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APPENDIX K
PRIVATE 









NAME OF INVESTOR (please print)


INVESTOR QUESTIONNAIRE (INDIVIDUAL)

(ALL INFORMATION WILL BE TREATED CONFIDENTIALLY)

XYZ Corporation

_____________________________

_____________________________


The information contained herein is being furnished by the undersigned in order to enable you to determine whether an offer and sale of Common Capital Stock, without par value of XYZ Corporation, a ________________corporation (the "Company"), may be made without registration of the shares under the Securities Act of 1933, as amended, and under certain state securities laws.  I agree that the Company may present this Questionnaire to such parties including, but not limited to, governmental and regulatory authorities as it deems appropriate in order to assure itself that the offering will not result in a violation of the registration provisions of Federal or State Securities laws.  I understand that this Questionnaire is not an offer of the shares or any other securities of the Company to me.  If the shares are being purchased by a partnership, corporation or other entity, then a Questionnaire shall be completed by each of the equity owners of such entity.

1.
Personal.

Full name:











Residence address:










Home telephone:

(     )








Soc. Sec. Number:










Date of birth:











U.S. Citizen:


      Yes          No


College attended:

                                       



 






Degree:           Year:       

Graduate School:


attended:



                                        






Degree:           Year:       

Employer:











Business address:










Business telephone:










Position or title:










Brief job:











Marital Status:











Names and ages of


dependents, if any:










State in which I


maintain principal


residence or claim


domicile:











Other states in


which I maintain


a house or


apartment:










2.
Bank and other references

which may be contacted:


(a)
Bank:












Address:











Account  repre‑



sentative:











Telephone:

(   )








(b)
Attorney:











Address:











Telephone:

(   )








(c)
Accountant:











Address:











Telephone:

(   )







 3.
     Employment history.


The following is a description of my principal employment (other than my current employment) during the last ten years or since graduation from college.  I have provided specific information concerning the extend of vocationally related experience in financial and business matters.









       BRIEF DESCRIPTION

FROM

TO

EMPLOYER

POSITION
   OF POSITION

4.

Investment experience

(a)
The frequency of my investments in marketable securities has been 



(  ) often; (   ) occasional; (   ) seldom; 
(   ) never.


(b)
The frequency of my investments in private offerings or securities has been: (   ) often; (   ) more than once;  (   ) never.


(c)
My private offering investment experience during the past five years consists of the following:






Activity


Form of venture






venture (e.g.,


(e.g., trust,






equipment leas‑

corporation


Amount of

Name of



ing, real estate,


limited


original

venture

       


oil and gas)


partnership)


investment

 














 















 
















 
















(d)


I have previously made investments in:



Stock exchange listed securities

Yes       No       


Over‑the‑counter securities


Yes       No       


Commodities




Yes       No       


Options




Yes       No       


New Issues




Yes       No       


Margin purchases



Yes       No       

(e)


I have reviewed offering materials relating to the following types of investments in the last five years.  (Check all appropriate boxes).

 

Start‑up companies



[
]



Equipment leasing



[
]



Research and development


[
]



  limited partnerships



[
]



Oil and gas drilling programs


[
]



Real estate syndications


[
]



Stocks, bonds, or debentures


[
]

5.

I consider myself to have such knowledge and experience in financial and business matters to enable me to evaluate the merits and risks of an investment in the Company.




Yes        No      
6. The following is a list of my professional licenses or registrations (including bar admissions, accounting certificates, real estate brokerage licenses, SEC or state broker‑dealer registration):

 















 















 















7.

I make one of the following representations regarding my net worth and related matters and have checked the applicable representation:


( )
a.

I certify that I have an individual net worth or joint net worth* with my spouse in excess of $1,000,000.


( )
b.

I certify that I have had an individual annual adjusted gross income** in excess of $200,000 in each of the two most recent tax years and I reasonably expect an individual annual adjusted gross income in excess of $200,000 during my current tax year.  NOTE:  IF YOU ARE BUYING JOINTLY WITH YOUR SPOUSE, YOU MUST HAVE A JOINT ANNUAL ADJUSTED GROSS INCOME IN EXCESS OF $300,000 IN EACH OF THESE YEARS IN ORDER TO CHECK THIS BOX.


*  As used herein, net worth means total assets (including principal residence) less total liabilities (including mortgages).


** As used herein "individual annual adjusted gross income" means "adjusted gross income," as reported for Federal income tax purposes, less any income attributable to a spouse or property owned by a spouse (unless that spouse is a co‑purchaser) and increased by the following amounts (but not including any amounts attributable to a spouse or to property  owned by a spouse unless that spouse is a co‑purchaser):  (i) the amount of any tax‑exempt interest income received, (ii) amount of losses claimed as a limited partner in a limited partnership, (iii) any deduction claimed for depletion, and (iv) deductible amounts contributed to an IRA or Keogh retirement plan.

8.

My net worth or joint net worth with my spouse (excluding home, home furnishings, and appliances, and automobiles) is at least $          ; last year I had an income of at least          $_________, and I estimate that I will have an income in the current year of at least $             .  Please exclude income of spouse unless you are buying jointly.

9.

I make one of the following representations regarding my net worth relative to this investment and have checked the applicable representation:


( )
a.

My investment in the Company does not exceed 25% of my net worth (excluding home, home furnishings, appliances and automobiles).  (Net worth may include the net worth of your spouse.)


( )
b.

My investment in the Company exceeds 25% of my net worth (excluding home, home furnishings, appliances and automobiles).  (Net worth may include the net worth of your spouse.)

10.

The undersigned represents that the information contained herein is complete and accurate and may be relied upon by the Company and that the undersigned will notify the Company of any material change in any of such information prior to the undersigned's investment in the Company.

11.

Designation of Purchaser Representatives

(a)
In connection with my proposed investment in the Note, I will be relying upon the advice of a Purchaser Representative to evaluate the risks and merits of the investment:  Yes        No         If yes, set forth below is the name, profession or occupation and business address of such Purchaser Representative and, if more than one, a brief explanation of the division of responsibility between them:

 











    


 
 











    


 


IF YOU HAVE DESIGNATED A PURCHASER REPRESENTATIVE, THE ATTACHED PURCHASER REPRESENTATIVE'S QUESTIONNAIRE MUST BE COMPLETED AND SIGNED BY EACH PURCHASER REPRESENTATIVE DESIGNED. THE QUESTIONNAIRE MUST ALSO BE SIGNED BY THE INVESTOR.


The information contained herein is complete and accurate and I will notify you promptly of any change in any of such information occurring prior to any investment by me.

Dated: ________________________
















[Name] 
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