69W-700.015 Offering Price of Equity Securities.

(1) The offering price of securities that an issuer is seeking to register shall not exceed:

(a) The established market price, for the securities of the same class as that proposed to be offered; or

(b) A proposed price that reflects a price earnings ratio of securities of similar issuers in the same industry; and further provided that the issuer has a consistent record of earnings for the preceding three (3) fiscal years; or

(c) The proposed offering price established by an underwriter under a firm underwriting commitment, if the underwriter is registered under the Securities Exchange Act of 1934 and has the financial ability to perform its commitment in light of its net capital position.

(2) In offerings where the issuer is in the development phase, or the issuer fails to comply with subsection (1) of this rule:

(a) The offering price shall not exceed five (5) times the book value of the company; and

(b) The issuance of such securities being registered shall not have dilution greater than fifty percent (50%).

(3) In offerings where the issuer is complying with the registration provisions of Section 517.081(3)(g)2., F.S., and Rule 69W-700.028, F.A.C., the Office of Financial Regulation shall allow the offering to be offered and sold at a minimum of $5 per share provided that all promotional securities are escrowed.

(4) As a condition to registration, the Office of Financial Regulation shall require an escrow of all promotional securities issued where the Office of Financial Regulation determines that the promoters are unfairly benefiting at the expense of the public shareholders. The escrow agreement shall comply with Section 517.181, F.S., on Form OFR-S-14-97 and shall include but not be limited to the following:

(a) The escrow agent depository shall be limited to state banks with trust powers, trust companies, and national banks with trust powers which are located within the United States or any territory or insular possession thereof.

(b) The owners of such stock shall not be entitled to sell or transfer the stock or withdraw the stock from escrow until the issuer has submitted financial statements prepared in accordance with subsection 69W-300.002(6), F.A.C., evidencing that the issuer has net earnings, after tax and before extraordinary items, based on the shares to be outstanding after a successful completion of the offering of five percent (5%) of the public offering price for two (2) consecutive fiscal years, or ten percent (10%) for one (1) fiscal year, following the public offering.

(c) The maximum length of time for shares escrowed shall be five (5) years from the date of completion of the offering at which time the escrow agreement shall automatically be terminated and the shares released.

(d) When the offering fails to raise the minimum amount as set forth in the prospectus and the proceeds collected are returned to investors as prescribed in Rule 69W-700.009, F.A.C., all shares held in escrow shall be released and the escrow agreement terminated.
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