDRP.Unrelated criminal actions,including separate casesarisingout
of the same event,must be reported on separate DRPs.Usethis DRPto report all charges arising out of the sameevent.Oneevent mayresuit inmorethan oneaffirmative
answer to the above items.

I If acontrolaffiliateisanindividual ororganizationregisteredthroughtheCRD,suchcontrolaffiliateneedonlycompleteParti oftheapplicant'sappropriateDRP(BD).Details
of the eventmust be submitted on the controlaffiliate's appropriate DRP (BD)orDRP (U-4). Ifacontrolatfiliate isan individual ororganizationagt registered through the CRD,
provide complete answers to all the items onthe applicant's appropiate DRP (BD).The completion of this DRP does not relieve the control affiliate of its obligation to update
its CRDrecords.

I Applicabie court documents (i.e.,criminal complaint, Information or indictment aswell as judgment of conviction orsentencing documents) must be provided to the CRDif
not previously submitted. Documents will not be accepted as disclosure in lieu of answering the questions on this DRP.

PARTI

A. The person(s)orentity(ies) for whomthisDRPis beingfiledis (are):

The Applicant

Applicant and one or more control afflifate(s)

One or more control af5/iate(s)

If this DRPis being filed for a controlaffiliate,givethefull nameof the controlaffiliatebelow (forindividuals,Lastname,First name,Middle name).

If the control affiliateis registered with the CRD,provide the CRD number.If not,indicate "non-registered" by checking the appropriate checkbox.

NAMEOFAPPLICANT APPLICANTCRDNUMBER

BD DRP - CONTROLAFFifJATE

CRDNUMBER

Registered: 0 Yes C No This Confro/Miliate is 0 Firm 0 individual

NAME(For individuals, Last,First, Middle)

0 This DRP should be removed from the BD record because the control aflHiate(s)are no longer associated with the BD.

B. If the control affiliate is registeredthrough the CRD,has the control affiliatesubmitted a DRP(withForm U-4) or BDDRPto the CRD
System for the event? If the answer is "Yes,"noother information onthisDRPmust be provided.

Yes D No

NOTE:The completionof this Formdoes ontrelievethe contml affiliateof itsobligation to update its CRDrecords.

(continued)

I



CRIMINAL DISCLOSURE REPORTING PAGE (BD)
(continuation)

PART 11

1. Ifcharge(s)werebroughtagainstanorganizationoverwhichtheapplicantorcontrolaffiliateexercise(d)control:Enterorganizationname,
whether or not the organization was an investment-related business and the applicant's or control affiliate's position, title or relationship.

I 2. FormalCharge(s)were brought in: (include nameof Federal,Military,Stateor ForeignCourt, Locationof Court - City or CountyandStateor Country,Docket/Casenumber).

3. Event Disclosure Detail (Usethis for both organizationaland individual charges.)

A. Date FirstCharged (MM/DD/YYYY): O Exact O Explanation

Ifnot exact,provideexplanation:

B. Event DisclosureDetail (include Charge(s)/ChargeDescription(s),and for each charge provide: L number of counts, & felony or
misdemeanor,a pleafor each charge,and 42 product type if charge is investment-related):

C. Did any of the Charge(s)within the Event involvea Felony? Q Yes] No
D. Currentstatusof the Event? O Pending O OnAppeal O Final

E. EventStatusDate(completeunlessstatus isPending)(MM/DD/YYYY): O Exact O Explanation

ifnot exact,provideexplanation:

4. Disposition Disclosure Detail: Includefor each charge,6.DispositionType [e.g.,convicted,acquitted, dismissed,pretrial,etc.],B.Date,
G.Sentence/Penalty,D.Duration[ifsentence-suspension,probation,etc.],E.StartDateof Penalty,F.Penalty/FineAmountandG.DatePaid.

5. Providea brief summaryofcircumstancesleadingtothe charge(s)aswellasthe disposition.Includethe relevantdateswhenthe conduct
which wasthe subject of the charge(s)occurred.(Theinformationmust fit within the spaceprovided.)

I
I
I
I



REGULATORY ACTION DISCLOSURE REPORTING PAGE (BD)

I This DisclosureReportingPage(DRPBD)is an M INITIALOR O AMENDEDresponse used to report details for affirmativeresponsesto items 110, 110, 11E,11For 110 of FormBD;
Check0 item(s)beingrespondedto:
t1C. Has the U.s.secudtles andExchange Commissionor the commodky FuturesTrading commissionever

I C (1) foundthe applionf oraconfrolaßliate to have madea falso sintomontor omission?

O (2) foundtheapplicantoracontrolstiillatetotravebeeninvolvedinaviolationof itsægulationsorstatutes?
O (3) foundtheapplicantoraconfroleWirateto havebeenacauseofaninvestment-mlatedbusinesshavingitsauthorizationtodobusinessdenied,suspended,revolted, orrestricted?

O (4) entered anorder against the applicantor a contof a#iliate in connectionwith lavestmentvelated activity?

O (5) imposedacivil moneypena#yon the app#cantor acontrolaWilate, oroniered the appilcantor a conbelaf6Hateto ceaseanddesist from any adivity?

I iiD. Has any other federal regulatory agency,anystateregulatory agency,or foreign fmancialregulatory authority

D (1) ever foundthe applicant oracontrolaRiliate tohave madea false statementoromissionor been dishonest,unfair, orunethical?

O (2) ever foundthe applicant ora controlamliate to have been involved in aviolationof inveatrnentrelated regulationsorstatutes?
O (3) ever foundthe applicantor acontrolealiste to havebeen acauseof aninvestment-refatedbusiness havingits authorizationtodo businessdenied,suspended, revoked,or restricted?

O (4) in the past ten yaars, enteredan order against the applicantor acontrol affiliate in connaclionwith an investment-relatedaclivity?

I C (5) ever denied,suspended,or revokedthe applicant'sor a controlafUliate's registrationorHeenseorotherwise, byorder,prevented it fromassociating with an investment-miatedbusinessor restricled its acivities?

11E. Hasanyself-regulatory organizationor commoditiesexchangeever
0 (1) foundthe applicant ora controlaißliate tohavemadeafalsostatementoromission?

O (2) foundthe applicant oracontrolallillate to have been involved in aviolallon of its rules (other thana violaEendesignatedasa "minor ruleviolation"under aplan approvedby the U.s.securillesandExchangeCommission)?
O (3) foundthe applicantor a controlaffiliate to havebeen the causeof aninvestment-relatedbusinesshavingits authodzationto do businessdenied, suspended,revoked,or restricted?

O (4) disciplined the applicant oracontrol altitiate by expellingor suspendingit from membership,barringorsuspendingits associationwith othermembers,orotherwisereslricting ils activilles?

I 11F. O Hasthe applicant'soracontrol afßate'sauthorizationtoactasanattomey,accountant,or federal contraclor everbeenrevokedorsuspended?
11G. O la the applicant or acontrola/Riiatenowlhe subject of any regulatoryproceedng thatcould result in a *yes"answer to any partof 11C,D, orE7

Usea separateDRPfor eacheventorproceeding.An eventorproceedingmaybe reportedfor morethanonepersonorentityusing oneDRP.Filewith acompletedExecutionPage.

I oneevent mayresultin morethan oneaffirmativeanswerto items 11C,11D,11E,11For11G.Useonlyone DRPto reportdetails relatedto the sameevent.If an eventgivesriseto actions
by morethanone regulator,providedetailsforeachactionon a separateDRP.

It isnot a requirementthatdocumentsbe providedforeacheventor proceeding.shouldtheybe provided,theywiunotbe acceptedasdisclosurein lieuof answeringthe questionson this
DRP.

I If a controlaffiliateis an individualor organizationregistered throughthe cRD,suchcontrolaffiliateneedonlycompletePart i of the appl/cant'sappropriateDRP(BD).Detailsof theeventmustbesubmittedon the controlaffiliate'sappropriateDRP(BD)orDRP(U-4).If acontrolaffiliateisanindividualororganizationspiregisteredthroughthe CRD,providecompleteanswers
toall the itemsontheapplicant'sappopriateDRP(BD).Thecompletionof this DRPdoesnotrelievethe controlalliliateof its obligationto update itsCRDrecords.

PART I

A. Theperson(s) or entity(ies)for whom this DRP isbeing filed is (are):

I O TheApplicant2 Applicant and one or more control affiliate(s)
0 One ormorecontrolaffiliate(s)

I If this DRPis being filed for a controlafliliate, givethe full nameof the controlaffiliate below (for individuals, Lastname,Firstname,
Middle name).

If the control affiliateis registeredwith the CRD,providethe CRDnumber. If not, indicate "non-registered" by checking the appropriate
checkbox.

NAMEOFAPPLIcANT APPLICANTcRDNUMBER

BDDRP - CONTROLAFFILIATE

CRDNUMBER ThisContro/Affiliateis O Firm O Individual

I Registered: O Yes O NoNAME(For individuais, Last,First, Middle)

This DRPshould be removedfrom the BD record becausethe controlaffiliate(s) are no longer associatedwith the BD.

B. If the control affiliateis registeredthrough the CRD,has the control affiliatesubmitteda DRP(withForm U-4) or BD DRPto the CRD

I Systemfor the event?If the answer,"Yes," noother informationon this DRPmust be provided,Yes D No

I NOTE:The completion of this form does actrelievethe control affiliateof its obligation to update itsCRDrecords,

(continued)



g REGULATORYACTION DISCLOSURE REPORTING PAGE (BD)
(continuation)

PART li

1. RegulatoryAction initiatedby:
O SEC O Other Federal W State O SRO O Foreign
(Full name of regulator,foreign financial regulatoryauthority,federat, state or SRO)

CaliforniaDepartmentof Corporations
2. Principal Sanction: (check appropriate item)

I CivilandAdministrativePenalty(ies)/Fine(s) O Disgorgement O RestitutionBar O Expulsion O Revocation
E Cease and Desist O injunction O Suspension

i O Censure O Prohibition O Undertaking
O Denial O Reprimand O Other

Other Sanctions:

None

3. DateInitiated (MM/DD/YYYY): 08/25/2010 W Exact O Explanation

if not exact, provide explanation:

4. Docket/CaseNumber:

See Attached Copy of the Order
5. ControlAffiliate EmployingFirmwhen activity occurred which led to the regulatoryaction (if applicable):

6. Principal ProductType: (check appropriateitem)

I O Annuity(ies) - Fixed O Derivative(s) investment Contract(s)
O Annuity(ies) - Variable O Direct investment(s) - DPP & LP interest(s) D Money Market Fund(s)

CD(s) 0 Equity- OTC D MutualFund(s)

I O Commodity Option(s) O Equity Listed (Common & Preferred Stock) D No ProductO Debt - Asset Backed O Futures - Commodity O Options

O Debt - Corporate O Futures - Financial O Penny Stock(s)

i O Debt - Govemment O index Option(s) O Unit InvestmentTrust(s)O Debt-Municipal O insurance O Other
Other Product Types:

Private Placement

7. Describethe allegationsrelated to this regulatoryaction.(Theinformation mustfit within the spaceprovided.):

I Alleged Unsolicited Email was send regarding a Private Placement Securities Offering. No Shares of any offering were ever sold.

8. CurrentStatus? O Pending O OnAppeal O Final
9. If on appeal,regulatoryaction appealed to: (SEC,SRO,Federalor StateCourt)and DateAppealFiled:

(continued)

1



g REGULATORYACTION DISCLOSURE REPORTING PAGE (BD)
(continuation)

If Final or On Appeal,complete all items below.For PendingActions,completeitem13 only.
10. How was matter resolved: (checkappropriate item)

0 Acceptance,Waiver&Consent(AWC) O Decision& Orderof Offerof Settlement O Settled

Consent O Dismissed O Stipulationand Consent

O Decision O Order O Vacated

11.ResolutionDate(MM/DD/YYYY): D Exact O Explanation

if not exact, provide explanation:All Activities of the solicitation of any non-registered Securities were ceased.

12. A. Were any of the followingSanctionsOrdered?(Check all appropriate items):

Monetary/Fine O Revocation/Expulsion/Denial O Disgorgement/Restitution

Amount: $ Censure O Ceaseand Desist/injunction O Bar O Suspension

B. Other Sanctions Ordered:

I IC. Sanctiondetail: If suspended, enjoined or barred,provide duration including start date and capacities affected (GeneralSecurities
Principal, Financial OperationsPrincipal,etc.).If requalification by exam/retrainingwasa condition of the sanction, provide length of time

I given to requalify/retrain,typeof examrequired andwhethercondition hasbeensatisfied.If dispositionresulted in a fine,penalty,
restitution,disgorgementor monetarycompensation,providetotal amount,portion leviedagainstapplicantorcontrolaffiliate, date paid
and if any portion of penaltywaswaived:

I
I

13. Providea brief summaryof details relatedto the action status and (or) disposition and include relevantterms, conditions anddates. (The

I information must fit within the spaceprovided.)



CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (BD)

ThisDisclosureReportingPage(DRPBD) isan O INITIALOR O AMENDEDresponseusedto reportdetailsforaffirmativeresponsesto
item f TMof FormBD;

I Check Ø item(s) being respondedto:11H(1) Hasany domestic or foreign court:

(a) inthe past tenyears,enjoinedthe applicant ora controlaffiliate inconnectionwithanyinvestmenf-relatedactivity?

I (b) everfoundthattheapplicant oracontrolaffiliate wasinvolvedinaviolationof investment-relatedstatutesor regulations?(c) ever dismissed, pursuant to a settlementagreement,an Investment-relatedcivil action brought against the applicant
or a control affiliateby a state or foreign financial regulatoryauthority?

I 11H(2) is the applicant or a controlaffiliate now the subject of any civilproceeding that could result in a "yes" answerto any part
of 11H?

Use a separate DRPfor each eventorproceeding.An eventorproceeding maybe reported for more thanonepersonorentityusingoneDRP.Filewithacompleted
ExecutionPage.

Oneeventmayresultinmorethanoneaffirmativeanswertoitem11H.UseonlyoneDRPtoreportdetailsrelatedtothesameevent.Unrelatedciviljudicialactions
W mustbe reported onseparateDRPs.

It is nota requirementthatdocumentsbeprovidedforeacheventorproceeding.Shouldtheybeprovided,theywillnotbeacceptedasdisclosurein lieuof answering

i thequestionson thisDRRif acontrolaffiliateis an individualororganizationregisteredthroughtheCRD,suchcontrolalliliateneedonlycompletePartIof theapplicant'sappropriateDRP(BD).
Detailsof theeventmustbesubmittedon thecontrolalliliate'sappropriateDRP(BD)or DRP(U-4).If a controlalliliateis an individualor organizationagtregistered

I throughthe CRD,providecompleteanswersto all the itemson theapplicant'sappropriateDRP(BD).The completionof thisDRPdoesnotrelievethecontrolaffiliateof
its obligationto updateitsCRDrecords.

PART I

A.The person(s) or entity(ies) for whom this DRP is being filed is (are):

Q The Applicant
0 Applicant and one or more control affiliate(s)
0 Oneor morecontrolaffiliate(s)

If this DRPis beingfiled for a controlaffiliate,givethe full name of the controlaffiliatebelow (for individuals,Lastname,First name,Middlename),

if the controlaffiliateisregisteredwith the CRD,providethe CRDnumber.lfnot,indicate"non-registered" by checkingthe appropriatecheckbox.

NAMEoFAPPLICANT APPLICANTcRDNUMBER

BD DRP - CONTROLAFFILIATE

CRDNUMBER ThisContro/AtliliateisO Firm O Individual

Registered: O Yes D No

NAME(Forindividuals,Last,First,Middle)

This DRPshould be removedfrom the BDrecord becausethe controlaffiliate(s) are no longer associatedwith the BD.

B. If the control affiliateis registeredthrough the CRD,hasthe control affiliatesubmitted a DRP(with FormU-4)or BDDRPto the CRD
Systemfor the event?If the answer is "Yes,"noother informationon this DRPmust be provided.

w Yes O No
NOTE: The completion of this Formdoes noirelieve the controlaffiliateof its obligation to update its CRDrecords.

PARTil

1. CourtAction initiatedby:(Nameof regulator,foreignfinancialtegulatoryauthority,SRO,commoditiesexchange,agency,firm, privateplaintiff,etc.)

(continued)

1



g CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (BD)
(continuation)

2. Principal Relief Sought: (check appropriateitem)

CeaseandDesist O Disgorgement O MoneyDamages (Private/CivilComplaint) D RestrainingOrder
O CivilPenalty(ies)/Fine(s) O Injunction O Restitution D Other

Other ReliefSought:

3. Filing Dateof CourtAction (MM/DD/YYYY): D Exact O Explanation

If not exact,provide explanation:

4. Principal ProductType: (check appropriate item)

Annuity(ies)- Fixed O Derivative(s) O investment Contract(s)
Annuity(ies)- Variable O Direct investment(s)- DPP& LPinterest(s) O MoneyMarket Fund(s)

I CD(s) O Equity - OTC O MutualFund(s)Commodity Option(s) EquityListed (Common & PreferredStock) O No Product
Debt - Asset Backed O Futures- Commodity O Options

I Debt - Corporate D Futures- Financial O Penny Stock(s)Debt - Govemment index Option(s) O Unit investmentTrust(s)
Debt - Municipal Insurance O Other

i Other ProductTypes;

I 5. FormalAction was brought in (include nameof Federal,Stateor ForeignCourt,Locationof Court- City or County .andStateorCountry,
Docket/Case Number):

6. ControlAffiliate Employing Firmwhen activity occurred which led to the civil judicial action (if applicable):

7. Describethe allegationsrelatedto this civil action.(Theinformationmust fit withinthe spaceprovided.):

I
I
I 8. CurrentStatus? O Pending O OnAppeal O Final9. If onappeal,actionappealedto (provide name of court): DateAppeal Filed (MM/DD/YYYY):

10. f pending,date notice/processwas served(MM/DD/YYYY): O Exact O Explanation

if not exact,provideexplanation:

(continued)

I



CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (BD)
(conunuation)

If FinalorOnAppeal,completeaHItemsbelow.ForPendingActions,completeitem 14 only.

11. How was matter resolved: (ohookappropriateitem)

I O Consent O Judgment Rendered D SettledDismissed O Opinion D Withdrawn D Other

12. Resolution Date(MM/DD/YYYY): O Exact D Explanation

if not exact,provide explanation:

13. Resolution Detail:

A. Wereanyof the followingSanctions Orderedor ReliefGranted? (Checkappropriate items):
Monetary/Fine O Revocation/Expulsion/Denial O Disgorgement/Restitution

Amount $ 0 Censure O CeaseandDesist/injunction O Bar O Suspension

B. Other Sanctions:

I
I '

C . Sanction detail: if suspended, enjolned or barred, provide duration including start date and capacities affected (GeneralSecurities
Principal,FinancialOperationsPrincipal,etc.).If requalificationby exam/retrainingwasacondition ofthe sanction,provideiength oftime

I given to requalify/retrain,type of examrequiredand whether condition has been satisfied. If disposition resulted in a fine,penalty,restitution,disgorgementormonetarycompensation,providetotalamount,portionleviedagainstapplicantorcontrolaffiliate,datepaid
and if any portion of penaltywas waived:

I
I

14. Providea brief summaryof circumstancesrelatedto action(s), allegation(s),disposition(s)and/or finding(s) disclosed above.(The
informationmust fit within the spaceprovided.):

I I



BANKRUPTCY / SIPC DISCLOSURE REPORTING PAGE (BD)

ThisDisclosureReportingPage(DRPBD)isan O INITIALORO AMENDEDresponseusedto reportdetailsforaffirmativeresponsesto
stern111of FormBD;

Check 2 item(s)being responded to:

111 Inthe past ten years has the applicant ora controlaffiliate of the applicant ever beena securities firm or a control affiliate
of a securities firm that:

0 (1) has been the subject of a bankruptcypetition?

(2) has had atrustee appointed or a direct payment procedure initiatedunder the Securitiesinvestor ProtectionAct?

I UseaseparateDRPfor eacheventorproceeding.Aneventorproceeding maybe reportedfor morethan oneperson orentity using oneDRP.File with a completed ExecutionPage,

it is not a requirement that documents be provided for each event or proceeding.Should they be provided, they will not be accepted as
disclosure in lieu of answeringthe questions on this DRP.

Ifacontrolaffiliate isanindividualororganizationregisteredthrough the CRD,suchcontrolaffiliate needonlycomplete Partiof theapplicant's

I appropriateDRP(BD).Detailsoftheeventmustbesubmittedonthecontrolaffiliate'sappropriateDRP(BD)orDRP(U-4).Ifa controlaffiliate
is an individual ororganizationnatregisteredthrough the CRD,provide completeanswersto all the itemson theapplicant's appropriateDRP
(BD).The completion of this DRPdoes not relievethe controlaffiliate of itsobligation to update its CRDrecords.

PART i

A. The person(s)or entity(ies)for whomthis DRPis being filed is (are):

I O The Applicant0 Applicant and oneor more controlaffiliate(s)

O Oneor more controlaffiliate(s)

I if this DRPis being filed for acontrolaffiliate,givethe fullnameof the controlaffiliate below (for individuals,Lastname,First name,Middle name),

if the controlaffiliate isregisteredwiththe CRD,providetheCRDnumber.If not,indicate"non-registered"by checkingtheappropriate

I checkbox.NAMEOFAPPLICANT APPLICANTCRDNUMBER

BD DRP - CONTROL AFFILIATE

CRDNUMBER

This Contro/Affiliate is O Firm O Individual

Registered: O Yes C No

NAME (Forindividuals,Last,First,Middle)

I O This DRP should be removed from the BD record because the control alrilliate(s) are no longer associated with the BD.B. If the control affiliateis registeredthrough the CRD,has the control affiliatesubmitted a DRP(withForm U-4) or BDDRPto the CRD
Systemfor the event?If the answer is "Yes,"no other informationon this DRPmust be provided.

I C Yes D NoNOTE: The completion of this Formdoesriot relievethe controlaffiliate of its obligationto update its CRDrecords.

PARTil

1, Action Type: (check appropriate item)
Bankruptcy G Declaration D Receivership
Compromise O Liquidated O Other

2. ActionDate(MM/DD/YYYY): D Exact D Explanation

if not exact,provideexplanation: (continued)

I



BANKRUPTCY / SlPC DISCLOSURE REPORTlNG PAGE (BD)
(continuation)

I 3. If the financial actionrelatesto anorganizationover whichthe applicantor controlafßliateexercise(d)control, enter organizationname andthe applicant's or controlaf#iiate'sposition,title or relationship:

WastheOrganizationinvestment-related? O Yes D No
4. Court action brought in (Nameof Federal,Stateor Foreign Court),Locationof Court (CityorCounty agåStateor Country),Docket/Case

i Numberand BankruptcyChapterNumber (if FederalBankruptcy Filing):

I 5. Is action currently pending? Yes O No6. If not pending, provide DispositionType: (check appropriateitem)

Direct PaymentProcedure D Dismissed D Satisfied/Released

Discharged C Dissolved D SIPATrusteeAppointed Other

7. DispositionDate (MM/DD/YYYY): O Exact C Explanation

if not exact, provideexplanation:

8. Providea briefsummaryof eventsleadingto the actionand if not discharged,explain. (Theinformation mustfit within the space provided.):

9. Ifa SIPAtrustee was appointedora direct paymentprocedurewasbegun, enter the amount paidoragreedto bepaid by you; orthe name

I of the trustee:

Currently Open? O Yes O No

DateDirect Paymentinitiated/Filedor TrusteeAppointed (MM/DD/YYYY): O Exact C Explanation

if not exact, provide explanation:

10. Provide details to any status/disposition. Include details as to creditors, terms, conditions, amounts due and settlement schedule (if

I applicable). (Theinformationmust fit within the space provided.)

I
I
I
I
I
I



BOND DiSCLOSURE REPORT\NG PAGE (BD)

i ThisDisclosureReportingPage (DRPBD)is an D INITIAL OR O AMENDEDresponseused to report details for affirmative responsestoitem 11J oí Form BD;

Check0 item(s)beingrespondedto:
11J D Hasabondingcompanyeverdenied,paidouton,orrevokedabondfortheapplicant?

Usea separateDRPfor eacheventorproceeding.Aneventorproceeding maybereportedformorethan onepersonorentityusingoneDRP.

I Filewith a completed ExecutionPage.It is not a requirementthat documentsbe provided for each eventor proceeding. Should they be provided, they will not be accepted as
disclosure in lieu of answeringthe questions on this DRP.

NAMEoFAPPLICANT APPLicANT cRDNuMBER

1. Firm Name: (PolicyHolder)

2. Bonding Company Name:

I 3. Disposition Type: (check appropriate item)D Denied 0 Payout 0 Revoked

4. Disposition Date (MM/DD/YYYY): D Exact D ExplanationI If not exact,provide explanation:

I
I 5. f disposition resulted in Payout, list PayoutAmount and Date Paid:

6. Summarizethe detailsof circumstancesleadingto the necessityof the bonding company action: (Theinformationmustfit within the space
provided.)

I
I -

I
I
I



JUDGMENT / LIEN DISCLOSURE REPORTING PAGE (BD)

i ThisDisclosureReportingPage (DRPBD)is an D INITIAL OR O AMENDEDresponse used to report details for affirmative responses toitem 11K01FormBD;
Check 21item(s) being responded to:

11K 0 Doesthe applicanthave any unsatisfied judgmentsor liensagainstit?

UseaseparateDRPforeacheventorproceeding.Aneventorproceeding maybe reportedfor morethan oneperson orentity usingoneDRP.
File with a completed Execution Page.

It is not a requirement that documents be provided for each event or proceeding.Should they be provided, they will not beacceptedas
disclosure in lieu of answering the questions on this DRP.

I NAMEOF APPLICANT APPLicANT cRDNuMBER

1. Judgment/LienAmount:

I I
2. Judgment/Lien Holder:

I 3. Judgment/LienType: (checkappropriate item)

Civil Default C Tax

4. Date Filed (MM/DD/YYYY): C Exact D Explanation

I Ifnot exact,provideexplanation:

5. Is Judgment/Lienoutstanding? O Yes ONo

if No, provide statusdate (MM/DD/YYYY): C Exact 0 Explanation

if not exact, provideexplanation;

if No, how was matter resolved?(check appropriateitem)

Discharged D Released D Removed D Satisfied

6. Court (Nameof Federal,State or Foreign Court), Location of Court (City or County andStateor Country) and Docket/CaseNumber:

I 7. Provide a brief summaryof eventsleadingto the action and any paymentschedule details including currentstatus (if applicable). (The
information mustfit within the spaceprovided.):

I
I
I



I
STATE OFCALIFORNIA - DEPARTMENT OF BUSINESSOVERSIGHT

CONSENTTO SERVICEOFPROCESS
DBO-260.165 (Rev.7-13)

I TO THE COMMISSIONEROF BUSINESSOVERSIGHTOFTHE STATE OF
CALIFORNIA

CONSENT TO SERVICE OF PROCESS

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned,[ Àf-erer+ive $cc 4 rair 5 yt-u;,ka t-CC

(a corporation, partnership or limited liability company organized under the laws of the State of C9 fiára M ),

OR

(an individual),

OR
(other entity),]

hereby irrevocably appoints the Commissioner of Business Oversight of the State of California, or the Commissioner's
successorin ofice, to betheundersigned'sattorneyto receiveserviceof anylawful processin anynoncriminalsuit,
action or proceeding against the undersigned, or the undersigned's successor, executor, or administrator which arises

undertheCorporateSecuritiesLaw of 1968or anyruleor order thereunder after this consent has been filed, with the
same force and validity as ifserved personally on the undersigned.

For the purpose of compliance with the Corporate Securities I.aw of 1968 of the State of California, notice of the

I serviceanda copy of the process shouldbe sent by registered or certified mail to the undersignedat the followingaddress:

(NamEand
Address)

[Insert name of cor tion,
partnership, limited liability company
or other entity]



I
STATEOFCALIFORNIA- DEPARTMENT OF BUSINESS OVERSIGHT

I CONSENTTO SERVICEOFPROCESSDB0-260.165 (Rev.7-13) Page2 of 2
By .

Title Ca->. ,Me,-y, - Adem/·y
OR

[Insert name of individual]

State of California )

Countyof Ú» AiyÁ 1

(Name of Notary)

personally appeared S=.« 7 MezÅ G
(Here, insert Name and Title of the Officer)

I (who proved to me on the basis of satisfactory evidence) to be the person(Awhose name(s)isere subscribed to the withininstrument and acknowledged to me that he/aEe/theft executed the same in his/her/their authorized capacity(its), and

that by his/Mr/dair signature(§on the instrument the person(e9,or the entity uponbehalf of which the person(aiacted,
executed the instmment.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing e
and correct.

w WITNESS my handandofficial seal.

Signature y fia ofee/dg me e in an ther placeshallbe sufficient in the S te
is taken in accordance with the laws of the placewhere the acknowledgment is made.



CALIFORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached,
and not the truthfulness, accuracy, or validity of that document.

State of California }

County of É•cs Ey.ads }

On LA V,2-MK before me, 9 ;-, em /4Á ÂÁNe- ,(Here insert name and title of the ozr)

personally appeared SE*-- no e-UK

who provedto me on the basis of satisfactory evidence to be the person%whose
name(4.is/eksubscribed to the within instrument and acknowledged to me that
he/sh'ellbey executed the same in histbér/théir authorized capacity4ies), and that by
his/b4rl.tblairsignature(si-on the instrument the person%.or the entity upon behalf of
which the person(4.acted, executed the instrument.

I certify under PENALTY OF PERJURYunder the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my and official seal.

I Notaryplic Signature (Notary Public Seal)INSTRUCTIONS FOR COMPLETING THIS FORM
ADD|TION AL OPTIONAL INFORMATION rhisformcomplieswith currentCaliforniastatutesregardingnotarywordingand,

DESCR|PT IONOFTHEATTACHED DOCUMENT if needed should be completed and attached to the document Acknowledgments

i from other states may be completed for documents being sent to that state so long
as the wording does not require the California notary to violate California notary
lov.

(Titleordescriptionofattacheddocument) • State and County information must be the State and County where the document

I signer(s) personally appearedbefore the notary public for acknowledgment.
• Date of notarization must be the date that the signer(s) personally appearedwhich

(Titleordescriptionofattacheddocumentcontinued) must also be the samedate the acknowledgment is completed.
• The notary public must print his or her name as it appears within his or her

Numberof Pages___ DocumentDate commission followed by a comma and then your title (notary public).

I • Print the name(s) of document signer(s) who personally appear at the time of
notarization.

CAPACITY CLAIMED BY THE SIGNER • Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.
he/shelthey;-is /are ) or circling the correct forms. Failure to correctly indicate this

O Individual (s) information may lead to rejection of document recording.

O Corporate Officer • The notary seal impression must be clear and photographically reproducible,
Impressionmustnotcover textor lines. If sealimpression smudges,re-seal if a

(t itle) sutTicient area permits, otherwise complete adifferent acknowledgment form.

O Partner(s) • Signatureof thenotarypublicmustmatchthesignatureonfile with theoffice of

g 0 Attorney-in-Fact + Additional information is not required but could help to ensure this
Trustee(s) acknowledgmentis notmisusedor attachedto adifferentdocument.

Indicate title or type of attached document, number of pagesand date.

I O + Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the titte (i.e. CEO, CFO, Secretary).

2015 Version www,NotaryClasses.com 800-873-9865 • Securely attachthis document to thesigneddocument with astaple.
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5 December 2014

Remington Energy Group Corporation
737 James Lane

incline Village, Nevada 89450

Re: Remington Energy Group Corporation
Qualification and Registration of Securities

Ladies and Gentlemen:

At your request, we have examined the Offering Statement ("Offering
Statement") on Form 1-A (File No. 024-10380) of Remington Energy Group

i Corporation, a Nevada Stock Corporation, (Company) in connection with thequalification under the Securities of 1933, as amended, of the offer and sale of up
to FIFTYTHOUSAND (50,000) Cumulative 9% Convertible Preferred Stock Units of

the Company (the Securities) by the Company.

In rendering the opinion below, we examined originals of those corporate and
other records and documents we considered appropriate. We assumed the

genuineness of all signatures, the authenticity of all documents submitted to us as
originals and the conformity with originals of all documents submitted to us as
copies.

Based on this examination, we are of the opinion that the Securities have been

duly authorized by all necessary corporate action on the part of the Company and,
upon payment for, and delivery of the Securities in accordance with the Offering
Documents, the Securities will be validly issued, fully paid, and non-assessable.

This opinion letter is limited to the standard requirements placed upon

I corporations and their directors and officers generally in connection with theissuance of securities such as the Securities.

I We hereby consent to the use of this opinion letter as an Exhibit to theOffering Statement and as an exhibit to the Registration Form.

Sincerely,

/dfames A. ßeepuses

James H. Seymour

I
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Alternative Securities Market
The Global Alternative Securities Marketplace

Remington Energy Group Corporation
Direct Public Offering / ASM Main Market / Regulation A

Remington Energy Group Corporation

About Reminaton Eneray Group Corporation:

Remington Energy Group Corporation is a NevadaCompanythat wasoriginally formed in Marchof 2012 asa
Limited Liability Corporation and convertedto a Nevada Stock Corporation in August of 2013.Remington Energy
Group is engaged in the exploration, acquisition and operation of Oil & Natural Gas properties, primarily in the
State of Pennsylvania.

I Additional Information about the Company availableat: http://remingtonenergygroup.comRemington Eneqiy Group Corporation Seclarities beina Offered on the Alternative Securities Maiket Primary Market:
• Nevada Stock Corporation
• SEC CIK Number: 000158786 A maximum of FIFTY THOUSAND 9% Gnvertible Preferred Stock Units are bemg offeted to the public at $100.00
• ISIN Number: Pending 9% Convertible Preferred Stock Unit.A Minimum of $1,000,000 will needto be received from this Offering for the
• Regulation A & Regulation S Company to receive proceeds from the Saleof any Secunties of this Offenng. A maximum of $5,000,000 will be
• Status: Open to All Investors Marcil receivedfrom the offering. All Securities being offered by the company through this offering, and no Securities are

2015 being offered by any selling shareholders of the Company.The Company will receive all pmceeds from the sale of
its Securities after the Company has secured$1,000,000 from the sale of Securities through this Offering. If the
Offering terminates before the offering minimum is achieved, or if any prospective Investor's subscription is

\/ IEW 5 EC FIL|N GS rejected, all funds received from such Investors will be retumed without interest or deduction.
All 9% ConvertiblePreferred Stock Units must be Convertedto CompanyCommonStock either in the 2nd, 3rti, 4th
or 5th year under the following terms and conditions at the Shareholders'Option:

• YEAR 2: (Shareholder Conversion Option)

I o At anytime during the second year of the investment, the Shareholder maychoose on the First Business

/ IEW PRO5PECTUO Day of EachMonth to convert each Unit of the Company's 9% Convertible Preferred Stock for Common
Stock of the Companyat madcetprice of the Company'sCommonStock at time of conversion / closing.
The closing price will be the volume weighted averageprice of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by the Company in cash,

I o TheShareholdercan sell the 9% Convertible Preferred Stock Units back to the Company at any time after

- - 7 i two yearsfor the full face valueof the Shares plus any accrued interest, though the Company hasno
- ' ' obligation to purchase the units.

o Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis when, asand if
declared by the Board of Directors, or an authorized committee of the Board of DirectDrS, at an annual rate
of 9.00% on the statedvalue of $100.00 per share.

o Should the Company not be listed on any Regulated Stock Exchangeor OTCMarket ("Over-the-Counter

I .---------___-------- inter-dealer quotation system"), the shares shallconvert to Common Stock in the Company at the "per

share value"of the Company'sCommon Stock asdetermined by an Independent Third Party Valuations

D0CUMENTS Firm that is chosen by the Company s Boardof Directors.

__ -- ---- ----- • YEAR 3: (Shareholder Conversion option)

I o At anytime during the third year of the investment, the Shareholder may choose on the First Business Day

of Each Month to convert each Unit of the Companys 9% Convertible Preferred Stock for Common Stock

of the Company at market price minus 5% of the empany's CommonStock at time of conversion /
closing. The closing price will be the volume weighted average price of the Common Stock Closing Price

Public Securities Offering (pospectus) over the previous 60 days.Fractional interests will be paid to the shareholder by the Company in cash.
o The Shareholdercan sell the 9% ConvertiblePreferredStock Units back to the Companyat any time after

I ----------------- two yearsfor the full face value of the Sharesplus any accrued interest, though the Companyhas no

obligation to purchase the units.
o Dividends on this 9% Convertible Preferred Stock will be payable on a cumulabve basis when, asand if

declared by the Board of Directors, or an authorized committee of the Boardof Directors,at an annual rate
of 9,00% on the stated value of $100.00 per share.

EXHIBITS LIST o Should the Companynot be listed on any Regulated Stock Exchange or OTCMarket ("Over-the{ounter

I inter-dealer quotation system"), the sharesshall convert to CommonStock in the company at the "per

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

YEAR 4: (Optional Conversion Option)
• At anytime during the fourth yearof the investment, the Shareholder may chooseon the First Business Day

I of Each Month to convert each unit of the Company's 9% Convertible Preferred Stock for Common Stock

EXHIBIT A EXHIBIT B EXHIBIT C of the Company at market price minus 10% of the Company'sCommonStock at time of conversion /
closing. The closing price will be the VDlume weighted averageprice of the Common Stock Closing Price
over the previous 60 days.Fractional interests will be paid to the shareholder by the Companyin cash.

o The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at any time after

two years for the full facevalue of the Sharesplus any accrued interest, though the Company hasno

I EXHIBITD EXHIBITE EXHIBtTF obligation to purchasethe units.

o Dividends on this 9% Gmvertible Preferred Stock will be payable on acumulative basis when, asand if
declared by the Board of Directors, or an authorized committee of the Board of Directors, at an annual rate
of 9.00% on the stated value of $100.00 per share.

• Should the Company not be listed on any Regulated Stock Exchange or GTCMarket ("Over-theCounter

EXHIBIT G EXHIBIT H EXHIBIT I inter-dealer quotation system"), the shares shallconvert to Common Stock in the Companyat the "per

I sharevalue" (minus any discounts) of the Company'sCommon Stock as determined by an Independent

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

• YEAR 5: (Optional & Mandatory Conversion Options)
e-a e o Optional: At anytime during the fourth year of the investment, the Shareholder may choose on the First Day

EXHIBIT J EXHIBIT K EXHIBIT L of Each Month to convert each unit of the Company's Convertible 9% Preferred Stock for Common Stock
of the Companyat market price minus 15% of the Company'sCommonStock at time of conversion /
closing. The closing price will be the volume weighted average price of the Common Stock Closing Price
over the previous 60 days.Fractional interests will be paid to the shareholder by the Company in cash

o The Shareholdercan sell the 9% Convertible PretenedStock Units back to the Company at any time after

EXHIBTT M two years for the full face valueof the Shares plus any accrued interest, though the Company hasno
obligation to purchase the units.

http //www.alternativesecuritiesmarketcom/#!mm-reminglon-energy-goup-corporation/cs12 1/3
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I o Dividends on this 9% Convertible Preferred Stock will be payable on a cumulative basis when, asand ifdeclared by the Board of Directors, or an authorized committee of the Board of Directors, at an annual rate
of 9.00% on the stated value of $100.00 per share,

o Mandatory: On the last businessday of the 5th year of the investment, the Shareholder MUSTconvert each
Unit of the Company's 9% Convertible Preferred Stock for Common Stock of the Company at market price

I minus 15% of the Company's Common Stock at time of conversion / closing. The closing price will be the
volumeweighted averageprice of the Common Stock dosing Price over the previous 60 days.Fractional
interests will be paid to the shareholder by the Company in cash,

o Should the Company not be listed on any Regulated Stock Exchangeor OTC Market ("Over-the-Counter
inter-dealer quotation system"), the shares shall convert to Common Stock in the Company at the "per
share value" (minus any discounts) of the Company's Common Stock as determined by an Independent

I Third Party Valuations Firm that is chosen by the Company's Board of Directors,• OTCQB or OTCQX Listing in 2016 or 2017

This Offering Circular relates to the offering (the "Offering") of up to 50,000 9% Convertible Stock Units in

i Remington Energy Group Corporation. The Securities offered through this Offering have no voting rights until the

securities are converted to Common Stock Shares of the Company per the terms and conditions detailed in this
Offering. Tlie Offering will commence promptly after the date of this Offering Circular and will close upon the earlier
of (1) the saleof 50,000 9% Convertible Preferred Stock Units, (2) OneYear from the date this Offering begins, or
(3) a date prior to one year from the date this Offering begins that is so determined by the Company's Management
(the "Offering Period").

I Mr.Wes Johnson is the Founder and Chief Executive Officer of Remington EnenJy Group Corporation and currently
owns NINETY-FIVE THOUSAND (95,000) Common Stock Shares of the Company, which is 95% of the Company's
total number of the current Common Stock Issued and Outstanding. No Common Stock is being issued in this
Offering. Upon completion of this Offering, the Company will have 50,000 Shares of Preferred Stock Issued to
Shareholders.

I This Offering is being conducted on a "bestofforts" basis, which means the Company's Chief Executive Officer, Mr.
Wes Johnson, and by Attemative Securities Market, LLC, a Califomia Broker-Dealer, who will each 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 Offehng. In offering the
Securities, the Company's Management will rely on the safe harbor from broker-dealer registration set out in Rule

i 334-1 under the Securities Exchange Act of 1934.
The Securities will be offered for sale at a fixed price of $100.00 USD per 9% Convertible Preferred Stock Unit. If
all Securities are pumhased, the gross proceedsto 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 accessto 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 a U.S.Bank escrow account, and only
after $1,000,000 in securities has been sold to investors (Ten Thousand 9% Convertible Preferred Stock Units) will
the Company have accessto the Investment Proceeds. Accordingly, all Investment Funds after the Investment
Minimum has been achieved, will become immediately available to the Company and may be used as they are

accepted. Investors will not be entitled to a refund once the Investment Minimum of $t,000,000 is achieved, and
all Investors will be subject to the terms, conditions and investment risksassociatedwith this investment

I Except as expressly provided in this Offering, any dispute, claim or controversy between or among any of the
Investors or between any Investor or his/her/its Affiliates and the Company arising out of or relating to this
Offering, or any subscription by any Investor to purchase Securities, or any termination, alleged breach,
enforcement, interpretation or validity of any of those agreements (including the determination of the scope or
applicability of this agreement to arbitrate), or otherwise involving the Company, will be submitted to arbitration in
the county and state in which the Company maintains its principal office at the time the request for arbitration is
made, before a sole arbitrator, in accordance with the laws of the state of Nevada for agreements made in and to
be performed in the state of Nevada.Such arbitration will be administered by the Judicial Artoitration 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

i 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 othey 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 attomeys'
fees of the prevailing party, against the party who did not prevail.

I NOTICE: By executing a Subscription Agreement for this Offedng, Subscriber is agreeing to have all disputes,claims, or controversies arising out of or relating to this Agreement decided by neutral binding arbitration, and
Subschber is giving up any rights he, she or it may possess to have those matters litigated in a court or jury trial.
By executing this Subscription Agreement, Subscriber is giving up his, her or its judicial rights to discovery and
appeal except to the extent that they are specifically provided for in this Subscription Agreement. If Subscriber

I 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,

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 retumed without interest or deduction.

DISCLAIMER & ISSUER CONTACT

1) NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED.

I 2) NO SALES OF THESE SECURITIES WILL BE MADE OR COMMITMENT TO PURCHASE ACCEPTED UNTIL
DELIVERY OF AN OFFERING CIRCULAR THAT INCLUDES COMPLETE INFORMATION ABOUT THE ISSUER
AND THE OFFERING.

3) AN INDICATION OF INTEREST BY A PROSPECTIVE INVESTOR INVOLVES NO OBLIGATION OR

I COMMITMENT OF ANY KIND.
4) COMPANY'S CHIEF EXECUTIVE OFFICER IS MR.WES JOHNSON

REMINGTON ENERGY GROUP CORPORATION

I 737 JAMES LANE, SUITE 7499

INCLINE VILLAGE, NEVADA 89450
PHONE: (775) 671-3065

WES@REMINGTONENERGYGROUP.COM

© 2091 by Altemadve Securities
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