RENO ANGELS

RULES OF MEMBERSHIP AND CONDUCT

1. Participation (“Membership”) in Reno Angels Investor Network (“RAIN”) is a privilege that is extended on a periodic basis to individual accredited investors (“Members), and is subject to periodic renewal, non-renewal, revocation, termination or suspension by the Board of Directors (“Board”), which shall be elected from time to time by the Members. Prospective Members must complete a Membership application and submit to one or more interviews by the Membership Chairman and, as determined by the Board and Board Members. All potential Members’ application is circulated to the Board and their name is circulated to the general membership.

2. As a condition precedent to grant, renewal or continuation of Membership, it shall be conclusively presumed that a Member has expressly agreed to abide by the RAIN Bylaws and these Rules Of Membership And Conduct (“ROMAC”), as they may be modified from time to time by the Board, and to have expressly acknowledged that Membership may be revoked, terminated, suspended or not renewed by the Board upon the failure of the Member to so do. After any change in the ROMAC, each Member must either accept the ROMAC as modified, or withdraw from RAIN.

3. The purpose of Membership is to provide Members exposure to opportunities to invest in early-stage companies located, or doing business, in Northern Nevada, including specific investment opportunities presented by other Members, and to provide forums for education and active interchange of information and ideas, regarding the formation, development and financial structuring of early-stage companies. The prospective investment opportunities presented are not offered by or endorsed by RAIN. Members shall make full disclosure during any educational or other presentation of an investment opportunity that is contemplated by, or presented, to Members in which the Member has, or may be perceived to have, any past, present or future interest (whether financial, direct, indirect or otherwise) or any “promised” interest. Additionally, no Member shall offer its services to a submitting company unless the arrangement is disclosed to RAIN’s Board Chairman at least ten (10) days before any presentation.

4. Members must actively participate in the RAIN process to share in the benefits of RAIN programs and to make their participation beneficial to other Members. Members are expected to attend at least three-quarters of the membership meetings and to invest at least $50,000 per biennium in companies in which other Members invest. Members are expected to make a significant contribution to the operation of RAIN. This may include actively participating in due diligence, leading an investment opportunity, service on the Board, identifying investment opportunities, and serving on the board of directors or board of advisors of companies that have been reviewed with the Membership. Members’ contributions and activities will be reviewed annually by the Board when evaluating Membership renewal.

5. Decisions regarding approval or denial of Membership to any application shall be governed by the Board. All Board decisions are final and not subject to any appeal.

6. Membership does not create any rights for a Member to participate in any particular investment opportunity that may be subject of a presentation or other educational meeting. RAIN has no authority or responsibility to accept or reject an investment by any Member in such an opportunity. The issuer, in its sole discretion, may accept or reject any potential investor, based on the issuer’s sole discretion and judgment as to which investors best meet its needs, and subject to other issuer’s provisions or restrictions, such as minimum investment requirements and maximum investment limits. Issuer may accept other investors who are not Members.

7. Members are responsible for making individual and independent investment decisions, both as to suitability of an investment and as to amount, if any, invested based on their own individual evaluation of the merits of the proposed investment. Each Member agrees that RAIN shall have no responsibility for the accuracy, completeness or merits of the information presented, the success or failure of any investment decision made by any Member.

8. Neither RAIN nor any Member shall be responsible for any other Member’s, due diligence, lack thereof, or reliance thereon. No Member is obligated in any way to share any due diligence with any other Member. Each Member agrees that they will make their own independent investigation of any due diligence materials or investigation conducted by RAIN.

9. In no way shall RAIN, however organized, be deemed to create a joint venture or partnership among its Members, or to create any fiduciary duty or any other kind of obligations among or between any Members or RAIN. Neither RAIN nor any Member shall have any responsibility or liability for the decision of any other Member or any issuer with respect to individual participation in any investment opportunity.

10. If any Member shall institute an action against RAIN or its Members, such Member agrees to indemnify, defend and hold RAIN and its Members harmless from such action.

11. By execution hereof, each Member covenants not to sue and expressly waives any right to sue or bring any action of any sort on the basis of any RAIN-related educational activity, information sharing or investment presentation, or otherwise, against any one or more of RAIN, the Board, any Member or former Member.

12. The Board can suspend, revoke or terminate the Membership of any Member who, in the sole judgment of the Board:

a. Fails to disclose a material fact or makes a material misrepresentation in an application for Membership, regarding any relationship with an investment opportunity or other information sharing. For examples, without limitation; a failure to disclose a prior interest or a finder’s fee or consideration to be received from a company that is the subject of an informational presentation to Members, or a failure to disclose prior criminal or bankruptcy proceedings, falsely claiming a degree from a university, or a material misrepresentation of employment history in any material provided to RAIN or its Members.

b. Has, or gives the appearance of having, a material conflict of interest with RAIN.

c. Improperly discloses information presented in confidence to Members, or makes or allows to be made any material use of confidential information presented to Members for the benefit of any persons not Members, or any entity other than the discloser, in a manner that is in conflict with any of the interests of other Members, RAIN, or the discloser.

d. Improperly solicits business from Members or the presenting companies (including by use of its mailing list or e-mail addresses), or makes a material misrepresentation or omits a material fact in introducing another Member to an investment opportunity that has not been presented to other Members in the context of a RAIN educational forum or presentation.

e. Behaves in a manner that materially disrupts RAIN activities or events or, in connection with any RAIN-related activities, displays anti-social behavior toward other Members.

f. Materially interferes with the RAIN educational process or the investment activities of Members.

g. Engages in conduct that reflects poorly on RAIN, or which is deemed by the Board to be against the best interests of RAIN.

h. Solicits or accepts any compensation for presenting an investment opportunity to, or for raising capital from, the Membership of RAIN.

i. Fails to attend and participate in meetings or fails to make the annual minimum investments as determined by the Board, from time to time.

13. Decisions regarding the revocation, termination, suspension or non-renewal of Membership by the Board are final and not subject to any appeal. The sole recourse any Member has over any disagreement with a Board decision, motion or action, regardless of its scope or nature, it to withdraw from Membership in RAIN. In case of a termination of Membership, dues for that calendar year will be refunded to such Member, pro rated as of the end of the calendar quarter in which such withdrawal takes place.

Agreed and Accepted

Print Name _____________________________________ Date __________________

Signature _____________________________________________________________
