AVENDATORY SECTI ON ( Amendi ng WSR 00- 04- 094, filed 2/2/ 00, effective
3/ 4/ 00)

WAC 460- 44A-500 Prelimnary notes. (1) The rules of WAC 460-
44A-501 through 460-44A-508 relate to transactions exenpted from
the regi stration requirenents of the Federal Securities Act of 1933
that are al so exenpted or preenpted from RCW 21. 20. 140. WAC 460-
44A-504 is an exenption fromregistration for offerings exenpted
under Securities and Exchange Comm ssion Rul e 504 or Rule 147. WAC
460-44A-505 is an exenption from registration for offerings
exenpt ed under Securities and Exchange Conm ssion Rule 505. WAC
460- 44A- 506 establishes certain conditions for offerings exenpted

under Securities and Exchange Comm ssion Rule 506. Unl ess
expressly provi ded ot herwi se, such transacti ons are not exenpt from
anti-fraud, civil litability, or other provisions of the federal and
state securities laws. Issuers are rem nded of their obligationto

provide such further material information, if any, as nay be
necessary to make the information required under these rules, in
light of the circunstances under which it is furnished, not
m sl eadi ng.

(2) Attenpted conpliance with the exenption of WAC 460- 44A-
504, 460-44A-505, or 460-44A-506 does not act as an exclusive
el ection; the issuer can also claimthe availability of any other
appl i cabl e exenpti on.

(3) These rules are available only to the issuer of the
securities and not to any affiliate of that issuer or to any other
person for resale of the issuer's securities. The rules provide an
exenption only for the transactions in which the securities are
offered or sold by the issuer, not for the securities thensel ves.

(4) I'n any proceeding involving the rules in WAC 460-44A-501
t hrough 460-44A-508, the burden of proving the exenption, an
exception froma definition or condition, or preenption, is upon
the person claimng it.

(5) For offerings commenced but not conpleted prior to the
anendnent of WAC 460- 44A-501 t hrough 460-44A-508, issuers nay opt
to followthe rules in effect at the date of filing notice of the
of fering.

(6) Securities offered and sold outside the United States in
accordance with Securities and Exchange Comm ssion Regulation S
need not be registered under chapter 21.20 RCW Regul ation S may
be relied upon for such offers and sal es even if coincident offers
and sal es are made i n accordance with Regul ati on D and WAC 460- 44A-
501 through 460-44A-508 inside the United States. Thus, for
exanpl e, persons who are offered and sold securities in accordance
with Regulation S would not be counted in the calculation of the
nunber of purchasers under Regul ati on D and WAC 460- 44A- 501 t hr ough
460- 44A- 508. Simlarly proceeds from such sales would not be
included in the aggregate offering price. The provisions of this
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subsection, however, do not apply if the issuer elects to rely
solely on Regulation D for offers or sales to persons nade outside
the United States.

(7) These rules have been anmended in recognition of the
amrendnent of Requl ation D by the Securities and Exchange Conmi SSion
(SEC) to authorize the filing of FormD in electronic fornat with
the SEC through the Electronic Data Gathering, Analysis, and
Retrieval System (EDGAR) in accordance with EDGAR rul es set forth
in Requlation S-T (17 CFR Part 232) as described in Securities and
Exchange Comm ssion Securities Act Rel ease No. 8891. WAC 460-44A-
503 (1)(b) authorizes an issuer to file Tenporary Form D (17 CFR
239. 500T) together with an executed uniformconsent to service of
process on Form U-2 while Tenporary Form D renains in effect or a
copy of the notice of sales on Form D filed electronically or in
paper format with the SEC (17 CFR 239.500) until an electronic
filing systemacceptable to the adm nistrator of securities of the
departnent of financial institutions is inplenented that pernmts
the electronic filing of Form D with the adm nistrator or his or
her desi gnee.

AMENDATORY SECTION (Amending WSR 98-11-014, filed 5/12/98,
effective 6/12/98)

WAC 460-44A-502 GCeneral conditions to be net. The foll ow ng
conditions shall be applicable to offers and sal es made under WAC
460- 44A- 504 or 460-44A-505:

(1) "Integration.” Al sales that are part of the sane
offering under these rules nust neet all of the ternms and
conditions of these rules. O fers and sales that are made nore
than six nonths before the start of an offering or are nmade nore
than six nonths after conpletion of an offering, wll not be
consi dered part of that offering, so long as during those six nonth
periods there are no offers or sales of securities by or for the
i ssuer that are of the same or a simlar class as those offered or
sold under these rules, other than those offers or sales of
securities under an enpl oyee benefit plan.

Note: The term "offering" is not defined in the securities acts. Ifthe issuer offers or sells securities for which the safe harbor rule in WAC
460-44A-502(1) is unavailable, the determination as to whether separate sales of securities are part of the same offering (i.e. are
considered "integrated") depends on the particular facts and circumstances. Generally, transactions otherwise meeting the
requirements of an exemption will not be integrated with simultaneous offerings being made outside the United States in compliance
with Securities and Exchange Commission Regulation S.

The followng factors should be considered in determ ning
whet her of fers and sal es should be integrated for purposes of the
exenpti ons under these rules:

(a) Wether the sales are part of a single plan of financing;

(b) Whether the sales involve issuance of the sanme class of
securities;

(c) Whether the sales have been nmade at or about the sane
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time;

(d) Whether the sane type of consideration is received; and

(e) Whether the sales are nmade for the same general purpose.

See Securities and Exchange Comm ssion Rel ease No. 33-4552
(Novenber 6, 1962).

(2) I'nformation requirenents.

(a) When information nmust be furnished.

If the issuer sells securities under WAC 460-44A-505 to any
purchaser that is not an accredited investor, the issuer shall
furnish the i nformation specifiedin WAC 460-44A-502 (2)(b) to such
purchaser a reasonable tine prior to sale. The issuer is not
required to furnish the specified information when it sells
securities under WAC 460-44A-504, or to any accredited investor.

Note: When an issuer provides information to investors pursuant to WAC 460-44A-502 (2)(a), it should consider providing such
information to accredited investors as well, in view of the anti-fraud provisions of the federal and state securities laws.

(b) Type of information to be furnished.

(1) If the issuer is not subject to the reporting requirenments
of section 13 or 15(d) of the Securities Exchange Act of 1934, at
a reasonable time prior to the sale of securities the issuer shal
furnish to the purchaser the following information, to the extent
material to an understanding of the issuer, its business, and the
securities being offered:

(A) Nonfinancial statenent information. If the issuer is
eligible to use Regul ation A, the sane kind of information as would
be required in Part Il of Form 1-A 17 CFR Sec. 239.90. I f the

issuer is not eligible to use Regulation A, the sane kind of
information as required in Part | of aregistration statenent filed
under the Securities Act on the form that the issuer would be
entitled to use.

(B) Financial statenent information.

(1) Oferings up to $2,000,000. The information required in
Item 310 of Regulation S-B, 17 CFR Sec. 228.310, except that only
t he i ssuer's bal ance sheet, which shall be dated within 120 days of
the start of the offering, must be audited.

(1) Oferings up to $5,000, 000. The financial statenent
information required in Form SB-2, 17 CFR Sec. 239.10. If an
issuer, other than a limted partnership, cannot obtain audited
financial statenents w thout unreasonable effort or expense, then
only the issuer's balance sheet, which shall be dated within 120
days of the start of the offering, nust be audited. |[If the issuer
is alimted partnership and cannot obtain the required financi al
statenents w thout unreasonable effort or expense, it may furnish
financial statenents that have been prepared on the basis of
federal inconme tax requirenments and exam ned and reported on in
accordance wth generally accepted auditing standards by an
i ndependent public or certified accountant.

(© If the issuer is a foreign private issuer eligible to use
Form 20-F, the issuer shall disclose the sane kind of information
required to be included in aregistration statenent filed under the
Securities Act of 1933 on the form that the issuer would be
entitled to use. The financial statenents need be certified only
to the extent required by (2)(b)(i)(B)(lI) or (Il) of this
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subsection, as appropriate.

(1i) If the issuer is subject to the reporting requirenents of
section 13 or 15(d) of the Securities Exchange Act of 1934, at a
reasonable tine prior to the sale of securities the issuer shal
furnish to the purchaser the information required by Securities and
Exchange Commi ssion Regulation D, Rule 502 (b)(2)(ii) as
appropri ate.

(1i1) Exhibits required to be filed with the adm ni strator of
securities or the securities and exchange conm ssion as part of a
regi stration statenment or report, other than an annual report to
sharehol ders or parts of that report incorporated by reference in
a Form 10-K and Form 10-KSB report, need not be furnished to each
purchaser that is not an accredited investor if the contents of
material exhibits are identified and such exhibits are nade
avail able to a purchaser, upon his witten request, a reasonable
time prior to his purchase.

(tv) At a reasonable tine prior to the sale of securities to
any purchaser that is not an accredited investor in a transaction
under WAC 460- 44A-505, the issuer shall furnish to the purchaser a
brief description in witing of any material witten information
concerning the offering that has been provided by the i ssuer to any
accredited investor but not previously delivered to such
unaccredited purchaser. The issuer shall furnish any portion or
all of this information to the purchaser, upon his witten request
a reasonable tinme prior to his purchase.

(v) The issuer shall also nake avail able to each purchaser at
a reasonable tinme prior to his purchase of securities in a
transacti on under WAC 460- 44A-505 the opportunity to ask questions
and receive answers concerning the terns and conditions of the
of fering and to obtain any additional information which the issuer
possesses or can acquire w thout unreasonable effort or expense
that is necessary to verify the accuracy of information furnished
under WAC 460-44A-502 (2)(b) (i) or (ii).

(vi) For business conbi nati ons or exchange offers, in addition
toinformation required by FormS-4, 17 CFR Sec. 239. 25, the issuer
shall provide to each purchaser at the tinme the plan is submtted
to security holders, or, wth an exchange, during the course of the
transaction and prior to sale, witten infornmation about any terns
or arrangenents of the proposed transactions that are materially
different fromthose for all other security holders. For purposes
of this subsection, an issuer which is not subject to the reporting
requi renents of section 13 or 15(d) of the Securities Exchange Act
of 1934 may satisfy the requirenments of Part I.B. or C. of FormS-4
by conpliance with (b)(i) of this subsection.

(vii) At a reasonable tine prior to the sale of securities to
any purchaser that is not an accredited investor in a transaction
under WAC 460- 44A- 505, the issuer shall advise the purchaser of the
[imtations on resale in the manner contained in subsection (4)(b)
of this section. Such disclosure nmay be contained in other
materials required to be provided by this paragraph.

(3) Limtation on manner of offering. Neither the issuer nor
any person acting on its behalf shall offer or sell the securities
by any form of general solicitation or general advertising,
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including, but not limted to, the foll ow ng:

(a) Any advertisenent, article, notice or other comrunication
publ i shed i n any newspaper, nagazi ne, or simlar nmedia or broadcast
over television or radio; and

(b) Any sem nar or neeting whose attendees have been invited
by any general solicitation or general advertising:

Provi ded, however, that publication by an issuer of a notice
in accordance with 17 CFR Sec. 230.135c or filing with the
Securities and Exchange Conmmission by an issuer of a notice of
sales on Form D (17 CFR 239.500) in which the issuer has nmade a
good faith and reasonable attenpt to conply with the requirenents
of such form shall not be deened to constitute general
solicitation or general advertising for purposes of this section:
Provided further, that, if the requirenents of 17 CFR Sec. 230. 135e
are satisfied, providing any journalist with access to press
conferences held outside of the United States, to neetings with
issuer or selling security holder representatives conducted outsi de
of the United States, or to witten press-related materials
rel eased outside the United States, at or in which a present or
proposed offering of securities is discussed, will not be deened to
constitute general solicitation or general advertising for purposes
of this section.

(4) Limtations on resale. Securities acquired in a
transacti on under WAC 460-44A-501 t hrough 460-44A-505 shall have
the status of restricted securities acquired in a nonpublic
of fering transaction under section 4(2) of the Securities Act of
1933 and RCW21. 20. 320(1) and cannot be resold wi thout registration
under the Securities Act of Washington or an exenption therefrom
The issuer shall exercise reasonable care to assure that the
securities are restricted and that the purchasers of the securities
are not underwiters within the nmeaning of section 2(11) of the
Securities Act of 1933, which reasonable care may be denonstrated
by the foll ow ng:

(a) Reasonable inquiry to determne if the purchaser is
acquiring the securities for hinmself or for other persons;

(b) Witten disclosure to each purchaser prior to sale that
the securities have not been regi stered under the Securities Act of
1933, and the Washington adm nistrator of securities has not
reviewed or recommended the offering or offering circular and the
securities have not been registered under the Securities Act of
Washi ngton, chapter 21.20 RCW and, therefore, cannot be resold
unl ess they are regi stered under the Securities Act of 1933 and t he
Securities Act of Wshington chapter 21.20 RCW or unless an
exenption fromregistration is avail able; and

(c) Placenent of a legend on the certificate or other docunent
t hat evidences the securities stating that the securities have not
been regi stered under the Securities Act of 1933 and the Securities
Act of Washi ngton chapter 21.20 RCWand setting forth or referring
to the restrictions on transferability and sale of the securities.

(d) Awitten disclosure or legend will be deenmed to conply
wi th the provisions of WAC 460-44A-502 (4)(b) or (c) if it conplies
with the North American Securities Adm nistrators Association
Uni form Di scl osure Cui delines on Legends, NASAA Reports CCH Par a.
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1352 (1989).

Wiile taking these actions wll establish the requisite
reasonabl e care, it is not the exclusive nmethod to denonstrate such
care. Oher actions by the issuer may satisfy this provision. In

addi tion, WAC 460-44A-502 (2)(b)(vii) requires the delivery of
witten disclosure of the limtations on resale to investors in
certain instances.

AMENDATORY SECTION (Amending WSR 98-11-014, filed 5/12/98,
effective 6/12/98)

WAC 460-44A-503 Filing of notice and paynent of fee. (1) An
i ssuer offering or selling securities in reliance on WAC 460- 44A-
504, 460-44A-505, or 460-44A-506 shall file with the adm ni strator
of securities of the departnent of financial institutions or his or
her designee a notice and pay a filing fee as foll ows:

(a)(i)(A) For an offering of a security in reliance upon the
Securities Act of 1933, Regulation D, Rule 230.506 and RCW
21.20.327(2) and 21.20.320(1), the issuer shall file a notice on
Securities and Exchange Conm ssi on Form D ((eheeking—box)) marking
Rule 506 and pay a filing fee of three hundred dollars no |ater
than fifteen days after the first sale of such securities in the
state of Washington, unless the end of that period falls on a
Saturday, Sunday or holiday, in which case the due date would be
the first business day follow ng.

(B) For an offering in reliance on Securities and Exchange
Comm ssi on Rul e 505 and WAC 460- 44A-505, the issuer shall file the
initial notice on Securities and Exchange Comm ssion Form D
((eheeking—box)) marking Rule 505 ((fand—box—YLOEr)) and pay a
filing fee of three hundred dollars no later than fifteen days
after the first sale of securities in the state of Washi ngt on whi ch
results froman offer being made in reliance upon WAC 460- 44A- 505,
unless the end of that period falls on a Saturday, Sunday or
holiday, in which case the due date would be the first business day
fol |l ow ng;

(C© For an offering in reliance on Securities and Exchange
Comm ssi on Rul e 504 and WAC 460- 44A-504, the issuer shall file the
initial notice on Securities and Exchange Comm ssion Form D
((eheekrﬁg—be*)) marking Rule 504 and pay a filing fee of fifty
dollars no later than ten business days (or such | esser period as
the adm nistrator may allow) prior to recei pt of consideration or
the delivery of a signed subscription agreenent by an investor in
the state of Washi ngton which results froman offer being nmade in
reliance upon WAC 460- 44A- 504,

(D) For an offering in reliance on Securities and Exchange
Comm ssion Rul e 147 and WAC 460- 44A-504, the issuer shall file the
initial notice on Washi ngton Securities Division FormWAC 460- 44A-
504/ Rul e 147 and pay a filing fee of fifty dollars no later than
ten busi ness days (or such | esser period as the adm ni strator may
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allow) prior to receipt of consideration or the delivery of a
signed subscription agreenment by an investor in the state of
Washi ngton which results froman offer being nade in reliance on
t he exenption of WAC 460- 44A-504;

(i) ((Yatess—previoustyitted—the+ssuer—shatH—inetude—wth
the—init+ial—net+ece—an—executed—uniform—eonsent—to—serviece—of
process—on—Form-2-)) The issuer shall include with the initia

notice a statenent indicating:

(A) The date of first sale of securities in the state of
Washi ngt on; or

(B) That sales have yet to occur in the state of Washi ngton.

(b) The issuer shall file with the adm nistrator or his or her
desi gnee such other notices on FormD as are required to be filed
with the Securities and Exchange Comm ssion. For purposes of this
section, ((“Fermb—+s—def+ned—as—the—docurrent;-)) the initial
notice on Securities and Exchange Conmi ssion Form D shall consi st
of either the Tenporary FormD (17 CFR 239.500T) as adopted by the
Securities and Exchange Conmission ((and)) together with an
executed uniform consent to service of process on Form U-2 while
Tenporary Form D remains in effect ((en)) from Septenmber ((%-
1996)) 15, 2008 through March 15, 2009, ((eﬁ%+%+ed—Fe+ﬁrB——Ne%kee

Appendtx)) or the notice of sales on Form D filed in paper or

electronic format with the Securities and Exchange Conmi SsSion
through the Electronic Data Gathering, Analysis, and Retrieva
System (EDGAR) in accordance with EDGAR rules set forth in
Requlation S-T (17 CFR Part 232) and in effect on Septenber 15,
2008.

(c) ((Seect+onFEoftheinrtt+at—mnot+ee)) If the issuer files a
notice of sales on Tenporary Form D or a copy of the notice of
sales on FormD filed in electronic format with the Securities and
Exchange Commi ssion, it shall either be manual ly signed by a person
duly authorized by the issuer or a photocopy of a manually signed
copy.

((€2y)) (d) By filing for the exenption of WAC 460- 44A-504 or
460- 44A- 505, the i ssuer undertakes to furnish to the adm ni strat or,
upon request, the information to be furnished or furnished by the
i ssuer under WAC 460-44A-502 (2)(b) or otherwi se to any purchaser
that is not an accredited investor. Failure to submt the
information in a tinmely manner will be a ground for denial or
revocation of the exenption of WAC 460-44A-504 or 460-44A-505.

(2) An issuer may file an anendnent to a previously filed
notice of sales on Form D at any tine.

(3) An issuer nust file an anmendnent to a previously filed
notice of sales on Form D for an offering:

(a) To correct a material mnmstake of fact or error in the
previously filed notice of sales on FormD, as soon as practicable
after discovery of the m stake or error;

(b) To reflect a change in the information provided in the
previously filed notice of sales on FormD, as soon as practicable
after the change, except that no anendnent isS required to refl ect
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a change that occurs after the offering tern nates or a change that
occurs solely in the follow ng infornation:

(i) The address or relationship of the issuer of a related
person identified in response to Item 3 of the notice of sales on
Form D;

(ii) An issuer's revenues or aggregate net asset val ue;

(iii) The mninmm investnment anmount, if the change is an
increase, or if the change, together with all other changes in that
amount _since the previously filed notice of sales on Form D, does
not result in a decrease of nore than ten percent;

(iv) Any address or state(s) of solicitation shown in response
to Iltem 12 of the notice of sales on Form D;

(v) The total offering amount, if the change i s a decrease, or
if the change, together with all other changes in that ambunt since
the previously filed notice of sales on FormD, does not result in
an _increase of nore than ten percent;

(vi) The anount of securities sold in the offering or the
anpunt renmi ning to be sold;

(vii) The nunber of nonaccredited i nvestors who have invested
inthe offering, as long as the change does not increase the nunber
to nore than thirty-five;

(viii) The total nunber of investors who have invested in the
of fering;

(ix) The anpbunt of sal es conm ssions, finders' fees or use of
proceeds for paynents to executive officers, directors or
pronoters, if the change is a decrease, or if the change, together
with all other changes in that anount since the previously filed
notice of sales on Form D, does not result in an increase of nore
than ten percent; and

(x) Annually, on or before the first anniversary of the filing
of the notice of sales on FormD or the filing of the nost recent
anendnent to the notice of sales on Form D, if the offering is
continuing at that tine.

(4) An issuer that files an anendnent to a previously filed
notice of sales on Form D nust provide current information in
response to all requirenents of the notice of sales on Form D
regardl ess of why the amendnent is filed.

(5) Anendnents to notices fil ed before Septenber 15, 2008 and
to notices filed on or after Septenber 15, 2008 in paper fornmat
usi ng Tenporary Form D (17 CFR 239.500T) nust use Tenporary FormD
but need only report the i ssuer’s nane and the infornation required
by Part C and any material change in the facts fromthose set forth
in Parts A and B
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AMENDATORY SECTION (Amending WSR 00-23-027, filed 11/7/00,
effective 12/8/00)

WAC 460-44A-504 Exenption for limted offers and sal es of
securities not exceeding $1,000,000 to not nore than twenty
purchasers. (1) Exenption. Ofers and sales of securities by an
i ssuer in conpliance with the Securities Act of 1933, Regul ation D,
Rul es 230.501 through 230.504 and 230.508 as made effective in
Rel ease No. 33-6389, and as anended in Rel ease Nos. 33-6437, 33-
6663, 33-6758, 33-6825, 33-6863, 33-6949, 33-6996, 33-7300, ((and))
33-7644, and 33-8891, or in conpliance with the Securities Act of
1933, Rule 230.147 as nmade effective in Rel ease No. 33-5450, that
satisfy the conditions in subsections (2) and (3) of this section
shal | be exenpt under RCW 21.20.320(9).

(2) General conditions to be nmet. To qualify for exenption
under this section, offers and sal es nust satisfy all the terns and
condi tions of WAC 460-44A-501 t hr ough 460- 44A- 503 and 460- 44A- 508.

(3) Specific conditions to be net.

(a) Limtation on aggregate offering price. The aggregate
offering price for an offering of securities under this section, as
defined in WAC 460- 44A-501(3), shall not exceed $1, 000,000, within
or wiwthout this state, less the aggregate offering price for al
securities sold within the twelve nonths before the start of and
during the offering of securities under this sectioninreliance on
any exenption under RCW21.20.320(9) or sections 3(a) (11) or 3(b)
of the Securities Act of 1933 or in violation of RCW21.20.140 or
section 5(a) of the Securities Act of 1933.

(b) No comm ssions. No commi ssion, fee, or other renmuneration
shall be paid or given, directly or indirectly, to any person for
soliciting any prospective purchaser in the state of Wshi ngton.

(c) Limtation on nunber of purchasers. There are no nore
than or the issuer reasonably believes that there are no nore than
twenty purchasers of securities in this state fromthe issuer in
any offering in reliance on this section.

(d) In all sales to nonaccredited investors in this state
under this section the issuer and any person acting on its behalf

shall have reasonable grounds to believe and after rmaking
reasonabl e i nquiry shall believe that, as to each purchaser, one of
the following conditions, (i) or (ii) of this subsection, 1is
satisfied:

(1) The investnment is suitable for the purchaser upon the
basis of the facts, if any, disclosed by the purchaser as to his
ot her security holdings and as to his financial situation and
needs. For the purpose of this condition only, it may be presuned
that if the investnent does not exceed ten percent of the
purchaser's net worth, it is suitable. This presunption is
rebuttable; or

(i) The purchaser either alone or wth his purchaser
representative(s) has such know edge and experience in financial
and business matters that he is or they are capable of eval uating
the nerits and risks of the prospective investnent.

(e) Disqualifications. No exenption under this section shall
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be avail able for the securities of any issuer if any of the parties
described in the Securities Act of 1933, Regul ation A, Rule 230.262
is disqualified for any of the reasons |listed in WAC 460-44A- 505
(2)(d) unless inapplicable or waived as set forth in WAC 460- 44A-
505 (2)(d)(vi) and (vii).

(f) Notice filing. The issuer shall file a notice, with a
consent to service of process, and pay a filing fee as set forth in
WAC 460- 44A- 503,

(g) Advice about the limtations on resale.

The issuer, at a reasonable tine prior to the sale of
securities, shall advise each purchaser of the limtations on
resale in the manner contai ned in WAC 460-44A-502 (4)(b).

(4) Transactions which are exenpt under this section may not
be conmbined with offers and sal es exenpt under any other rule or
section of the Securities Act of Washington, however, nothing in
this limtation shall act as an election. Should for any reason
the offer and sale fail to conply with all of the conditions for
the exenption of this section, the issuer nmay claim the
avai lability of any other applicable exenption.

(5) WAC 460-44A-504 is not the exclusive nethod by which
i ssuers may nmake of feri ngs under Securities and Exchange Conm ssi on
Rul es 504 and 147. For exanple, offers and sales of an issuer in
conpliance with Securities and Exchange Conm ssi on Rul e 504 or Rul e
147 may al so be registered by qualification under chapter 21.20
RCW An issuer that qualifies may elect to register an offering
pursuant to the Small Conpany O fering Registration (SCOR) program
as set out in chapter 460-17A WAC.

(6) Issuers are rem nded that nothing in these rules alters
their obligation under RCW21.20.010. RCW21.20.010(2) renders it
unlawful "to nmake any untrue statement of a material fact or to
omt to state a material fact necessary in order to make the
statenents nade, in the Iight of the circunstances under which they
are made, not msleading. . ." In addition, issuers nust otherw se
conply with the anti-fraud provisions of the federal and state
securities laws. No format for disclosure is prescribed. However,
issuers may wi sh to consider the question and answer disclosure
format of the SCOR Form of chapter 460-17A WAC in determ ning the
di scl osure they nake. |If the SCOR formis used, the issuer should
indicate that the Formis being used for an exenpt offering under
this section rather than in an offering registered under chapter
21.20 RCW and chapter 460-17A WAC.

AMENDATORY SECTION (Amending WSR 94-03-061, filed 1/14/94,
effective 2/14/94)

WAC 460- 44A-505 Uniformoffering exenption for limted offers
and sal es of securities not exceeding $5,000,000. (1) Exenption.
O fers and sal es of securities by an issuer in conpliance with the
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Securities Act of 1933, Regulation D, Rules 230.501 through
230. 503; 230.505; and 230.508 as nade effective in Rel ease No. 33-
6389, and as anended i n Rel ease Nos. 33-6437, 33-6663, 33-6758, 33-
6825, 33-6863, 33-6949, ((and)) 33-6996, and 33-8891 that satisfy
the conditions in subsection (2) of this section shall be exenpt
transacti ons under RCW 21. 20.320(17).

(2) Conditions to be net.

(a) CGeneral conditions. To qualify for exenption under this
section, offers and sal es nust satisfy all the ternms and conditions
of WAC 460- 44A-501 t hrough 460- 44A- 503.

Note: In order to comply with this section the issuer must comply with the provisions of Rule 505 (17 CFR Sec. 230.505) of the Federal
Securities and Exchange Commission.

(b) Specific conditions.

(1) No commi ssion, fee, or other remuneration shall be paid or
given directly or indirectly, to any person for soliciting any
prospective purchaser that is not an accredited investor in the
state of Washi ngton unl ess such person is registered in this state
as a broker-deal er or sal esperson.

(i) It is a defense to a violation of (b)(i) of this
subsection if the issuer sustains the burden of proof to establish
that he did not know and in the exercise of reasonable care could
not have known t hat the person who offered or sold the security was
not appropriately registered in this state.

(c) In all sales to nonaccredited investors in this state
under this section the issuer and any person acting on its behalf
shall have reasonable grounds to believe and after nmaking
reasonabl e i nquiry shall believe that, as to each purchaser, one of
the followng conditions, (i) or (ii) of this subsection, is
satisfied:

(1) The investnment is suitable for the purchaser upon the
basis of the facts, if any, disclosed by the purchaser as to his
other security holdings and as to his financial situation and
needs. For the purpose of this condition only, it may be presuned
that if the investnment does not exceed ten percent of the
purchaser's net worth, it is suitable. This presunption is
rebuttable; or

(i) The purchaser either alone or wth his purchaser
representative(s) has such know edge and experience in financial
and business matters that he is or they are capable of eval uating
the nerits and risks of the prospective investnent.

(d) No exenption under this rule shall be available for the
securities of any issuer if any of the parties described in
Securities Act of 1933, Regulation A Rule 230.262:

(1) Has filed a registration statenment which is the subject of
a currently effective registration stop order entered pursuant to
the Securities Act of Washington, chapter 21.20 RCW or any other
state's securities law, within five years prior to the filing of
the notice required under this exenption.

(1i) Has been convicted within ten years prior to the filing
of the notice required under this exenption of any felony or
m sdeneanor in connection with the offer, purchase or sale of any
security or any felony involving fraud or deceit, including but not
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limted to forgery, enbezzlenent, obtaining noney under false
pretenses, |arceny, or conspiracy to defraud.

(iii) Is currently subject to any state admnistrative
enforcenment order or judgnent entered by the Washington state
admnistrator of securities or any other state's securities
adm nistrator within five years prior to the filing of the notice
required wunder this section or is subject to any state's
adm ni strative enforcenment order or judgnment in which fraud or
deceit, including but not limted to making untrue statenents of
material facts and omtting to state material facts, was found and
the order or judgnment was entered within five years prior to the
filing of the notice required under this exenption.

(tv) Is subject to an order or judgnent of the WAshington
state admnistrator of securities or any other state's
adm nistrative enforcenent order or judgnent which prohibits,
denies or revokes the use of any exenption fromregistration in
connection with the offer, purchase or sale of securities.

(v) I's currently subject to any order, judgnent, or decree of
any court of conpetent jurisdiction tenporarily or prelimnarily
restraining or enjoining, or is subject to any order, judgnment or
decree of any court of conpetent jurisdiction, permanently
restrai ning or enjoining, such party fromengagi ng i n or conti nui ng
any conduct or practice in connection wth the purchase or sal e of
any security or involving the making of any filing with this or any
state entered within five years prior to the filing of the notice
requi red under this exenption.

(vi) The prohibitions of (d)(i), (ii), (iii), and (v) of this
subsection shall not apply if the person subject to the
disqualification is duly licensed or registered to conduct
securities related business in this state and the Form B-D fil ed
with this state discloses the order, conviction, judgnent or decree
relating to such person. No person disqualified under (d) of this
subsection may act in a capacity other than that for which the
person is licensed or registered.

(vii) Any disqualification caused by (d) of this subsectionis
automatically waived if the Wshington state admnistrator of
securities or the state securities admnistrator or other agency
which created the basis for disqualification determ nes upon a
showing of good cause that it 1is not necessary under the
ci rcunst ances that the exenption of this section be denied.

(viiti) It is a defense to a violation of this paragraph (d) if
the issuer sustains the burden of proof to establish that the
i ssuer did not know and in the exercise of reasonable care could
not have known that a disqualification under this paragraph
exi st ed.

(e) The issuer shall file a notice, with a consent to service
of process, and pay a filing fee as set forth in WAC 460-44A-503.

(3) Transactions which are exenpt under this section nay not
be conmbined with offers and sal es exenpt under any other rule or
section of the Securities Act of Washi ngton, however, nothing in
this limtation shall act as an election. Should for any reason
the offer and sale fail to conply with all of the conditions for
the exenption of this section, the issuer my claim the
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avai lability of any other applicable exenption.

(4) The Washington state adm nistrator of securities nmay, by
rule or order, waive the conditions of this section.

(5) The exenption authorized by this section shall be known
and may be cited as the "Washington uniform limted offering
exenption.”

AMENDATORY SECTION (Amending WSR 98-11-014, filed 5/12/98,
effective 6/12/98)

WAC 460-44A-506 Conditions pertaining to the offer and sale
of securities pursuant to Rule 506 of the Securities Act of 1933.
(1) Ofers and sales of securities by an issuer in conpliance with
the Securities Act of 1933, Regulation D, Rules 230.501 through
230. 503; 230.506; and 230.508 as nade effective in Rel ease No. 33-
6389, and as anended i n Rel ease Nos. 33-6437, 33-6663, 33-6758, 33-
6825, 33-6863, 33-6949, ((and)) 33-6996, and 33-8891 shall satisfy
the conditions in subsections (2) and (3) of this section.

(2) To qualify for preenption under this section, offers and
sal es nmust satisfy all the ternms and conditi ons of WAC 460- 44A-503.

Note: In order to comply with this section the issuer must comply with the provisions of Rule 506 (17 CFR Sec. 230.506) of the Federal
Securities and Exchange Commission.

(3) Ofers or sales which are exenpted under this section may
not be conbined in the same offering with offers or sal es exenpted
under any other rule or section of chapter 21.20 RCW however,
nothing in this limtation shall act as an election. Should for
any reason an offering fail to comply with all of the conditions
for this section, the issuer may claim the availability of any
ot her applicabl e exenption.
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