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CONFIDENTIAL PRIVATE PLACEMENT MEM ORANDUM

Company Name, Inc.
600,000 Shar es ($1,500,000)

Company Name, Inc. is offering 600,000 shares of its Common Stock (the “ Common Stock” or the
“Shares”) at a price of $2.50 per share (the “ Offering”). The Shares are being offered only to “accredited
investors’ (as defined by Regulation D of the Securities Act of 1933, asamended (the"Act")). Werequirea
minimum investment of $30,000 but reserve theright to waive this minimum at our discretion.

We also reserve the right to increase the offering to 690,000 shares to cover over-subscriptions.
In the event all 690,000 shares are sold the total proceeds to the Company would be $1,725,000, before
deducting expenses.

We may accept subscriptions as they are received and subscribers have no assurance that all or
any minimum portion of the Shares will be sold. We also reserve theright to withdraw, cance or modify
this offering and to reject subscriptionsin whaole or in part for the purchase of any of the Shares. This
offering will terminate on October 31, unless we extend the offering for up to 30 days after October
31, . Nonotice of extensionis required to be given to investors who have aready subscribed before
the extension takes place. Instructions for purchasing the Common Stock arein the“Plan of Distribution”
section of this memorandum.

We are offering our Common Stock through our officers and directors. Subject to the approval of
our board of directors, we may also enter into selling agreements with other individuals or firms and pay an
agent’ sfeeto such individuals or firms of up to 10% of the price of each Share sold by such individuals or
firms, aswell as certain expenses of such individuals or firms. We may also issue options or warrantsto
such individuals or firms. Wewill not pay any cash commissions to our officers and directors in connection
with this offering, but we will reimburse their out-of-pocket expenses.

An investment in Company Name is speculative and involves a high degree of risk. You should
carefully consder the“Risk Factors’ beginning on page 8 of this memorandum.

Number: Offeree

The date of this Confidential Private Placement Memorandum is July 30, .
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IMPORTANT NOTICES

You are urged to read this memorandum carefully. This memorandum is not all-inclusive and
does not contain all the information that you may desire in investigating Company Name. Y ou must
conduct and rely on your own evaluation of us and the terms of this offering, including the merits and
risks involved in making a decision to buy our stock. We will make availableto you, prior to the sale of
shares described in this memorandum, the opportunity to ask questions of, and receive answers from, our
management concerning the terms and conditions of this offering and to obtain any additional information
(including information made available to other investors), to the extent we possess it or can acquireit
without unreasonable effort or expense, which may be necessary to verify the accuracy of the information
in this memorandum. We may require you to sign a confidentiality agreement if you wish to receive
additional information that we deem to be proprietary. Y ou may mail questions, inquiries, and requests

for information to Drive, , , or call
, Chief Executive Officer; , Chief Operating Officer; , Chief
Strategy Offlcer and Interim Chief Financial Officer, or , President at . You,

and your representatives, if any, will be asked to acknowledge in the Subscrlptlon Agreement that you
were given the opportunity to obtain additional information and that you did so or elected to waive the
opportunity.

No representations or warranties of any kind are intended nor should any be inferred with respect
to the economic viability of thisinvestment or with respect to any benefits which may accrue to an
investment in our stock. We, and our directors, officers and employees, do not in any way represent,
guarantee or warrant an economic gain or profit with regard to our business or that favorable income tax
consequences will flow therefrom. We do not in any way represent or warrant the advisability of buying
our shares. Any projections or other forward-looking statements or opinions contained in this
memorandum constitute estimates by us based upon sources deemed to be reliable, but the accuracy of
thisinformation is not guaranteed nor should you consider the information all-inclusive.

Y ou should not consider the contents of this memorandum as legal, business or tax advice. Prior
to making a decision to buy our shares, you should carefully review and consider this memorandum and
should consult your own attorneys, business advisors and tax advisors asto legal, business and tax related
matters concerning this offering.

RESTRICTIONS ON USE OF MEMORANDUM

This memorandum is for review by the recipient only. The recipient, by accepting delivery of
this memorandum, agrees to return this memorandum, all enclosed or attached documents and all other
documents, if any, provided in connection with the offering to Company Name if the recipient does not
undertake to purchase any of the securities offered hereby. This memorandum is furnished for the sole
use of the recipient, and for the sole purpose of providing information regarding the offer and sale of our
stock. We have not authorized any other use of this information. Any distribution of this memorandum
to a person other than representatives of the person or entity named on the cover page is unauthorized,
and any reproduction of this memorandum or the divulgence of any of its contents, without our prior
written consent is prohibited. The delivery of this memorandum or other information does not imply that
the memorandum or other information is correct as of any time subsequent to the date appearing on the
cover of this memorandum.

EXCLUSIVE NATURE OF CONFIDENTIAL PRIVATE PLACEMENT MEM ORANDUM

The ddivery of this memorandum does not constitute an offer in any jurisdiction to any person to
whom such offer would be unlawful in such jurisdiction. You should rely only on the information
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