NEBRASKA ADMINISTRATIVE CODE

Title 48 - DEPARTMENT OF BANKING AND FINANCE

Chapter 38 - INFORMATION REQUIREMENTS FOR THE SECTION 8-1111(23) NOTICE

001 GENERAL.

001.01 This Rule has been promulgated pursuant to authority delegated to the
Director in Section 8-1111(23) and Section 8-1120(3) of the Securities Act of
Nebraska (“Act”).

001.02 The Department has determined that this Rule regarding securities
offerings is consistent with investor protection and is in the public interest.

001.03 The Director may, on a case-by-case basis, and with prior written notice to
the affected parties, require adherence to additional standards or policies, as
deemed necessary in the public interest.

001.04 The definitions in 48 NAC 2 shall apply to the provisions of this Rule, unless
otherwise specified.

001.05 Federal statutes and rules of the Securities and Exchange Commission
(“SEC™) or the Financial Industry Regulatory Authority (“FINRA”) referenced herein
shall mean those statutes and rules as amended on or before the effective date of
this Rule. A copy of the applicable statutes or rules referenced in this Rule is
attached hereto.

002 CONDITIONS OF EXEMPTION. Transactions meeting the following conditions will
be deemed exempt from the registration provisions of the Act:

002.01 The proceeds from all sales of securities by the issuer in any two year
period do not exceed two hundred fifty thousand dollars ($250,000.00) and at least
eighty percent of the proceeds are used in Nebraska;

002.02 No commission or other remuneration is paid or given directly or indirectly
for soliciting any prospective buyer except to a registered agent of a registered
broker-dealer;

002.03 The issuer is not disqualified under Section 006, below;

002.04 The issuer shall file a notice, as specified in Section 003, below, with the
Department of Banking and Finance, P.O. Box 950086, Lincoln, Nebraska 68509-
50086, no later than fifteen business days prior to any sales for which an exemption
under this Rule is claimed; and

002.05 The issuer shall, within thirty days after the completion of the offering, file
with the Director a statement setting forth the number of investors, the total dollar
amount raised, and disclosure of the use of proceeds.




003

002.06 The offering shall be conducted in compliance with the federal intrastate
offering exemption, 17 CFR 230.147.

CONTENTS OF NOTICE. The notice submitted prior to making any sales in reliance

on this exemption shall include the following information:

004

003.01 The name, address, telephone number, and email address of the issuer;

003.02 The name and address of each person holding direct or indirect ownership
or beneficial interest in the issuer;

003.03 The dollar amount of the offering;

003.04 The type of security being offered;

003.05 The manner in which purchasers will be solicited; and

003.06 A statement that the conditions of this exemption will be met, signed under
oath or affirmation by an authorized representative of the issuer.

003.07 Every notice and disclosure document filed with the Director shall be
manually signed by a person duly authorized by the issuer.

003.08 The Director may require the filing of additional information if he or she
deems it material to the offering.

DELIVERY OF DISCLOSURE DOCUMENT. The issuer shall give each prospective

investor a copy of the offering disclosure document at least twenty-four hours prior to the

investor signing any agreement to purchase the securities or paying any consideration for

the securities. The offering disclosure document shall include:

005

004.01 A description of the proposed use of the proceeds of the offering;

004.02 The name of each partner or limited liability company member of the issuer,
officer, director, or person occupying a_similar status of the issuer or performing
similar functions for the issuer; and

004.03 The financial condition of the issuer.

LIMITATIONS ON AVAILABILITY. The exemption provided by this Rule is available

only to an issuer of the securities. The exemption is not available for:

005.01 Affiliates of the issuer or any other person for resale of the issuer’s
securities;

005.02 Transactions by existing security holders of the issuer;

005.03 Offerings, including “blind pool offerings”, for which the specific business to
be engaged in, the specific property to be acquired, or the specific use of the offering
proceeds by the issuer is not identified.




006 DISQUALIFICATION FACTORS. This exemption shall not be available for use by
an issuer if the issuer, or any partner or limited liability company member of the issuer, any
officer, director, or any person occupying a similar status of the issuer, any person
performing similar functions for the issuer, or any person holding a direct or indirect
ownership interest in the issuer or in any way a beneficial interest in such sale of securities
of the issuer is subject to a disqualification factor enumerated in Section 8-1111(23)(c) of the
Act.

007 DISCLOSURE. Nothing in this Rule is intended to, or should be construed as, in any
way relieving issuers or persons acting on behalf of issuers from providing to prospective
investors disclosure adequate to satisfy the provisions of Section 8-1102(1) of the Act.

008 AVAILABILITY OF EXEMPTION.

008.01 Offers and sales which are exempt under this Rule may not be combined
with offers and sales exempt under any other Rule or Section of the Act; however,
nothing in this limitation shall act as an election. Should the offer and sale fail to
comply with all of the conditions for this exemption, the issuer may claim the
availability of any other applicable exemption.

008.02 The exemption is not available to any issuer with respect to any transaction
which, although in technical compliance with this Rule, is part of a plan or scheme to
evade registration or the conditions or limitations explicitly stated in this Rule.

009 EFFECTIVENESS. A notice of exemption filed pursuant to Section 8-1111(23) of the
Act shall remain effective until the earliest of the following events:

009.01 Two hundred fifty thousand dollars ($250,000.00) in proceeds is raised;

009.02 Two véars from the date of the first sale; or

009.03 The issuer files the statement required by Section 002.05, above.

010 BURDEN OF PRQOF. In any proceeding involving this Rule, the burden of proving
the exemption from registration is upon the person claiming the exemption.

011 INTEGRATION. All offers or sales that are part of the same offering must meet all of
the terms and conditions of this Rule. Offers and sales that are made more than six months
before the start, or more than six months after completion, of an offering made in reliance on
this Rule, will not be considered part of that offering, provided no offers or sales of securities
are made by or for the issuer during such periods. 48 NAC 41 identifies the factors that will
be considered in determining whether offers and sales should be integrated.

012 CURE ORDER. An issuer which fails to file the notice at least fifteen business days
prior to any sale made in reliance on this exemption may request the late filing be cured by
complying with 48 NAC 19.
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Title 17 — Chapter i — Part 230 — §230.147

Title 17: Commedity and Securities Exchanges
PART 230—GENERAL RULES AND REGULATIONS, SECURITIES ACT OF 1933

§230.147 “Part of an issue”, “person resident”, and “doing business within” for purposes of section 3(a)(11).

PRELIMINARY NoTes: 1. This rule shall not raise any presumption that the exemption provided by section 3(a)(11) of the Act is not avaitable for transactions
by an issuer which do not satisfy all of the provisions of the rule.

2. Nothing in this rule obviates the need for compliance with any state law relating to the offer and sale of the securities.

3. Section 5 of the Act requires that all securities offered by the use of the mails or by any means or instruments of transportation or
communication in interstate commerce be registered with the Commission. Congress, however, provided certain exemptions in the Act from such
registration provisions where there was no practical need for registration or where the benefits of registration were too remote. Among those
exemptions is that provided by section 3(a)(11) of the Act for transactions in any security which is a part of an issue offered and sold only to
persons resident within a single State or Territory, where the issuer of such security is a person resident and doing business within * * * such
State or Territory. The legislative history of that Section suggests that the exemption was intended to apply only to issues genuinely local in
character, which in reality represent local financing by local industries, carried out through local investment. Rule 147 is intended to provide more
objective standards upon which responsible local businessmen intending to raise capital from local sources may rely in claiming the section 3(a)
(11) exemption,

All of the terms and conditions of the rule must be satisfied in order for the rule to be available. These are: (I) That the issuer be a resident of
and doing business within the state or territory in which all offers and sales are made; and (i) that no part of the issue be offered or sold to non-
residents within the period of time specified in the rule. For purposes of the rule the definition of issuer in section 2(4) of the Act shall apply.

All offers, offers to sell, offers for sale, and sales which are part of the same issue must meet all of the conditions of Rule 147 for the rule to
be available. The determination whether offers, offers to sell, offers for sale and sales of securities are part of the same issue (i.e., are deemed to
be integrated) will continue to be a question of fact and will depend on the particular circumstances. See Securities Act of 1933 Release No.
4434 (December 6, 1961) (26 FR 9158). Securities Act Release No. 4434 indicated that in determining whether offers and sales should be
regarded as part of the same issue and thus should be integrated any one or more of the following factors may be determinative:

(i) Are the offerings part of a single plan of financing;

(i) Do the offerings involve issuance of the same class of securities;
(ili} Are the offerings made at or about the same time;

(iv) Is the same type of consideration to be received; and

(v) Are the offerings made for the same general purpose.

Subparagraph (b)(2) of the rule, however, is designed to provide certainty to the extent feasible by identifying certain types of offers and
sales of securities which will be deemed not part of an issue, for purposes of the rule only.

Persons claiming the availability of the rule have the burden of proving that they have satisfied all of its provisions. However, the rule does
not establish exclusive standards for complying with the section 3(a)(11) exemption. The exemption would also be available if the issuer satisfied
the standards set forth in relevant administrative and judicial interpretations at the time of the offering but the issuer would have the burden of
proving the availability of the exemption. Rule 147 relates to transactions exempted from the registration requirements of section 5 of the Act by
section 3(a)(11). Neither the rule nor section 3(a)(11) provides an exemption from the registration requirements of section 12(g) of the Securities
Exchange Act of 1934, the anti-fraud provisions of the federal securities laws, the civil liability provisions of section 12(2) of the Act or other
provisions of the federal securities laws.

Finally, in view of the objectives of the rule and the purposes and policies underlying the Act, the rule shall not be available to any person
with respect to any offering which, although in technical compliance with the rule, is part of a plan or scheme by such person to make interstate
offers or sales of securities. In such cases registration pursuant to the Act is required.

4. The rule provides an exemption for offers and sales by the issuer only. It s not available for offers or sales of securities by other persons.
Section 3(a)(11) of the Act has been interpreted to permit offers and sales by persons controlling the issuer, if the exemption provided by that
section would have been available to the issuer at the time of the offering. See Securities Act Release No. 4434. Controlling persons who want to
offer or sell securities pursuant to section 3(a)(11) may continue to do so in accordance with applicable judicial and administrative interpretations.

(a) Transactions covered. Offers, offers to sell, offers for sale and sales by an issuer of its securities made in accordance with all of the
terms and conditions of this rule shall be deemed to be part of an issue offered and sold only to persons resident within a single state or territory
where the issuer is a person resident and doing business within such state or territory, within the meaning of section 3(a)(11) of the Act.

{b) Part of an issue. (1) For purposes of this rule, all securities of the issuer which are part of an issue shall be offered, offered for sale or
sold in accordance with all of the terms and conditions of this rule.

(2) For purposes of this rule only, an issue shall be deemed not to include offers, offers to sell, offers for sale or sales of securities of the
issuer pursuant to the exemption provided by section 3 or section 4(a)(2) of the Act or pursuant to a registration statement filed under the Act,
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that take place prior to the six month period immediately preceding or after the six month period immediately following any offers, offers for sale
or sales pursuant to this rule, Provided, That, there are during either of said six month periods no offers, offers for sale or sales of securities by or
for the issuer of the same or similar class as those offered, offered for sale or sold pursuant to the rule.

NoTe! In the event that securities of the same or similar class as those offered pursuant to the rule are offered, offered for sale or sold less than six months
prior to or subsequent to any offer, offer for sale or sale pursuant to this rule, see Preliminary Note 3 hereof as to which offers, offers to sell, offers for sale, or
sales are part of an lssus,

(o) Nature of the issuer. The issuer of the securities shall at the time of any offers and the sales be a person resident and doing business
within the state or territory in which all of the offers, offers to sell, offers for sale and sales are made.

(1) The issuer shall be deemed to be a resident of the state or territory in which:

(i) It is incorporated or organized, if a corporation, limited partnership, trust or other form of business organization that is organized under
state or territorial law;

(i) Its principal office is located, if a general partnership or other form of business arganization that is not organized under any state or
territorial law;

(iii) His principal residence is located if an individual,
(2) The issuer shall be deemed to be doing business within a state or territory if:
(i) The issuer derived at least 80 percent of its gross revenues and those of its subsidiaries on a consolidated basis.

(A) For its most recent fiscal year, if the first offer of any part of the issue is made during the first six months of the issuer's current fiscal
year; or

(B) For the first six months of its current fiscal year or during the twelve-month fiscal period ending with such six-month period, if the first
offer of any part of the issue is made during the last six months of the issuer's current fiscal year from the operation of a business or of real
property located in or from the rendering of services within such state or territory; provided, however, that this provision does not apply to any
issuer which has not had gross revenues in excess of $5,000 from the sale of products or services or other conduct of its business for its most
recent twelve-month fiscal period;

(ii) The issuer had at the end of its most recent semi-annual fiscal period prior to the first offer of any part of the Issue, at least 80 percent of
its assets and those of its subsidiaries on a consolidated basis located within such state or territory;

(iii) The issuer intends to use and uses at least 80 percent of the net proceeds to the issuer from sales made pursuant to this rule in
connection with the operation of a business or of real property, the purchase of real property located in, or the rendering of services within such
state or territory; and

(iv) The principal office of the issuer is located within such state or territory.

(d) Offeress and purchasers: Person resident. Offers, offers to sell, offers for sale and sales of securities that are part of an issue shall be
made only to persons resident within the state or territory of which the issuer is a resident. For purposes of determining the residence of offerees
and purchasers:

(1) A corporation, partnership, trust or other form of business organization shalt be deemed to be a resident of a state or territory if, at the
time of the offer and sale to it, it has its principal office within such state or territory.

(2) An individual shall be deemed to be a resident of a state or territory if such individual has, at the time of the offer and sale to him, his
principal residence in the state or territory.

(3) A corporation, partnership, trust or other form of business organization which is organized for the specific purpose of acquiring part of an
issue offered pursuant to this rule shall be deemed not to be a resident of a state or territory uniess all of the beneficial owners of such
organization are residents of such state or territory.

(e) Limitation of resales, During the period in which securities that are part of an issue are being offered and sold by the Issuer, and for a
period of nine months from the date of the last sale by the issuer of such securities, all resales of any part of the issue, by any person, shall be
made only to persons resident within such state or territory.

Nortes: 1. In the case of convertible securities resales of either the convertible security, or if it is converted, the underlying security, could be made during
the period described in paragraph (e) only to persons resident within such state or territory. For purposes of this rule a conversion in reliance on section 3(a)(9)
of the Act does not begin a new period.

2. Dealers must satisfy the requirements of Rule 15¢2-11 under the Securities Exchange Act of 1934 prior to publishing any quotation for a
securlty, or submitting any quotation for publication, in any quotation medium.

(f) Precautions against interstate offers and sales. (1) The issuer shall, in connection with any securities sold by it pursuant to this rule:

(i} Place a legend on the certificate or other document evidencing the security stating that the securities have not been registered under the
Act and setting forth the limitations on resale contained in paragraph (e) of this section;

(i} Issue stop transfer instructions to the issuer's transfer agent, if any, with respect to the securities, or, if the issuer transfers its own
securities make a notation in the appropriate records of the issuer; and

(iif) Obtain a written representation from each purchaser as to his residence.

(2) The issuer shall, in connection with the issuance of new certificates for any of the securities that are part of the same issue that are
presented for transfer during the time period specified in paragraph (e), take the steps required by paragraphs (f)(1) (i) and (li) of this section.

(3) The issuer shall, in connection with any offers, offers to sell, offers for sale or sales by it pursuant to this rule, disclose, in writing, the
limitations on resale contained in paragraph (e) and the provisions of paragraphs (f)(1) (i) and (ii) and paragraph (f)(2) of this section.
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