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Telephone: (801) 787-9072 £ 9

Facsimile: (801) 802-9101

Attorneys for Respondents: Arizona Gold
Processing, LLC, an Arizona limited liability
company; AZGO, LLC, an Arizona limited
had§; ity company; and Charles L. Robertson, an
mdivi

BEFORE THE ARIZONA CORPORATION COMMISSION

In the matter of:

DOCKET NO. S-20846A-12-0135
ARIZONA GOLD PROCESSING,
LLC, an Arizona limited liability

company,

AZGO, LLC, an Arizona limited
liability company,

MOTION IN LIMINE

and

CHARLES L. ROBERTSON, a
married man

Respondents.

Pursuant to Rule 7.2, Arizona Rules of Civil Procedure, and Rule R14-3-106(K),
Rules of Practice and Procedure Before the Arizona Corporation Commission,

Respondents hereby move in limine to exclude from the pending Hearing and from any
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other proceedings before the Commission in this matter any and all evidence of offers or
sales of securities or other securities-related transactions by Respondents where such
offers or sales or other transactions were not made to or with persons or entities resident
or domiciled in the State of Arizona.! Stated another way, Respondents respectfully
suggest that applicable law requires the exclusion of evidence of securities transactions
by these particular Respondents where such transactions did pot involve Arizona
offerees or purchasers.

As a preliminary matter, Respondents note that it was not until the close of
business on Friday, August 31, 2012 that the Securities Division first acted to disclose to
Respondents the Exhibits and other documentary evidence that the Division intends to
use at the Hearing currently set for October 9, 2012 (the Division having refused
Respondents’ multiple requests for the earlier disclosure of such evidence). Respondents
did not receive the electronic version until the following week—in early September--
which was Respondents’ first opportunity to review the evidence the Division claims will
support its case.

Respondents further note that the Respondent issuer (Arizona Gold Processing,
LLC, an Arnizona limited liability company), and the former manager of the issuer
(AZGO LLC, an Arizona limited liability company) no longer exist. On July 23, 2012,
each of these entities was merged into one of two Nevada limited lLiability companies,
with each successor company bearing the same name as its predecessor. The legal effect
of these mergers was that the two Respondent entities” “separate existence . . . cease[d].”
ARS § 29-757(AX(1). Neither the predecessor entities nor their respective Nevada
successors-in-interest had, or now have, any base of operations in Arizona.

Upon review of the documents that finally were disclosed by the Division, it has

! Pursuant to ARCP Rule 7.2(a), Respondents’ counsel conferred with the Securities
Division prior to filing the present Motion.
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become clear that the Division intends to present evidence at the Hearing in support of its
claims that the Respondents violated the Arizona Securities Act not only with regard to
Arizona residents but even as to offers and sales of securities that did not occur “within
or from [the State of Arizona].”” Because the Respondent issuer does not now have, and
never has had, a base of operations in Arizona, and because the vast majority of the
offers and sales of securities actually made by the issuer were made to non-Arizona
persons,” the unauthorized introduction of evidence at the Hearing concerning
transactions occurring neither within nor from Arizona would be irrelevant and highly
prejudicial to any determination of whether Respondents violated Arizona’s securifies
laws.

It is well established that there cannot be any violation of Arizona’s securities
laws in situations involving offers and sales of securities that did not take place “within
or from” Arizona. Due to limits arising under the Commerce Clause and the Supremacy
Clause of the United States Constitution, no instrumentality of the State of Arizona has
jurisdiction or authority to regulate an offer or sale of securities to a non-Arizona person
by a business enterprise that has no base of operations in Arizona. See Arizona Corp.
Comm. v. Media Products, Inc., 158 Ariz. 463, 465, 763 P.2d 527, 529 (App. 1988).

The Division has disclosed to Respondents potential evidence of no more than
two offers by the Respondent issuer to Arizona residents that the Division alleges to be
mn violation of Arizona securities laws. Nevertheless, the Division has taken the position
that it has authority to regulate every offer and every sale made by the Company
nationwide. Respondents expect the Division to present arguments at the Hearing

tending to suggest that Arizona was the Respondent issuer’s primary place of business--

2 See ARS § 44-1841(A).
3 Of the more than forty total offers made, no more than three were to Arizona residents.
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or base of operations--and that, as a result, the Division should be entitled to regulate all
securifies transactions involving the issuer. In this the Division is mistaken; indeed, the
Division’s argument is specious, for the Respondent issuer had no base of operations in
Arizona. Applicable constitutional limits must be respected whenever, as in this case,
the Respondent issuer—-in fact, all of the Respondents—had only minimal, legally
msufficient contacts with this State. To do otherwise would offend traditional notions of
fair play and substantial justice.

Virtually the only contact between the Respondent issuer and the Grand Canyon
State was that the issuer: (i) originally was formed under Arizona law*; and (ii)
maintained (but no longer does, and neither does its successor maintain) a simple post

office box in Arizona. The issuer had no physical presence in Arizona. No management

activities of the issuer took place in Arizona (all management activities occurred in
Texas and Utah). All of the issuer’s corporate records and bank accounts had, and have,
their situs in Utah. All Subscription Agreements and investment documents relating to
offers and sales of securtties by the issuer were sent by investors directly to, and were
processed by, the issuer’s Utah office. Even the issuer’s corporate counsel and
accountant resided in Utah.

While the Respondents certainly recognize the Division’s authority to regulate the
handful of offers and sales of securities that the issuer made to Arizona residents, the
Respondents respectfully suggest that it would be reversible error for any court to allow
evidence relating to offers or sales of securities by this issuer to non-Arizona persons to
be introduced or to figure in any way in the Hearing of this matter. Any evidence of
other, non-Arizona transactions would be entirely irrelevant and highly prejudicial.  See

Rules 402, 403 and 404(b), Arizona Rules of Evidence. Accordingly, Respondents

———

* As noted above, the original Respondent issuer no longer exists, having been
succeeded-in-interest by a Nevada limited liability company.
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respectfully request an order precluding the Division from offering evidence relating to
any non-Arizona securities offer, sale or transaction by Respondents.
MEMORANDUM OF POINTS AUTHORITIES
I. RELEVANT FACTS OF THE INSTANT MATTER

Respondent issuer, Arizona Gold Processing, LLC was formed on December 5,
2011 as a manager-managed Arizona limited liability company (the “Company™).” The
Company’s initial manager was AZGO LLC, also an Arizona limited liability company,
the managers of which were: Charles L. Robertson, a resident of Texas; R. Terry Hepler,
a resident of California; David H. Mangum, a resident of Texas; Darin H. Mangum, Esq.,
a resident of Utah: Michael J. Katz®, a resident of New York and/or Florida; Donald
Braxton, a resident of Florida; Edward Wennerholm, a resident of New York and/or
Florida’; and Jeff Casperson, a resident of Texas.®

On December 5, 2011, the Company issued a Confidential Private Placement
Memorandum (the “PPM”), selected excerpts of which are attached hereto as Exhibit 6.
According to the Company’s records, the PPM was distributed to only three Arizona

> On July 23, 2012, Articles of Merger were filed with the Arizona Corporation
Commission wherein the Company was merged into Arizona Gold Processing, LLC, a
Nevada limited liability company, which assumed all the assets and liabilities of the
Company. See Articles of Merger, attached hereto as Exhibit 2. See also Declaration of
Darrin H. Mangum, Esq., attached hereto as Exhibit 14, at § 4.

® On September 28, 2012, Mr. Katz was terminated as a Manager. See Exhibit 14 at § 4.

7 On September 28, 2012, Mr. Wennerholm was terminated as a Manager. See Exhibit
14 at 9 4.

® AZGO, LLC Atticles of Organization, attached hereto as Exhibit 3; see also Minutes of
The Organizational Meeting of Members of AZGO LLC, attached hereto as Exhibit 4.
On July 23, 2012, Articles of Merger were filed with the Arizona Corporation
Commission, wherein AZGO LLC was merged into AZGO LLC, a Nevada limited
liability company, which assumed all the assets and liabilities of AZGO LLC. See
Articles of Merger, attached hereto as Exhibit 5.
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residents; and of those, only two actually purchased Company securities.’

From December 15, 2011 through July 23, 2012, the Company raised
approximately US $1,142,275.50 in capital through 1ts private securities offering. Out of
the total of US $1,465,541.50 of capital that was raised by the Company and its
successor, only US $16,750.00 was raised from persons residing or domiciled in
Arizona."

The Division claims that in February, 2012 Respondent Charles Robertson made
telephone calls or sent emails to two Arizona residents, wherein Mr. Robertson allegedly
unlawfully offered on behalf of the Company to sell securities to those two residents.'’

The Division argues that this supposed offer to sell securities was in violation of ARS §

44-1841. Respondents dispute the Division’s claim; but that dispute is not the subject of
this Motion.

On April 6, 2012, the Director of the Securities Division signed the Commission’s
Temporary Order to Cease and Desist and Notice of Opportunity for Hearing (the
“Order”). The Company’s management immediately took appropriate steps to ensure
comphiance with the Order.

On July 23, 2012, Articles of Merger were filed with the Anzona Corporation
Commission whereby the Company was merged into Arizona Gold Processing, LLC, a
Nevada limited liability company (“AGP-Nevada”). AGP-Nevada assumed all the assets
and liabilities of the Company.'> Beginning on that date, the original Company--i.e., the

Arizona-incorporated Company--ceased its legal existence.

® See Arizona Gold Processing -- Private Placement Memorandum Distribution Control
Sheet, attached hereto as Exhibit 7.

1% See Exhibit 14 at § 7.
! See Exhibit 8.
12 See Exhibit 2; see also Exhibit 14 at § 5.
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Using proceeds from its successful securities offering, the Company purchased
electrostatic ore processing equipment. In August, 2012, the Company’s electrostatic
equipment was delivered and installed at AGP-Nevada’s ore processing plant. At that
time, AGP-Nevada began processing gold ore into super-concentrated ore, which is
shipped to Texas to be refined by a third-party processor.

While the Company was in existence, the Company’s management activities were
performed entirely in Texas and Utah, where the administrative managers resided.
Indeed, the Managers did not hold even a single meeting in Arizona.'* Although,
initially, the Company listed an Arizona mailing address--in effect, a post office box
associated with an “executive suite”--as a point of contact, all mail directed to the
Company was forwarded to the Company’s Utah address, where it was handled by
Company personnel.”® Similarly, the Company procured a Phoenix area-coded telephone
pumber, but all calls were answered by a receptionist at the executive suite, and all
telephone messages were forwarded to the Company’s Managers in either Texas or
Utah. 16

The Company’s bank account was located in Utah.'” All of the Company’s
corporate records were located in Utah.'® The Company’s corporate counsel resides in
Utah. The same is true for the Company’s successor, AGP-Nevada. Papers to be

executed by potential investors instructed them to send their executed Subscription

13 Exhibit 10 at 41:4-7; Exhibiti4 at 9 8.

" See Exhibit 14 at § 9.

15 Exhibit 10 at 9:3-5; Exhibit 14 at § 10.

16 See Exhibit 14 at § 11.

17 Exhibit 10 at 18:5-11} 53:15-23; Exhibit 14 at § 12.
18 Exhibit 10 at 23:7-19; Exhibit 14 at § 14.
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Agreements and their investment funds to the Company’s Utah office.’” Indeed, that is
precisely what was done--in every case.”® Although it was contemplated that Arizona
eventually might eventually become the Company’s principal place of business, that
never occurred; and thus, the Company had no base of operations in Arizona.”'

II. LEGAL ARGUMENT

A. The Law Governing Arizona’s Jurisdiction Over Offers and Sales of
Securities in Other States—the Media Products and Chrysler Capital Cases

Arizona’s securities laws apply to transactions in which a security is offered or
sold “within or from” Arizona. See Section 44-1841(A) of the Arizona Revised Statutes,

which states: “[i]t is unlawful to sell or offer for sale within or from the state any

securities unless the securities have been registered . . . ™ Arizona’s regulatory
authority includes authority to regulate offers and sales of securities that take place
outside Arizona so long as such transactions were made “from” Anizona. Our courts
have held that securities were offered “from” Arizona when the issuer performed “more
than ministerial [actions]” in connection with the subject transaction, from a “base of
operations” in Arizona. See Arizona Corp. Comm. v. Media Products, Inc., 158 Anz.
463, 465, 763 P.2d 527, 529 (App. 1988); Chrysler Capital Corp. v. Century Power
Corp., 800 F. Supp. 1189, 1193 (S.D.N.Y. 1992) (stating “[o]nly a transaction which
occurs entirely inside the state can be said to occur ‘within’ Arizona. Therefore, the
words ‘from this state’ must apply to transactions which do not occur entirely inside
Arizona.”).

In Media Products, the Arizona Corporation Commission brought an action

12 See Exhibit 11; Exhibit|4 at 9 15.

20 Exhibit 10 at 84:17 - 85:9; Exhibit/4 at § 15.
2! Exhibit 10 at 88:24 - 89:9; Exhibit}4 at § 16.
72 ARS § 44-1841(A) (emphasis supplied).
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against Media Products, Inc. (“Media”) for Media’s failure to register its securities
offering in Arizona in accordance with ARS § 44-1841. Jd at 464, 763 P.2d at 528.
Media argued that its offering did not occur within or from Arizona, and therefore, that
ARS § 44-1841 was inapplicable. Id. at 465, 763 P.3d at 529. The Arizona Court of
Appeals acknowledged that Media’s “[s]ales of the entire issue were negotiated out-of-
state solely by the out-of-state agent underwriter and its selling out-of-state broker
dealers. . . [and that] no sales or offers of sale were made in Arizona or to Arizona
residents.” Id. at 464-65, 763 P.2d at 528-29. The court held, however, that the offers
and sales occurred “from” Arizona because: (i) the principal place of business and base
of operations was m Arizona; (11) the officers and directors operated from and resided in
Arizona; (111) the stock certificates were prepared and issued in Arizona; (iv) the Board of
Directors’ meetings occurred in Arizona; (v) per the agreement, all notices were to be
delivered to the company’s Arizona address; (vi) an Arizona bank was designated as the
escrow agent; and (vii) the closing occurred in Arizona. Id. at 465-66, 763 P.2d at 529-
30.

Despite the Court of Appeals’ holding that the language and intent of Section 44-
1841 were comectly applied fo the facts by the trial court, the Court held that the
application of Section 44-1841 to Media violated the Commerce Clause of the United
States Constitution. The Court in Media Products found that the Corporation
Commission’s effort to apply Section 44-1841 on the facts of the case constituted an
improper interference with, and placed a direct and excessive burden on, interstate
commerce because interstate commerce is to be regulated by the United States Congress-
not by the State of Arizona. See Id. at 467-70, 763 P.2d at 531-34.

In Chrysler Capital, the defendants argued that a securities offering was not made

“from” Arizona, within the meaning of Section 44-1991 of our statutes, merely because
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the issuer was an Arizona corporation with its principal place of business in Arizona >
In support of their argument, the defendants cited an opinion given by the Attorney
General of Arizona to the Securities Division of the Arizona Corporation Commission
(Opinion No. 56-140, August 24, 1956 ?* which answered the following question in the
negative:

Do the words “within or from this state” contained in AR.S.
44-1841, mean that a corporation must register an issue of its
stock that is to be offered and sold outside of the State of
Arizona merely because it is an Arizona corporation, even
though it has no assets within this state, no officers, office or
connection with the State of Arizona other than having a
statutory age:.m‘?25

The Attorney General opined that the words “from this state” had been included in the
statute “to prevent the setting up of a base of operations within this state and the selling
and offering for sale of securities to people outside the State of Arizona from within this
state 26

The US District Court in Chrysler Capital held that the foregoing Attorney
General’s opinion could “be interpreted to stand for the proposition that where a
corporation has a base of operations in Arizona, then the state has an interest to protect
when the corporation issues securities; namely, preventing Arizona from being used as a

27 . .
»*" Because the issuer

base of operations for crooks marauding outside the state.
Chrysler Capital was an Arizona corporation with its principal place of business in

Tucson, Arizona, and because the defendants did not argue that the issuer’s principal

B Chrysler Capital, 800 F. Supp. at 1191.
* Id. at 1191-92.

%5 Exhibit 12.

®1d

2 Chrysler Capital at 1192.

-10-
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place of business was not its “base of operations,” the court held that the plaintiff had
made a “showing sufficient to withstand a motion to dismiss that [the issuer] performed

‘more than ministerial’ actions in Arizona at the time it issued the relevant securities.”®

The court stated, however, that “[i]f. after further discovery. [the defendants] can show
that [the issuer] did not
transaction, then [the defendants] will be entitled to summary judgment on this claim "%

B. Application of the Law to the Instant Case.
In the instant case before the Commission, the Company (now AGP-Nevada) had

rform significant actions in Arizona in connection with this

significantly /ess connection to Arizona then Media did in Media Products. At the time
of the February 2012 “offer” the Division complains of, the Company had no physical
presence in Arizona. The Company’s Managers neither resided in nor operated from
Arizona; and the Company never even held a meeting in Arizona. All funds—-including,
without limitation, all monies raised through the Company’s private securities offering--
were sent directly to and deposited in a bank in Utah.

Here, unlike the issuer in Chrysler Capital, the evidence clearly establishes that
“at the time [the issuer] issued the relevant securities” the Company had little or no
contact with Arizona. Indeed, the Company’s only contact was that it was formed under
Arizona law and it maintained essentially a post office box in Arizona. According to the
Opinion of the Arizona Attorney General, the fact that the Company was formed in
Arizona is not sufficient to confer “local” status on offers and sales of securities made in
other states. Clearly, the Company’s post office box here was not a “more than
ministerial” connection to Arizona, and the same should not be viewed as “tipping the

balance” away from a finding that the Company had no base of operations in Arizona.

%8 Id. at 1193 (emphasis supplied).
» Id. at 1194.

-11-
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Stated plainly, the Company’s principal place of business at the time of the
subject offers and sales of securities was pot in Arizona. Indeed, it had no physical
presence at all here, which 1s exactly the opposite of the situation in Chrysler Capital,
where the issuer was operating an electric generating plant here when the subject
securities transactions occurred.

The undisputed evidence in the instant case proves that all meaningful corporate
activities by the Respondent issuer took place outside Arizona; and based thereon, it
would violate traditional notions of fair play and substantial justice if the Company were
found upon these facts to have had a base of operations in Anizona.

III. CONCLUSION

Based upon the foregoing, at the time the Company offered for sale and sold

securities, its principal place of business or base of operations was outside Arizona.

Accordingly, only offers and sales of securities by the Company to persons resident or

domiciled in Arizona can be subiect to regulation under Sections 44-1841. -1842_ and
-1991 of the Arizona Revised Statutes. The Division has adduced evidence of

only two alleged offers by the Company to sell securities to an Arizona resident; and the
Company--through its successor, AGP-Nevada--does concede that the circumstances of
such offers were such that those two offers were required to be in compliance with

Sections 44-1841. -1842. and -1991. But in the instant case, Arizona law--and the

United States Constitution—-clearly limit the authority of and defeat the jurisdiction of the
State of Arizona to regulate this Company’s offers and sales of securities to non-Arizona
persons. It would be grossly unfair and highly prejudicial to the Respondents’ ability to
defend themselves at the Hearing were the result otherwise. For all the foregoing
reasons, Respondents respectfully request that an order be issued precluding the
Securities Division of the Arizona Corporation Commission from introducing evidence

of any offer or sale or other transaction in securities that allegedly was made by any of

-12-
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the Respondents to any non-resident or non-domiciliary of the State of Arizona.
RESPECTFULLY SUBMITTED this 2™ day of October, 2012.

THEOBALD LAW, PLC

ORIGINAL and thirteen (13) copies of the

~

cott M. Theéobal
Mark A. Nickel
Attorneys for Respondents, and on
behalf of the Law Offices of Darin H.
Mangum, PLLC, co-counsel

foregoing filed this 2™ day of October, 2012 with:

Arizona Corporation Commission
Docket Control

1200 West Washington Street
Phoenix, Arizona 85007

COPY of the foregoing emailed
this 2™ day of October, 2012 to:

Wendy L. Coy, Esq.

Arizona Corporation Commission
Securities Division

1300 West Washington Street, 3™ Floor
Phoenix, Arizona 85007

COPY of the foregoing delivered
this 2* day of October, 2012 to:

Marc E. Stem
Administrative Law Judge

4,/\/\v/\
7
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5T OF DN,

Office of the
CORPORATION COMMISSION

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that the attached copy of the following document:

ARTICLES OF ORGANIZATION, 12/01/2011

consisting of 2 pages, is a true and complete copy of the original of said document on file with
this office for:

ARIZONA GOLD PROCESSING LLC
ACC file number: L-1723354-6

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:

August 29, 2012.

Executive Direc i

( I~ |

By:




' GORPORATI
FILED
DEC 0 1 201

ON COMMISSION

03685186
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DO NOT WRITE ABOVE THIS LINE, FOR ACC USE ONLY

DO NOT PUBLISH
THIS SECTION
NOTE: A professional
limited [labiity
company is an LLC
organized for the
purpose of rendering
one or more categories
of licensed professional
service. Professional I
setvice is definedasa |
service that may be i
lawfully rendered onfy |
by a person licensed in
this state to render the
service.

1. The LLC name must '
contain the words
“Emited Hability
company or “limited
company” or the
abbreviations “L.L.C.",
1L.CHLLC, or LC™.
The Professional LLC
name must contain the
words “professional
limited llability
company or the
abbreviations
"P.LLCS PLC,
“PLLC, or "PLC."

b

2. Must be an Arizona
address. DO NOT
LEAVE THIS SECTION
BLANK

.e

3. See Section3ofthe °
instructions above. A |
slatutory agentisa  *
person you appoint that
would receive lawsuit
papers if the LLC is
swed. A streetor !
physical address is
required even if the |
statutory agent has a
P.O. Box. ,
The agent must sign
the articles or provide
written congent to the
appointment.

LL:0004
Rev: 03/2011

ARTICLES OF ORGANIZATION

Select one. This form may be used for:
X ARIZONA LIMITED LIABILITY COMPANY (ARS. §29-632)

O ARIZONA PROFESSIONAL LIMITED LIABILITY COMPANY (A.R.S. §29-841.01)

1. The name of the organization:

A

LLC Name Reservation File Number (if one has been obtained - if not, leave this line blank).

B. ARIZONA GOLD PROCESSING LLC
Limited Liability Company Name

2. Known place of business in Arizona (r address is the same as the street address of the statutory
agent, write “same as statutory agent”. DO NOT LEAVE THIS SECTION BLANK):

Address 2575 E. Camelback Road, Suite 450

City Phoenix State AZ Zip_85016

3. The name and street address of the statutory agent in Arizona:

Name_InCorp Services, Inc.

Address 2338 W. Royal Palm Rd., Ste. J

City Phoenix

State__AZ Zip_85021-9339

I

Acceptance of Appointment by Statutory Agent:
| InCorp Services, Inc. , having been designated to act as
{print name of the Statutory Agent)
Statutory Agent, hereby consent to act in that capacity until removed or resignation
is submitted in accordance with the Arizona Revised Statute.

| Agent Signature: ‘rJ GQ . sav"c es, buc ‘

InCorp Services, Inc.
If the statutory agent is an entity, please print the company name here.

Arizona Corporation Commission

Page 30f4 Corporations Division

ﬁi iiﬁission




year.

Porpetual means
continuing forever or
indefinilely.

6. Chack AorBto
show which

of each manager
and of each member
who owns a twenty
percent (20%) or
grealer interest in
the capital or

of the LLG/ PLLC.

7. Signatura. The
parson signing this
documant need not
ba a manager or
member of the
campany.

LL:0004
Rev: 0372011

i@ Member @ Manager (only if “B” is selected above)

4. Professional LLCs only - Professional Services - the Professional Limited
Liability Company will provide the following professional services:

5. Life Period of the Limited Liability Company: check one:

(JThe LLC wiil dissolve on ) (Please enter month, day and four digit year)
£AThe Limited Liability Company life period is Perpetual.

6. Management Structure: (check one box only) A.R.S. §29-632(5)

|A. 0 RESERVED TO THE MEMBERS

i RESERVED TO THE MEMBERS, DON'T CHECK ANY MANAGER BOXES.

B. VESTED IN ONE OR MORE MANAGERS

IF VESTED IN THE MANAGER(S), AT LEAST ONE NAME BELOW MUST HAVE THE MANAGER BOX CHECKED.
Name AZGO LLC Name

D Member D Manager (only if "B" is selected above)
Address: 2575 E. Camelback Ste., 450 Address:

City,

City, Phoenix  state, AZ  Zip:_85016 State, Zip:

Name Name

J Member (1 Manager (only if "B" is selected above) 0 member Q Manager (only If “B" is selocted above)
Address: Address:

City, State, Zip: City,

{F YOU NEED MORE SPACE FOR LISTING WEIBERS / MANAGERS PLEASE ATTACH THE ADUITIONAL PAGE TO THE ARTICLES OF ORGANIZATION.

State, Zip:

7. SIGNATURE .

N
(mm/dd/yyyy).

Signeg’on this date: _11/30/2011
Signature: {_ Print Name Darin H. Mangum

h

AZGO LLC
If signing on behalf of a company, please print the company name here.

Phone Number: (602) 343-2327 Fax Number: (602) 343-2301

Page 4 of 4 Corporations Division
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Office of the
CORPORATION COMMISSION

I, Emest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that the attached copy of the following document:

ARTICLES OF MERGER, 07/23/2012

consisting of 3 pages, is a true and complete copy of the original of said document on file with
this office for:

ARIZONA GOLD PROCESSING LLC
ACC file number: L-1723354-6

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
August 29, 2012.

C(/ @ L
SRV Lok %g




AZ CORPORATION COMMISSION
FILED

JUL 23 2012
L1725 3 59/ ,é ARTICLES OF MERGER

FILE gursuant to the provisions of the A.R.S. Section 29-754, the undersigned limited liability
companies adopt the following Articles of Merger:

FIRST, the names and jurisdictions of the parties to these Articles are:

ARIZONA GOLD PROCESSING LLC, an Arizona limited liability company (the

“Constituent Entity”); and | _— T %’55Q——Lf

ARIZONA GOLD PROCESSING LLC, a Nevada limited liability company (tbe
“Surviving Enity”). H- 1\ {0-2

SECOND, the plan of merger is on file at the Surviving Entity’s principal place of business
located at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109. The Surviving
Entity will provide a copy of the plan of merger on request and without cost to any person who
holds an interest in either business entity that is a party to the merger.

THIRD, each business entity that is a party to the merger has approved a plan of merger in the
manner provided by law.

FOURTH, the effective date of the merger is effective upon the filing of these articles of merger
with the Arizona Corporation Commission (the “Commission™).

FIFTH, the Surviving Entity agrees that it may be served with process in the State of Arizona in
any action, suit or proceeding for the enforcement of any obligation of the Constituent Entity and
for the enforcement of any obligation of the Surviving Entity arising from the merger.

SIXTH, the Surviving Entity irrevocably appoints the Commission as its agent to acoept service
of process in the action, suit or proceeding described in the preceding paragraph. The address to
which the Commission shall mail a copy of the process is 101 Convention Center Drive, Suite
700, Las Vegas, Nevada 89109.
ARIZONA GOLD PROCESSING LLC, an Arizona limited liability company

| By: AZGO LLC, an Arizona limited liability company, its Manager

“By: /s/ Darin H. Mangum, Esq.
Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs

ARIZONA GOLD PROCESSING LLC, a Nevada limited liability company
By: AZGO LLC, a Nevada limited liability company, its Manager

By: /s/ Darin H, Mangum, Esq.
Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs




ERNEST G. JOHNSON

COMMISSIONERS Executive Director

GARY PIERCE - Chairman
BOB STUMP :
SANDRA D.KENNEDY
PAUL NEWMAN
BRENDA BURNS

PATRICIA L. BARFIELD
Director
Corporations Division

ARIZONA CORPORATION COMMISSION

July 25, 2012

Darin Mangum, PLLC
4692 N. 300 W, Ste. 210
Provo, UT 84604

Re: Arizona Gold Processing LLC

We are pleased to notify you that your Articles of Merger have been approved.

[1  You must publish the in their entirety. The publication must be in a
newspaper of general circulation in the county of the known place of business in
Arizona for three consecutive publications. A list of acceptable newspapers is
available on the Commission website, www.azcc.gov/divisions/corporations.
Publication must be completed WITHIN 60 DAYS after , Which is the date the
document was approved for filing by the Commission. The entity may be subject to
administrative dissolution if it fails fo publish. You may file the Affidavit of Publication
you will receive from the newspaper, but filing it is not mandatory.

X]  No publication is required.

We strongly recommend that you periodically monitor the company’s record with the
Commission, which can be viewed at www.azcc.gov/Divisions/Corporations. If you
have questions or need further information please contact us at (602) 542-3026 or Toll
Free (Arizona residents only) at 1-800-345-5819.

FilMerger_Corp/LLC Appr
Revised 07/2012
1300 WEST WASHINGTON, PHOENIX, ARIZONA 85007-2929
www.azce.qov - 602-642-3026
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ARIZONA CORPORATION COMMISSION - JuL 23 2012
CORPORATIONS DIVISION COVER SHEET

: O
USE A SEPARATE COVER SHEET FOR EACH DOCUMENT® ~' ORATIONS DivisioN
ARE YOU FILING: [:] New Entity Change to existing entity [___] Re-submission/Correction

PLEASE COMPLETE ALL APPROPRIATE SECTIONS
Type in Corp/LLC Name: ARIZONA GOLD PROCESSING LLC

N

REGULAR SERVICE EXPEDITED SERVICE

FILING TYPE FEE FEE
Articles of Domestication |_1$100.00 $135.00 { 1
Articles of Incorporation (Profit) $ 60.00 _ $ 95.00 \_ ./
Atticles of Incorporation (Non Profit) $ 40.00 $ 75.00
|_] Articles of Organization (Limited Liability Company) $ 50.00 $ 85.00
Application For Authority (Business) $175.00 $210.00
Application to Conduct Affairs (Non Profit) : $175.00 ' $210.00
_| Application for New Authority $175.00 $210.00
Application for Registration $150.00 $185.00
Articles of Amendment $ 25.00 $ 60.00
Atticles of Amendment & Restatement $ 25.00 $ 60.00
Articles of Correction $ 25.00 [_|$ 60.00
Articles of Merger/Share Exchange $100.00 $135.00
v| Articles of Merger (Limited Liability Company) $ 50.00 v|$ 85.00
Affidavit of Publication $ 0.00 $ 35.00
[] CORPORATIONS -Certified Copies* [1$5.00 Each [Is40.00
"I copies are for different entities the Expedite fae applies o each entity { ) (Enter Quantity) | ( ) (Enter Quantity)
[ LLCs - Certified Copies* [1$10.00 Each [Is45.00
*if copiaes are for different entities the Expedite fee applies to each entity ( ) (Enter Quantity) | ( ) (Enter Quantity)
[ ] Good Standing Certificate* [1$10.00 Each [CJs4s.00
t‘:f :B'c:::'d ;:tt;ding Certificates are for‘ different entities the Expedite fee applies ( ) (Enter Quantity) ( ) (Enter Quantity)
1] other:

SELECT PAYMENT TYPE:

Check’ Check # 1009 : Check Amount $ 85.00
[CIM.0.D. Account MOD Acct # Mod Amount $
[TJcash - for in-person filings only (Do notsend cash inthe mail) Cash Amount $

L] credit card — for in-person filings only CCAmount §

["]No fee required

SELECT ONE RETURN DELIVERY OPTION: [ | Mall [ ] PickUp [/] Fax# (801 ) 802-9101

REQUIRED: Please list the person or cormpany who will be picking up the completed documents.
DOCUMENTS WILL BE MAILED IF THEY ARE NOT PICKED UP IN A TIMELY MANNER {APPROXIMATELY TWO WEEKS).

Person or Company Name: Phone Number:
DARIN H. MANGUM, PLLC 801-787-9072
Address: : ‘
4692 NORTH 300 WEST, SUITE 210
City: State: Zip:
PROVO UT 84604 -
FOR ARIZONA CORPORATION COMMISSION USE ONLY
PICK-UP BY: DATE:

View current process times at: www.azcc.goviDivisions/Corporations

CFCVLR REV 03/13/2009
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A TATE OF ARZONA

Office of the
CORPORATION COMMISSION

1, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that the attached copy of the following document:

ARTICLES OF ORGANIZATION, 12/01/2011

consisting of 2 pages, is a true and complete copy of the original of said document on file with
this office for:

AZGO LLC
ACC file number: 1-1723355-7

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
August 22, 2012.

.————-—"’)

¢ (D
BY:E—xjcutzve D&rm &
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',2 CORPGRATION COMMISSION
" URILED

DEC 0 1 200

FILE NO.

LidassST)

!u

DO NOT WRITE ABOVE THIS LINE, FOR ACC USE ONLY

service is defined as a
sejvice that may be
fawfully rendered oply
by a person licensed in
this state 1o render the
service.

1. The LLC name must
contain the words
Timited lability
company or “limited -
company” or the
abbreviations "L.L.C",
*L.C.5 LLC, or LG

l

i

The Professional LLC !

ARTICLES OF ORGANIZATION

Select one. This form may be used for:

ARIZONA LIMITED LIABILITY COMPANY (A.R.S. §29-632)
[0 ARIZONA PROFESSIONAL LIMITED LIABILITY COMPANY (A.R.S. §29-841.01)

1. The name of the organization:

A.
LLC Name Reservation File Number (if one has been obtalned - if not, leave this line biank).

8. AZGO LLC
Limited Liability Company Name

2. Known place of business in Arizona (i sddress is the same as the strest address of the statutory
agent, write *same as statutory agent”. DO NOT LEAVE THIS SECTION BLANK):

name must contain the I
words “ ianal . i
o, mengw Address 2575 E. Camelback Road, Suite 450
company or the .
abbreviations l City_Phoenix State AZ Zip_85016
PLLC" "PLC",
*PLLC"; or "PLC."
2. Mustbean Arizona 3, The name and street address of the statutory agent in Arizona:
e e |
BLANK i Name InCorp Services, Inc.
3. See Section 3 of the !
instructions above. A | | Address 2338 W. Royal Palm Rd., Ste. J
statutory agentis a et
person m
oo racovemimit | | City Phoenix State AZ Zip 85021-9339
papersifthe LLCis
sued. A streetor ‘
mr‘:: oven i ...‘2 | Acceptance of Appointment by Statutory Agent:
;‘g"g'oy agenthasa | | | InCorp Services, Inc. , having been designated to act as
9. Hox. l - (print name of the Statutory Agent) ‘ .

The agent must sign | Statutbry Agent, hereby consent to act in that capacity until removed or resignation
e arbcion or provioe ‘ is submitted in accordance with the Arizona Revised Statute.
appointment. 7 :

| Agent Signature: "‘Gf_(‘l Szw\'cCS, .

l InCorp Services, Inc.

| if the statutory agent is an entity, please print the company name here.

i

LL:0004 Arizona Corporation Commission
Rev: 03/2011 Page 3 of 4 Corporations Divislon



DO NOT PUBLISH
THIS SECTION
4, Only required for

iability company.

services that the
company is
orgenized to perform
st be described.
Professional service
isdefined as a
service that may be
fawfully rendered

oy by a person
Roensed in this state
to render the
SOIVice-

5. Check only one
box. If a dissolution
dsie is stated,
should inciude the
month, day and
yoar.

Petpetual means
continuing forever or
indefinitely.

6.Chack Aor B to
show which
management
structure will be
applicable to your
company. Provide
nama, tithe and
addross for each
parson.

GA. K reserved to
the members, check
the Members box
and provide the
neme ghd addrass
of gil mambers.
NOTE: i rassrved
the members you
cannhot list any
maneagef.

6B. If vesied in one
OF Mone managers
check the Managers
box and provide the
name and address
of each manager
and of each mamber
who owns a twenty
percent {20%) or
greater inlerest in
the capltat or profits
of the LLC/PLLC.

7. Signature. The
person signing this
document need not
be a manager or
member of the
company.

LL:0004

Rev: 0372011

4, Professional LLCs only — Professional Services - the Professional Limited
Liability Company wili provide the following professional services:

5. Life Period of the Limited Liability Company: check one:

UThe LLC will dissolveon [/

y (Please enter month, day and four digit year)
B The Limited Liability Company life period is Perpetual.

6. Management Structure: (check one box only) A.R.S. §28-632(5)

Name Robert T. Helper

& Member & Manager (only if *B" is selected above)
Address: 14121 Dall Lane

City, Tustin State, CA 2ip; 92780

Name Mangum Family LP

@ Member Q Manager (only if “B” is selected above)
Address: 25602 Pecan Valley Circle
Zip:_77380

City,Spring State, TX

A. [ RESERVED TO THE MEMBERS

¥ RESERVED TO THE MEMBERS, DON'T CHECK ANY MANAGER BOXES.

B. @ VESTED IN ONE OR MORE MANAGERS

IF VESTED IN THE MANAGER(S), AT LEAST ONE NAME BELOW MUST HAVE THE MANAGER BOX CHECKED.
NameCharles L. Robertson

Member & Manager (only if "B" is selocted above)
Address:5090 Richmond Road #648

City,Houston

State, TX

Zip: 77056

Name Ophir Republik LLC

A member D Manager (only if *B" Is selected above)
Address: 4692 N. 300 W. Ste. 210

City, Provo

State, UT

Zip: 84604

memmWRMIE.EEIWMAHWMWPMENMMNMM

"~ 7. SIGNATURE

wdy

(mm/dd/yyyy).

Signe is date: 11/30/2011
Signature: 7/:/ Print Name Darin H. Mangum

If signing on behalf of a company, please print the company name here.

Phone Number: (602) 343-2327

Page 4 of 4

Fax Number:

(602) 343-2301

Corporations Division
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MINLTES
oF
THE ORGANIZATIONAL MEETING OF MEMBERS
OF
AZGO LLC

(an Arizonu limited liability compeny)

The osganizational meeting of the members of AZGO L1.C (the “Company”) was held
pursuant to the provisions of the Arizona Limited Liability Company Act, as amended (the
“Act™), at 2575 L. Camelback Road, Suite 450, Phoenix. Arizona 85016, on November 30,
2011, at the hour of 11:00 A.M. Pacific Time.
The following were either present or participated via electronic or telephonic device:
Robert T. Hepler;
Charles L. Robertson;

David 1{. Mengum, solely in his capuuicy as Gencral Partner of Mangum Fawily
Limited Parinership ~ One, 4 Texas limited partnership (“MFLP”); and

Darin H, Mangum, Esy.. solely in his capacity as Manager of Ophir Republix LLC.
a Ltah limired liability compsny (“OPR™.

All of the initial or founding members being present, the meeting then proceeded to be
conducted, whercupon Charles L. Robertson was nonnuated and sppointed chairperson of
the meeting and Darin H. Mangum was appointed secratary.

Formation of AZGO LLC

The sceretary then presented and read 10 the mecting a copy ol the proposed Articies of
Organization.

Upon motion duly made, sceonded and canied, it was

RESOLVIED, the Anicies of Orgaaizauon of vhe Company is accepted and
approved i all respects.

Initps af W mu,,,.

vt P e 18
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MUMUTES OF DRGANIZATIONAL MEETING OF MEMBERS
AZOLLL

Sovers: 34,2011

Poge 2

‘The secretary then presented a proposed form of Operating Agreement for the regulation
and management of the affairs of the Company.

Upon motion duly made, seconded and carried, it was

RESOLVED, the form of Operating Agreemcnt as reviewad at this meeting is
adupted as the Opcerating Agreement of the Campany.

RESOLVED FURTHER. Darin H. Mangum is authorized 10 cxecute the Operating
Agreement on behalf of the Company as a Munager.

The chairperson then direcied for the Operating Agreeinent to be cxecuted by the
apprapriate partics thereto and placed in the Company’s record book.

The seeresary then presented a record book containing copics of the Company s Articies of
Organization. its Operating Agreemcnt, and other relevant documents germane to the
Company’s organization.

Upon motion duly made, seconded and cerried, it was
RESQOLVED,

(a} the rccord book presented to this meeting by the secretary is approved and
adopted, and the action of the secretary in inscriing in it the foregoing
decumunis is ratificd and approved, and

{b) the secretary is instructed 1 authenticute the record book, to retain custody of
it, and to insert in it the minutes of this meeting and of other procecdings of the
Members. Managers. and any committee established by the Managers, snd to
keep records pertuining to the issuance and traasfor of membership interest in
the Company.

Initial Capitalization

The chairperson then announced that the following initial Capital Contributions had boen
committed by the lollowing persons for Membership Interest in the Company as described
in the Opcrating Agreement in the fallowing pereentages and thus the Company was agle
to commroence and sransact business upon receips;

Name and Address: Muaberstip Interest Capiral Contribusion
Robert T. Hepler 25% $200.00
{4321 Dall Lanc

Tustin, CA 92780

Iriniads 3¢ Mernbers
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MINUTES OF ORGAN'ZATIONAL MEETING OF MEMAERS
AGOLLC
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Peped

The secretary then presented a proposed form of operating agreement of AGP,
Upon motion duly made, seconded und carried. 1l was

RESOLVED, the Company hereby adopts the forms of aperating agrcement as
reviewed at this mecting for AGP as the governing agrecment for such entity.

RESOLVED FURTHER, Narin H. Mangum is authorized to cxecute the operating
agreement of AGP on behalf of the Company.

RESOLVED FURTHER, the Compeny is authotized to help capitalize AGP by any
lawSil means to the extent necessary to enable AGP (o conduct business.

RESOLVED FURTHER, AGP is authorized to structure and issue securities or
other inlerests to investors and register of exempi the offering ol such securitics with the
United States Securitics and Exchange Commission and the several states pursvant to
applicable federal and state secutities laws and rules to raise sufficient working capital for
AGP.

The chairperson then directed for such agreement and articies t be placed into record
books for said entity 10 be preparcd and authenticated by the secretary as heretofore done.

Aunthorization to appoint managers of AGP

The chairperson of the meeting then described the necessity of causing the Company 10
appoint Managers of AGF as called for under AGP's operating agreemont,

The following persons were proposed to be appointed as Managers of AGP 1o act on behalf
of the Compuany:

Raben T. Hepler;
Charles 1. Rubertson;
Duvid }1. Mangum; and
Darin H. Mangum, Esq.;
No furiher nominations were made and the nominations were then ¢losed.

Lipon motion duly made, scconded and carried, it was

nk:als of Momders:
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RESOLVED, the Company is hereby authorized to appoint the farcgoing persons
as managers of AGP who are to cndowed all with righls and powers as managers of a
limited liability company in accordance with the Act and AGP’s operating agreement
unless otherwise limited helow or via Lhe operating agreement or via contract.

The specific dutics and arcas of authority of the forcgoing managers of AGP was then
discussed and considered, whersupon it was:

RESOLVED, unless overridden by a majority vorc or written consent of the
Members of the Company, or superseded by contract, the following Managers o have the
following titles and delegate the following arcas of authority regarding the affairs and
business of AGP cxcept as otherwise noted, subjeet 1o the provisions of their respective
menager agreements which shall be negotiaied and entered into us soon as possibie:

Rubert T. tepler, Operations Manager
o Installation and operation of ore processing vquiprent:
s Decisions regarding opcrations and personnel of AGP's processing plant;
s Compliance with all zpplicable Jocel and state Jaws, health codes, rules and
regulations relating to the operation of AGP’s ore processing plant,

Charles L. Robertsun, Business Development Manager
+ Sales of AGP products and invesimentsy;
» Markering matenals and other fonms of media,
* Public relations,
* Investor relations;
* Relations with broker-denlers and investment advisors
* To hire other managers of AGP on whatsoever terms deemed cxpedient; and
*  Development and management of AGP outside sales organizations,

David 11. Mangum, MBA, Manager of Geology & Engincering
¢ Geological and engineering mallers relating to AGP’s processing plani(s);
¢ Technical evaluations; and '
* Due diligence.

Darin §1. Mangum, Esq., Manzger & General Counsel
e Dispute resolution;
* Repolatory issues:
»  Conlructs;
¢  Administrative issues;
s Recordkeeping, accounting. aperatians, finance, audit. bunking and; and
*  Transactional matters.

tndtiads T AMamhos,;

Ryt ;& (‘LR'M hiFl.?:__@( OPR: @-——

PUSE SR YRV PN

P e

3 - v vy -

so—




- e

MINUTES OF DRGANIZ ATIONAL MEETING QF MEVBFRR
AZGOIC

Novembe: 33, 281)
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RESOLVED FURTHER, the duly appointed managers of the Company shall also
be designated as managers of AGP with the same titles and arcas of authority us
established above wha are, in turn, authorized to take such other action as may be
reasonably required to carry the forcgoing resolutions into effeet.

Financial and other maticrs

The chairperson then stated that it was necessary to muinlain a depository for the funds of
the Company and that of ils subsidiary or affiliatc companics. Therefore, upon motion
duly madg, seconded and carricd, &t was then

RESOLVED, Darin H. Mangum is authorized to open bank accounts on behal{ of
the Company and AGP.

FURTHIER RESOLVED. Darin H. Mangum is authotized to pay all charges and
expenses incident to or anising out of the organization of the Company and its subsidiary or
affiliate compunies and 10 reimburse any person who has made any disbursement thercfar
out of the working capital of the Company.

FURTIER RESOLVED, Durin H, Mangum is authorized (o engage the accounting
services of Biesinger & Ko{ford CPAs PLL( to maintain the books and accounting records
of the Company and AGP.

Upon motion duly made, sccondud and carried. it was then

RESCOLVED, Darin 1. Mangum is dirceted to obtain in the name of the Compaay
and/or its subsidiary or aftiliate companies such other licenses and tax permits as may be
required for the conduct of business under any federal, siate, county, or municipal
governmental slatute, ordinance, or regulation, and to do al) things nccessary or convenient
to qualify the Comnpany and its subsidiary or effiliate compunies to transact business in
compiiance with all applicable laws and regulations.

Upun motion duly made, seconded and carried, it was

RESCLVED, for the purpose of authorizing the Company and its subsidiary or
affilinte companics ta do husiness in any siute, territory or dependency of the United States
or any foreign country in which it is neceysary or expedicnt for the Company and its
subsidiary or affiliste companies to wansact business, Davin H. Mangum is hereby
authorized to appuint and suhstitute all necessary agents or atlorneys for service of process,
to designate and change the location of all neeessary statutory offices and to make and file
all neeessary certificares, reports. powers of atlomey and other instruments as may be
required by the laws of such state, territory, dependency or country to authorize the
Campany and its subsidiary or affiliate companies to transact business therein.

il of Membeos
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MINUTES OF QRGANIZATIONAL MERTING OF MUEMYERS
AZGOLLC
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Page 7

Uipon motion duly made, seconded and carried, it was then

RESOLVED, the signing of these minuics shall constitute €ull consent,
confirmation, ratification, adaption and approval of the holding of the above mecting, the
actions hereby taken, the resolutions herein adopied and waiver of notice of the meeting by
the signutories.

There being no further business before the meeting. on motion duly made, seconded and
carricd, the meeting was adjourned.

Dated November 3(), 2011.

BY THE MEMBERS:

%@4

Robert T. Hepler /2 %O
. '

MANGUM FAMULY LIMITED PARTNERSHIP - ONE, a Texas limited partnership

By: %ﬁff &uq/#-—"/

David H. Mangum, its Gerfp:ral Partner

OPHIR REPUBLIK LLC, a Gtah tinited lability cornpauny

By:
Darin 11. Mangum, Esg., its Manuger

bieglaks of Mombers
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AZGOLLC

{an Arizona limited liability company)

MANAGER ACCEPTANCE OF APPOINTMENT

The undersigned hereby accepts appointment 1o serve at the pleasure of the Managers as
a munager of AZGO LLC, an Arizona limited lability company (the “Company™), in
accordance with the Company s operating agreement, as amended, until my successor is
appointed.

%. —_ Date: ‘4/{%_2__
Robent T. Hepler

[y
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AZGO LLC

(an Arizona limited liability company)

MANAGER ACCEPTANCE OF APPOINTMENT

The undersigned hereby accepts appointment to serve at the pleasure of the Managers as
a manager of AZGO LLC, an Arizona limited liability company (the *Company™), in

accordance with the Compuny's operating agreement, as smended, ustil my successor is
appointed.

A%4

Charles L. Robertson

Dare: _:3_"‘) Ve ’/:’)
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AZGO LLC

(an Arizona limited lability company)

MANAGER ACCEPTANCE OF APPOINTMENT

The undersigned hereby accepts appointment to serve at the pleasure of the Managers as
a manager of AZGQ LLC, an Arizona limited liability company (the “Company™). in
accordance with the Company’s operating agreemnent, as amended, until my sucecssor is
appointed.

"y
Date: 2% Mar zoll
David H, Mangum, M,

“esemue
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AZGO LLC

(an Arizona limited liability company)

MANAGER ACCEPTANCE OF APPOINTMENT

The undersigned hereby accepts appointment io sesve at the pleasure of the Munagers as
a manager of AZGO LLC, an Arizona limited liability company (the “Company™). in
gecordance with the Company's eperatiug agreenent, us umended. until my successor is
appuinicd.

A

Dute: 30 Novansrber 201

Darin H. Mangurm, Ew
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Office of the
CORPORATION COMMISSION

I, Emest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that the attached copy of the following document:

ARTICLES OF MERGER, 07/23/2012

consisting of 2 pages, is a true and complete copy of the original of said document on file with
this office for:

AZGO LLC
ACC file number: L-1723355-7

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
August 16, 2012.

Executive Director




AZ CORPORATION COMMISSION AZ CORPORATION COMMISSION
- FILED FILED

JUL 23 2012 AUG 0 3 2012
FILE NO._L:1123355.7 | FILE NO_L-1722355.7
ARTICLES OF MERGER

First, the names and jurisdictions of the parties to these Articles are:

AZGO LLC 1-1723355-7 an Arizona limited Liability company (the “Constituent Entity”); and
AZGO LLC M-1780824-0 a Nevada limited liability company . (NO RECORD) (SURVIVOR)




ARTICLES OF MERGER

Pursuant to the provisions of the A.R.S. Section 29-754, the undersigned limited liability
companies adopt the following Articles of Merger:

FIRST, the names and jurisdictions of the parties to these Articles are:
AZGO LLC, an Arizona limited liability company (the “Constituent Entity”); and
AZGO LLC, a Nevada limited liability company (the “Surviving Entity”).

SECOND, the plan of merger is on file at the Surviving Entity’s principal place of business
located at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109. The Surviving
Entity will provide a copy of the plan of merger on request and without cost to any person
who holds an interest in either business entity that is a party to the merger.

THIRD, each business entity that is a party to the merger has approved a plan of merger in
the manner provided by law.

FOURTH, the effective date of the merger is effective upon the filing of these articles of
merger with the Arizona Corporation Commission (the “Commission”).

FIFTH, the Surviving Entity agrees that it may be served with process in the State of Arizona
in any action, suit or proceeding for the enforcement of any obligation of the Constituent
Entity and for the enforcement of any obligation of the Surviving Entity arising from the
merger.

SIXTH, the Surviving Entity irrevocably appoints the Commission as its agent to accept
service of process in the action, suit or proceeding described in the preceding paragraph. The
address to which the Commission shall mail a copy of the process is 101 Convention Center
Drive, Suite 700, Las Vegas, Nevada 89109.

2012.08.03 11:29:27
By: /s/ Darin H. Mangum, Esq. -06'00°
Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs

AZGO LLC, an Arizona limited liability company O Darin H. Mangum, Esg.

2012.08.03 11:29:53
By: /s/ Darin H. Mangum, Esg, -06'00"
Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs

AZGO LLC, a Nevada limited liability company @ Darin H. Mangum, Esg,
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

FOR ACCREDITED AND SOPHISTICATED INVESTORS ONLY

ARIZONA GOLD PROCESSING LLC

Units of Class A Preferred Membership Interest
$16,750 per Unit
Maximum Offering: $1,675,000 (100 Units)
(expandable to $2,010,000 or 120 Units)

Minimum Offering: Nonc

Minimum Subscription: 2 Units ($33,500)

ARIZONA GOLD PROCESSING LLC (“wc", “us”, “our”, or the “Company”), is an Arizona limited liability company
(LLC) formed to provide efficient and cost effective ore processing scrvices for local gold and silver placer mines. We intend
1o acquire equipment and machinery that utilize the latest advances in gold and silver ore processing technologies such as
clectrostatic scparation. The primary objectives of the Company are t0: (i) acquire one or more high tension separators; (ii)
place such equipment into operation servicing local active mining operations for gold, silver, and/or other precious metals
pursuant to contracts; and (iii) distribute the Company’s revenue from such activities to the Members in accordance with the
Operating Agrecement. There can be no assurance these objectives will be achieved. The Company maintains its principal
place of business at 2575 E. Camclback, Suite 450, Phocnix, Arizona 85016 USA (Telephone: (602) 343-7500).

The Company is offering Units of Class A Preferred Membership Interest (the “Units™) in accordance with Section 4(2)
and/or Rule 506 of Regulation D promulgated under the Securitics Act of 1933, as amended, and applicable state laws that
provide an exemption from registration for limited private offerings. This Offering is not available in states or jurisdictions
that do not recognize such an exemption. This is not a public offering. The Units are not available to the general public. This
document is our confidential private placement memorandum (this “*Memorandum®) which explains the risks associated with
the Units. Offers and sales of Units will be made only to “Accredited Investors™ or to such persons who have sufficient '
knowledge and experience in financial, business and/or mining concerns who are capable of evaluating the merits and risks
of the Units and who otherwise mect the qualifications sct forth herein (Sce “Who May Invest”). If you do not meet these
qualifications, please immediately return this Memorandum to the address on the cover.

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK DESCRIBED IN THE “RISK FACTORS”
SECTION OF THIS MEMORANDUM. YOU SHOULD INVEST ONLY IF YOU CAN AFFORD A TOTAL LOSS
OF YOUR CAPITAL CONTRIBUTION.

NEITHER THE U.S, SECURITIES COMMISSION (THE “COMMISSION™) NOR ANY STATE SECURITIES
AUTHORITY HAS APPROVED OR DISAPPROVED OF THIS OFFERING OR DETERMINED IF THIS
MEMORANDUM 1S TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

FOR MORE INFORMATION, PLEASE CONTACT:

The date of this Memorandum is: Arizona Gold Processing LLC Memorandum Copy No.
2575 E. Camelback, Suite 450
December §, 2011 Phoenix, Arizona 85016

Telephone: (602) 343-7500
E-mail: info@arizonagoldprocessing.com

This cover page is continued on the following pages.
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THE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY
OR COMPLETENESS OF ANY OFFERING MEMORANDUM OR OFFERING CIRCULAR OR OTHER
SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM
REGISTRATION.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF
THE ISSUER AND THE TERMS OF THE OFFERING, INCUDING 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.

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND 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 AT LEAST TWENTY FOUR (24) MONTHS OR
PERHAPS FOR AN INDEFINITE PERIOD OF TIME.

Selling Commissions and

Price to Investors Discounts (1) Proceeds to Company (2)
Per Unit $16,750 $0 $16,750
Minimum Subscription $33,500 $0 $33,500
Minimum Offering (3) N/A N/A N/A
Maximum Oft'ering (4) $1,675,000 30 $1,675,000

FOOTNOTES:

(1) The Units will be placed by the Company's management and/or officers or dircctors of the Company’s Managing
Member who will not receive remuneration in connection with such activities. However, the Company may utilize the
services of third-party placement agents, FINRA broker-dealers, investment bankers, finders, and/or others who may charge a
fee in connection with the placement of Units (Sce “Estimated Use of Proceeds™).

(2) Net proceeds are calculated before deducting certain compensation to the Company’s Managers, Managing Member
and/or their affiliates in connection with their management of Company affairs (Sec “Estimated Use of Proceeds™ and
“Compensation™).

(3) No minimum escrow threshold needs to be met prior to utilization of proceeds by the Company. Proceeds will be
immediately available to implement the Company’s objectives.

(4) The Offering may be expanded up to 120 Units (52,010,000 (the “Expanded Maximum™)) in the Managing Mcmber’s
sole discretion. Such action may have a dilutive cffect on your interest in the Company’s underlying assets, revenue, etc.

This offering (the “Offering”) is being made by the issuer (the “Company™) through its management. The Company reserves
the right 1o cancel or modify the Offering, to rcject subscriptions for Units in whole or in part for any or no reason, 1o waive
conditions to the purchase of Units, and to accept a limited number of investors.

No Person has been authorized to give any information or to make any representations in connection with the offer made by
this Memorandum unless preceded or accompanied by this Memorandum, nor has any Person been authorized to give any
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information or 10 make any representations other than that contained in this Memorandum and, if given or made, such
information or representations must not be relied upon. This Memorandum docs not constitute an offer or solicitation in any
jurisdiction to any Person to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery
of this Memorandum nor any sale made hereunder shall, under any circumstances, create an implication that there has been
no change in the affairs of the Company since the date hercof.

STATE NOTICES

THE PRESENCE OF A LEGEND FOR ANY GIVEN JURISDICTION REFLECTS ONLY THAT A LEGEND MAY BE
REQUIRED BY THAT JURISDICTION AND SHOULD NEITHER BE CONSTRUED TO MEAN AN OFFER OR SALE
MAY BE MADE IN ANY PARTICULAR JURISDICTION NOR THAT THE COMPANY IS SUBJECT TO THE
SECURITIES LAWS OF ANY JURISDICTION.

FOR ALABAMA RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER
THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT
BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT RECOMMEND
OR ENDORSE THE PURCHASE OF ANY UNITS, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF THIS MEMORANDUM ANY REPRESENTATION TO THE CONTRARY 1S A CRIMINAL
OFFENSE. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY A NON-ACCREDITED INVESTOR
RESIDING IN THE STATE OF ALABAMA MAY NOT EXCEED 20% OF THE PURCHASER’S NET WORTH.

FOR ALASKA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED WITH THE
ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3 AAC 08.500-3 AAC
08.506. 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 UNITS. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF A S. 45.55.170. THE
INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING
THE UNITS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, IN
MAKING AN INVESTMENT DECISION ON THESE UNITS.

FOR ARIZONA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF ARIZONA, AS AMENDED, AND ARE OFFERED IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION PURSUANT TO A.R.S. SECTION 44-1844(1). THE UNITS CANNOT BE RESOLD UNLESS
REGISTERED UNDER THE ACT OR PURSUANT TO AN EXEMPTION FROM REGISTRATION.

FOR ARKANSAS RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER SECTION 14(b)(14) OF THE ARKANSAS SECURITIES ACT AND SECTIONS 4(2) AND 4(6) OF THE
SECURITIES ACT OF 1933. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT BEEN
FILED WITH THE ARKANSAS SECURITIES DEPARTMENT OR WITH THE COMMISSION. NEITHER THE
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE OF THESE UNITS, MADE ANY
RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR DISAPPROVED THE OFFERING, OR PASSED
UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE
CONTRARY IS UNLAWFUL. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY AN UNACCREDITED
INVESTOR RESIDING IN THE STATE OF ARKANSAS MAY NOT EXCEED 20% OF THE PURCHASER'S NET
WORTH.

FOR CALIFORNIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE CALIFORNIA CORPORATE SECURITIES ACT, BY REASON
OF SPECIFIC EXEMPTIONS THEREUNDER RELATINGTO THE LIMITED AVAILABILITY OF THE OFFERING.
THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR
ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION 1S
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EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS
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.
WYOMING REQUIRES INVESTOR SUITABILITY STANDARDS OF A USD$250,000 NET WORTH (EXCLUSIVE OF
HOME, FURNISHINGS, AND AUTOMOBILES), AND AN INVESTMENT THAT DOES NOT EXCEED 20% OF THE
INVESTOR'S NET WORTH.

FOR RESIDENTS OF ALL STATES: THESE UNITS 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.

FOR RESIDENTS OF ALL OTHER JURISDICTIONS: THESE UNITS HAVE NOT BEEN RECOMMENDED BY OR
REGISTERED WITH ANY GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY. TO THE
EXTENT ANY SUCH AUTHORITY HAS JURISDICTION OVER THE COMPANY, THESE UNITS ARE BEING
OFFERED PURSUANT TO ANY AVAILABLE EXEMPTION FROM REGISTRATION, FURTHERMORE, NO
GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY HAVE CONFIRMED THE
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY MAY BE A CRIMINAL OFFENSE.

WHO MAY INVEST

Investing in the Company involves a high degree of risk. The Units are suitable only for persons having adequate resources
who understand the nature of and risk associated with acquiring intcrests in ore processing operators.

If you cannot afford a total loss of your capital contribution, do not invest. You must be able 1o bear the economic risk of
your capital contribution for an indefinite period of time and can, at the present time, afford a total loss of the same.

To be considered for admission as a Preferred Member of the Company, you must complete in full and sign the Suitability
Qucstionnaire attached to this Memorandum. The purpose of the Suitability Questionnaire is to provide us with sufficient
information that we may determine your suitability to be a Preferred Member of the Company and to comply with federal and

state securities laws. All information provided by you shall be considered confidential, subject to the conditions noted
thercin.

General Suitability Standards
For your subscription of Units 10 be considered, you will be required to represent in writing that:
1. You are acquiring the Units for your own account, and not with a view to resell or distributc;

2. Your overall commitment (o invest is not disproportionate 10 your net worth exclusive of the value of your primary
residence, and your capital contribution to the Company will not cause such overall commitment to become excessive;

3. You can bear the economic risk of your capital contribution for an indefinite period of time, and can at the present time
afford a total loss of your investment;

4. You have thoroughly read and understand the terms of this Mcmorandum and the Operating Agreement and agree to be
bound thereto;

5. You undcrstand and accept the risks as set forth in this Memorandum; and
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6. You or your representative have sufficient knowledge and expericnce in financial matters, that you are capable of
cevaluating the merits and risks of the investment, can bear the economic risk of this investment for an indefinite period
of time and can al the present time afford a substantial or complete loss of your investment (i.c., you are *sophisticated™),
or you arc an “accredited investor” as that term is defined in Rule 501(a) of Regulation D of the Securitics Act of 1933,
as amended.

You are deemed “accredited” if

a. You are a natural person whose individual net worth (exclusive of the value of your primary residence), or joint net
worth with your spouse, presently exceeds $1,000,000;

b. You are a natural person who had an individual income in excess of $200,000 in cach of the two most recent years
or joint income with your spouse in excess of $300,000 in cach of those years and you reasonably expect reaching
the same income level in the current ycar;

¢.  You are a corporation, partnership, limited liability company, or other entity in which all of the equity owners are
“accredited investors™ (cach meeting at lcast one of these suitability requirements);

d. You are a trust with total assets in excess of $5,000,000 and was not formed for the specific purpose of acquiring
Units, the trustee of which has such knowledge and experience in real estate and/or financial and business matters
that it is capable of cvaluating the merits and risks of investing in the Units;

€. You are either a bank, savings and loan association or other {inancial institution; a registered securitics broker or
securities dealer; an insurance company; a registered invesiment company or business development company; a
licensed Small Business Investment Company; or a private business development company;

f.  You arc a state-sponsored pension plan with total assets in excess of $5,000,000;

g. You are an employee benefit plan which cither (a) has a fiduciary that is a bank, savings and loan association,
insurance company, or registered invesiment adviser; (b) has total assets in excess of $5,000,000; or (c) is a self-
directed plan and invesiment decisions are made solely by persons that are “accredited investors” (mecting at least
one of the listed suitability requirements);

h.  You are a non-profit organization described in section 501{c)(3) of the Internal Revenue Code that was not formed
for the specific purpose of acquiring Units and have total assets in cxcess of $5,000,000; or

i.  You are a dircctor, executive officer, gencral partner, member or Manager of the Company.

These general standards represent the minimum requirements for you to become a Preferred Member of the Company
and do not necessanily mean if you meet all of these requirements that you are qualified to be admitted as a Preferred Member
of the Company. Morcover, we reserve the right 1o modify the suitability standards on a case-by-case basis in view of your
financial circumstances or experience in such matters. We also rescrve the right to reject your subscription for any or no
reason, in our sole discretion.

xi
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SUMMARY OF THE OFFERING

This term sheet is a summary of the principal terms and conditions for investment in the Class A Preferred Units of
ARIZONA GOLD PROCESSING LLC. The terms and conditions set forth hereafier arc qualified in their entirety by their
more thorough treatment in the Memorandum. This summary alonc does not constitute an offer to sell Unit(s) in the
Company. An offer may be made only by an authorized representative of the Company and the recipient must receive a
complete Memorandum, including all Exhibits.

The Company ARIZONA GOLD PROCESSING LLC (“we”, “us”, “our”, or the “Company”) is a
limited liability company (LLC) organized under the laws of the State of Arizona.
The Company’s principal place of business is 2575 E. Cameclback, Suite 450,
Phoenix, Arizona 85016 USA. The Company’s main tclephone number is (602) 343-
7500.

QOur Objectives The Company was formed to provide cfficient and cost effective ore processing
services [or local gold and silver placer mines. We intend to acquire equipment and
machinery that utilize the latest advances in gold and silver ore processing
technologies such as clectrostatic separation.

The primary objectives of the Company are lo:
*  Acquirc onc or more high tension scparators;

*  Place such equipment into operation scrvicing local active mining
operations for gold, silver, and/or other precious metals pursuant to
contracts; and

* Distribute the Company’s revenue from such activitics to the Members
in accordance with the Operating Agrecment.

There can be no assurance these objectives will be achieved.

Arizona Ore Processing We belicve a strong demand exists for efficicnt, cost cffective ore processing

Market services in the State of Arizona and its environs. Local placer mine operators often
lack the proper cquipment and technology to cffectively process extracted ore to
maximize production levels of gold and other precious metals. We intend to fill this
gap by contracting with such opcerators to process their ore.

Electrostatic Separation We intend to acquire and operate equipment that features electrostatic scparation

Technology technology (also known as “high tension” scparation). This technology is believed to
be more fricndly to the environment than other processes which often employ harsh
chemicals. Electrostatic scparators use the charging and de-charging of particles for
the sclective separation of conductive and non-conductive materials. Scparation
occurs when the different product components of the product feed lose their charge
at different speeds. The ore mixture to be separated is fcd onto a rotating drum with
vibratory feeder and is then clectrostatically charged using high voltages. As a result
of this charging, the particles “stick” to the drum’s surface due to electrostatic
effects. With the rotation of the separation drum the particles arc then taken out of
the clectrostatic ficld and are discharged. Metallic particles, such as gold and other
precious metals, fose their charge very quickly and fall off the separation drum. The
resulting “super concentrated” dricd ore can then delivered to a refinery to be
efficiently refined into gold and silver bullion,

Planned Initial Operations We are presently ncgotiating a contract to process up to 30,000 tons of orc from a
focal placer gold ore deposit in the Phoenix area as soon as we have our equipment
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in place and operational. We intend to conduct operations in leased facilities in an
industrial arca of Phocnix, Arizona, in relative proximity to the placer mine.

Company Structure The Company is a Manager-managed limited liability company (LLC) with two (2)
classes of equity ownership:

(1) Managing Membership Interest (voting equity); and

(2) Preferred Membership Intcrest (non-voting preferred equity with revenue
sharing).

The Company’s current sole Managing Member is AZGO LLC, an Arizona limited

liability company.
Class A Preferred Unit Distributions of Company Net Revenuc', capital, and other disposition of Company
Distribution Policy asscts are allocated as follows per the Operating Agreement:

*  First, 100% to the Class A Preferred Members (0% to the Managing
Member) until the Preferred Members have realized 100% of their Capital
Contribution;

*  Thereafler, 75% to the Class A Preferred Members (25% 1o the Managing
Member) until the Preferred Members have realized 200% of their Capital
Contribution;

*  Thereafier, 50% to the Class A Preferred Members (50% to the Managing
Member) until the Preferred Members have realized 500% of their Capital
Contribution (a “Redemption Event™);

*  Upon the occurrence of a Redemption Event (i.c., Preferred Members’
realizing a 5 to 1 cash on cash return on their Capital Contribution) the
Preferred Members® Units in the Company shall be automatically redeemed
in consideration of cash alrcady received at which time their Membership
Interest in the Company shall end.

“Charter” Preferred Until 5:00 P.M. Pacific Time on January 31, 2012, and until 21 Units are sold, in

Member Incentive order to finalize our contract ncgotiations and commence the acquisition of
production equipment as rapidly as possible, our Managing Member is offering to
exercise its discretion and waive the automatic redemption clausc in the Company’s
Operating Agreement for subscribers of at least three (3) Units in this Offering
($50,250). Such “charter” Preferred Members would be thus cligible to continue to
receive distributions pro-rata 1o their membership interest indefinitcly for the life of
the Company and would not be subject to a Redemption Event.

Management The Company’s Managers, our Managing Member and/or their Affiliates, including

Compensation our Key Personnel, consultants, or other persons will be paid compensation in
connection with their management of Company affairs. Such persons are also
eligible for reimbursement for general and administrative costs and expenses, due
diligence, market research, and pre-acquisition research costs in connection with the
pursuit of the Company's objectives (See “Capitalization and Estimated Use of
Proceeds”). Managers of the Company and/or Affiliates of the Managing Member
may receive salaries or other forms of compensation out of the net proceeds of this
offering or the Company’s revenue, capital, or other disposition of Company assets

' Net Revenuc is defined as 70% of Gross Revenuc, fess actual expenscs. 30% of Gross Revenuc is allocated to our Managing Member, AZGO LLC.

2



ARIZONA GOLD PROCESSING LLC
CLASS A PREFERRED UNITS

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Securities Offered

Type of Offering

Suitability of Investors

Potential Holdings

Risk Factors

Capital Commitments

Management

Voting Rights

Placement

or working capital reserves for services performed on behalf of the Company. Such
services may include, but are not limited to, legal, accounting, investor relations,
communications, business development, administrative support, etc. (See “Conflicts
of Interest” and “Compensation™).

We are offering for sale up to 100 Units of Class A Preferred Membership Interest
only to “accredited” investors or 10 such persons (or their representatives) who have
sufficient knowlcdge and experience in business and financial concerns that are
capable of evaluating the merits and risks of the investment (i.e., “sophisticated”
investors) (See “Who May Invest”), at $16,750 per Unit, aggregating $1,675,000.
“Unit” mcans a Preferred Membership Interest in the Company. The minimum
subscription by an investor is 2 Units ($33,500), although we may elect to waive this
minimum requirement and accept fractional Unit subscriptions in our sole discretion.
The Offering may be expanded up to 120 Units ($2,010,000) in the Managing
Member’s sole discretion. Such action may have a dilutive effect on your interest in
the Company’s underlying assets, revenue, cic..

The Offering is being conducted pursuant to Section 4(2) and/or Rule 506 of
Regulation D under the Securities Act of 1933, as amended, and pursuant to
applicable state laws that provide an exemption for limited private offerings. This
OfTering is not available 10 the public nor may any offers be made in states or
jurisdictions that do not recognize an equivalent exemption.

The purchase of Units is suitable only for persons of substantial financial means that
have no need for liquidity in their investments. Units will be sold only to “accredited
investors” or to such persons (or their representatives) who have sufficient
knowledge and experience in business, financial and/or mining concems that are
capable of evaluating the merits and risks of the investment (i.e., “sophisticated”
investors) (see “Who May Invest™).

We cxpect 10 own and/or lease ore processing cquipment and other assets related
thereto.

Investing in ore processing concerns is highly speculative (See “Risk Factors™).

We are offering Units in minimum denominations of USD $16,750, with the
aggregatc amount of Capital Contributions via this Offering not to exceed USD
$1,675,000 unless expanded.

We arc managed by our Managing Member through their principals (See “Key
Personnel™). We may also employ other persons to manage the Company’s
aclivities, including but not limited to, geologists, engineers, realtors, mortgage
bankers, surveyors, appraisers, analysts, investment advisors, accountants, money
managers, attorneys, risk managers, statisticians, computer technicians, bankers,
consultants, etc. We may also enlist the scrvices of other managers or professionals
if deemed in the best interest of the Company.

Preferred Members have limited voting or consent rights (See the Operating
Agreement), Control of the Company is vested with the Managing Member.

Unless expanded, the placement is for up to $1,675,000 in Units of Class A
Preferred Membership Interest initially at $16,750 per Unit. No minimum amount is
required to proceed with the offering and/or release proceeds to the Company. The
number of Members of the Company, including the Managing Member, will be
limited to a maximum of 100 (after application of a look-through rule to investors
that are partnerships, grantor trusts, or S-corporations). Each Preferred Member will

3
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ARIZONA GOLD PROCESSING LLC
CLASS A PREFERRED UNITS
RIVATE PLACEMENT MEMORANDUM

Minimum Investment

Closing of Offering

U.S. Federal Income
Taxation

Restrictions on Transfer of
Units

Redemption/Retraction

Establishment Expenses

Operating Expenses

Reports

be required 1o agree that they will not make a markelt in our interests and that they
will not transfer their interest in the Company on an established securities market, a
secondary market or the substantial cquivalent thercof.

The minimum investment in the Company is a commitment of at least 2 Unils
(833,500) per investor. However, we may elect to waive this minimum requirement
and accept fractional Unit subscriptions in our sole discrction..

Applications to subscribe for Units must be received by 5:00 PM Pacific Time
within 180 days of the date on the cover of this Memorandum or such other date as
may be set by the Company. This Offering may be closed at any time without notice.

We expect 1o be treated as a partnership for U.S. federal income tax purposes. As
such, we will not be subject to U.S. federal income taxation on income and gain
realized from our investments. Each Company Member that is a U.S. citizen,
resident, corporation, or parinership will be required to take into account, in
determining their own income tax liability, their allocable sharc of our income,
gains, losses, deductions, and credits, whether or not such items are actually received
by the Member.

Units may not be transferred without the prior written consent of the Company.

We may compulsorily redeem the Units of any investor at any time to ensure
compliance with securities laws or for any lawful reason. Unless waived in the
Managing Mcmber’s sole discretion (c.g., for subscribers of the first 20 Units of this
Offering), upon the occurrence of a Redemption Event (i.c., Preferred Members®
realizing a 5 10 1 cash on cash return on their Capital Contribution) the Preferred
Members’ Units in the Company shall be automatically redeemed in consideration of
cash already received at which time their Membership Interest in the Company shall
end.

Establishment costs (attorneys fees, state filing fees, ctc.) of the Company will be
reimbursed by the Company to the Managing Membcr. Likewise, associated costs of
the placing of the Units, as set forth in thc Mcmorandum, will be paid by the
Company.

The Company will also pay or reimburse the Company’s Managing Member and/or
its Affiliates for cxpenses incurred in connection with our operation, including
accounting, legal, administrative, and other professional costs and out-of-pocket
expenses.

Although not required, you may expect to receive reports from time to time
regarding our activities and will be notified of important developments concerning
the Company and its planned objectives.
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Page 1 of 2.

From: Shumaker, Matthew W [mshumake Gl
Sent:  Tuesday, February 28, 2012 10:12 AM

To: Wendy Coy

Cc: Nyal Niemuth

Subject: F\W: Buckeye AZ Mine

From: ms4deoIoglst_ [maitto:ms42geologiste |

Sent: Tuesday, February 28, 2012 10:12 AM
To: Shumaker, Matthew W
Subject: Fw: Buckeye AZ Mine

Sent from my Verizon Wireless BlackBerry

From: Ronice Harrison <ronice_harrison@ N
Date: Tue, 28 Feb 2012 09:03:53 -0800 (PST)

To: ms42geologistJ<ms42geologist@ NG
ReplyTo: Ronice Harrison <ronice_harrison@ Jjjj
Subject: Re: Buckeye AZ Mine

Oh, No problem, Charles Robertson. | will leave his contact details below.

cel: NN
Office: 281-972-9871

Sent from my BIackBerry® smartphone.

From: "ms429eolog|st <ms42geologist G
To: ronice_harrison

Sent: Tuesday, February 28, 2012 12:00:46 PM
Subject: Re: Buckeye AZ Mine

I'm sorry. I wasn't clear. Does he have a last name? That's what I meant. Oops.

Sent from my Verizon Wireless BlackBerry

From: "Ronice Harrison" <ronice_harrison
Date: Tue, 28 Feb 2012 16:58:53 +0000 -

To: <ms42geologist@ | G

ReplyTo: ronice_harrison @ GG

Subject: Re: Buckeye AZ Mine

Charles is the owner of the company, who would be willing to speak and glve you further info on

the mine and opportunity.
Sent from my BlackBerry® smartphone.

From: ms42geologist@ i G0N

Date: Tue, 28 Feb 2012 16:56:15 +0000

To: Ronice Harrison<ronice_harrison@{i [ | NN

ReplyTo: ms42geologist@ NG
Subject: Re: Buckeye AZ Mine

8/30/2012
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Who is charles?
Sent from my Verizon Wireless BlackBerry

From: Ronice Harrison <ronice_harrison@j [ [ NN
Date: Tue, 28 Feb 2012 08:43:36 -0800 (PST)
To: ms42geologist @ MINNERE<ms42geologisi@ I GNBG
ReplyTo: Ronice Harrison <ronice_ham'son@k
Subject: Re: Buckeye AZ Mine

Hey, Good Aftemoon,

If you would like | can have myself or Charles give you a call when it's convenient for you to go over the specs
and see if its something you are interested in.

Thanks
Ronice Harrison

Conference Line: (559) 546-1000 - Access Code: 853138#
Skype - ronice.harrison

o i N gy L " s G N '
B ﬁ'dmu said fo them, f_?)ci.uu.' n‘ yens «-\bl.fi&" rm ﬂ.wuwﬂhf, (S sadp Lo aw, i o R l’-wffx a0 suelasd soad You wilt Ky L this muwndain, “:r‘km.\' J’wm fene to thase, and

i il mo; and Ik\l‘fliﬂﬁ. ailf & im’)uwif‘ic fm ﬂou.“ - DM abthes; 17:30)

From: "ms429eologis@- <ms429eologist@_

To: ronice_harrison@
Sent: Tuesday, February 28, 2012 11:28:05 AM
Subject: Buckeye AZ Mine

I got the e-mail at another e-mail address. What can you tell me about it?

Thx.
Sent from my Verizon Wireless BlackBerry

8/30/2012
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INDUSTRIAL LEASE

LANDLORD and American Mineral Recovery, LLC agree:

following defined terms are used in this Lease:

(a
(b)
{c)

{d)

(e)
(f)
(9
(h)

(i)

@

Page © of 13

BASIC LEASE INFORMATION

In addition to the terms which are defined elsewhere in this Lease, the

DATE:
TENANT:
TENANT'S ADDRESS:

PERSONAL GUARANTOR:

LANDLORD:

LANDLORD'S VENDOR NO.:

LANDLORD’'S PHONE NO.:
LANDLORD'S ADDRESS:

PREMISES ADDRESS:

SQUARE FOOTAGE:

May 21, 2012
American Mineral Recovery, LLC

American Mineral Recovery, LLC
ATTN: Terry Hepler

9920 W. Camelback Rd., Suite 2127
Phoenix, AZ 85037

William C. McCorriston
500 Ala Moana Blvd., 4™ Floor
Honolulu, Hawaii 96813

Frankiin E. Gilbert Properties |, LLC

480-217-8968

40 S. 69" Ave.
Phoenix, AZ 85043
Parcel No. 104-09-050

+/-12,000 SF industrial building

siluated on approximately +/-
12,000 SF industrial building
situated on approx. 1.01 ac. being
the building at 40 S. 69th Ave.
Phoenix, AZ, 85043, the paved
area horth of the building to the

INITIALS

A A

‘Landioid Tenant




(k)

0

(m)

(n)
(o)
(p)

(@)

n

Page 2 of 13

COUNTY:

TERM COMMENCEMENT DATE:

TERM:

TERM EXPIRATION DATE:

RENT FREE PERIOD:

northemn property line, the area
east of the building to the eastern
property line, the area west of the
bullding to the western property
line, the paved area south of the
building being approx. 50’ +/-wide.

Maricopa
Upon Mutual Execution of the Lease
and receipt of deposit and first

month's rent.

Thirteen (13) months, plus any
fractional portion of a month.

June 30, 2013.

May 21, 2012 - June 30, 2012.

SECURITY DEPOSIT: $4,200.00.
MONTHLY BASE RENT:
Monthly
Lease Monthly
Rate Base Rent
Rent
Abatement
INITIAL  5/21/2012 -
TERM 6/30/2012 $0.000 $0.00
7/1/2012 -
12/31/2012 $0.300] $3,600.00
01/01/2013 -
06/30/2013 $0.350( $4.200.00
OPTION Year 1 $0.364{ $4,368.00
Year 2 $0.379] $4,642.72

ADDITIONAL MONTHLY RENTAL:

Taxes, Insurance and CAM:

Anticipated to be $0.135 p.s.1.
- INITIALS
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during initial lease term. All
subsequent years will be based
on the annual budget.

THIS LEASE is made and enfered into as of the date listed above, by and
between Landlord and American Mineral Recovery, LLC as Tenant.

WITNESSETH: Thatthe Landlord, in consideration of the covenants of said
Lease hereinafter set forth, does lease the Premises to American Minerai Recovery, LLC
under the terms and conditions set forth and grants to American Minera) Recovery, LLC the
full and quiet enjoyment of the Premises throughout the term of the Lease.

1. Term.

(a) Theterm of said Lease is for the period specified above, commencing
on the Commencement Date and ending on the Expiration Date. American Mineral
Recovery, LLC shall be entitled to possession of the Premises when this Lease has been
signed.

(b)  The Rent Free Period of this Lease shall extend between the dates set
forth above in (0) of the Basic Lease Information. During the Rent Free Period, American
Mineral Recovery, LLC shall pay no rent to Landlord. During the Rent Free Period,
American Mineral Recovery, LLC may be fully open for business in the Premises. During
the Rent Free Period, all other terms of this Lease shall apply.

(d) If Landlord has not delivered the Premises to American Mineral
Recovery, LLC within five (5) days of the signing hereof, American Mineral Recovery, LLC
shall have the right to cancel this Lease and have no further obligation to Landlord. Inthe
event of any delay in delivery of the Premises by Landlord to American Mineral Recovery,
LLC, the dates of the Rent Free Period shall be adjusted to the actual date of delivery so
that the actual duration of such periods remains the same as set forth above.

2. Monthly Rental.

(a)  The monthly rental on the Premises shail be the Monthly Base Rent
specified above, plus any excise, privilege, or sales tax levied by a political subdivision.

{(b) Rental shall commence on the Commencement Dale, except as
modified by any Rent Free Period, and no rental shall be due for occupancy by American
Mineral Recovery, LLC prior to that date. The rental payment due for the first(1*) month in
which rent is due shall be paid upon execution of this Lease. If the Commencement Date
is not the first (1) day of the month, then the rental payment for the first (1*) month shail
be prorated and the prorated rental payment for the first (1) month shall be paid upon
execution of this Lease. All other payments are due on or before the first (1*) day of each
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calendar month during the term herein without any prior demand.
3. Tenant Purchase Option.

(a)  Atany time during the term of this lease or any extension thereof,
Tenant has the first right of refusal to purchase the Premises, based upon current
appraisal showing market price, mutually agreeable terms and by mutual agreement by
Landlord to sell and Tenant to purchase, including the building, the area to the north of
the building of this parcel and 50 feet to the south of the building of the subject parcel
and the area to the east of the building to the parcel lot line (a total of approximately
1.01 acres), at then current market price.

(b) At any time during the term of this lease or any extension thereof,
Tenant has the first right of refusal to purchase the remaining land of the subject parcel
not included in section 3a based upon current appraisal showing market price, mutually
agreeable terms and by mutual agreement by Landiord to sell and Tenant to purchase.

(c)  This price does not include Buyer's proportionate share of normal
escrow and closing costs, including any lender fees if Buyer chooses to use financing
for the purchase. Seller shall be responsible for its share of normal and customary
closing costs as well, including the payment of a 3% commission to Jenette Bennett
and Gary Eschenroeder, Tri West Commercial and Development at Close of Escrow.
Tenant's payment of rent to Landlord shall cease upon Close of Escrow.

4, Taxes, Insurance, and Common Area Maintenance Charges.

(a) American Mineral Recovery, LLC shalt also pay monthly as additional
rental its Proportionate share of the real property taxes, casualty insurance and Common
Area Maintenance (CAM) expenses incurred by Landlord. The amount to be paid by
American Mineral Recovery, LLC is set forth in the Basic Lease Information. Annual
increases in the amount to be paid by American Mineral Recovery, LLC in subsequent
Lease years shall be based on an annual budget. Common use area being the area
between the building at 40 S. 69" Ave., Phaenix, AZ 85043 and the building at 6743 W.
Farmer Rd., Phoenix, AZ 85043,

(b)  Anything to the contrary in this Lease notwithstanding, Common Area
Maintenance charges shall not include: (i) depreciation on equipment used to maintain the
building; (i) costs of repairs and replacements tn the extent that proceeds of insurance o1
condemnation awards are received therefore; (iii) attorney’s fees, costs and disbursements
Incurred in connection with matters related to the formalion of Landlord as an entity and
maintaining its continued exislence as an entity; (iv) brokerage commissions paid by
Landlord in connection with Ieasing of space in the center, (v) the costs of building out
leasable space in preparation for occupancy; (vi) the cost of substantial replacemnent of the
roof, structural components, building systems, parking lot(s), landscaping or other “capital

Page 4 of 13 L INITIALS
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expenditures”, unless such expenses are amortized over the life of the repair, (vii) principat
and interest payments to service the debt under any mortgage secured by the center; (viii)
lease rentals under any ground or underlying lease affecting the building; (ix) fees or
charges in connectlon with Landlord's refinancing of any loan secured by the building; (x)
any fees incurred coniesting any tax related to the Premises unless tenant consents in
writing to such contest; however, if such contested taxes are reduced as a result of
contesting, Tenant shall be required to participate in the fee to reduce such contested
taxes.

5. Security Deposit.

American Mineral Recovery, LLC shall pay, upon the execution hereof, the
Security Deposit specified above, as security for the performance of the terms and
conditions of this Lease. The Security Deposit shall be returned to American Mineral
Recovery, LLC within thirty (30) days of the termination of this Lease, provided American
Mineral Recovery, LLC's obligations under this Lease have been fully discharged and
provided American Mineral Recovery, LLC is not in default of the Lease.

6. Use of Premises.

The Premises described above are leased to American Mineral Recovery,
LLC for the purpose mineral recovery processing. The American Mineral Recovery, LLC
office at the Premises may, but is not required to, operate 24 hours a day, 7 days a week.
Landlord acknowledges that such a use does not constitute a nuisance.

7. Compliance with Laws.

Landlord represents that as of the Commencement Date the Premises
comply with all applicable laws, codes, statutes, ordinances and governmental rules and
regulations (hereinafter collectivaly "l.aws"). Notwilhstanding anything to the contrary
contained in this Lease, | andlord shall, throughout the ferm of this Lease, at its own
expense be responsible for any modifications, repalrs. additions or improvements
(collectively "Changes") which are required by any governmenial authority to cause the
common areas to comply with any Laws relating to building safety, fire protection, disabled
and handicapped persons, including access to or use of the common areas by persons
with disabilities or handicaps, and all other matters relating to ar affacting the condition and
use of the commen areas.

8. Approval by City.

(a)  This Lease is contingent upon approval, if required, by the city in which
the Premises is located and any other governmental authority having jurisdiction over
American Mineral Recovery, LLC's proposed use and cccupancy of the Premises and the
conformance of that use and occupancy with all zoning and other municipal requirements.
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Such approval shall be a condition precedent to the effecliveness of this Lease.

(b)  If American Mineral Recovery, LLC occupies the Premises prior to
oblaining final approval by the city or other authority, and approval is thereafter denied
within ninety (80) days after the Commencement Date, this Lease shall thereupon
terminate, Landlord shall refund American Mineral Recovery, LLC all sums paid and
deposited by American Mineral Recovery, LLC therefore, and neither party shall have any
further rights or obligations hereunder. If such approval is denied after ninety (90) days
following the Commencement Date, this Lease shall thereupon terminate, Landlord may
retain the sums paid as rent by American Mineral Recovery, LLC, and neither party shall
have any further rights or obligations hereunder.

9. Insurance.

(a) American Mineral Recovery, LLC shall obtain and continue in force
during the term of this Lease combined commercial general liability insurance providing
protection of at least $1,000,000.00 single limit with no deductible covering property
damage and injury or death to any person or persons. American Mineral Recovery, LLC
shall also insure or self-insure (provided Tenant has a net worth of not less than
$10,000,000) its own contents, fixtures, furniture and equipment from loss or damage by
fire or other perits.

(b)  Tenantshall also insure all plate glass, and machinery in an amount
not less than $1,000,000. Additionally,

(c) Tenant shall also obtain insurance to cover Business Income for a
period of 12 months.

(d) Landlord shall obtain and continue in force during the term of this
Lease, a policy or policies of insurance covering loss or damage to the building in which
the Premises is a part by fire or other perils in the amount of 80% of full replacement vaiue
thereot.

(e) Amercan Mineral Recovery, LLC shall maintain workmen's
compensation coverage as required by the laws of the State in which the Premises is
located, or the laws of the United States.

()  American Mineral Recovery, LLC agrees, within 10 days of executing
the Lease, to provide Landlord with a memorandum copy of all insurance policies
maintained by American Mineral Recovery, LLC under this Lease, and additionally name
Landlord and the property manager, or any other persons or entities designated in writing
by Landlord, as an additional insured party.

10. Waiver of Subrogation.
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American Mineral Recovery, LLC and Landlord each hereby release and
relieve the other, and waive their entire right of recovery against the other for loss or
damage that may occur to the Premises, improvements therein, or to personai property of
American Mineral Recovery, LLC within the Premises, by reason of fire, the elements or
other casualty regardiess of the cause or origin, including the negligence of Landiord or
American Mineral Recovery, LLC or their agents, employees, contractors and/or invitees.
American Mineral Recovery, LLC and Landlord shall give notice to their respective
insurance carriers, if required, that the foregoing mutual Waiver of Subrogation is
contained in this Lease.

11. Repairs.

(a)  Exceptas otherwise provided herein, American Mineral Recovery, LLC
agrees to perform all necessary maintenance work to the interior portions of the Premises.
American Mineral Recovery, LLC also agrees to maintain and make all repairs to the
heating and cooling system.

(b)  Landlord warrants that on the Commencement Date the heating,
cooling, electrical and plumbing systems shall all be in good and operable condition, the
Premises shall be structurally sound, and the roof shall be water-tight. Landlord shall make
al} necessary repairs to the exterior walls, including electric and plumbing on the exterior of
the Premise—excluding doors and windows, which shall be the responsibility of Tenant,

{c) Exceptas otherwise provided herein, and except for any latent defects
in the Premises, American Mineral Recovery, LLC accepts the Premises in its present
condition.

12. Modifications.

(a) Landiord shall deliver to American Mineral Recovery, LLC the space in
its “as-is” condition.

13. Alterations or Improvements.

(@) American Mineral Recovery, LLC may make improvements or other
alterations In the intenor of lhe lcased Premises at its own expense, provided, however,
that prior to commencing any such work, American Mineral Recovery, L LC shall first obtain
written consent from Landlord {which consent shall not be unreasonably withheld).
Landlord shall have the right to post a notice of non-responsibility. Such improvements or
alterations shall remain the property of the Landiord at the termination of this Lease, unless
Landlord requests that the improvements or alterations he removed by American Mineral
Recovery, LLC, in which event the improvements or alterations shall be removed prior to
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the Expiration Date without material damage to the Premises.

(b)  American Mineral Recovery, LLC shall have the right, but not the
obligation, to install in the Premises a security system, video surveillance cameras and/or a
currency dispensing machine for its employees’ use. No further consent from Landlord
shall be necessary for these installations. These systems and equipment shall remain the
personal property of American Mineral Recovery, LLC (or its equipment vendors) even
though one or all of the items are attached or affixed to the Premises. American Mineral
Recovery, LLC shall have the right to remove any or all of these items at any time.
American Mineral Recovery, LLC shall repair any damage to the Premises which results
from such removal.

14. Services/Utilities.

(a)  American Mineral Recovery, LLC shall pay for all water, gas, heat,
light, power, sewer charges, garbage collection and all other utility services supplied to the
Premises.

15. Assignment/Subletting.

American Mineral Recovery, LLC may assign this Lease without Landlord's
consent to a corporation or other entity which is owned by American Mineral Recovery,
LLC or to a parent or affiliated company. However, Tenan! inust provide Landlord with the
assignee’s financials and any additional information Lundlord may need to keep for it's
records. American Mineral Recovery, LLC agrees that it will not otherwise assign or sublet
in whole or part any portion of the leased Premises without the prior written consent of
Landlord, which consent will not be unreasonably withheld. Landlord may sell, transfer, or
assign all or any part of its interest in the Premises without the consent of American
Mineral Recovery, LLC.

16. Injury or Loss.

Landlord shall not be responsible or liable for any loss, theft, or damage to
property or Injury to, or death of, any person on or about the leascd Premises, especially if
il is the result of any negligent act or omission of American Mineral Recovery, LLC, and
American Mineral Recovery, LLC agrees to indemnify. defend and hold Landlord harmless
therefrom. :

17. Entry of Landiord.

Landlord reserves the right to enter upon the leased Premises upon obtaining
Tenant's permission with no less than twenty-four (24) hours' notice for the purpose of
inspecting the Premises, and reserves the right, during the last One Hundred Twenty (120)
days of the term of the Lease, to show the Premises at reasonable times to prospective

Page 8 of 13 ) M INITIALS
A Ve 7

Landlon) Tenany




ienants, providing American Mineral Recovery, LLC has not tendered a written intent to
Landlord to renew this Lease or to negotiate a new Lease for the Premises.

18.  Option to Renew.

American Mineral Recovery, LLC shall have the option to renew this Lease
for an additional two (2) years upon all of the same terms and conditions, except that the
Monthly Base Rent shall be increased in the manner set forth below. Notice of intent to
renew shall be given not less than One Hundred Twenty (120) days prior to the Expiration
Date. The rental for the additional term shall be computed by increasing the Monthly Base
Rent by Four percent (4%) annually,

419. Defauit.

(@)  Written notice of any material breach alleged under this Lease shallbe
given to the breaching party. If the breaching party has not cured the breach at the end of
ten (10) days after receipt of notice by certified maii, or for breaches which cannot be cured
in ten (10) days, has not commenced action to cure the breach and completed such action
with reasonable prompiness, then the breaching party is in default of this Lease.

(b)y |f American Mineral Recovery, LLC Is in default, then the Landlord,
after proper notice by cerlified mail, may do one or more of the following: (1) take
possession of the Premises; (2) declare this Lease at an end and terminated; (3) re-enter
the Premises and cure said breach at American Mineral Recovery, LLC’s cost; (4) sue for
its damages including an additional amount for reasonable attorneys' fees and costs;
and/or {(5) exercige any other remedies allowed by law.

{c) 1t Landlord is in default, then American Mineral Recovery, LLC, after
proper notice by cerifled mall, may do one or more of the following: (1) declare this Lease
at an end and terminaled; (2) cure said breach and account for such rosts against future
amounts due to Landlord; (3) sue for its damages including an additional amount for
reasonable attomneys’ fees and cosls; and/or (4) exercise any other remedies allowed by
law.

. 20. Surrender of Premises.
American Mineral Recovery, LLC shall, upon the expiration of the term of the
Lease, or upon an earlier termination hereof, quit and surrender the Premises in good
order or condition and repalr, reasonable wear and tear excepted. All damage resuiting
from removal of Tenant’s furniture or fixtures shall be repaired ta Landlord’s satisfaction.

21. Instaliation of Signs.
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Landlord hereby gives its consent to American Mineral Recovery, LLC to
install within the Premise sign or signs as may be useful in connection with its business so
long as all such signs comply with ali requirements of the city in which the Premises are
located; however, all such signs must be professionally constructed. Landlord agrees that
American Mineral Recovery, LLC may use all of the existing signs, posts, facilities and
equipment currently located within the Premises. American Mineral Recovery, LLC shall
remove all signage at the termination of this Lease.

22. Savings Clause.

if any term or provision of this Lease or any application thereof shall be
declared or held to be invalid or unenforceable, then the remaining terms and provisions of
this Lease shall not be affected thereby.

23. Lien Protection.

American Mineral Recovery, LLC agrees that at no time during the term of
this Lease will it permit a lien or encumbrance arising from any act or omission on its part
of any kind or nature to come into existence against the Premises. If at any time a lien or
encumbrance arising from an act or omission of American Mineral Recovery, LLC is filed
against the Premises, American Mineral Recovery, LLC shall promptly discharge sald fien
or encumbrance, and if said lien or encumbrance has not been removed within thirty (30)
days from the date itis filed or recorded against the Premises, American Mineral Recovery,
LLC agrees that it will deposit with Landiord cash or a satisfactory bond in an amount
sufficient to salisfy the claim of the person or concern filing the lien or encumbrance and
shall leave the same on deposil with Landlord until said lien is discharged.

24. Noticaes.

Any notices or demands to be given hereunder shall be given to Landlord or
to American Mineral Recovery, LLC at the addresses set forth in Basic Lease Information
or at such olher adidress as may later be provided.

25. Gondemnation.

(a)  Inthe event all or any part of the Premiges shall be taken by right of
eminent domain, or in tha evant the Landlord makes a conveyance of all or any part ol the
Premises in lieu of taking by right of eminent domain, then this Lease shall, at the option ot
elther party cease and lterminate. In such event, American Mineral Recovery, LLC shall nat
be required to make any further 1enial payments to the Landlord.

(b) inthe eventthatan award is made for the taking of such property and
parcels of the Premises in condemnation proceedings, or by the right of eminent domain,
or conveyance under threat of condemnation proceedings, Landlord shall be entitled to
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receive and retain the amounts awarded or paid for such taking or conveyance, provided,
however, that American Mineral Recovery, LLC shall be entitled to receive and retain such
amounts as are specifically awarded to it in such proceedings because of the taking of its
furniture, or fixtures, and its leasehold improvements which have not become a part of the
realty. It is understood and agreed that any amounts specifically awarded in any such
taking for the damage to the business of American Mineral Recovery, LLC done at the
Premises, or awarded to it as a result of the interference with the access to the Premises,
or for any other damage to said business and trade done at the Premises, shall be the
property of American Mineral Recovery, LLC, provided, however, that no such claim shall
diminish Landlord's award or the award of Landlord's lender.

(c) itis understood and agreed that in the event of termination of this
Lease as provided under this Paragraph, American Mineral Recovery, LLC shall have no
claim against Landlord for the value of any unexpired term of this Lease and no right or
claim to any part of the award on account thereof.

26. Destruction of Premises.

If the Premises are materially damaged as a rasuit of fire or other casualty
which casualty is not the result of Tenant's negligence, then either party may terminate this
Lease as of the date the damage occurred and both partles shall be relieved from all
obligations hereunder. Written notice must be received within ten (10) days of the damage
occurring.  If neither party terminates the Lease, then Landlord shall, within ninety (80)
days after the occurrence of said damage, repair the Premises to its condition immediately
prior to said damage. American Mineral Recovery, LLC shall be responsible for
replacement of its own fixtures, furnishings and equipment damaged as a result of the
damage. Landiord shall provide Tenant with a Vanilla Shell space, similar to current "as-ls”
condition. Until the repair work has been completed, the rental payments to be made by
American Mineral Recovery, LLC shall abate. The rental shall abate completely if the
Premises are entirely unusabie during the periad of repair, and shall abate partially in
proportion o the extent to which the damage interferes with use of the Premises if the
Premises are usable.

27. Wailver.

No waiver of any breach of any one of the agreements, lerms, conditions or
covenants of this Lease by Landlord ar American Mineral Recovery, LLC shall be deemed
to imply or constitute a waiver of any other agreament, term, condition or covenant of this
Leasa. The failure of either party to insist on strict performanca of any agreement, term,
condition or covanant, herein set forth, shall not constitute or be construed as a waiver of
the rights of either thereafter to enforce any other defauit of such agreement, term,
condition o covenant; neither shail such failure to insist upon strict performance be
deemed sufficient grounds to enable either party hereto to forego or subvert or otherwise
disregard any other agreement term, condition or covenant of this Lease.
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28. Broker.

In the event any of the parties herein utilizes a real estate agent or real estate
brokerage firm in connection with this Lease, Landlord shall be responsibie for the payment
of any and all commissions resulting therefrom, provided the broker or brokerage firm is
disclosed prior to executing this lease document. Tenant has retained Jenette Bennett and
Gary Eschenroeder, Tri West Commercial and Development, in connection with
transaction. Landlord will pay compensation retained by Tenant in respect to this lease of
Three Percent (3%) of the value of the lease consideration upon lease execution, and
Three Percent {3%) of any future renewal and/or purchase transaction. Landlord warrants it
has not retained a broker or brokerage firm in connection with this transaction.

29, Estoppel Certificate.

Whenever requested to do so by either party, the other party to this Lease
shall execute and deliver to the requesting entity within ten (10) days after receipt of a
written request a written statement which shall recite all of the following, if true, or which
shall recite in detail, in what particular respect any of these items are not true: {a) This
Lease is in full force and effect; (b) This Lease Is In good standing; (c) All rent payments
required to be paid by American Mineral Recovery, LLC up to the date of the statement,
have been paid; (d) No advance rent payments have been made, or if any were paid, the
specific period of time for which they were paid; (e) This Lease has not been amended or
changed; (f) The party providing the statement has no outstanding claims or demands
against the other party under the terms and provisions of this Lease; (g) Such other
information about the then status of this Lease as might be reasonably requested.

30. Buccessors.

All of the ayreements, terms, conditions, and covenanls set farth in this
Lease shall inure to the benefit of and be binding upon the heirs, legal representatives,
successors, executors and assigns of the parties, except that no assignment of Lease in
violation of the provisions of this Lease shall vest any right in the assignee.

31, Guarantors.

William C. McCorriston at 500 Ala Moana Blvd., 4" Floor, Honolulu, Hawaii
96813, shall personally guarantee the lease for the initial tetm and any renewal option
periods. Personal financial siatement attached hereto.

(Signatures on the following page.)
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31. Entire Agreement.

This Lease constitutes the entire agreement of the parties hereto. No
representations, promises, terms, conditions, obligations or warranties whatsoever referring
to the subject matters hereof, other than those expressly set forth herein, shall be of any
binding fegal force or effect whatsoever. No modification, change or alteration of this
Lease shall be of any legal force or effect whatsoever unless in writing, and signed by all
the parties hereto. Wherever used herein, the singular shall inciude the plural, and the use
of any gender shall be applicable to all genders.

IN WITNESS WHEREOF, the parties have hereunto set their hands, or
caused this Lease to be executed by their authorized agent this 21st day of May, 2012.

LANDLORD LANDLORD:
By: Franklin E. Gilbert Properties |, LLC By: Franklin E. Gilbert Properties |, LLC
Name: George E. Gilbert Name: Robert F. Gilbert
Title: Member Titie: Trustee, Member
GUARANTO TENANT:
Y ot I
By: Willlam C. McCorriston American Mineral Recovery, LLC

Address: 500 Ala Moana Bivd., 4" Floor Name: Robert T. Hepler
Honolulu, Hawaii 96813 Title: Member

808-529-7401
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CHARLES LYNN ROBERTSON 06/12/2012

BEFORE THE
ARIZONA CORPORATION COMMISSION

SECURITIES DIVISION

In the Matter of:
FILE NO. 8331
ARIZONA GOLD PROCESSING, LLC, an
Arizona limited liability
company;

AZGO, LLC, an Arizona limited
liability company; and

CHARLES L. ROBERTSON, a married
man,

Respondents.

Y

EXAMINATION UNDER OATH OF CHARLES LYNN ROBERTSON

Phoenix, Arizona
June 12, 2012

ARIZONA REPORTING SERVICE, INC.
Court Reporting
Suite 502
2200 North Central Avenue
Phoenix, Arizona 85004-1481

By: COLETTE E. ROSS
Prepared for: Certified Reporter
Certificate No. 50658

ORIGINAL

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

www.az-reporting.com Phoenix, AZ

SECURITIES DIVISION
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at Arizona Gold Processing?

A. Since November of last -- 2011.

Q. What is the business address?

A. Our business address is 2575 Camelback, our
Arizona address, and then we have a Utah address.

Q. Okay. What is -- do you have either of those?

A. I don't have it in front of me.

Q. Okay. If you want to ada that to the list that
you are producing.

A. Okay. ©Oh, certainly.

Q. And do you have a business telephone number? Do

you know that?

A. It is 602-373-7500.

Q. Prior to being the manager at Arizona Gold
Processing, where were you employed?

A. I have worked with David Mangum at Energy
Exchange and Gold Mine Exchange for two and a half

years. It is not really employed. It is self

employment.

0. Okay. And what role did you play with Energy
Exchange and -- what was the other? Gold Mining
Exchange?

A. Yeah. Business development and, you know,

research of o0il and gas projects or, you know, various

things related to finding, you know, projects that

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

www.az-reporting.com Phoenix, AZ
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AZGO, Arizona Gold.

THE WITNESS: I am a signer. I forgot. I was

thinking of all other accounts.

BY MS. COY:

Q. Okay. So Arizona Gold Processing, LLC, are you
a signer -- does that have a bank account?

A. Yes, it does.

Q. Where is that bank account located?

A. In Utah.

Q. What bank?

A. AmericanWest.

Q. What is that?

A. AmericanWest.

0. Okay. And are you a signer on that account?

A. Yes, I am.

Q. Who are the other signers on that account?

A. Darin Mangum.

Q. Any 6thers?

A, I would have to ask my attorney but I think our
accountant.

MR. MANGUM: Brian Kofford.
THE WITNESS: Brian Kofford.

BY MS. COY:

Q. Can you spell the last name, please.

A. I can't but my attorney can.

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

wWw.az-reporting.com Phoenix, AZ
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Corporation Commission Securities Division subpoenaed
the records of Arizona Gold Processing, LLC?

A. To my knowledge all of that went to Darin
Mangum, our attorney. And I really never went through
it with any details excépt for what was on the cease and
desist order.

Q. Let me ask this. Who is the custodian of
records for Arizona Gold Processing?

A. Custodian of records, you mean the guy that's

holding the records?

Q. Correct.

A. That would be Darin Mangum.

Q. Okay. Who is the custodian of records for AZGO,
LLC?

A, Darin Mangum.

Q. So do you personally have any records of Arizona

Gold Processing, LLC or AZGO in your possession or

control?
A, No.
Q. Are you aware of any of the documents that have

been produced by Arizona Gold Processing or AZGO?

A. Produced to give to you?

Q Correct.

A. Some.

Q All right.

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

www.az-reporting.com Phoenix, AZ
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A, It is on 69th. I just have to get the address.
We just got the office.
Q. What now? You just got the office?
A. No, not the office, the plant. You asked where
the plant is. It is like -- I don't know the exact
address. And I went to it yesterday for the first time.

We have a partner here, one of our partners that's

running all that, Terry Hepler.

Q. Okay. Who are the partners in Arizona Gold
Processing?
A, Terry Hepler, Darin Mangum, David Mangum, and

Charles Robertson.

Q. And Mr. Hepler lives in Arizona?
A, Now he does.
Q. And do you know where he lives?
A. Again it is in my phone.
Q. Okay.
VA. Yesterday was the first time I was there. He

moved down here just for the plant.

Q. Okay. Who are the partners of AZGO, LLC?

A. Same partners.

Q. Okay. So at this point no ore has been
processed. Is there a machine yet?

A. Today we actually got pictures from the

soon-to-be delivered equipment.

ARIZONA REPORTING SERVICE, INC. (602) 274-9944
www.az-reporting.com Phoenix, AZ
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Q. And at this point, do you have any contracts
with the refinery?

A. No.

Q. Okay. So the location in Texas that Dr. Hayes
has, when you send the super concentrated ore, is that
facility the final refiner?

A. Yes.

Q. Okay. But you don't have a contract, or Arizona
Gold Processing, or AZ --

A. Dr. Hayes does but we don't.

Q. Okay.. Does Dr. Hayes hold any position with
Arizona Gold Processing?

A. No.

Q. Okay. At some point -- so explain to me, that
if Dr. Hayes has the refining contract, how that
benefits Arizona Gold Processing.

A. Because Dr. Hayes, as part of our agreement and

part of our relationship with him, gets a percentage of
what we do, which is shown in our executive summary. He
also has contracted this final processing of the super
cons and is coordinating and will come to testify about
that, how we take the super cons from our plant to them
and back to us with the final product. And he will
bring in what it looks like.

Q. Okay. But if he has got the refinery contract,

ARIZONA REPORTING SERVICE, INC. (602) 274-9944
www.az-reporting.com Phoenix, AZ
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A. Are you talking about the 8331 or the other?
Q. ACC 247
A. Yes, 24.
Q. Okay. Other than that, that document is
accurate? Don't pull it out, please.
A. Oh, okay.
Q. Thank you. But other than that page, everything

else is still accurate?
A. Yes.
Q. Okay. What was the purpose for creating the

document starting at Bates No. ACC 127

A. Explaining what we are doing.

Q. To whom?

A. Potential investors.

Q. Okay. And if you look at Bates No. ACC 14 for
me .

A.  Uh-huh. Okay.

Q. Okay. When it says, item number 1, it says

Arizona Gold Processing, LLC has contracted with a fully
permitted placer mine deposit to provide their ore, is
that the one that's owned by -- or, wait. Dr. Hayes has

that contract, correct?

A. We have a subcontract.

Q. Which is --

A. Red sand.

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

www.az-reporting.com Phoenix, AZ
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PPM?
A. Yes, the address of the mine.
Q. Okay. Anything else?
A. You know, just like that document that I just
showed you there that we put into evidence.
Q. The one that we marked as Exhibit, I believe, 37

MR. SANTEE: 3.

THE WITNESS: Yes. You know, our previous due
diligence, you know, is like paperwork that we go to
look up about electrostatic separation is a technology
that other people are using or, you know, things of that
sort. We didn't put everything. I am sure that we
originally researched into the memorandum. But since I
didn't write the document, I don't really know what 1is
supposed to go in there.

BY MS. COY:

Q. Okay. What is the business address of the
company? It is in -- it is the Camelback address that
you gave us earlier, correct?

A. That's correct.

Q. Do you know where the books and records are kept

for the company?

A. I already answered that.

Q. And that's Utah?

A. That's correct.

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

www.az-reporting.com ‘Phoenix, AZ
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Q. How would the investors or potential investors
know where the business records are maintained?

A. It says where they send the money, Utah, on the
outside.

Q. On the outside of what?

A. On their paperwork that they fill out it tells
them where they are sending the money in the offering.

Q. And the money is sent to Utah?

A. Yes.

Q. Okay. Looking at Bates No. ACC 151, under sale

of processing plant, the first sentence, the managing
member in its sole discretion will have the right to
sell the processing plant, correct?
A. Yes.
Q. Do you know if that paragraph says anything
about what happens to the investors?
MR. MANGUM: If you know, I mean..
THE WITNESS: I am reading it, if you don't
mind.
BY MS. COY:
Q. No, I understand.
MR. THEOBALD: Your question is what happens to
the investors in the event of a sale of the plant?
MS. COY: What I am asking is does anything in

this paragraph explain what happens to the investors.

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

wWwWw.az-reporting.com 7 Phoenix, AZ
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Q. Thank you. And then looking under company -
management, on ACC 154, it indicates the day-to-day
affairs of the company are controlled and directed by
the company's managdgers, 1is thaﬁ correct?

A. Are you asking me a question or are you telling
me that's what it says?

Q. Did I read that correctly?

A, I think you read it correctly.

Q. And then it goes down a little bit further that

says except in limited circumstances, the preferred
members have no voting rights nor do they have any

degree of control over management of the company's

business affairs or operations. Did I read that
correctly?

A, Yes, you did.

Q. Do you know, when did the sales -- when did

investors begin investing in the company, do you know?

A, After we started the project --

Q. Okay.

a. -- Or company.

Q. This is dated December 5th, 2011. So it was

after that date?
A. The best of my knowledge, yes.
Q. Where would you say the principal place of

business is for Arizona Gold Processing?

ARIZONA REPORTING SERVICE, INC. (602) 274-9944
www.az-reporting.com Phoenix, AZ
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A. It is changing, and it now would be at our
plant.

Q. Which is in Arizona, correct?

A. That's correct.

Q. So will the books and records of the company be
moved down to the plant location?

A, Yes.,

Q. From Utah?

A. Uh-huh, yes.

Q. Thank you.

A. Sorry, a lot of uh-huhs.

Q. Since the beginning of the sales to investors,
have any newsletters, reports, update letters, any type
of information been, written information, been provided
to the investors?

A. Yes.

Q. Okay. Have you produced all of that to us?

A. No. I mean there is only a few documents. But
part of it is that we changed -- just like the executive
summary. Anytime there was a change, we put it in
there. But we do have an updated section on our website

when certain things happen. Just like the information
we got this morning, that would go to our website and/or
we would send it to the current investors, equipment is

on the way, here are the pictures. So --

ARIZONA REPORTING SERVICE, INC. (602) 274-9944

www.az-reporting.com _ Phoenix, AZ
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ARIZONA GOLD PROCESSING LLC
CLASS A PREFERRED UNITS
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

HOW TO SUBSCRIBE FOR UNITS
1. Send the following documents to:

ARIZONA GOLD PROCESSING LL.C
Administrative Office*

4692 North 300 West, Suite 210

Provo, Utah 84604 USA

Facsimile: (801) 802-910!

E-mail: info@arizonagoldprocessing.com

*NOTE: Sending to our Phoenix office is also acceptable, but may cause a delay in processing your paperwork.
11 One executed copy of the “Suitability Questionnaire”; and
1 One executed copy of the “Subscription Agreement”

2. Send funds to the same above address payable to “ARIZONA GOLD PROCESSING LLC” in the amount of $16,750 per
Unit.

FOR BANK WIRE INSTRUCTIONS, PLEASE CALL (602) 343-7500.

Applications will be accepted or rejected within fificen (15) days of their receipt. If rejected, all monies tendered will be
returned in full without interest or further obligation.
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Bernstein
Aldrich
Kallof

August 24, 1956

33’?{ GE&MAtion No. 56-140

REQUESTED BY: Arizona Corporation Commission
Securities Division

OPINION BY: ROBERT MORRISON, The Attorney General
A. Michael Bernsteln, Assistant
Attorney General

QUESTION: Do the words "within or from this state",
contained in A.R,S. 8 44-1841, mean that
a corporation must register an issue of
its stock that 1s to be offered and sold
outside of the State of Arizona merely
because 1t 1s an Arizona corporation,
even though it has no assets within this
state, no officers, office or connection
with the State of Arizona other than
having a statutory agent?

CONCLUSION: No.

The purpose behind the Securities Act of the State of
Arizona, or the Securities Act of any other state is to protect
the cltizens of the particular state from being induced to buy
securlties because of undisclosed, misleading or fraudulent
information, to prevent the promotion and sale of fraudulent
securities and to otherwise protect investors of that particular
state. A.R.S. B 44-1841 must be construed in the light of this
purpose, This statute provides:

"8 44-1841. Sale of unreglstered securities
prohibited

A, It is unlawful to sell or offer for sale
within or from this state any securities unless
such securities have been registered. . . "
(Emphasis supplied)

The question is whether the words "“from this state" were intended
to 1nclude securities issued by a corporation organized under the
laws of the State of Arizona, even though that particular corpo-
ration had no other connection with this state and the securities
were not to be offered to citizens of this state. This could
posasibly be the interpretation of the words in question, but how
would this protect the citizens of this state? The securities
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would not be offered to citizens of Arizona; therefore, the
registration of these securities would in no way protect Arizona
investors. It would, therefore, appear that this was mot the
intended purpose of the words "from this state".

There 18 only one other reason these words are in A.R.S.

‘ 8 44-1841 and that is to prevent the setting up of a base of

operations within this state and the selling and offering for sal
of securities to people outside the State of Arlzona from within
this state. These very words are mentioned in the case of Stevens
v. Wrigley Pharmaceutical Co., 154 Atl. 403. 1In that case the
Statute appllcable at the time of the alleged offense provided,

in effect, that it was unlawful to sell unregistered securities
"within the state" and there was no mention of the selling or
offering for sale of securities "from the state". The defendant,
a Delaware corporation, offered its stock for sale only to non-
residents outside the State of New Jersey but 1t did this from

a base of operations within the state. The Court held that this
was not an offense under the existing statute because it was not
an offer to sell or a sale "within the state". The Court went on
to mention that the New Jersey Legislature sought to remedy this
situation and had amended the statute to provide that it was

11legal to sell or offer for sale unregistered securities "within
or from this state".

"The object of the act, as expressed in the
title and in the body of the act, was to prevent
the sale of the denounced stock within this
state, and the purpose was the protection of the
citizens of this state. The provision of the
act declaring as unlawful, inter alla, ‘pro-
moting' merely prescribes one of the steps in
the sale of stock within this state, and 1is
not referable to sales of fraudulent stock made
outside the state. :

"That apparently was the conception of the
Legislature for it later (P. L, 1930, p. 250,
Comp., St. Supp. 8 *186--10a (2) et seq.g amended
the statute (without amending the title) placing
a ban on the sale of fraudulent stock within
'or from this State,' not so much to protect
the citizens of other states, as to prevent this
gtate from being used as a base of operations
for ocrooks marauding outside the state."

It is, therefore, the opinion of this office that the words

56-140
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"within or from this state” in A,R.S. 8 44-1841 encompass the sale
or offer for sale of unregistered securities within this state,
and also the offering and selling of unregistered securities to
purchasers without the state through a base of operations within
this state, and do not require the registration of an issue of
stock by a corporation organized under the laws of Arizona merely.
because it is an Arizona corporation. P L .

ROBERT MCRRISON _
The Attorney General

A. MICHAFL BERNSTEIN
Assistant Attorney General:

- 1lr
56-140
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

FOR ACCREDITED AND SOPHISTICATED INVESTORS ONLY

ARIZONA GOLD PROCESSING LLC

Units of Class A Preferred Membership Interest
$16,750 per Unit
Maximum Offering: $1,675,000 (100 Units)
(expandable to $2,010,000 or 120 Units)

Minimum Offering: None

Minimum Subscription: 2 Units ($33,500)

ARIZONA GOLD PROCESSING LLC (“we”, “us”, “our”, or the “Company”), is a Nevada limited liability company (LLC)
formed to provide efficient and cost effective ore processing services for local gold and silver placer mines. We intend to
acquire equipment and machinery that utilize the latest advances in gold and silver ore processing technologies such as
electrostatic separation. The primary objectives of the Company are to: (i) acquire one or more high tension separators; (ii)
place such equipment into operation servicing local active mining operations for gold, silver, and/or other precious metals
pursuant to contracts; and (iii) distribute the Company’s revenue from such activities to the Members in accordance with the
Operating Agreement. There can be no assurance these objectives will be achieved. The Company maintains its principal
place of business at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109 USA (Telephone: (702) 284-5715).

The Company is offering Units of Class A Preferred Membership Interest (the “Units™) in accordance with Section 4(2)
and/or Rule 506 of Regulation D promulgated under the Securities Act of 1933, as amended, and applicable state laws that
provide an exemption from registration for limited private offerings. This Offering is not available in states or jurisdictions
that do not recognize such an exemption. This is not a public offering. The Units are not available to the general public. This
document is our confidential private placement memorandum (this “Memorandum™) which explains the risks associated with
the Units. Offers and sales of Units will be made only to “Accredited Investors™ or to such persons who have sufficient
knowledge and experience in financial, business and/or mining concerns who are capable of evaluating the merits and risks
of the Units and who otherwise meet the qualifications set forth herein (See “Who May Invest”). If you do not meet these
qualifications, please immediately return this Memorandum to the address on the cover.

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK DESCRIBED IN THE “RISK FACTORS”
SECTION OF THIS MEMORANDUM. YOU SHOULD INVEST ONLY IF YOU CAN AFFORD A TOTAL LOSS
OF YOUR CAPITAL CONTRIBUTION.

NEITHER THE U.S. SECURITIES COMMISSION (THE “COMMISSION”) NOR ANY STATE SECURITIES
AUTHORITY HAS APPROVED OR DISAPPROVED OF THIS OFFERING OR DETERMINED IF THIS
MEMORANDUM IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

FOR MORE INFORMATION, PLEASE CONTACT:

The date of this Memorandum is: Arizona Gold Processing L1.C Memorandum Copy No.
101 Convention Center Drive. Suite 700

December 5, 2011, as amended
and supplemented through Teleph :
July 23, 2012 E-mail: infog@arizonagoldprocessing.com

This cover page is continued on the following pages.
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ARIZONA GOLD PROCESSING LLC
CLASS A PREFERRED UNITS
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

THE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY
OR COMPLETENESS OF ANY OFFERING MEMORANDUM OR OFFERING CIRCULAR OR OTHER
SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM
REGISTRATION.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF
THE ISSUER AND THE TERMS OF THE OFFERING, INCUDING 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.

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND 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 AT LEAST TWENTY FOUR (24) MONTHS OR
PERHAPS FOR AN INDEFINITE PERIOD OF TIME.

Selling Commissions and

Price to Investors Discounts (1) Proceeds to Company (2)
Per Unit $16,750 $0 $16,750
Minimum Subscription $33,500 $0 $33,500
Minimum Offering (3) N/A N/A N/A
Maximum Offering (4)(5) $1,675,000 $0 $1,675,000

FOOTNOTES:

(1) The Units will be placed by the Company’s management. The Company may utilize the services of third-party placement
agents, FINRA broker-dealers, investment bankers, finders, and/or others who may charge a fee in connection with the
placement of Units (See “Estimated Use of Proceeds™).

(2) Net proceeds are calculated before deducting certain compensation to the Company’s Managers, Managing Member
and/or their affiliates in connection with their management of Company affairs (See “Estimated Use of Proceeds” and
“Compensation”).

(3) No minimum escrow threshold needs to be met prior to utilization of proceeds by the Company. Proceeds will be
immediately available to implement the Company’s objectives.

(4) The Offering may be expanded up to 120 Units (82,010,000 (the “Expanded Maximum™)) in the Managing Member’s
sole discretion. Such action may have a dilutive effect on your interest in the Company’s underlying assets, revenue, etc.

(5) As of the most recent date on the cover of this Memorandum, the Company has received subscriptions for approximately
70 Units. :

This offering (the “Offering”) is being made by the issuer (the “Company”) through its management. The Company reserves

the right to cancel or modify the Offering, to reject subscriptions for Units in whole or in part for any or no reason, to waive
conditions to the purchase of Units, and to accept a limited number of investors.

ii



a—

T

-

& B

P

T

e

-

ARIZONA GOLD PROCESSING LLC
CLASS A PREFERRED UNITS
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

No Person has been authorized to give any information or to make any representations in connection with the offer made by
this Memorandum unless preceded or accompanied by this Memorandum, nor has any Person been authorized to give any
information or to make any representations other than that contained in this Memorandum and, if given or made, such
information or representations must not be relied upon. This Memorandum does not constitute an offer or solicitation in any
jurisdiction to any Person to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery
of this Memorandum nor any sale made hereunder shall, under any circumstances, create an implication that there has been
no change in the affairs of the Company since the date hereof.

STATE NOTICES

THE PRESENCE OF A LEGEND FOR ANY GIVEN JURISDICTION REFLECTS ONLY THAT A LEGEND MAY BE

-REQUIRED BY THAT JURISDICTION AND SHOULD NEITHER BE CONSTRUED TO MEAN AN OFFER OR SALE

MAY BE MADE IN ANY PARTICULAR JURISDICTION NOR THAT THE COMPANY IS SUBJECT TO THE
SECURITIES LAWS OF ANY JURISDICTION.

FOR ALABAMA RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER
THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT
BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT RECOMMEND
OR ENDORSE THE PURCHASE OF ANY UNITS, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF THIS MEMORANDUM ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY A NON-ACCREDITED INVESTOR
RESIDING IN THE STATE OF ALABAMA MAY NOT EXCEED 20% OF THE PURCHASER’S NET WORTH.

FOR ALASKA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED WITH THE
ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3 AAC 08.500-3 AAC
08.506. 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 UNITS. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF A.S. 45.55.170. THE
INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING
THE UNITS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, IN
MAKING AN INVESTMENT DECISION ON THESE UNITS.

FOR ARIZONA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF ARIZONA, AS AMENDED, AND ARE OFFERED IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION PURSUANT TO A.R.S. SECTION 44-1844(1). THE UNITS CANNOT BE RESOLD UNLESS
REGISTERED UNDER THE ACT OR PURSUANT TO AN EXEMPTION FROM REGISTRATION.

FOR ARKANSAS RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER SECTION 14(b)(14) OF THE ARKANSAS SECURITIES ACT AND SECTIONS 4(2) AND 4(6) OF THE
SECURITIES ACT OF 1933. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT BEEN
FILED WITH THE ARKANSAS SECURITIES DEPARTMENT OR WITH THE COMMISSION. NEITHER THE
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE OF THESE UNITS, MADE ANY
RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR DISAPPROVED THE OFFERING, OR PASSED
UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE
CONTRARY IS UNLAWFUL. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY AN UNACCREDITED
INVESTOR RESIDING IN THE STATE OF ARKANSAS MAY NOT EXCEED 20% OF THE PURCHASER’S NET
WORTH.

FOR CALIFORNIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE

SECURITIES ACT OF 1933, AS AMENDED, OR THE CALIFORNIA CORPORATE SECURITIES ACT, BY REASON
OF SPECIFIC EXEMPTIONS THEREUNDER RELATINGTO THE LIMITED AVAILABILITY OF THE OFFERING.

iii
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CLASS A PREFERRED UNITS
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

FOR WYOMING RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR THE WYOMING UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS
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.
WYOMING REQUIRES INVESTOR SUITABILITY STANDARDS OF A USD$250,000 NET WORTH (EXCLUSIVE OF
HOME, FURNISHINGS, AND AUTOMOBILES), AND AN INVESTMENT THAT DOES NOT EXCEED 20% OF THE
INVESTOR’S NET WORTH.

FOR RESIDENTS OF ALL STATES: THESE UNITS 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.

FOR RESIDENTS OF ALL OTHER JURISDICTIONS: THESE UNITS HAVE NOT BEEN RECOMMENDED BY OR
REGISTERED WITH ANY GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY. TO THE
EXTENT ANY SUCH AUTHORITY HAS JURISDICTION OVER THE COMPANY, THESE UNITS ARE BEING
OFFERED PURSUANT TO ANY AVAILABLE EXEMPTION FROM REGISTRATION. FURTHERMORE, NO
GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY HAVE CONFIRMED THE
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY MAY BE A CRIMINAL OFFENSE.

WHO MAY INVEST

Investing in the Company involves a high degree of risk. The Units are suitable only for persons having adequate resources
who understand the nature of and risk associated with acquiring interests in ore processing concerns.

If you cannot afford a total loss of your capital contribution, do not invest. You must be able to bear the economic risk of
your capital contribution for an indefinite period of time and can, at the present time, afford a total loss of the same.

To be considered for admission as a Preferred Member of the Company, you must complete in full and sign the Suitability
Questionnaire attached to this Memorandum. The purpose of the Suitability Questionnaire is to provide us with sufficient
information that we may determine your suitability to be a Preferred Member of the Company and to comply with federal and
state securities laws. All information provided by you shall be considered confidential, subject to the conditions noted
therein. ‘

General Suitability Standards

For your subscription of Units to be considered, you will be required to represent in writing that:
1. You are acquiring the Units for your own account, and not with a view to resell or distribute;

2. Your overall commitment to invest is not disproportionate to your net worth exclusive of the value of your primary
residence, and your capital contribution to the Company will not cause such overall commitment to become excessive;

3. You can bear the economic risk of your capital contribution for an indefinite period of time, and can at the present time
afford a total loss of your investment;

4. You have thoroughly read and understand the terms of this Memorandum and the Operating Agreement and agree to be
bound thereto; '
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5. You understand and accept the risks as set forth in this Memorandum; and

6. You or your representative have sufficient knowledge and experience in financial matters, that you are capable of
evaluating the merits and risks of the investment, can bear the economic risk of this investment for an indefinite period
of time and can at the present time afford a substantial or complete loss of your investment (i.e., you are “sophisticated™),
or you are an “accredited investor” as that term is defined in Rule 501(a) of Regulation D of the Securities Act of 1933,
as amended.

You are deemed “accredited” if

L

You are a natural person whose individual net worth (exclusive of the value of your primary residence), or joint net
worth with your spouse, presently exceeds $1,000,000;

You are a natural person who had an individual income in excess of $200,000 in each of the two most recent years
or joint income with your spouse in excess of $300,000 in each of those years and you reasonably expect reaching
the same income level in the current year;

You are a corporation, partnership, limited liability company, or other entity in which all of the equity owners are
“accredited investors” (each meeting at least one of these suitability requirements);

You are a trust with total assets in excess of $5,000,000 and was not formed for the specific purpose of acquiring
Units, the trustee of which has such knowledge and experience in real estate and/or financial and business matters
that it is capable of evaluating the merits and risks of investing in the Units;

You are either a bank, savings and loan association or other financial institution; a registered securities broker or
securities dealer; an insurance company; a registered investment company or business development company; a
licensed Small Business Investment Company; or a private business development company;

You are a state-sponsored pension plan with total assets in excess of $5,000,000;

You are an employee benefit plan which either (a) has a fiduciary that is a bank, savings and loan association,
insurance company, or registered investment adviser; (b) has total assets in excess of $5,000,000; or (c) is a self-
directed plan and investment decisions are made solely by persons that are “accredited investors” (meeting at least

one of the listed suitability requirements);

You are a non-profit organization described in section 501(c)(3) of the Internal Revenue Code that was not formed
for the specific purpose of acquiring Units and have total assets in excess of $5,000,000; or

You are a director, executive officer, general partner, member or Manager of the Company.

These general standards represent the minimum requirements for you to become a Preferred Member of the Company
and do not necessarily mean if you meet all of these requirements that you are qualified to be admitted as a Preferred Member
of the Company. Moreover, we reserve the right to modify the suitability standards on a case-by-case basis in view of your
financial circumstances or experience in such matters. We also reserve the right to reject your subscription for any or no
reason, in our sole discretion.
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CONFIDENTIAL PRIVATE PLACE

ARIZONA GOLD PROCESSING LLC
CLASS A PREFERRED UNITS
MENT MEMORANDUM

SUMMARY OF THE OFFERING

This term sheet is a summary of the principal terms and conditions for investment in the Class A Preferred Units of

ARIZONA GOLD PROCESSING LLC. The terms and conditions set forth hereafier are qualified in their entirety by their

more thorough treatment in the Memorandum. This summary alone does not constitute an offer to sell Unit(s) in the

Company. An offer may be made only by an authorized representative of the Company and the recipient must receive a

complete Memorandum, including all Exhibits.

The Company

Our Objectives

Arizona Ore Processing
Market

Electrostatic Separation
Technology

ARIZONA GOLD PROCESSING LLC (“we”, “us”, “our”, or the “Company”) is a
Nevada limited liability company (LLC) previously organized under the laws of the
State of Arizona. The Company’s principal place of business is 101 Convention
Center Drive, Suite 700, Las Vegas, Nevada 89109 USA. The Company’s main
telephone number is (702) 284-5715.

The Company was formed to provide efficient and cost effective ore processing
services for local gold and silver placer mines. We intend to acquire equipment and
machinery that utilize the latest advances in gold and silver ore processing
technologies such as electrostatic separation.

The primary objectives of the Company are to:
*  Acquire one or more high tension separators;

¢ Place such equipment into operation servicing local active mining
operations for gold, silver, and/or other precious mietals pursuant to
contracts; and

*  Distribute the Company’s revenue from such activities to the Members
in accordance with the Operating Agreement.

There can be no assurance these objectives will be achieved.

We believe a strong demand exists for efficient, cost effective ore processing
services in the State of Arizona and its environs. Local placer mine operators often
lack the proper equipment and technology to effectively process extracted ore to
maximize production levels of gold and other precious metals. We intend to fill this
gap by contracting with such operators to process their ore.

We intend to acquire and operate equipment manufactured by WTF Asia
International Lid. (“WTFA™), in Fuzhou, China, according to specifications
developed by Dr. Patrick Hayes, PhD., who is the owner of WTFA (See “Key
Personnel” and “Certain Relationships and Conflicts of Interest™). Said equipment
features electrostatic separation technology (also known as “high tension”
separation). This technology is believed to be more friendly to the environment than
other processes which oflen employ harsh chemicais. Electrostatic separators use the
charging and de-charging of particles for the seiective separation of conductive and
non-conductive materials. Separation occurs when the different product components
of the product feed lose their charge at different speeds. The ore mixture to be
separated is fed onto a rotating drum with vibratory feeder and is then
electrostatically charged using high voltages. As a result of this charging, the
particles “stick” to the drum’s surface due to clectrostatic effects. With the rotation
of the separation drum the particles are then taken out of the electrostatic field and
are discharged. Metallic particles, such as gold and other precious metals, lose their
charge very quickly and fall off the separation drum. The resulting “super
concentrated” dried ore can then delivered to a refinery to be efficiently refined into
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Planned Initial Operations

Company Structure

Class A Preferred Unit
Distribution Policy

“Charter” Preferred
Member Incentive

gold and silver bullion to the extent such minerals are found in commercial
quantities within the ore. While we believe the methodologies of Dr. Hayes are
sound, no guarantee can be made that our equipment will be successful in extracting
precious metals from the ore we process.

We have entered into a contract with Dr. Hayes to process up to 30,000 tons of ore
from a local mineral interest owner in the Phoenix, Arizona, area pursuant to a
contract Dr. Hayes has with such owner. As soon as we have our equipment in place
and operational, we intend to conduct operations in leased facilities in an industrial
area of Phoenix, Arizona, in relatively close proximity to the ore source.

The Company is a Manager-managed limited liability company (LLC) with two (2)
classes of equity ownership:

(1) Managing Membership Interest (voting equity); and

(2) Preferred Membership Interest (non-voting preferred equity with revenue
sharing).

The Company’s current sole Managing Member is AZGO LLC, a Nevada limited
liability company.

Distributions of Company Net Revenue', capital, and other disposition of Company
assets are allocated as follows per the Operating Agreement:

*  First, 100% to the Class A Preferred Members (0% to the Managing
Member) until the Preferred Members have realized 100% of their Capital
Contribution;

*  Thereafler, 75% to the Class A Preferred Members (25% to the Managing
Member) until the Preferred Members have realized 200% of their Capital
Contribution;

*  Thereafler, 50% to the Class A Preferred Members (50% to the Managing
Member) until the Preferred Members have realized 500% of their Capital
Contribution (a “Redemption Event”);

*  Upon the occurrence of a Redemption Event (i.e., Preferred Members’
realizing a 5 to 1 cash on cash return on their Capital Contribution) the
Preferred Members® Units in the Company shall be automatically redeemed
in consideration of cash already received at which time their Membership
Interest in the Company shall end.

In limited circumstances and for a limited time, upon receipt of written request
therefor, the Managing Member may exercise its discretion and waive the automatic
redemption clause in the Company’s Operating Agreement (See Section 3.3(c)(i)(C)
thereof) for subscribers of at least three (3) Units in this Offering ($50,250) or who
meet other qualifications. Such “charter” Preferred Members would be thus eligible
to continue to receive distributions, if any, pro-rata to their membership interest
indefinitely for the life of the Company and would not be subject to a Redemption
Event.

! Net Revenue is defined as 70% of Gross Revenue, less actual expenscs. 30% of Gross Revenue is allocated 1o ovr Managing Member, AZGO LLC, who
expeets 10 allocate the same as follows: (8% 1o the owner of the placer minc, 9% to WTF Asia Intemational Ltd., the devclopcr and manufacturer of our
clectrostatic scparation equipment, and 13% between and among the Members of AZGO LLC).

2
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Management
Compensation

Securities Offered

Type of Offering

Suitability of Investors

Potential Holdings

Risk Factors

Capital Commitments

Management

The Company’s Managers, our Managing Member and/or their Affiliates, including
our Key Personnel, consultants, or other persons will be paid compensation in
connection with their management of Company affairs. Such persons are also
eligible for reimbursement for general and administrative costs and expenses, due
diligence, market research, and pre-acquisition research costs in connection with the
pursuit of the Company’s objectives (See “Capitalization and Estimated Use of
Proceeds”). Managers of the Company and/or Affiliates of the Managing Member
may receive salaries or other forms of compensation out of the net proceeds of this
offering or the Company’s revenue, capital, or other disposition of Company assets
or working capital reserves for services performed on behalf of the Company. Such
services may include, but are not limited to, legal, accounting, investor relations,
communications, business development, administrative support, etc. (See “Conflicts
of Interest” and “Compensation™).

We are offering for sale up to 100 Units of Class A Preferred Membership Interest
only to “accredited” investors or to such persons (or their representatives) who have
sufficient knowledge and experience in business and financial concemns that are
capable of evaluating the merits and risks of the investment (i.e., “sophisticated”
investors) (See “Who May Invest”), a1 $16,750 per Unit, aggregating $1,675,000.
“Unit” means a Preferred Membership Interest in the Company. The minimum
subscription by an investor is 2 Units ($33,500), although we may elect to waive this
minimum requirement and accept fractional Unit subscriptions in our sole discretion.
The Offering may be expanded up 1o 120 Units ($2,010,000) in the Managing
Member’s sole discretion. Such action may have a dilutive effect on your interest in
the Company’s underlying assets, revenue, etc..

The Offering is being conducted pursuant to Section 4(2) and/or Rule 506 of
Regulation D under the Securities Act of 1933, as amended, and pursuant to
applicable state laws that provide an exemption for limited private offerings. This
Offering is not available to the public nor may any offers be made in states or
jurisdictions that do not recognize an equivalent exemption.

The purchase of Units is suitable only for persons of substantial financial means that
have no need for liquidity in their investments. Units will be sold only to “accredited
investors” or to such persons (or their representatives) who have sufficient
knowledge and experience in business, financial and/or mining concerns that are
capable of evaluating the merits and risks of the investment (i.e., “sophisticated”
investors) (see “Who May Invest”).

We expect to own and operate, directly and/or in partnership with joint venture
partners, ore processing equipment and other assets related thereto.

Investing in ore processing concerns is highly speculative (See “Risk Factors™).

We are offering Units in minimum denominations of USD $16,750, with the
aggregate amount of Capital Contributions via this Offering not to exceed USD
$1,675,000 unless expanded.

We are managed by our Managing Member through its principals (See “Key
Personnel”). We may also employ other persons to manage the Company’s
activities, including but not limited to, geologists, engineers, realtors, mortgage
bankers, surveyors, appraisers, analysts, investment advisors, accountants, money
managers, attorneys, risk managers, statisticians, computer technicians, bankers,
consultants, etc. We may also enlist the services of other managers or professionals
if deemed in the best interest of the Company. -
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Voting Rights

Placement

Minimum Investment

Closing of Offering

U.S. Federal Income
Taxation

Restrictions on Transfer of
Units

Redemption/Retraction

Establishment Expenses

Operating Expenses

Reports

Preferred Members have limited voting or consent rights (See the Operating
Agreement). Control of the Company is vested with the Managing Member.

Unless expanded, the placement is for up to $1,675,000 in Units of Class A
Preferred Membership Interest initially at $16,750 per Unit. No minimum amount is
required to proceed with the offering and/or release proceeds to the Company. The
number of Members of the Company, including the Managing Member, will be
limited to a maximum of 100 (after application of a look-through rule to investors
that are partnerships, grantor trusts, or S-corporations). Each Preferred Member will
be required to agree that they will not make a market in our interests and that they
will not transfer their interest in the Company on an established securities market, a
secondary market or the substantial equivalent thereof.

The minimum investment in the Company is a commitment of at least 2 Units
(833,500) per investor. However, we may elect to waive this minimum requirement
and accept fractional Unit subscriptions in our sole discretion..

Applications to subscribe for Units must be received by 5:00 PM Pacific Time
within 180 days from the most recent date on the cover of this Memorandum or such
other date as may be set by the Company. This Offering may be closed at any time
without notice.

We expect to be treated as a partnership for U.S. federal income tax purposes. As
such, we will not be subject to U.S. federal income taxation on income and gain
realized from our investments. Each Company Member that is a U.S. citizen,
resident, corporation, or partnership will be required to take into account, in
determining their own income tax liability, their allocable share of our income,
gains, losses, deductions, and credits, whether or not such items are actually received
by the Member.

Units may not be transferred without the prior written consent of the Company.

We may compulsorily redeem the Units of any investor at any time (o ensure
compliance with securities laws or for any lawful reason. Unless waived in writing
in the Managing Member’s sole discretion, upon the occurrence of a Redemption
Event (i.e., Preferred Members’ realizing a 5 to 1 cash on cash return on their Capital
Contribution) the Preferred Members' Units in the Company shall be automatically
redeemed in consideration of cash already received at which time their Membership
Interest in the Company shail end.

Establishment costs (attorneys fees, state filing fees, etc.) of the Company will be
reimbursed by the Company to the Managing Member. Likewise, associated costs of
the placing of the Units, as set forth in the Memorandum, will be paid by the
Company.

The Company will also pay or reimburse the Company’s Managing Member and/or
its Affiliates for expenses incurred in connection with our operation, including
accounting, legal, administrative, and other professional costs and out-of-pocket
expenses.

Although not required, you may expect to receive reports from time to time
regarding our activities and will be notified of important developments concerning
the Company and its planned objectives.
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TRANSFERS OF INTEREST
Restrictions on transfers

Except as otherwise provided in the Operating Agreement, no Member may sell, assign, transfer, encumber or otherwise
dispose of their Units or any interest in the Company without the express prior written consent of the Managing Member.
Any such prohibited transfer, if made, shall be void and without force or effect, and any attempt by any Member to dispose
of his interest in violation of this prohibition shall constitute a material breach of the Operating Agreement.

Redemption Event

Unless waived in the Managing Member’s sole discretion, upon the Class A Preferred Members’ realization of a 5 to 1 cash
on cash return on their Capital Contribution (i.e., a “Redemption Event” per the Operating Agreement) the Class A
Preferred Members’ Units in the Company shall be automatically redeemed in consideration of cash already received at
which time their Membership Interest in the Company shall end.

We also may compulsorily redeem the Units of any investor at any time to ensure compliance with securities laws or for
any other reason.

However, the Units are not liquid. Absent a Redemption Event or the election of the Company to redeem, the Preferred
Members may be required to hold the Units for at least one (1) year or perhaps an indefinite period of time.

LEGAL PROCEEDINGS

We may be subject to litigation in the normal course of business or other administrative proceedings. In 2011, certain of our
Key Personnel and/or their Affiliates (the “parties”) were named as respondents in administrative proceedings initiated by
the Pennsylvania Securities Commission (the “PSC”) and the Utah Division of Securities (the “UDS”), alleging that
violations of state securities laws occurred in connection with offerings unrelated to the Company. Rather than take issue
with the PSC and UDS claims, the parties settled these matters without admitting or denying their allegations. Certain of
such parties are also cooperating in an unrelated informal investigation currently being conducted by the Securities and
Exchange Commission into matters unrelated to the business of the Company. In April 2012, the Arizona Corporation
Commission (the “ACC”) issued a temporary cease and desist order against the Company and certain Affiliates alleging
violations of the Arizona Securities Act. The Company and such Affiliates have retained counsel to answer the ACC’s
allegations and have requested a hearing which is currently scheduled for October 2012. While the Company and such
Affiliates have denied the ACC’s allegations, they are currently cooperating with the ACC’s requests for information. Due
to the aggressive tack being taken by the ACC, the outcome of this matter could have a material adverse effect upon the
Company’s prospective activities. The Company recently adopted a Plan of Merger and/or Conversion (the “Plan™) with the
Company’s predecessor, Arizona Gold Processing LLC, an Arizona limited liability company (“AGPAZ”), which provided
for the Company’s assumption of all of AGPAZ’s assets and liabilities. The Managing Member determined the Plan to be
desirable and in the interests of the Company and the Members as a whole and has further determined that such Plan would
not adversely affect the Members in any material respect. The Plan is currently being executed. A copy of the Plan is
available upon request. We are presently unaware of any other material legal proceedings, regulatory or otherwise, that may
have an impact on our prospective activities.

DESCRIPTION OF PROPERTY

As of the most recent date on the cover of this Memorandum, we own no property aside from the equipment we’ve
purchased from WTF Asia International, Ltd., and other equipment providers. The Company’s primary place of business is
co-located with those of our Managing Member at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109. We
have entered into a sublease with American Mineral Recovery LLC, a Nevada limited liability company (“AMR"), an
Affiliate of Terry Hepler, in order to occupy industrial space in the Phoenix, Arizona, area for our processing plant.

30
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STATE OF UTAH )
COUNTY OF UTAH ; >

Pursuant to Rule 80(i), Arizona Rules of Civil Procedure and Utah § 78B-5-7035,
DARIN H. MANGUM states as follows, to my best knowledge, information, and belief:
1. I am a resident of Utah County, Utah. I am over 21 years old, and I have personal
knowledge of the facts stated herein.
2. I am a Utah and Texas licensed attorney.
3. According to the records of the Company, Arizona Gold Processing, LLC was
formed on or about December 5, 2011 as a manager-managed Arizona limited liability
company (the “Company™).
4, According to the records of the Company, the Company’s manager (and initial
member, styled as its “Managing Member”) was AZGO LLC, also an Arizona limited
liability company, the original managers of which were: Charles L. Robertson, a resident
of Texas; R. Terry Hepler, a resident of California; David H. Mangum, a resident of
Texas; and Darin H. Mangum, Esq., a resident of Utah. Subsequently, Mr. Robertson
hired additional managers to work for the Company, including Michael J. Katz', a
resident of New York and/or Florida; Donald Braxton, a resident of Florida; Edward
Wennerholm?, a resident of New York and/or Florida; and Jeff Casperson, a resident of
Texas. To my knowledge and belief, none of the managers of the Company, its
predecessors, successors, or affiliates, are or were residents of the State of Arizona.
5. According to the records of the Company, on or about July 23, 2012, Articles of
Merger were filed with the Arizona Corporation Commission whereby the Company was
merged into Arizona Gold Processing, LLC, a Nevada limited liability company (“AGP-

! On or about Septemb@t 28, 2012, Mr. Katz was terminated as a Manager by Charles Robertson.

§e “Attac ” W] a
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Nevada”). AGP-Nevada assumed all the assets and liabilities of the Company.
Beginning on or about that date, the original Company--i.e., the Arizona-incorporated
Company--ceased its legal existence. Likewise, the Company’s manager, AZGO LLC,
soon thereabouts ceased its legal existence as an Arizona legal entity, becoming
succeeded by AZGO LLC, a Nevada limited liability company (“AZGO-Nevada™).

6. I was the Company’s corporate counsel and I am now currently AGP-Nevada’s
corporate counsel.

7. According to the records of the Company, from about December 15, 2011 through
July 23, 2012, the Company raised approximately US $1,142,275.50 in capital through its
private placement offering of Units of Preferred Membership Interest. Of such total, only
an estimated US $16,750.00 was raised from persons residing or domiciled in Arizona.
See “Attachment C,” which is attached hereto.

8. Using proceeds from said offering, the Company purchased electrostatic ore
processing equipment from Dr. Patrick Hayes’ company, WTF International Ltd., in
accordance with the Company’s business plan. In August, 2012, the Company’s
electrostatic equipment was delivered and installed at AGP-Nevada’s ore processing
plant, comprised of a warehouse building in Phoenix that Mr. Hepler leased on behalf of
the Company the month before. At or about that time (August 2012), AGP-Nevada
began processing ore. Once processed, AGP-Nevada intends to ship such ore to T Bar
Mining LLC, a third-party processor in Valley Spring, Texas, for further testing and
refining.

9. To my knowledge, information, and belief, while the Company was in existence,
the Company’s substantive management activities were performed entirely in states or
jurisdictions outside the State of Arizona.

10.  Although, initially, the Company listed an Arizona mailing address--in effect, a

post office box associated with an “executive suite”-as a point of contact, all mail
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directed to the Company was forwarded to my office located in Utah, where it was
handled by Company personnel.

11.  Similarly, the Company procured a Phoenix area-coded telephone number, but all
calls were answered by a receptionist at the executive suite, and all telephone messages
were forwarded to Mr. Robertson in Texas.

12.  The Company’s bank account was located in Utah.

13. The Company’s accountants were located in Utah.

14.  All of the Company’s corporate records were located in Utah.

15. Most, if not all papers to be executed by potential investors instructed them to
send their executed Subscription Agreements and their investment funds to the
Company’s Utah office. To my knowledge, that is precisely what was done--in every
case.

16.  Although it was contemplated that Arizona eventually might become the
Company’s “principal place of business”, (as I understand the meaning of such term),
that never occurred; and thus, to my knowledge, information and belief, the Company
had no “base of operations” (as I understand the meaning of such term) in Arizona.

17. 1 declare under penalty of perjury that the foregoing is true and correct.
FURTHER DECLARANT SAYETH NOT.
EXECUTED on this 1* day of October, 2012.

Darin H. Mangum, Esq.
2012.10.01 17:19:48
AT — 0600’

DARIN H. MANGUM
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ARIZONA GOLD PROCESSING LLC

101 ConvENTION CENTER DRIVE, BUITE 700, LA% YVEGAS, NEVADA 837085 UBA
PHONE: (702 2B4-8B718 Fax: {702 22710204 E-MalL! INFOBARIZONAGOLDPROCESSING.COM

September 28, 2012
VIA CERTIFIED MAIL / RETURN RECEIPT REQUESTED

Mr. Michael Katz
24 Lawton Street, Suite 4A
Brooklyn, NY 11221

RE: TERMINATION OF EMPLOYMENT

Dear Michael:

Pursuant to our telephone conversation earlier this week regarding the disturbing affidavit we
received from a state securities regulator in the State of Wisconsin, describing highly-irregular
and questionable methods involving an alleged offer of our company’s securities involving you

and/or your affiliates, we have decided to terminate your employment while we investigate the
facts.

Accordingly, this letter confirms that you have been terminated as a Manager of Arizona Gold
Processing LLC, effective immediately.

Regretfully Yours,
ARIZONA GOLD PROCESSING LLC

Chaz

Charles L. Robertson
Business Development Manager






ARIZONA GOLD PROCESSING LLC

101 CONVENTION CENTER DIRIVE, SUITE 700, Las Vecas, NEVADA B2108 USA
PHONE: (702} 28B4-8718 Fax: (702} 221-0804 E-u2ii: INFOBARIZONAGOLDPROCESSING.COM

September 28, 2012

VIA CERTIFIED MAIL / RETURN RECEIPT REQUESTED

Mr. Edward Wennerholm
24 Lawton Street, Suite 4A
Brooklyn, NY 11221

RE: TERMINATION OF EMPLOYMENT
Dear Ed:

Pursuant to our telephone conversation earlier this week regarding the disturbing affidavit we
received from a state securities regulator in the State of Wisconsin, describing highly-irregular
and questionable methods involving an alleged offer of our company’s securities involving you
and/or your affiliates, we have decided to terminate your employment while we investigate the
facts.

Accordingly, this letter confirms that you have been terminated as a Manager of Arizona Gold
Processing LLC, effective immediately.

Regretfully Yours,
ARIZONA GOLD PROCESSING LLC

Cheoz

Charles L. Robertson
Business Development Manager
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