GreenFeet, Inc., an Arizona Corporation (hereinafter referred to as the “COMPANY”), is offering by means of this Private
Placement Memorandum a minimum of one (1) and a maximum of one thousand (1,000) Investment Notes(“Investment
Notes”) at an offering price of Fifty Thousand ($50,000) Dollars per Note, for a minimum of fifty thousand dollars ($50,000)
and a maximum total of fifty million dollars ($50,000,000), to qualified investors who meet the Investor Suitability
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the
Investment Notes, as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in the
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DISCLAIMERS

THE INVESTMENT NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT BEEN REGISTERED
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH
NOTES OR THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING 1S BASED ON THE EXEMPTION FROM
SUCH REGISTRATION AS SET FORTH IN RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS
AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND IS OFFERED ONLY TO INDIVIDUALS
WHO CAN AFFORD TO ASSUME SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY
FEDERAL AND STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE INVESTMENT NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS BEEN
ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR
SHOULD MAKE AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION IN CONNECTION WITH
THIS MEMORANDUM, EXCEPT SUCH INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM.
ONLY INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY BE RELIED UPON AS
HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS CONCERNING THE
TERMS AND CONDITIONS OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN SHOULD CONTACT THE
COMPANY. PROJECTIONS OR FORECASTS CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS CONTAINED IN THIS
MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS
INTENDED RESULTS.

JURISDICTIONAL (NASAA) LEGENDS

FOR RESIDENTS OF ALL STATES: THE PRESENCE OF A LEGEND FOR ANY GIVEN STATE REFLECTS ONLY THAT A
LEGEND MAY BE REQUIRED BY THAT STATE AND SHOULD NOT BE CONSTRUED TO MEAN AN OFFER OR SALE
MAY BE MADE IN A PARTICULAR STATE. IF YOU ARE UNCERTAIN AS TO WHETHER OR NOT OFFERS OR SALES
MAY BE LAWFULLY MADE IN ANY GIVEN STATE, YOU ARE HEREBY ADVISED TO CONTACT THE COMPANY. THE
SECURITIES DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN REGISTERED UNDER ANY STATE SECURITIES
LAWS (COMMONLY CALLED "BLUE SKY" LAWS). THESE SECURITIES MUST BE ACQUIRED FOR INVESTMENT
PURPOSES ONLY AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
OF SUCH SECURITIES UNDER SUCH LAWS, OR AN OPINION OF COUNSEL ACCEPTABLE TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED. THE PRESENCE OF A LEGEND FOR ANY GIVEN STATE REFLECTS ONLY
THAT A LEGEND MAY BE REQUIRED BY THE STATE AND SHOULD NOT BE CONSTRUED TO MEAN AN OFFER OF
SALE MAY BE MADE IN ANY PARTICULAR STATE.

NOTICE TO ALABAMA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF
EXEMPTION UNDER THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE
SECURITIES HAS NOT BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT
RECOMMEND OR ENDORSE THE PURCHASE OF ANY SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.



1. NOTICE TO ALASKA RESIDENTS ONLY: THE SECURITIES OFFERED HAVE NOT BEEN REGISTERED WITH THE
ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3 AAC 08.500-3 AAC 08.504.
THE INVESTOR IS ADVISED THAT THE ADMINISTRATOR HAS MADE ONLY A CURSORY REVIEW OF THE
REGISTRATION STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS NOT
REQUIRED TO BE FILED WITH THE ADMINISTRATOR. THE FACT OF REGISTRATION DOES NOT MEAN THAT THE
ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, RECOMMENDED, OR APPROVED THE
SECURITIES. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF 45.55.170. THE INVESTOR MUST RELY
ON THE INVESTOR'S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING AN INVESTMENT DECISION
ON THESE SECURITIES.

2. NOTICE TO ARIZONA RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
ARIZONA SECURITIES ACT IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION PURSUANT TO A.R.S.
SECTION 44-1844 (1) AND THEREFORE CANNOT BE RESOLD UNLESS THEY ARE ALSO REGISTERED OR UNLESS
AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

3. NOTICE TO ARKANSAS RESIDENTS ONLY: THESE SECURITIES ARE OFFERED IN RELIANCE UPON CLAIMS OF
EXEMPTION UNDER THE ARKANSAS SECURITIES ACT AND SECTION 4(2) OF THE SECURITIES ACT OF 1933. A
REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH THE ARKANSAS
SECURITIES DEPARTMENT OR WITH THE SECURITIES AND EXCHANGE COMMISSION. NEITHER THE
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE OF THESE SECURITIES, MADE ANY
RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR DISAPPROVED THIS OFFERING OR PASSED UPON
THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS
UNLAWFUL.

4. FOR CALIFORNIA RESIDENTS ONLY: THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS
OFFERING HAS NOT BEEN QUALIFIED WITH COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA
AND THE ISSUANCE OF SUCH SECURITIES OR PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION
THEREFORE PRIOR TO SUCH QUALIFICATIONS IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPTED
FROM QUALIFICATION BY SECTION 25100, 25102, OR 25104 OF THE CALIFORNIA CORPORATIONS CODE. THE
RIGHTS OF ALL PARTIES TO THIS OFFERING ARE EXPRESSLY CONDITION UPON SUCH QUALIFICATIONS BEING
OBTAINED, UNLESS THE SALE IS SO EXEMPT.

5. FOR COLORADO RESIDENTS ONLY: THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE COLORADO SECURITIES ACT OF 1991 BY REASON OF SPECIFIC
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE SECURITIES
CANNOT BE RESOLD, TRANSFERRED OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS
SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE COLORADO
SECURITIES ACT OF 1991, IF SUCH REGISTRATION IS REQUIRED.

6.NOTICE TO CONNECTICUT RESIDENTS ONLY: SHARES ACQUIRED BY CONNECTICUT RESIDENTS ARE BEING
SOLD AS ATRANSACTION EXEMPT UNDER SECTION 36- 409(b) (9) (A) OF THE CONNECTICUT, UNIFORM
SECURITIES ACT. THE SHARES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF CONNECTICUT.
ALL INVESTORS SHOULD BE AWARE THAT THERE ARE CERTAIN RESTRICTIONS AS TO THE TRANSFERABILITY OF
THE SHARES.

7. NOTICE TO DELAWARE RESIDENTS ONLY: IF YOU ARE A DELAWARE RESIDENT, YOU ARE HEREBY ADVISED
THAT THESE SECURITIES ARE BEING OFFERED IN A TRANSACTION EXEMPT FROM THE REGISTRATION
REQUIREMENTS OF THE DELAWARE SECURITIES ACT. THE SECURITIES CANNOT BE SOLD OR TRANSFERRED
EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR IN A TRANSACTION WHICH IS OTHERWISE IN COMPLIANCE WITH THE ACT.

8. NOTICE TO DISTRICT OF COLUMBIA RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES BUREAU OF THE DISTRICT OF COLUMBIA NOR HAS THE COMMISSIONER
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

9. NOTICE TO FLORIDA RESIDENTS ONLY: THE SHARES DESCRIBED HEREIN HAVE NOT BEEN REGISTERED WITH
THE FLORIDA DIVISION OF SECURITIES AND INVESTOR PROTECTION UNDER THE FLORIDA SECURITIES ACT. THE



SHARES REFERRED TO HEREIN WILL BE SOLD TO, AND ACQUIRED BY THE HOLDER IN A TRANSACTION EXEMPT
UNDER SECTION 517.061 OF SAID ACT. THE SHARES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE
STATE OF FLORIDA. IN ADDITION, ALL OFFEREES WHO ARE FLORIDA RESIDENTS SHOULD BE AWARE THAT
SECTION 517.061(11)(a)(5) OF THE ACT PROVIDES, IN RELEVANT PART, AS FOLLOWS: "WHEN SALES ARE MADE TO
FIVE OR MORE PERSONS IN [FLORIDA], ANY SALE IN [FLORIDA] MADE PURSUANT TO [THIS SECTION] IS
VOIDABLE BY THE PURCHASER IN SUCH SALE EITHER WITHIN 3 DAYS AFTER THE FIRST TENDER OF
CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER OR AN ESCROW
AGENT OR WITHIN 3 DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS COMMUNICATED TO SUCH
PURCHASER, WHICHEVER OCCURS LATER." THE AVAILABILITY OF THE PRIVILEGE TO VOID SALES PURSUANT TO
SECTION 517.061(11) IS HEREBY COMMUNICATED TO EACH FLORIDA OFFEREE. EACH PERSON ENTITLED TO
EXERCISE THE PRIVILEGE TO AVOID SALES GRANTED BY SECTION 517.061 (11) (A)(5) AND WHO WISHES TO
EXERCISE SUCH RIGHT, MUST, WITHIN 3 DAYS AFTER THE TENDER OF ANY AMOUNT TO THE COMPANY OR TO
ANY AGENT OF THE COMPANY (INCLUDING THE SELLING AGENT OR ANY OTHER DEALER ACTING ON BEHALF OF
THE PARTNERSHIP OR ANY SALESMAN OF SUCH DEALER) OR AN ESCROW AGENT CAUSE AWRITTEN NOTICE
OR TELEGRAM TO BE SENT TO THE COMPANY AT THE ADDRESS PROVIDED IN THIS CONFIDENTIAL EXECUTIVE
SUMMARY. SUCH LETTER OR TELEGRAM MUST BE SENT AND, IF POSTMARKED, POSTMARKED ON OR PRIOR TO
THE END OF THE AFOREMENTIONED THIRD DAY. IF APERSON IS SENDING ALETTER, IT IS PRUDENT TO SEND
SUCH LETTER BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ASSURE THAT IT IS RECEIVED AND ALSO
TO EVIDENCE THE TIME IT WAS MAILED. SHOULD A PERSON MAKE THIS REQUEST ORALLY, HE MUST ASK FOR
WRITTEN CONFIRMATION THAT HIS REQUEST HAS BEEN RECEIVED.

10.NOTICE TO GEORGIA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED IN A TRANSACTION EXEMPT FROM
THE REGISTRATION REQUIREMENTS OF THE GEORGIA SECURITIES ACT PURSUANT TO REGULATION 590-4-5-04
AND -01. THE SECURITIES CANNOT BE SOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS EXEMPT
UNDER THE ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT ORIN A
TRANSACTION WHICH IS OTHERWISE IN COMPLIANCE WITH THE ACT.

11.NOTICE TO HAWAII RESIDENTS ONLY: NEITHER THIS PROSPECTUS NOR THE SECURITIES DESCRIBED HEREIN
BEEN APPROVED OR DISAPPROVED BY THE COMMISSIONER OF SECURITIES OF THE STATE OF HAWAII NOR HAS
THE COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.

12.NOTICE TO IDAHO RESIDENTS ONLY: THESE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE IDAHO SECURITIES ACT IN RELIANCE UPON EXEMPTION FROM REGISTRATION PURSUANT TO
SECTION 30-14-203 OR 302(c) THEREOF AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR HYPOTHECATED
EXCEPT IN ATRANSACTION WHICH IS EXEMPT UNDER SAID ACT OR PURSUANT TO AN EFFECTIVE
REGISTRATION UNDER SAID ACT.

13.NOTICE TO ILLINOIS RESIDENTS: THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECRETARY OF THE STATE OF ILLINOIS NOR HAS THE STATE OF ILLINOIS PASSED UPON THE ACCURACY OR
ADEQUACY OF THE PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

14.NOTICE TO INDIANA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF
EXEMPTION UNDER SECTION 23-2-1-2 OF THE INDIANA SECURITIES LAW AND HAVE NOT BEEN REGISTERED
UNDER SECTION 23-2-1-3. THEY CANNOT THEREFORE BE RESOLD UNLESS THEY ARE REGISTERED UNDER SAID
LAW OR UNLESS AN EXEMPTION FORM REGISTRATION IS AVAILABLE. A CLAIM OF EXEMPTION UNDER SAID LAW
HAS BEEN FILED, AND IF SUCH EXEMPTION IS NOT DISALLOWED SALES OF THESE SECURITIES MAY BE MADE.
HOWEVER, UNTIL SUCH EXEMPTION IS GRANTED, ANY OFFER MADE PURSUANT HERETO IS PRELIMINARY AND
SUBJECT TO MATERIAL CHANGE.

15.NOTICE TO IOWA RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED; 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 EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.



INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

16.NOTICE TO KANSAS RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 81-5-6 OF THE KANSAS
SECURITIES ACT AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

17.NOTICE TO KENTUCKY RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT'HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER RULE 808 OF THE KENTUCKY SECURITIES
ACT AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANCE WITH
SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

18.NOTICE TO LOUISIANA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT'HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER RULE 1 OF THE LOUISIANA SECURITIES
LAW AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANCE WITH
SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

19.NOTICE TO MAINE RESIDENTS ONLY: THE ISSUER IS REQUIRED TO MAKE A REASONABLE FINDING THAT THE
SECURITIES OFFERED ARE A SUITABLE INVESTMENT FOR THE PURCHASER AND THAT THE PURCHASER IS
FINANCIALLY ABLE TO BEAR THE RISK OF LOSING THE ENTIRE AMOUNT INVESTED. THESE SECURITIES ARE
OFFERED PURSUANT TO AN EXEMPTION UNDER §16202(15) OF THE MAINE UNIFORM SECURITIES ACT AND ARE
NOT REGISTERED WITH THE SECURITIES ADMINISTRATOR OF THE STATE OF MAINE. THE SECURITIES OFFERED
FOR SALE MAY BE RESTRICTED SECURITIES AND THE HOLDER MAY NOT BE ABLE TO RESELL THE SECURITIES
UNLESS:

(1) THE SECURITIES ARE REGISTERED UNDER STATE AND FEDERAL SECURITIES LAWS, OR
(2) AN EXEMPTION IS AVAILABLE UNDER THOSE LAWS.

20.NOTICE TO MARYLAND RESIDENTS ONLY: IF YOU ARE A MARYLAND RESIDENT AND YOU ACCEPT AN OFFER
TO PURCHASE THESE SECURITIES PURSUANT TO THIS MEMORANDUM, YOU ARE HEREBY ADVISED THAT THESE
SECURITIES ARE BEING SOLD AS A TRANSACTION EXEMPT UNDER SECTION 11-602(9) OF THE MARYLAND
SECURITIES ACT. THE SHARES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF MARYLAND. ALL
INVESTORS SHOULD BE AWARE THAT THERE ARE CERTAIN RESTRICTIONS AS TO THE TRANSFERABILITY OF THE
SHARES.

21.NOTICE TO MASSACHUSETTS RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES DIVISION OF THE COMMONWEALTH OF MASSACHUSETTS NOR HAS THE
SECRETARY OF THE COMMONWEALTH PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

22.TO RESIDENTS OF MICHIGAN: NO SALE OF THE SECURITIES WILL BE MADE TO RESIDENTS OF THE STATE OF
MICHIGAN WHO ARE UNACCREDITED INVESTORS IF THE AMOUNT OF SUCH INVESTMENT IN THE SECURITIES
WOULD EXCEED TEN PERCENT (10%) OF SUCH INVESTOR'S NET WORTH (EXCLUDING PRINCIPAL RESIDENCE,
FURNISHINGS THEREIN AND PERSONAL AUTOMOBILES).

23.NOTICE TO MICHIGAN RESIDENTS ONLY: THESE SECURITIES ARE BEING OFFERED IN A TRANSACTION
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE MICHIGAN SECURITIES ACT. THE SECURITIES
CANNOT BE SOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE ACT OR
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR IN ATRANSACTION WHICH IS
OTHERWISE IN COMPLIANCE WITH THE ACT.

24 NOTICE TO MINNESOTA RESIDENTS ONLY: THESE SECURITIES BEING OFFERED HEREBY HAVE NOT BEEN
REGISTERED UNDER CHAPTER 80A OF THE MINNESOTA SECURITIES LAWS AND MAY NOT BE SOLD,
TRANSFERRED, OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO REGISTRATION, OR AN EXEMPTION
THEREFROM.



25.NOTICE TO MISSISSIPPI RESIDENTS ONLY: THE SHARES ARE OFFERED PURSUANT TO A CLAIM OF
EXEMPTION UNDER THE MISSISSIPPI SECURITIES ACT. AREGISTRATION STATEMENT RELATING TO THESE
SECURITIES HAS NOT BEEN FILED WITH THE MISSISSIPPI SECRETARY OF STATE OR WITH THE SECURITIES AND
EXCHANGE COMMISSION. NEITHER THE SECRETARY OF STATE NOR THE COMMISSION HAS PASSED UPON THE
VALUE OF THESE SECURITIES, OR APPROVED OR DISAPPROVED THIS OFFERING. THE SECRETARY OF STATE
DOES NOT RECOMMEND THE PURCHASE OF THESE OR ANY OTHER SECURITIES. EACH PURCHASER OF THE
SECURITIES MUST MEET CERTAIN SUITABILITY STANDARDS AND MUST BE ABLE TO BEAR AN ENTIRE LOSS OF
THIS INVESTMENT. THE SECURITIES MAY NOT BE TRANSFERRED FOR A PERIOD OF ONE (1) YEAR EXCEPT IN A
TRANSACTION WHICH IS EXEMPT UNDER THE MISSISSIPPI SECURITIES ACT OR IN ATRANSACTION IN
COMPLIANCE WITH THE MISSISSIPPI SECURITIES ACT.

26.FOR MISSOURI RESIDENTS ONLY: THE SECURITIES OFFERED HEREIN WILL BE SOLD TO, AND ACQUIRED BY,
THE PURCHASER IN A TRANSACTION EXEMPT UNDER SECTION 4.G OF THE MISSOURI SECURITIES LAW OF 1953,
AS AMENDED. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF MISSOURI.
UNLESS THE SECURITIES ARE SO REGISTERED, THEY MAY NOT BE OFFERED FOR SALE OR RESOLD IN THE
STATE OF MISSOURI, EXCEPT AS A SECURITY, OR IN A TRANSACTION EXEMPT UNDER SAID ACT.

27.NOTICE TO MONTANA RESIDENTS ONLY: IN ADDITION TO THE INVESTOR SUITABILITY STANDARDS THAT ARE
OTHERWISE APPLICABLE, ANY INVESTOR WHO IS A MONTANA RESIDENT MUST HAVE A NET WORTH (EXCLUSIVE
OF HOME, FURNISHINGS AND AUTOMOBILES) IN EXCESS OF FIVE (5) TIMES THE AGGREGATE AMOUNT INVESTED
BY SUCH INVESTOR IN THE SHARES.

28.NOTICE TO NEBRASKA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER CHAPTER 15 OF THE NEBRASKA
SECURITIES LAW AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

29.NOTICE TO NEVADA RESIDENTS ONLY: IF ANY INVESTOR ACCEPTS ANY OFFER TO PURCHASE THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT/HIM/HER IN ATRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 49:3-60(b) OF THE NEVADA
SECURITIES LAW. THE INVESTOR IS HEREBY ADVISED THAT THE ATTORNEY GENERAL OF THE STATE OF NEVADA
HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING AND THE FILING OF THE OFFERING WITH
THE BUREAU OF SECURITIES DOES NOT CONSTITUTE APPROVAL OF THE ISSUE, OR SALE THEREOF, BY THE
BUREAU OF SECURITIES OR THE DEPARTMENT OF LAW AND PUBLIC SAFETY OF THE STATE OF NEVADA. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. NEVADAALLOWS THE SALE OF SECURITIES TO 25 OR
FEWER PURCHASERS IN THE STATE WITHOUT REGISTRATION. HOWEVER, CERTAIN CONDITIONS APPLY, |.E.,
THERE CAN BE NO GENERAL ADVERTISING OR SOLICITATION AND COMMISSIONS ARE LIMITED TO LICENSED
BROKER-DEALERS. THIS EXEMPTION IS GENERALLY USED WHERE THE PROSPECTIVE INVESTOR IS ALREADY
KNOWN AND HAS A PREEXISTING RELATIONSHIP WITH THE COMPANY. (SEE NRS 90.530.11.)

30.NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY: NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN
APPLICATION FOR A LICENSE UNDER THIS CHAPTER HAS BEEN FILED WITH THE STATE OF NEW HAMPSHIRE
NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED UNDER
RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY
OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE,
TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE
PROVISIONS OF THIS PARAGRAPH.

31.NOTICE TO NEW JERSEY RESIDENTS ONLY: IF YOU ARE A NEW JERSEY RESIDENT AND YOU ACCEPT
ANOFFER TO PURCHASE THESE SECURITIES PURSUANT TO THIS MEMORANDUM, YOU ARE HEREBY ADVISED
THAT THIS MEMORANDUM HAS NOT BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF THE
STATE OF NEW JERSEY PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW
JERSEY HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE
CONTRARY IS UNLAWFUL.



32.NOTICE TO NEW MEXICO RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES DIVISION OF THE NEW MEXICO DEPARTMENT OF BANKING NOR HAS THE
SECURITIES DIVISION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PRIVATE PLACEMENT
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

33.NOTICE TO NEW YORK RESIDENTS ONLY: THIS DOCUMENT HAS NOT BEEN REVIEWED BY THE ATTORNEY
GENERAL OF THE STATE OF NEW YORK PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE
STATE OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. THE COMPANY HAS TAKEN NO STEPS TO CREATE AN
AFTER MARKET FOR THE SHARES OFFERED HEREIN AND HAS MADE NO ARRANGEMENTS WITH BROKERS OF
OTHERS TO TRADE OR MAKE A MARKET IN THE SHARES. AT SOME TIME IN THE FUTURE, THE COMPANY MAY
ATTEMPT TO ARRANGE FOR INTERESTED BROKERS TO TRADE OR MAKE A MARKET IN THE SECURITIES AND TO
QUOTE THE SAME IN A PUBLISHED QUOTATION MEDIUM, HOWEVER, NO SUCH ARRANGEMENTS HAVE BEEN
MADE AND THERE IS NO ASSURANCE THAT ANY BROKERS WILL EVER HAVE SUCH AN INTEREST IN THE
SECURITIES OF THE COMPANY OR THAT THERE WILL EVER BE A MARKET THEREFORE.

34.NOTICE TO NORTH CAROLINA RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION, INVESTORS MUST
RELY ON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF
THE OFFERING, INCLUDING MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED
BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE
FORGOING AUTHORITIES HAVE NOT CONFIRMED ACCURACY OR DETERMINED ADEQUACY OF THIS DOCUMENT.
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

35.NOTICE TO NORTH DAKOTA RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES COMMISSIONER OF THE STATE OF NORTH DAKOTA NOR HAS THE
COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

36.NOTICE TO OHIO RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT/HIM/HER IN ATRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 107.03(2) OF THE OHIO
SECURITIES LAW AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

37.NOTICE TO OKLAHOMA RESIDENTS ONLY: THESE SECURITIES ARE OFFERED FOR SALE IN THE STATE OF
OKLAHOMA IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION FOR PRIVATE OFFERINGS. ALTHOUGH A
PRIOR FILING OF THIS MEMORANDUM AND THE INFORMATION HAS BEEN MADE WITH THE OKLAHOMA
SECURITIES COMMISSION, SUCH FILING IS PERMISSIVE ONLY AND DOES NOT CONSTITUTE AN APPROVAL,
RECOMMENDATION OR ENDORSEMENT, AND IN NO SENSE IS TO BE REPRESENTED AS AN INDICATION OF THE
INVESTMENT MERIT OF SUCH SECURITIES. ANY SUCH REPRESENTATION IS UNLAWFUL.

38.NOTICE TO OREGON RESIDENTS ONLY: THE SECURITIES OFFERED HAVE BEEN REGISTERED WITH THE
CORPORATION COMMISSION OF THE STATE OF OREGON UNDER PROVISIONS OF OAR 815 DIVISION 36. THE
INVESTOR IS ADVISED THAT THE COMMISSIONER HAS MADE ONLY A CURSORY REVIEW OF THE REGISTRATION
STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS NOT REQUIRED TO BE FILED
WITH THE COMMISSIONER. THE INVESTOR MUST RELY ON THE INVESTOR'S OWN EXAMINATION OF THE
COMPANY CREATING THE SECURITIES, AND THE TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS
INVOLVED IN MAKING AN INVESTMENT DECISION ON THESE SECURITIES.

39.NOTICE TO PENNSYLVANIA RESIDENTS ONLY: EACH PERSON WHO ACCEPTS AN OFFER TO PURCHASE
SECURITIES EXEMPTED FROM REGISTRATION BY SECTION 203(d), DIRECTLY FROM THE ISSUER OR AFFILIATE
OF THIS ISSUER, SHALL HAVE THE RIGHT TO WITHDRAW HIS ACCEPTANCE WITHOUT INCURRING ANY LIABILITY
TO THE SELLER, UNDERWRITER (IF ANY) OR ANY OTHER PERSON WITHIN TWO (2) BUSINESS DAYS FROM THE
DATE OF RECEIPT BY THE ISSUER OF HIS WRITTEN BINDING CONTRACT OF PURCHASE OR, IN THE CASE OF A
TRANSACTION IN WHICH THERE IS NO BINDING CONTRACT OF PURCHASE, WITHIN TWO (2) BUSINESS DAYS



AFTER HE MAKES THE INITIAL PAYMENT FOR THE SECURITIES BEING OFFERED. IF YOU HAVE ACCEPTED AN
OFFER TO PURCHASE THESE SECURITIES MADE PURSUANT TO A PROSPECTUS WHICH CONTAINS ANOTICE
EXPLAINING YOUR RIGHT TO WITHDRAW YOUR ACCEPTANCE PURSUANT TO SECTION 207(m) OF THE
PENNSYLVANIA SECURITIES ACT OF 1972 (70 PS § 1-207(m), YOU MAY ELECT, WITHIN TWO (2) BUSINESS DAYS
AFTER THE FIRST TIME YOU HAVE RECEIVED THIS NOTICE AND A PROSPECTUS TO WITHDRAW FROM YOUR
PURCHASE AGREEMENT AND RECEIVE A FULL REFUND OF ALL MONEYS PAID BY YOU. YOUR WITHDRAWAL WILL
BE WITHOUT ANY FURTHER LIABILITY TO ANY PERSON. TO ACCOMPLISH THIS WITHDRAWAL, YOU NEED ONLY
SEND ALETTER OR TELEGRAM TO THE ISSUER (OR UNDERWRITER IF ONE IS LISTED ON THE FRONT PAGE OF
THE PROSPECTUS) INDICATING YOUR INTENTION TO WITHDRAW. SUCH LETTER OR TELEGRAM SHOULD BE
SENT AND POSTMARKED PRIOR TO THE END OF THE AFOREMENTIONED SECOND BUSINESS DAY. IF YOU ARE
SENDING ALETTER, IT IS PRUDENT TO SEND IT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ENSGTI
THAT IT IS RECEIVED AND ALSO EVIDENCE THE TIME WHEN IT WAS MAILED. SHOULD YOU MAKE THIS REQUEST
ORALLY, YOU SHOULD ASK WRITTEN CONFIRMATION THAT YOUR REQUEST HAS BEEN RECEIVED. NO SALE OF
THE SECURITIES WILL BE MADE TO RESIDENTS OF THE STATE OF PENNSYLVANIA WHO ARE NON-ACCREDITED
INVESTORS IF THE AMOUNT OF SUCH INVESTMENT IN THE SECURITIES WOULD EXCEED TWENTY (20%) OF
SUCH INVESTOR'S NET WORTH (EXCLUDING PRINCIPAL RESIDENCE, FURNISHINGS THEREIN AND PERSONAL
AUTOMOBILES). EACH PENNSYLVANIA RESIDENT MUST AGREE NOT TO SELL THESE SECURITIES FOR A PERIOD
OF TWELVE (12) MONTHS AFTER THE DATE OF PURCHASE, EXCEPT IN ACCORDANCE WITH WAIVERS
ESTABLISHED BY RULE OR ORDER OF THE COMMISSION. THE SECURITIES HAVE BEEN ISSUED PURSUANT TO
AN EXEMPTION FROM THE REGISTRATION REQUIREMENT OF THE PENNSYLVANIA SECURITIES ACT OF 1972. NO
SUBSEQUENT RESALE OR OTHER DISPOSITION OF THE SECURITIES MAY BE MADE WITHIN 12 MONTHS
FOLLOWING THEIR INITIAL SALE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION, EXCEPT IN ACCORDANCE
WITH WAIVERS ESTABLISHED BY RULE OR ORDER OF THE COMMISSION, AND THEREAFTER ONLY PURSUANT TO
AN EFFECTIVE REGISTRATION OR EXEMPTION.

40.NOTICE TO RHODE ISLAND RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE DEPARTMENT OF BUSINESS REGULATION OF THE STATE OF RHODE ISLAND NOR HAS
THE DIRECTOR PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO
THE CONTRARY IS UNLAWFUL.

41.NOTICE TO SOUTH CAROLINA RESIDENTS ONLY: THESE SECURITIES ARE BEING OFFERED PURSUANT TO A
CLAIM OF EXEMPTION UNDER THE SOUTH CAROLINA UNIFORM SECURITIES ACT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH THE SOUTH CAROLINA SECURITIES
COMMISSIONER. THE COMMISSIONER DOES NOT RECOMMEND OR ENDORSE THE PURCHASE OF ANY
SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF THIS PRIVATE PLACEMENT
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

42.NOTICE TO SOUTH DAKOTA RESIDENTS ONLY: THESE SECURITIES ARE BEING OFFERED FOR SALE IN THE
STATE OF SOUTH DAKOTA PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SOUTH DAKOTA
BLUE SKY LAW, CHAPTER 47-31, WITH THE DIRECTOR OF THE DIVISION OF SECURITIES OF THE DEPARTMENT OF
COMMERCE AND REGULATION OF THE STATE OF SOUTH DAKOTA. THE EXEMPTION DOES NOT CONSTITUTE A
FINDING THAT THIS MEMORANDUM IS TRUE, COMPLETE, AND NOT MISLEADING, NOR HAS THE DIRECTOR OF
THE DIVISION OF SECURITIES PASSED IN ANY WAY UPON THE MERITS OF, RECOMMENDED, OR GIVEN APPROVAL
TO THESE SECURITIES. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

43.NOTICE TO TENNESSEE RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD. EXCEPT AS PERMITTED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO
BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

44 NOTICE TO TEXAS RESIDENTS ONLY: THE SECURITIES OFFERED HEREUNDER HAVE NOT BEEN REGISTERED
UNDER APPLICABLE TEXAS SECURITIES LAWS AND, THEREFORE, ANY PURCHASER THEREOF MUST BEAR THE



ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE PERIOD OF TIME BECAUSE THE SECURITIES CANNOT
BE RESOLD UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER SUCH SECURITIES LAWS OR AN
EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE. FURTHER, PURSUANT TO §109.13 UNDER THE TEXAS
SECURITIES ACT, THE COMPANY IS REQUIRED TO APPRISE PROSPECTIVE INVESTORS OF THE FOLLOWING: A
LEGEND SHALL BE PLACED, UPON ISSUANCE, ON CERTIFICATES REPRESENTING SECURITIES PURCHASED
HEREUNDER, AND ANY PURCHASER HEREUNDER SHALL BE REQUIRED TO SIGN A WRITTEN AGREEMENT THAT
HE WILL NOT SELL THE SUBJECT SECURITIES WITHOUT REGISTRATION UNDER APPLICABLE SECURITIES LAWS,
OR EXEMPTIONS THEREFROM.

45.NOTICE TO UTAH RESIDENTS ONLY: THESE SECURITIES ARE BEING OFFERED IN A TRANSACTION EXEMPT
FROM THE REGISTRATION REQUIREMENTS OF THE UTAH SECURITIES ACT. THE SECURITIES CANNOT BE
TRANSFERRED OR SOLD EXCEPT IN TRANSACTIONS WHICH ARE EXEMPT UNDER THE ACT OR PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR IN A TRANSACTION WHICH IS OTHERWISE IN
COMPLIANCE WITH THE ACT.

46.NOTICE TO VERMONT RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE SECURITIES DIVISION OF THE STATE OF VERMONT NOR HAS THE COMMISSIONER PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

47.NOTICE TO VIRGINIA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT'HIM/HER IN ATRANSACTION UNDER SECTION 13.1-514 OF THE VIRGINIA SECURITIES ACT AND MAY NOT BE RE-
OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANCE WITH SUCH ACT AND APPLICABLE
RULES PROMULGATED THEREUNDER.

48.NOTICE TO WASHINGTON RESIDENTS ONLY: THE ADMINISTRATOR OF SECURITIES HAS NOT REVIEWED THE
OFFERING OR PRIVATE PLACEMENT MEMORANDUM AND THE SECURITIES HAVE NOT BEEN REGISTERED IN
RELIANCE UPON THE SECURITIES ACT OF WASHINGTON, CHAPTER 21.20 RCW, AND THEREFORE, CANNOT BE
RESOLD UNLESS THEY ARE REGISTERED UNDER THE SECURITIES ACT OF WASHINGTON, CHAPTER 21.20 RCW,
OR UNLESS AN EXEMPTION FROM REGISTRATION IS MADE AVAILABLE.

49.NOTICE TO WEST VIRGINIA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF
THE SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT/HIM/HER IN ATRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 15.06(b) (9) OF THE WEST
VIRGINIA SECURITIES LAW AND MAY NOT BE REOFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

50.NOTICE TO WISCONSIN RESIDENTS ONLY: IN ADDITION TO THE INVESTOR SUITABILITY STANDARDS THAT ARE
OTHERWISE APPLICABLE, ANY INVESTOR WHO IS A WISCONSIN RESIDENT MUST HAVE ANET WORTH
(EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMOBILES) IN EXCESS OF THREE AND ONE-THIRD (3 1/3) TIMES
THE AGGREGATE AMOUNT INVESTED BY SUCH INVESTOR IN THE SHARES OFFERED HEREIN.

51.FOR WYOMING RESIDENTS ONLY: ALL WYOMING RESIDENTS WHO SUBSCRIBE TO PURCHASE SHARES
OFFERED BY THE COMPANY MUST SATISFY THE FOLLOWING MINIMUM FINANCIAL SUITABILITY REQUIREMENTS
IN ORDER TO PURCHASE SHARES:

ANET WORTH (EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMOBILES) OF TWO HUNDRED FIFTY THOUSAND
DOLLARS ($250,000); AND THE PURCHASE PRICE OF SHARES SUBSCRIBED FOR MAY NOT EXCEED TWENTY
PERCENT (20%) OF THE NET WORTH OF THE SUBSCRIBER; AND "TAXABLE INCOME" AS DEFINED IN SECTION 63
OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED, DURING THE LAST TAX YEAR AND ESTIMATED
"TAXABLE INCOME" DURING THE CURRENT TAX YEAR SUBJECT TO A FEDERAL INCOME TAX RATE OF NOT LESS
THAN THIRTY-THREE PERCENT (33%). IN ORDER TO VERIFY THE FOREGOING, ALL SUBSCRIBERS WHO ARE
WYOMING RESIDENTS WILL BE REQUIRED TO REPRESENT IN THE SUBSCRIPTION AGREEMENT THAT THEY MEET
THESE WYOMING SPECIAL INVESTOR SUITABILITY REQUIREMENTS.

During the course of the Offering and prior to any sale, each offeree of the Shares and his or her professional adviser(s), if
any, are invited to ask questions concerning the terms and conditions of the Offering and to obtain any additional information
necessary to verify the accuracy of the information set forth herein. Such information will be provided to the extent the
Company possess such information or can acquire it without unreasonable effort or expense.



EACH PROSPECTIVE INVESTOR WILL BE GIVEN AN OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE
ANSWERS FROM, MANAGEMENT OF THE COMPANY CONCERNING THE TERMS AND CONDITIONS OF THIS
OFFERING AND TO OBTAIN ANY ADDITIONAL INFORMATION, TO THE EXTENT THE COMPANY POSSESSES SUCH
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORTS OR EXPENSE, NECESSARY TO VERIFY
THE ACCURACY OF THE INFORMATION CONTAINED IN THIS MEMORANDUM. IF YOU HAVE ANY QUESTIONS
WHATSOEVER REGARDING THIS OFFERING, OR DESIRE ANY ADDITIONAL INFORMATION OR DOCUMENTS TO
VERIFY OR SUPPLEMENT THE INFORMATION CONTAINED IN THIS MEMORANDUM, PLEASE WRITE OR CALL:

FOREIGN JURISDICTIONAL LEGENDS

FOR PERSONS WHO ARE NEITHER NATIONALS, CITIZENS, RESIDENTS NOR ENTITIES OF THE UNITED STATES:
THESE SECURITIES HAVE NOT AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT AND, INSOFAR AS
SUCH SECURITIES ARE OFFERED AND SOLD TO PERSONS WHO ARE NEITHER NATIONALS, CITIZENS,
RESIDENTS NOR ENTITIES OF THE UNITED STATES, THEY MAY NOT BE TRANSFERRED OR RESOLD DIRECTLY OR
INDIRECTLY IN THE UNITED STATES, ITS TERRITORIES OR POSSESSIONS, RESIDENTS OR ENTITIES NORMALLY
RESIDENT THEREIN (OR TO ANY PERSON ACTING FOR THE ACCOUNT OF ANY SUCH NATIONAL, CITIZEN, ENTITY
OR RESIDENT). FURTHER RESTRICTIONS ON TRANSFER WILL BE IMPOSED TO PREVENT SUCH SECURITIES
FROM BEING HELD BY UNITED STATES PERSONS.

FOR RESIDENTS OF BRAZIL: THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE
COMISSAO DE VALORES MOBILIARIOS (THE BRAZILIAN SECURITIES COMMISSION). THE SECURITIES MAY NOT BE
OFFERED OR SOLD IN THE FEDERATIVE REPUBLIC OF BRAZIL EXCEPT IN CIRCUMSTANCES WHICH DO NOT
CONSTITUTE A PUBLIC OFFERING OR DISTRIBUTION UNDER BRAZILIAN LAWS AND REGULATIONS.

FOR RESIDENTS OF CHILE: THE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SUPERINTENDENCIA DE
VALORES Y SEGUROS IN CHILE AND MAY NOT BE OFFERED OR SOLD PUBLICLY IN CHILE. NO OFFER, SALES OR
DELIVERIES OF THE SECURITIES OR DISTRIBUTION OF THIS PRICING SUPPLEMENT OR THE ACCOMPANYING
PROSPECTUS SUPPLEMENT OR PROSPECTUS, MAY BE MADE IN OR FROM CHILE EXCEPT IN CIRCUMSTANCES
WHICH WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE CHILEAN LAWS AND REGULATIONS.

FOR RESIDENTS OF HONG KONG: NO ACTION HAS BEEN TAKEN TO PERMIT AN OFFERING OF THE SECURITIES
TO THE PUBLIC IN HONG KONG AS THE SECURITIES HAVE NOT BEEN AUTHORIZED BY THE SECURITIES AND
FUTURES COMMISSION OF HONG KONG AND, ACCORDINGLY, NO ADVERTISEMENT, INVITATION OR DOCUMENT
RELATING TO THE SECURITIES, WHETHER IN HONG KONG OR ELSEWHERE, SHALL BE ISSUED, CIRCULATED OR
DISTRIBUTED WHICH IS DIRECTED AT, OR THE CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED OR READ BY,
THE PUBLIC IN HONG KONG OTHER THAN (I)WITH RESPECT TO THE SECURITIES WHICH ARE OR ARE INTENDED
TO BE DISPOSED OF ONLY TO PERSONS OUTSIDE HONG KONG OR ONLY TO PROFESSIONAL INVESTORS WITHIN
THE MEANING OF THE SECURITIES AND FUTURES ORDINANCE (CAP. 571) OF HONG KONG ( SFO ) AND ANY
RULES MADE THEREUNDER OR (II) IN CIRCUMSTANCES THAT DO NOT CONSTITUTE AN INVITATION TO THE
PUBLIC FOR THE PURPOSES OF THE SFO.

FOR RESIDENTS OF MEXICO: THE SECURITIES HAVE NOT BEEN REGISTERED WITH THE NATIONAL REGISTRY OF
SECURITIES MAINTAINED BY THE MEXICAN NATIONAL BANKING AND SECURITIES COMMISSION AND MAY NOT BE
OFFERED OR SOLD PUBLICLY IN MEXICO. THIS PRICING SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS
SUPPLEMENT AND PROSPECTUS MAY NOT BE PUBLICLY DISTRIBUTED IN MEXICO.

NOTICE TO PUERTO RICO RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE OFFICE OF THE COMMISSIONER OF FINANCIAL INSTITUTIONS OF THE COMMONWEALTH OF PUERTO
RICO NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR RESIDENTS OF SINGAPORE: THE AGENT AND EACH DEALER REPRESENT AND AGREE THAT THEY WILL NOT
OFFER OR SELL THE SECURITIES NOR MAKE THE SECURITIES THE SUBJECT OF AN INVITATION FOR
SUBSCRIPTION OR PURCHASE, NOR WILL THEY CIRCULATE OR DISTRIBUTE THIS PRICING SUPPLEMENT, THE
ACCOMPANYING PROSPECTUS SUPPLEMENT OR PROSPECTUS ORANY OTHER DOCUMENT OR MATERIAL IN
CONNECTION WITH THE OFFER OR SALE, OR INVITATION FOR PS-29 SUBSCRIPTION OR PURCHASE, OF THE
SECURITIES, WHETHER DIRECTLY OR INDIRECTLY, TO PERSONS IN SINGAPORE OTHER THAN: (A) AN



INSTITUTIONAL INVESTOR (AS DEFINED IN SECTION 4A OF THE SECURITIES AND FUTURES ACT (CHAPTER 289)
OF SINGAPORE (THE SFA)); (B) AN ACCREDITED INVESTOR (AS DEFINED IN SECTION 4A OF THE SFA), AND IN
ACCORDANCE WITH THE CONDITIONS, SPECIFIED IN SECTION 275 OF THE SFA; (C) APERSON WHO ACQUIRES
THE SECURITIES FOR AN AGGREGATE CONSIDERATION OF NOT LESS THAN SINGAPORE DOLLARS TWO
HUNDRED THOUSAND (S$200,000) (OR ITS EQUIVALENT IN A FOREIGN CURRENCY) FOR EACH TRANSACTION,
WHETHER SUCH AMOUNT IS PAID FOR IN CASH, BY EXCHANGE OF SHARES OR OTHER ASSETS, UNLESS
OTHERWISE PERMITTED BY LAW; OR (D) OTHERWISE PURSUANT TO, AND IN ACCORDANCE WITH THE
CONDITIONS OF, ANY OTHER APPLICABLE PROVISION OF THE SFA.

SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED INFORMATION THAT MAY APPEAR
ELSEWHERE IN THIS PRIVATE PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ
THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

GreenFeet, Inc. (the “Company”) was formed on February 10, 2019 as an Arizona Corporation. The Company is in the
business of acquiring real estate, developing the land, and reselling at highly-competitive after-developed-value.

The Securities offered are One Thousand (1,000) Investment Notes issued by the Company at Fifty Thousand ($50,000)
Dollars per Note, payable in cash at the time of subscription (see “Exhibit “B” for copy of investment Note). The minimum
purchase is one (1) Note. The Investment Notes have an annual rate of return of twelve percent (12%) simple interest, paid
quarterly, with a maturity date of sixty (60) months from the Commencement Date of each Investment Note. The Notes
offered pursuant to this Private Placement Memorandum will be secured by real estate.

The Principal may be prepaid, at the sole discretion of the Company, without a prepayment penalty. This offering will
commence on June 17, 2019, and will terminate no later than June 17, 2020, unless extended by the Company (see “TERMS
OF THE OFFERING”).

The gross proceeds of the offering will be a minimum of One Million ($1,000,000) Dollars and a maximum of Fifty Million
($50,000,000) Dollars. The use of the proceeds is to include acquiring opportunistic real estate land as described herein and
for other projects which Management deems to be viable (see “USE OF PROCEEDS”).

THE COMPANY

GreenFeet, Inc. (the “Company”) was formed on February 10, 2019, as an Arizona Corporation. The Company is in the
business of buying, developing and reselling real estate.

OPERATIONS

Headquartered in Scottsdale, AZ, GreenFeet, Inc. is a modular manufacturer, contractor and developer utilizing its proprietary
technologies to disrupt the worldwide construction market.

With its patent-protected Corelite Modular Frame, advanced mass-production method, ultra-fast jobsite assembly, solar
integration and plans, GreenFeet delivers highly-innovative housing and commercial projects that are unparalleled by any
other company in the world.

GreenFeet specializes in MicroCity developments. GreenFeet MicroCities are vertical urban communities designed with high-
rise condominiums, townhomes, retail centers, entertainment complexes, hotels, office space, learning centers and an
abundance of park space. Each MicroCity community we design includes smart, digitally connected integration and 100%
clean-energy powering for a zero carbon footprint development. Nestled within 15 to 25 acre parcels, our MicroCity
developments utilize less land and are designed where people can affordably live, work, socialize, play and even send their
kids to school — all in the same location.

GreenFeet’s finished MicroCity condominiums and townhomes are developed over two times faster and 35% to 45% lower in
cost than conventionally developed housing or commercial projects of similar type and size. These are significant



competitive advantages for disrupting a large nationwide construction market that's essentially “done it the same way” for the
last 80 years.

The company’s primary goal is to provide a viable solution to one of the most serious societal problems that is plaguing our
nation’s cities — urban housing affordability for all classes. A solution that will not only change the landscape of our country’s
metropolitan areas, but change them for the better.

GreenFeet is also committed to the widespread adoption of solar energy and believe it is an absolute must for the future of
our planet and our children. Solar & CO2 capture technologies are proven, reliable and ready to make the transition to a
clean-energy world.

GreenFeet, Inc. is in the business of raising and investing private investor capital for the purpose of buying opportunistic real
estate, and other opportunistic projects which Management evaluates and determines deserving of funding.

The Company uses funds from private investor to acquire and improve the targeted real estate to market values comparably
less than other nearby properties. The investor is secured with a Note and a Mortgage or Deed of Trust (whichever is specific
to the state) against the target property, with a 12% per annum simple interest yield. The investor’s funds are borrowed on a
60-month maturity, with annual interest only payments, with principal due on the maturity date of the Note.

Private investors are defined here as individuals or corporate entities who own cash assets for investment.

BUSINESS PLAN

The GreenFeet, Inc. Business Plan, included with this Memorandum, was prepared by the Company using assumptions set
forth in the Business Plan, including several forward looking statements. Each prospective investor should carefully review
the Business Plan before purchasing Notes. Management makes no representations as to the accuracy or achievability of the
underlying assumptions and projected results contained herein.

MANAGEMENT

The success of the company is dependent upon the services and expertise of existing management. As is common with
entrepreneurial ventures, the present team members will perform many duties, over and above those described in this
section. The current GreenFeet management team is energetic, hard-working, and possesses a strong personal drive to
bring to market a home that is greener and more affordable than our competitors. GreenFeet is incorporated as a C
corporation and the core management team has been formed as follows:

CEO: Robert Marker

As CEO, Robert Marker will establish the strategic direction for GreenFeet while assuring the day-to-day operations are
appropriately executed. Robert will lead the organization in achieving its goals through developing and
implementing strategic and operational plans, and integrating the work of all team members into a
coherent, consistent an effective operating program. Robert is a visionary design and construction
professional with over 27 years experience in architecture, project management, and development
within the multifamily construction market. He has designed and built over 3,500 multifamily housing
units throughout California and the western states as a design/build Project Manager for various
builders, developers, and himself. As the founder of the modular, solar-powered community concept, he
and his support team are fervent in their mission to sustainably improve our nation’s cities while fighting
the urban housing affordability crisis.




Manufacturing Director: Frank Campo

As Manufacturing Director, Frank is in charge of all manufacturing operations. Through secondary managers and assistants,
he will manage factory production, compliance, quality control, labor relations, suppliers, and
inventory. As owner of Cisco Development (a commercial general contracting company), Frank has
earned an outstanding reputation with clients and subcontractors for delivering superior results
through experienced solutions and effective implementation of his client’s visions. Although Frank
represents more than 20 years of construction experience of his own, he has assembled a team of
skilled and seasoned industry professionals who embrace his corporate culture of excellent customer
service, quality craftsmanship and community involvement. Regardless of the stature of the client or
size of the project, Frank is committed to making sure every job ends with a satisfied owner who
enjoyed the process, and believed their thoughts and ideas were incorporated in the end-result.

Sales & Marketing Director: Jenna Hernandez

Jenna is excited to be onboard with GreenFeet, Inc.. In 2009, Jenna began her career as one

of six key players in a startup social media company in China. This company went on to win a first
place award at the ChinICT in Beijing in 2009. After China, Jenna finished her degree at The University
of Texas in Arlington while simultaneously beginning her career in high ticket sales. Within six months,
Jenna was the number one sales representative worldwide for her industry. In 2013, Jenna went into
real estate where she used her startup experience, sales, and marketing savvy to become the head
agent of an Inc 1,000 real estate investment company. She built and lead acquisitions teams in overa 7 ’
dozen states. Jenna has first hand experience in the real estate investment industry from the
perspective of a lender, buy-hold investor and flipper, licensed broker, investment fund, joint venture
partner, etc which she knows will bring a well rounded knowledge base as she works with GreenFeet
to disrupt the real estate industry. Above all, Jenna is honored to be a part of the vision and purpose at
GreenFeet.

Development Director: Rick Momsen

Rick Momsen has over 20 years in real estate, director and start up roles. He was the Director of

Operations and strategy for a start up restaurant group that took the franchise group from 1 store to 13

stores in 3 years, and then oversaw the exit strategy. He successfully challenged the liquor act in !
Canada and was the first business to be able to legally deliver alcohol with food as well as running a \V=*=7
large Jazz club and an 80 seat wine bar. Rick was a director with the Yaletown Business Association L
during the 2010 Winter Olympics and acted as liaison with the Olympic Committee for business strategy. N

He has also been an Art Director for an art gallery group in Hawaii producing a 300% increase in profit e
over a 2 year period as well as having vast experience in investor financing and property investing. Rick A l
was born in the UK, has lived in Australia, Tahiti, Brazil, the Caribbean, Canada and the US; he carries

an EU, Canada and US passport.

Design Director: Roy Carrasco

Roy Carrasco has been an architectural designer for residential housing since 2004. Ranging from large scale homes to
affordable housing, Roy created a business that focused on homes tailor made to his client’s lifestyle
and needs. It's a dream and a life priority for all individuals to own a home and his goal is to capture
that excitement and vision in every project he comes across. He has explored and designed housing
projects with non-traditional construction materials such as insulated concrete forms (ICF), structural
insulated panels (SIPS) and natural adobe — each having a positive impact to the environment and
energy demands. During his 15 year journey has had the opportunity create plans for commercial
projects that includes elementary schools, middle schools, fire stations, tenant improvements and
more.. He has also been a superintendent and project assistant to multi-million housing projects.
Being at ground level has always been part of his pursuit towards improving on overall design and
efficiency. Understanding construction concepts is the key to simplifying the process.




TERMS OF THE OFFERING

GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a minimum of twenty (20) and a maximum of one thousand (1,000) Investment
Notes at Fifty Thousand ($50,000) Dollars per Note, for a minimum of One Million ($1,000,000) Dollars and a maximum of
Fifty Million ($50,000,000) Dollars to a select group of Investors who satisfy the Investor Suitability Requirements (see
“INVESTOR SUITABILITY REQUIREMENTS”). The Company has set a minimum offering proceeds figure of $2,000,000 (the
“minimum offering proceeds”) for this Offering.

MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with BBVA Compass Bank, into which the minimum offering
proceeds will be placed. At least twenty (20) Notes must be sold for a total of $1,000,000 before such proceeds will be
released from the holding account and utilized by the Company. After the minimum number of Investment Notes are sold, all
subsequent proceeds from the sale of Notes will be placed into a segregated escrow account, for use in acquisition or
funding of property on a cash basis.

NON-TRANSFERABILITY OF INVESTMENT NOTES

The Investment Notes have not been registered with the Securities and Exchange Commission under the Securities Act of
1933, as amended (the “Securities Act”), and are being offered in reliance upon an exemption under Rule 506 of Regulation
D of the Securities Act, as amended, and rules and regulations hereunder. The Investment Notes have not been registered
under the securities laws of any state and will be offered pursuant to an exemption from registration in each state. A
purchaser may transfer or dispose of the Investment Note only if such Investment Notes are subsequently registered under
the Securities Act, or if an exemption from registration is available, and pursuant to an opinion of counsel acceptable to the
Company and its counsel to the effect that the Investment Notes may be transferred without violation of the registration
requirements of the Securities Act or any other securities laws.

CLOSING OF THE OFFERING

The Investment Notes are offered and closed only when a properly completed Subscription Agreement is submitted by the
investing Subscriber or his/her Investor Representatives and are received and accepted by the Company. The Subscription
Agreement as submitted by an investing Subscriber or his/her Investor Representatives shall be binding once the Company
signs the Subscription Agreement and the funds delivered by the potential Investor to the Company with the Subscription
Agreement has been cleared by the financial institution in which they are deposited by the Company. The numbered
Investment Notes will be delivered to qualified Investors upon acceptance of their subscriptions. All funds collected from
investing Subscribers will be deposited in a designated account under the control of the Company. Investors subscribing to
the Investment Notes may not withdraw or revoke their subscriptions at any time prior to acceptance by the Company, except
as provided by certain state laws, or if more than thirty (30) days have passed after receipt of the Subscription Agreement by
the Company without the Company accepting the Investor’s funds and delivering all applicable documents to such Investor.
The proceeds of this Offering will be used only for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS”).

The Company may close in whole or in part or terminate this Offering under any of the following conditions:
1. Upon reaching the minimum offering amount of One Million ($1,000,000) Dollars;
2. Upon receipt of the maximum offering subscription amount of Fifty Million ($50,000,000) Dollars;

3. Notwithstanding the above, this offer shall terminate one (1) year from the date of this Private Placement Memorandum; or
on such later date not exceeding thirty (30) days thereafter to which the Company, in its sole discretion, may extend this
Offering.



PLAN OF DISTRIBUTION

OFFERING OF NOTES

The Investment Notes will be offered to prospective lenders by Officers and Directors of the Company and qualified licensed
personnel, pursuant to State and Federal security rules and regulations. This Offering is made solely through this Private
Placement Memorandum and without any form of general solicitation or advertising. The Company and its Officers and
Directors or other authorized personnel will use their best efforts during the Offering period to find eligible Investors who
desire to subscribe to the Investment Notes in the Company. These Investment Notes are offered on a “best efforts” basis,
and there is no assurance that any or all of the Investment Notes will be closed. The Offering period will begin as of the date
of this private Offering Memorandum and will close upon the happening of such occurrences as defined herein (see “TERMS
OF THE OFFERING”).

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISERS

The Company has the power to pay referral fees or commissions to qualified Fund Managers, Broker Dealers, Registered
Investment Advisers or any other person qualified under other applicable federal and state security laws.

DESCRIPTION OF NOTES

The Company is offering One Thousand (1,000) Investment Notes of the Company to potential investors at Fifty Thousand
($50,000) Dollars per Investment Note, payable in cash at the time of the subscription. The minimum purchase is one (1)
note. The Notes will have an annual rate of return of twelve percent (12%) simple interest over the term thereof, with a
maturity date of sixty (60) months from the Commencement Date of each Investment Note. Interest shall be paid quarterly
starting in 2020. All principal shall be paid at maturity unless extended by mutual agreement. Principal may be prepaid at the
sole discretion of the Company, without a prepayment penalty. The Investment Notes will be issued in the form of a separate,
numbered certificate.

SECURITY FOR PAYMENT OF THE NOTES

The Investment Notes being offered by the Company in this Private Placement Offering are secured Investment Notes
against the real estate acquired and developed, or the assets of the funded project. As each property is resold, or each
project concludes, the Investment Notes will be secured by transfer against additional real estate acquired and developed, on
a revolving basis.

REPORTS TO INVESTMENT NOTE HOLDERS

The Company will furnish annual unaudited reports to its Investment Note holders ninety (90) days after its fiscal year. The
Company may issue other Interim reports to its Investment Note holders as it deems appropriate. The Company’s fiscal year
ends on December 31st of each year.

USE OF PROCEEDS

The gross proceeds of the Offering will be a minimum of One Million ($1,000,000) Dollars and a maximum of Fifty Million
($50,000,000) Dollars. The table below sets forth the use of proceeds for both the maximum and minimum offering amounts.

Application of Proceeds if Minimum is Raised:

Offering Expenses (1): $10,000
Commissions (2): $60,000



Total Offering Expenses & Fees: $70,000

Net Offering Proceeds: $940,000

Application of Proceeds if Maximum is Raised:

Offering Expenses (1): $20,000
Commissions (2): $3,000,000
Total Offering Expenses & Fees: $3,020,000
Net Offering Proceeds: $46,980,000

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

(2) This Offering is being sold by the officers and directors of the Company, who will not receive any compensation for their
efforts. No sales fees or commissions will be paid to such officers or directors. Investments may be referred by advisers,
agents or fund managers who enter into a Participating Referral Fee Agreement with the Company. Such advisers, agents, or
managers may receive referral fees up to six percent (6%) of the price of the Investment Notes sold.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

The Company is a start-up company that has been evaluating selected projects and property opportunities, and upon
funding, will be ready to begin investing.

LIQUIDITY AND CAPITAL RESOURCES

The Company'’s liquidity and capital resources are dependent on its ability to raise sufficient capital to pay for the purchase
price of the Investment Notes.

PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Fifty Million ($50,000,000) Dollars of Investment Notes to
selected investors, effective on June 17, 2019.



FIDUCIARY RESPONSIBILITIES OF THE OFFICERS & DIRECTORS
GENERAL

The Officers and Directors of the Company are accountable to the Company as fiduciaries and such Officers and Directors
are required to exercise good faith and integrity in managing the Company’s affairs and policies. Each Investment Note
holder of the Company, or their duly authorized representative, may inspect the books and records of the Company at any
time during normal business hours. An Investment Note holder may be able to bring an action on behalf of himself in the
event the Investment Note holder has suffered losses in connection with the purchase or sale of the Investment Note(s) in the
Company, due to a breach of fiduciary duty by an Officer or Director of the Company, in connection with such sale or
purchase, including the misrepresentation or misapplication by any such Officer or Director of the proceeds from the sale of
these Investment Notes, and may be able to recover such losses from the Company.

INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or controlling persons pursuant to Arizona law.
Indemnification includes expenses, such as attorneys’ fees and, in certain circumstances, judgments, fines and settlement
amounts actually paid or incurred in connection with actual or threatened actions, suits or proceedings involving such person
and arising from their relationship with the Company, except in certain circumstances where a Downloaded from person is
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

RISK FACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL CONTEMPLATING INVESTMENT IN THIS
OFFERING SHOULD GIVE CAREFUL CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE OFFERING MEMORANDUM.

CONTROL BY COMPANY

The Company’s Officers and Directors own one hundred percent (100%) of the issued and outstanding Common Stock. The
Investment Note holders will not have any voting rights in the Company.

RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made exclusively by the Directors of the Company. The
Investment Note holders do not have the right or power to take part in the management of the Company. Accordingly, no
person should purchase an Investment Note unless he is willing to entrust all aspects of the management of the Company to
existing Management.

LIMITED TRANSFERABILITY OF THE INVESTMENT NOTES

The transferability of the Investment Notes in this offering are limited, and potential investors should recognize the nature of
their investment in the offering. It is not expected that there will be a public market for the Investment Notes because there
will be only a limited number of investors and restrictions of the transferability of Investment Notes. The Investment Notes
have not been registered under the Securities Act of 1933, as amended, or qualified or registered under the securities laws of
any state and, therefore, the Investment Notes cannot be resold unless they are subsequently so registered or qualified or an
exemption from such registration is available. The offering also contains restrictions on the transferability of the Investment
Notes. Accordingly, purchasers of Notes will be required to hold such Investment Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Investment Notes under the Securities Act of 1933.



REGULATIONS

The Company is subject to various federal and state laws, rules and regulations governing, among other things, the licensing
of, and procedures that must be followed by, mortgage owners and disclosures that must be made to consumer borrowers.
Failure to comply with these laws may result in civil and criminal liability and may, in some cases, give consumer borrowers
their right to rescind their mortgage loan transactions and to demand the return of finance charges paid to the company.
Because the Company’s business is highly regulated, the laws, rules and regulations applicable to the Company are subject
to subsequent modification and change. The Company believes it is in full compliance with any and all applicable laws, rules
and regulations.

PRINCIPAL SHAREHOLDERS

The authorized capital of the Company consists of 1,000,000 common stock shares, of which the following are issued as fully
paid:

Shareholder No. Common Stock Shares
Rob Marker 250,000 common stock shares
Jenna Harris 160,000 common stock shares
Rick Momsen 160,000 common stock shares
Property Logic, LLC 160,000 common stock shares
Jim Pruitt 40,000 common stock shares
Frank Campo 30,000 common stock shares

TOTAL COMMON STOCK SHARES ISSUED: 800,000 OF 1,000,000 TOTAL SHARES]

HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering Memorandum may subscribe for at least the
minimum purchase herein of one Note (Fifty Thousand ($50,000) Dollars by carefully reading this entire Private Offering
Memorandum and by then completing and signing all documents on our white label investment platform called Evest.

The website is: https://greenfeet.evesttech.net/

In addition to this PRIVATE OFFERING MEMORANDUM, this site will contain:
THE SUBSCRIPTION AGREEMENT

THE INVESTMENT NOTE SAMPLE

THE GREENFEET, INC. BUSINESS PLAN

THE COMPANY BROCHURES

For discussion of the actions of the Company upon receipt of a properly completed request to invest by a Subscriber, please
see “TERMS OF THE OFFERING.” Such Investor will make payment to the company through the Evest platform.



INVESTOR SUITABILITY REQUIREMENTS

INTRODUCTION

Potential Investors should have experience in making investment decisions or such Investors should rely on their own tax
consultants or other qualified investment advisers in making this investment decision.

GENERAL SUITABILITY
Each potential Investor will be required to represent the following by execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and business matters and is capable of evaluating the merits
and risks of an investment in this Offering.

2. The Investor has the ability to bear the economic risk of this investment, has adequate means to provide for his, her or its
current needs and personal contingencies, has no need for liquidity in this investment and could afford the complete loss of
the investment.

3. The Investor is acquiring the Investment Note(s) for his, her or its own account for investment purposes only and not with a
view toward subdivision, resale, distribution or fractionalization thereof, or for the account of others, and has no present
intention of selling or granting any participation in, or otherwise distributing, the Investment Note(s).

4. The Investor’s overall commitment to invest in the Investment Note(s) is not disproportionate to his, her or its net worth and
the investment in these Investment Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement Memorandum and all its exhibits.

NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by the Company as suitable Investors if each such
Subscriber has a net worth sufficient to bear the risk of losing his entire investment and meets the above “General Suitability
Standards.”

ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but thirty-five (35) Subscribers for Shares must each
satisfy one of the “Accredited Investors” economic suitability standards as defined below:

Accredited Investors are entities (a) which are formed for the purpose of investing in the Company, or (b) the equity owners of
which have contributed additional capital for the purpose of investing in the Company, shall be “looked through” and each
equity owner must meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above and

1. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase
exceeds One Million ($1,000,000) Dollars, excluding equity in his/her personal residence;

2. Any natural person who had an individual income in excess of Two Hundred Thousand ($200,000) Dollars in each of the
two most recent years, or joint income with that person’s spouse in excess of Three Hundred Thousand ($300,000) Dollars in
each of those years and has a reasonable expectation of reaching the same income level in the current year;

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan association or other institution as defined in
Section 3(a)(5)(A) of the Act, whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the Securities Exchange Act of 1934, any insurance company as defined in Section 2(a)(13) of the Act; any
investment company registered under the Investment Company Act of 1940 or a business development company, as defined
in Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the U.S. Small Business Administration



under Section 301(c) or (d) of the Small Business Investment Act of 1958; any plan established and maintained by a state, its
political subdivisions or any agency or instrumentality of a state or its political subdivisions, for the benefits of its employees if
such plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the meaning of the
Employee Retirement Income Security Act of 1974, if the investment decision is made by a plan fiduciary, (as defined in
Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company or registered investment
adviser) or if the employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a self-directed plan,
with investment decisions made solely by persons that are accredited investors;

4. Any private business development company (as defined in Section 202(a)(22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar
business trust, or partnership, not formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

6. Any director, executive officer or general partner of the issuer of the securities being offered or sold, or any director,
executive officer, or general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000) Dollars, not formed for the specific purpose of acquiring
the securities offered, whose purchase is directed by a sophisticated person as described in Rule 506; and

8. Any entity in which all of the equity owners are Accredited Investors.

ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent minimum requirements for potential Investors.
Satisfaction of these standards does not necessarily mean that participation in this Offering constitutes a suitable investment
for such a potential Investor or that the potential Investors’ Subscription will be accepted by the Company. The Company
may, in fact, modify such requirements as circumstances dictate. All Subscription Agreements submitted by potential
Investors will be carefully reviewed by the Company to determine the suitability of the potential Investor in this Offering. The
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be an unsuitable Investor in this Offering. The
Company will not necessarily review or accept a Subscription Agreement in the sequential order in which it is received. The
Company also has the discretion to maximize the number of Accredited Investors in this Offering and, as a result, may accept
less than thirty-five (35) Non-accredited Investors in this Offering.

LITIGATION

The Company and its Managers have no lawsuits pending, no legal actions pending or judgments entered against the
Company or Managers and, to the best knowledge of the Company, no legal actions are contemplated against the Company
and/or its Managers.

ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for inspection at the office of the company
during normal business hours. It is the intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Investment Notes being offered. Prospective
Investors should contact the Company for access to information regarding the matters set forth or other information
concerning the Company. Representatives of the Company will also answer all inquiries from potential Investors concerning
the Company and any matters relating to its proposed operations or present activities. The Company will afford potential
Investors and their representatives the opportunity to obtain any additional information reasonably necessary to verify the
accuracy or the source of any representations or information contained in this Private Offering Memorandum. All contracts
entered into by the Company are subject to modifications and the Company may make any changes in any such contracts as
deemed appropriate in its best discretion. Such recent amendments may not be circulated to Subscribers prior to the time of
closing this Offering. However, potential Investors and their representatives may review such material or make inquiry of the
Company concerning any of these and any other matters of interest.



FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma’s financial information which may be furnished by the Company to prospective Investors or which
are part of the Company’s business plan, are for illustrative purposes only and are based upon assumptions made by
Management regarding hypothetical future events. There is no assurance that actual events will correspond with the
assumptions or that factors beyond the control of the Company will not affect the assumptions and adversely affect the
illustrative value and conclusions of any forecasts.

GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise requires) have the following respective
meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor’s subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set forth in “INVESTOR SUITABILITY
REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the FINRA, the SEC and with the securities or corporate commissions
department of the state in which it sells investment securities and who may employ licensed agents for that purpose.

COMPANY. Refers to GreenFeet, Inc. an Arizona C Corporation.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (FINRA). A self-regulating body which licenses brokers and
dealers handling securities offerings, reviews the terms of an offering’s underwriting arrangements and advertising literature
and, while not a governmental agency, acts as a review service watchdog to make sure that its regulations and those of the
SEC are followed for the Investor’s protection in offerings of securities.

INVESTMENT NOTES. A Fifty Thousand ($50,000) Dollar investment consisting of one (1) numbered Investment Note
issued by GreenFeet, Inc. an Arizona C Corporation.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the SEC that requires, among other things, the
registration and use of a prospectus whenever a security is sold (unless the security or the manner of the Offering is
expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and enforced by the SEC which supplements the Securities
Act of 1933 and contains requirements which were designed to protect investors and to regulate the trading (secondary
market) of securities. Such regulations require, among other things, the use of prescribed proxy statements when investors’
votes are solicited; the disclosure of management and large shareholders’ holding of securities; controls on the resale of such
securities; and periodic (monthly, quarterly, annually) filing with the SEC of financial and disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent United States government regulatory and
enforcement agency which supervises investment trading activities and registers companies and those securities which fall
under its jurisdiction. The SEC also administers statutes to enforce disclosure requirements that were designed to protect
investors in securities offerings.

TERMINATION DATE. The earlier to occur of the date on which all Investment Notes are sold or June 17, 2020.



