10. For Florida residents: these securities have not been registered under the
securities act of 1933, as amended, or the Florida securities act, by reason of
specific exemptions thereunder relating to the limited availability of the
offering. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or exemption
from registration is available.

The securities referred to herein will be sold to, and acquired by, the holder
in a transaction exempt under section 517.061 of the Florida securities act. The
Shares have not been registered under said act in the state of Florida. In
addition, all Florida residents shall have the privilege of voiding the purchase
within three (3) days after the first tender of consideration is made by such
purchaser to the issuer, an agent of the issuer, or an escrow agent or within three
(3) days after the availability of that privilege is communicated to said
purchaser, whichever occurs later.

11. For Georgia residents: these securities have not been registered under
securities act of 1933, as amended, or section 10-5-5 of the Georgia securities
act of 1973 and are being sold in reliance upon exemption s therefrom. These
securities cannot be sold, transferred, or otherwise disposed of to any person or
entity unless they are subsequently registered or an exemption from registration
is available. The investment is suitable if it does not exceed 20% of the
investor’s net worth.

12. For Hawaii residents: these securities have not been registered under the
securities act of 1933, as amended, or the Hawaii uniform securities act
(modified), by reason of specific exemptions thereunder relating to the limited
availability of the offering. These securities cannot be sold, transferred, or
otherwise disposed of to any person or entity unless they are subsequently
registered or an exemption from registration is available.

13. For Idaho residents: these securities have not been registered under the
Idaho securities act (the “act”) and may be transferred or resold by residents of
Idaho only if registered pursuant to the provisions of the act or if an exemption
from registration is available. The investment is suitable if it does not exceed
10% of the investor’s net worth.

14. For Illinois residents: these securities have not been approved or
disapproved by the secretary of state of Illinois or the state of Illinois, nor has
the secretary of state of Illinois or the state of Illinois passed upon the accuracy
or adequacy of this memorandum. Any representation to the contrary is a
criminal offense.

15. For Indiana residents: these securities have not been registered under
section 3 of the Indiana blue sky law and are offered pursuant to an exemption
pursuant to section 23-2-1-2(b)(10) thereof and may be transferred or resold
only if subsequently registered or if an exemption from registration is available.
Investors should be aware that they will be required to bear the financial risks of
this investment for an indefinite period of time. Indiana requires investor
suitably standards of a net worth (exclusive of home, furnishings, and
automobiles) of three times the investment but not less than $75,000 or a net
worth (exclusive of home, furnishings, and automobiles) of twice the investment
but not less than $30,000 and gross income of $30,000.

16. For Iowa residents: these securities have not been registered under the
Iowa uniform securities act (the “act”) and are offered pursuant to a claim of
exemption under section 502.203(9) of the act requiring sales to accredited
investors only. These securities cannot be sold, transferred, or otherwise
disposed of to any person or entity unless they are subsequently registered or an
exemption from registration is available. Investors should be aware that they
will be required to bear the financial risks of this investment for an indefinite
period of time.

17. For Kansas residents: these securities have not been registered under the
securities act of 1933, as amended, or the Kansas securities act, by reason of
specific exemptions thereunder relating to the limited availability of the
offering. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available.

18. For Kentucky residents: these securities have not been registered under
the securities act of 1933, as amended, or the securities act of Kentucky, by
reason of specific exemptions thereunder relating to an exemption for accredited
investors. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available.

19. For Louisiana residents: these securities have not been registered under
the securities act of 1933, as amended, or the Louisiana securities law, by reason
of specific exemptions thereunder relating to the limited availability of the
offering. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available. The investment is suitable if it does not exceed
25% of the investor’s net worth.

20. For Maine residents: these securities are being sold pursuant to an
exemption from registration with the bank superintendent of the state of Maine
under section 10502(2)(r) of title 32 of the Maine revised statutes. These
securities may be deemed restricted securities and as such the holder may not be
able to resell the securities unless pursuant to registration under state or federal
securities laws or unless an exemption under such laws exists.

21. For Maryland residents: these securities have not been registered under
the securities act of 1933, as amended, or the Maryland securities act, by reason
of specific exemptions thereunder relating to an exemption for accredited
investors. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available.

22. For Massachusetts residents: these securities have not been registered
under the securities act of 1933, as amended, or the Massachusetts uniform
securities act, by reason of specific exemptions thereunder relating to the limited
availability of the offering. These securities cannot be sold, transferred, or
otherwise disposed of to any person or entity unless they are subsequently
registered or an exemption from registration is available.

23. For Michigan residents: these securities have not been registered under
section 451.701 of the Michigan uniform securities act (the “act”) and may be
transferred or resold by residents of Michigan only if registered pursuant to the
provisions of the act or if an exemption from registration is available. The
investment is suitable if it does not exceed 10% of the investor’s net worth.

24. For Minnesota residents: the securities represented by this memorandum
have not been registered under chapter 80a of the Minnesota securities laws and
may not be sold, transferred, or not otherwise disposed of except pursuant to
registration or an exemption therefrom.

25. For Mississippi residents: the securities, if offered, must be offered
pursuant to a certificate of registration issued by the secretary of state of
Mississippi pursuant to rule 477, which provides a limited registration procedure
for certain offerings. The secretary of state does not recommend or endorse the
purchase of any securities, nor does the secretary of state pass upon the truth,
merits, or completeness of any offering memorandum filed with the secretary of
state, any representation to the contrary is a criminal offense.

26. For Missouri residents: these securities have not been registered under the
securities act of 1933, as amended, or the Missouri uniform securities act, by
reason of specific exemptions thereunder relating to the limited availability of
the offering. These securities cannot be sold, transferred, or otherwise disposed
of to any person or entity unless they are subsequently registered or an
exemption from registration is available.

27. For Montana residents: these securities have not been registered under the
securities act of 1933, as amended, or the securities act of Montana, by reason of
specific exemptions thereunder relating to the limited availability of the
offering. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available.

28. For Nebraska residents: these securities have not been registered under the
securities act of 1933, as amended, or the securities act of Nebraska, by reason
of specific exemptions thereunder relating to the limited availability of the
offering. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available.

29. For Nevada residents: these securities have not been registered under the
securities act of 1933, as amended, or the Nevada securities act, by reason of
specific exemptions thereunder relating to the limited availability of the
offering. These securities cannot be sold, transferred, or otherwise disposed of
to any person or entity unless they are subsequently registered or an exemption
from registration is available.




