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$1,000,000 in Common Stock Shares
$1.00 per share, $5,000 Minimum Purchase 

The Company	 The Offering

		  Minimum Purchase	 Total	
16th Floor, 90 Park Avenue	 Price	 $5,000	 $1,000,000
New York, NY 10016	 Underwriting Discounts	 $0.00	 $0.00		
718-535-5981	 Offering Expense	 $0.00	 $0.00
1-888-R2F-0708	 Proceeds to The Company	 $5,000	 $1,000,000

	 This document is the Regulation D, Rule 506 Private 
	Placement Memorandum for R2 Financials Inc.   The offering 
price may not reflect the market price of the Common Shares 
after the offering. The Company will have access to any and 
all of the subscripted funds only when the amount exceeds 
$100,000.  Total of $7,500 in offering costs.

                                                                                                                                                                                         

This investment involves a high degree of risk. You should purchase Common Shares only if you can afford a  complete loss.  
See “Risk Factors” beginning on page 5.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these 
securities or determined if this confidential Private Placement Memorandum is truthful or complete. Any  representation to 
the contrary is a criminal offense.
                                                                                                                                                                                         

Date of this Memorandum is July 15, 2005

 
Name of Offeree  _______________________________ _ 	 PPM No ._____________________
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The information contained in this Private Placement 
Memorandum is confidential and is furnished for use 
only by potential investors. Each potential investor 
agrees that he/she will not transmit, reproduce, or make 
available this Private Placement Memorandum or any 
related exhibits or documents to any other person or 
entity. Any action to the contrary may place the poten-
tial investor in violation of various state and/or federal 
securities acts.

The Securities offered are subject to restrictions on 
transferability and resale and may not be transferred 
or resold except as permitted under the Securities Act 
of 1933 (the “Act of 1933”) and the 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 an indefinite period of time. The securities offered 
hereby involve a high degree of risk with immediate 
substantial dilution and should only be purchased by 
those who can afford to lose their entire investment. 
(See “Risk Factors” and “Dilution”)

These securities have not been registered under the Act 
of 1933 nor any other applicable securities law. These 
securities have not been approved or disapproved by the 
Securities and Exchange Commission or any state secu-
rities commission nor has the Securities and Exchange 
Commission or any state securities commission passed 
upon the accuracy or adequacy of the confidential 
Private Placement Memorandum. Any representation to 
the contrary is a criminal offense.

These securities are offered to investors pursuant to the 
non-public offering exemption from registration with 
the Securities and Exchange Commission provided by 
Regulation D, Rule 506, and/or Section 4(2) of the Act 
of 1933. (See “suitability information”)

This Private Placement Memorandum does not constitute 
an offer to sell any Common Shares in any jurisdiction 
or to any person to whom it is unlawful to make such 
offer in such jurisdiction. The shares will be offered by 
the Company through its Officers, on a “best efforts” 
basis.   Purchases of the Common Stock will be sold at a 
price of $1.00 per share.  

Payment for the shares offered hereby should be made 
payable to the order of “R2 Financials, Inc.” (See “Sub-
scription and plan of distribution”)

No dealer, salesman or other person unaffiliated with 
the Company has been authorized by the Company 
to give any information or make any representations 
other than those contained in this Private Place-
ment Memorandum in connection with the offering 
described herein, and if given or made, such infor-
mation or representations must not be relied upon as 
having been authorized by the Company. This Memo-
randum does not constitute an offer or solicitation by 
any one in any state in which such offer or solicitation 
is not authorized or in which the person making such 
offer or solicitation is not qualified to do so or to any 
person to whom it is unlawful to make such offer or 
solicitation. Neither the delivery of this Memorandum 
nor any sales made hereunder shall, under any circum-
stances, create an implication that there has been no 
change in the affairs of the Company since the date 
hereof.

The Company has agreed to make available to each 
offeree of the securities or his/her advisor(s), or 
both, the opportunity to ask questions of, and receive 
answers from, the Company or any persons acting on 
its behalf concerning the terms and conditions of this 
offering, and to obtain any additional information, to 
the extent that the Company possesses such informa-
tion or can acquire it without unreasonable effort or 
expense, necessary to verify the accuracy of the infor-
mation set forth herein.

This Private Placement Memorandum contains sum-
maries believed to be accurate with respect to certain 
terms of certain documents, but reference hereby is 
made to the actual documents (copies of which will be 
made available to prospective investors upon request 
to the Company) for complete information with 
respect thereto, and all such summaries are qualified 
in their entirety by such reference.

The Securities and Exchange Commission does not 
pass judgement upon the merits of any securities 
offered or the terms of the offering, nor does it pass 
judgement upon the accuracy or completeness of, or 
give its approval to, any offering memorandum or 
other selling literature. These securities are offered 
pursuant to an exemption from registration with the 
Securities and Exchange Commission; however, the 
Securities and Exchange Commission has not made an 
independent determination that the securities offered 
hereunder are exempt from registration. The securities 
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may not be transferred by the investor in this offering in 
the absence of an effective registration statement unless 
the prospective transferee establishes, to the satisfaction 
of the Company, that an exemption from registration is 
available. (See “Description of securities”)

The securities offered hereby have not been registered 
with nor approved or disapproved by the Securities and 
Exchange Commission nor by the securities regulatory 
authority of any state, nor has any such authority passed 
upon or endorsed the merits of this offering or the accu-
racy or adequacy of this Memorandum. Any representa-
tion to the contrary is unlawful.

Investment in the securities may not be suitable for 
individuals or entities who do not meet the suitability 
requirements established by the Company, or who 
cannot afford a non-liquid, speculative investment. 
(See “Risk Factors” and “Subscription and Plan of 
Distribution”)

important notice ABOUT THIS MEMORANDUM

If you or your advisor(s) desire additional information, 
you should contact the company:

16th Floor, 90 Park Avenue
New York, NY 10016
info@r2financials.com
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A purchase of the Common Shares offered hereunder 
involves a high degree of risk and is suitable only for per-
sons having adequate resources and who understand the 
long-term nature and risk factors associated with this invest-
ment. Investors must be able to bear the economic risk of an 
investment for an indefinite period of time, and can at the 
present time, afford a substantial loss of such investment, 
and have sufficient knowledge and experience in financial 
matters that they are capable of evaluating the financial 
aspects of the investment.

Conditions of the Offering

All checks received from subscribers will be immediately 
available to the Company once escrow of $100,000 is 
achieved.  Upon the acceptance of the subscriptions, certifi-
cates representing the Shares in the name of the purchasers 
will be delivered to the Purchasers.  The offering will con-
tinue until August 15, 2005, or until such future date as the 
Company elects to terminate this offering.  The Company 
reserves the right, in its absolute and sole discretion, to reject 
any subscription for any reason and consider investment con-
tributions less than the minimum.

General Suitability Standards

Each investor will be required to represent in writing that:

•	 The investor is acquiring the Common Shares for invest-
ment for his/her own account and not with a view to 
resale or distribution;

•	 The investor's overall commitment to investments, 
which are not readily marketable, is not disproportion-
ate to the investor's net worth; and the investment in the 
Common Shares will not cause such overall commitment 
to become excessive;

•	 The investor has sufficient knowledge and experience 
in financial matters that he/she is capable of evaluating 
the merits and risks of the investment, can bear the eco-
nomic risk of an investment for an indefinite period of 
time, and can at the present time afford a substantial loss 
of his/her investment; and

•	 The investor has evaluated the merits and risks of invest-
ing in the Common Shares.

suitability information

These general standards represent minimum requirements 
for prospective investors and do not necessarily mean that 
these securities are a suitable investment for any inves-
tor meeting these requirements. Moreover, the Company 
reserves the right to modify the suitability standards on a 
case-by-case basis in view of an investor's financial circum-
stances or investment experience.

The subscription documents that accompany this Memo-
randum are designed to elicit information necessary 
to enable the Company to determine the suitability of a 
prospective investor and to assure that the offering complies 
with the applicable state and federal securities laws. The 
information supplied in those documents will be reviewed 
to determine the suitability of prospective investors, and 
the Company will have the right to refuse any subscription, 
if in its discretion it believes that the prospective investor 
does not meet the applicable suitability standards or that the 
Common Shares are otherwise an unsuitable investment for 
the prospective investor.

Subscription Procedure

A subscriber for the Common Shares hereunder shall be 
required to deliver to the Company the following 
documents:

•	 Subscriber Suitability Questionnaire;

•	 Subscription Agreement; and

•	 Check payable to “R2 Financials, Inc.”  Minimum pur-
chase $5,000. Certificates will not be issued until the 
total subscription amount is paid in full and the com-
pany has closed the offering.  

Skip Weeks
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For Arizona investors only:

These securities have not been registered under the 
Arizona Securities Act in reliance upon an exemption 
from registration pursuant to  R.S. Section 44-1844 
(1) and therefore cannot be resold unless they are also 
registered or unless an exemption from registration is 
available.

For California investors only:

These securities have not been registered under the 
Act of 1933, as amended, or the California Corpora-
tions Code by reason of specific exemptions thereun-
der relating to the limited availability of the offering. 
These securities cannot be sold, transferred, or other-
wise disposed of to any person or entity unless subse-
quently registered under the Act of 1933, as amended, 
or the California Corporations Code, if such registra-
tion is required.

All offers or sales made in California shall be subject 
to the following restrictions: it is unlawful to consum-
mate a sale or transfer of this security, or any inter-
est therein, or to receive any consideration therefore 
without the prior written consent of the Commis-
sioner of Corporations of the State of California, 
except as permitted in the commissioner's rules. Upon 
any transfer in whole or in part of any of the interests 
or interests therein to California residents or to, in, 
or from California, any documents or assignments of 
transfer must bear the same legend.

For Colorado investors only:

The securities have not been registered under the Act 
of 1933, as amended, or the Colorado Securities Act 
of 1991 by reason of specific exemptions thereunder 
relating to the limited availability of the offering. These 
securities cannot be resold, transferred, or otherwise 
disposed of to any person or entity unless subsequent-
ly registered under the Act of 1933, as amended, or 
the Colorado Securities Act 1991, if such registration 
is required.

For Florida investors only:

Pursuant to §517.061(11) of the Florida Securities Act, 
these securities have not been registered under the Act 
of 1933 nor any other applicable securities law. These 
securities have not been approved or disapproved 

by the Securities and Exchange Commission or any 
state securities commission nor has the Securities and 
Exchange Commission or any state securities com-
mission passed upon the accuracy or adequacy of the 
confidential Private Placement Memorandum. Any 
representation to the contrary is a criminal offense.

For New Hampshire investors only:

Neither the fact that a registration statement or an 
application for a license under this chapter has been 
filed with the State of New Hampshire nor the fact 
that a security is effectively registered or a person is 
licensed in the State of New Hampshire constitutes 
a finding by the secretary of state that any document 
filed under RSA 421-b is true, complete and not mis-
leading. Neither any such fact nor the fact that an 
exemption or exception is available for a security or a 
transaction means that the secretary of state has passed 
in any way upon the merits or qualifications of, or rec-
ommended or given approval to, any person, security, 
or transaction. It is unlawful to make, or cause to be 
made, to any prospective purchaser, customer, or 
client any representation inconsistent with the provi-
sions of this paragraph.

For New York investors only:

This Private Placement Memorandum has not been 
reviewed by the attorney general prior to its issuance 
and use. The attorney general of the State of New York 
has not passed on or endorsed the merits of this offer-
ing. Any representation to the contrary is unlawful.

For Pennsylvania investors only:

Each person who accepts an offer to purchase securi-
ties exempted from registration by Section 203(d), 
directly from the issuer or affiliate of this issuer, shall 
have the right to withdraw his or her acceptance with-
out incurring any liability to the seller, underwriter 
(if any), or any other person within two (2) business 
days from the date of receipt by the issuer of his or 
her written binding contract of purchase or, in the case 
of a transaction in which there is no binding contract 
of purchase, within two (2) business days after he/she 
makes the initial payment for the securities being 
offered. If you have accepted an offer to purchase 
these securities made pursuant to a prospectus which 
contains a notice explaining your right to withdraw 
your acceptance pursuant to Section 207 (m) of the 

information for residents of certain states
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Pennsylvania Securities Act of 1972 (70 p.S. § 1-
207(m)), you may elect, within two (2) business days 
after the first time you have received this notice and 
a prospectus to withdraw from your purchase agree-
ment and receive a full refund of all monies paid by 
you. Your withdrawal will be without any further 
liability to any person. To accomplish this withdrawal, 
you need only send a letter or telegram to the issuer 
(or underwriter if one is listed on the front page of 
the prospectus) indicating your intention to withdraw.  
Such letter or telegram should be sent and postmarked 
prior to the end of the aforementioned second business 
day. If you are sending a letter, it is prudent to send it 
by certified mail, return receipt requested, to ensure 
that it is received and also evidence the time when it 
was mailed. Should you make this request orally, you 
should ask written confirmation that your request has 
been received.

For Texas investors only:

The securities offered hereunder have not been registered 
under applicable Texas securities laws and, therefore, 
any purchaser thereof must bear the economic risk 
of the investment for an indefinite period of time 
because the securities cannot be resold unless they are 
subsequently registered under such securities laws or 
an exemption from such registration is available. Fur-
ther, pursuant to §109.13 under the Texas Securities 
Act, the Company is required to apprise prospective 
investors of the following: a legend shall be placed, 
upon issuance, on certificates representing securities 
purchased hereunder, the transfer agent for the com-
pany shall be issued “stop transfer” instructions with 
respect to the securities purchased hereunder, and any 
purchaser hereunder shall be required to sign a written 
agreement that he/she will not sell the subject securi-
ties without registration under applicable securities 
laws, or exemptions therefrom.

For Utah investors only:

The securities offered hereby are being sold pursuant 
to an exemption from registration under Section 61-1-

14-2n of the Utah Uniform Securities Act as amended, 
and may not be sold, transferred, pledged, or hypoth-
ecated except in a transaction which is exempt under 
the Act of 1933 or in a transaction which is otherwise 
in compliance with the Act of 1933 and for which an 
opinion of counsel satisfactory to the issuer is pro-
vided stating that such registration is not required.

All states:

The presence of a legend for any given state reflects 
only that a legend may be required by the state and 
should not be construed to mean an offer or sales may 
be made in any particular state. This Memorandum 
may be supplemented by additional state legends.  If 
you are uncertain as to whether or not offers or sales 
may be lawfully made in any given state, you are 
advised to contact company officers for a current list of 
states in which offers or sales may be lawfully made.

information for residents of certain states 
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The following summary is qualified in its entirety by the 
more detailed information and the “Selected Financial Data” 
thereto appearing elsewhere in this Private Placement Memo-
randum.  This Private Placement Memorandum may 
contain, in addition to historical information, forward-
looking statements that involve risks and uncertainties.  The 
Company’s actual results could differ significantly from the 
results discussed in the forward-looking statements.  Factors 
that could cause or contribute to such differences include 
those discussed in “Risk Factors” as well as those discussed 
elsewhere in this Private Placement Memorandum.  
 
THE COMPANY
R2 Financials, Inc. is an early stage venture capital and 
investment firm focused on ethical and Shiri’ah-compliant 
investments in a variety of sectors.  The first investment the 
company will make will be with First Islamic Brokers and 
First Ethical Brokers.  Through its first investment, R2 Finan-
cials anticipates that over 1.3 billion Muslims worldwide 
will have access to the Dow Jones Islamic Market Index and 
be able to finance margin stock trades with 100% Shari’ah 
compliance.  

Entrepreneurs with the vision and determination to bring 
new technologies to the marketplace have built the dominant 
companies of today and will build the dominant companies 
of the future. The goals of R2 Financials, a Venture Capital 
Management Company is to partner with visionary entrepre-
neurs and help create valuable new companies and important 
new industries by investing early-stage capital in exciting, 
new, technology-based opportunities.

R2 Financials, Inc. is a premier early stage venture capital 
and investment firm focusing on Ethical and Shari’ah-com-
pliant investments in Capital & Money markets, Professional 
services, Financial services, Retail sector, Information Tech-
nology, Textiles, Telecommunications, Corporate/Consumer 
leasing and Real estate throughout the world. The company 
was founded based on the urgent need in the Islamic com-
munity to have a dependable, trusted source of Shari’ah-
compliant financial services and investment options all over 
the world.

The management of R2 Financials believes in adding value 
to their customers' lives and businesses through dynamic 
and competitive products and services that fulfill their needs 
while conforming completely to the dictates of Shari’ah and 
Ethical Standards. At the same time, the firm endeavors to 
deliver competitive risk adjusted returns to its stakeholders.
R2 Financials aggregates investments from investors seek-
ing superior returns, while maintaining strict compliance 
with both ethical investment criteria and Shari’ah standards. 

The company will sponsor the issuance of Investment Funds 
and Subordinated Debt, which offer various maturities, risk 
thresholds and projected rates of return.

These Shari’ah-compliant financial instruments allow small 
to medium-sized investors to participate in transactions that 
would normally be out of their reach. R2 Financials manage-
ment carefully manages the investments entrusted to their 
care to ensure that maximum rates of return are made, while 
protecting the principle investment. Careful efforts are made 
to maximize the use of funds. If longer-term investments are 
not immediately available when investments are made, shorter 
term investments are undertaken to ensure that the funds are 
not left idle.

The company seeks out investment opportunities within the 
communities from which its investors come, as well as in 
other geographical areas where superior returns and invest-
ment safety are available. All investments are required to pass 
stringent ethical standards as well as Shari’ah-compliancy. 
The firm seeks to observe both the letter and the spirit of 
Shari’ah law in all its endeavors. The firm seeks to provide 
unusually high profit returns on its investments, while at the 
same time improving social and cultural conditions in the 
areas and lives affected by its investments.

Every deal, project or opportunity reviewed by the firm must 
pass a series of tests to determine the appropriateness of the 
investment and the likelihood of its success. Objective stan-
dards are applied to the prospective investment candidate to 
verify that it meets the firm’s high standards. After a deal, 
project or opportunity passes the initial review process, the 
firm determines the best funding strategy for the candidate 
and makes the investment. Then a mentoring process is under-
taken to shepherd the project along and ensure its success. 
Success milestones are clearly defined and acknowledged by 
all participants in every transaction and carefully monitored 
to verify that they are met. Wherever possible, R2 Financials 
arranges for synergistic relationships between the principles of 
its investment projects, to further strengthen its investments.

R2 Financials, Inc will provide the following products and 
services:
   • Saving Products and Services
   • Venture Capital and Business Financing Services
   • Business Management and Advisory Services
   • Fund Raising and Investment banking Services
   • Venture Capital Networking

R2 Financials earns it revenue from the following sources:
   • Islamic Financing Product Development
   • Investor Networking and Fund Raising

summary of the offering
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   • Venture Capital Analysis
   • Long Term Venture Investments
   • Short Term Business Financing and Loans
   • Emerging Real Estate and Capital Market Investments
   • Business Financial & Management Advisory and Mentoring
 
R2 Financials plans to raise funds from the following sources:
   • General Savers
   • High Net Investors
   • Financial Institutions
   • International Banks

R2 Financials connects savers and investors to entrepreneurs 
through its investment and saving products. People invest in 
different investment/saving products which are channeled 
back to the entrepreneurs as investment in their businesses. 
R2 Financials makes this networking possible through the fol-
lowing equity/debt funds:

R2 Financials Shareholder funds
 • R2 Financials Closed End Investment Funds
   1. R2 Financials Long Term Venture Fund
   2. R2 Financials Short Term Income Fund
   3. R2 Financials Liquid Investment Fund
   4. R2 Financials Emerging Income Fund
 • R2 Financials Islamic Compliant Corporate 
Dept Securities

Products offered by R2 Financials:
   1. R2 Financials Bright Future© Program [State Sponsored 
   College Savings Plan]
   2. R2 Financials Student Max© Program [Student Investment 
   Plan]
   3. R2 Financials Future Asset© Program [Home/Car Saving Plan]
   4. R2 Financials Secure Future© Program [Pension/Retirement 
   401(K) Plan]
   5. R2 Financials Stress-Free Savings© [Capital secured savings]
   6. R2 Financials Classic Growth© Investments

R2 Financials Transactions:
   A. Margin Loans/Money Market (Secured) [R2 Financials 
   Emerging Income Fund]
   B. Short-Term Business Financing (Secured) [R2 Financials Short 
   Term Income Fund]
   C. Real Estate Investments (Secured) [R2 Financials Liquid 
   Investment Fund]
   D. Long-Term Venture Investments [R2 Financials Long Term 
   Venture Fund]
   E. Capital Market Investments [R2 Financials Liquid Investment 
   Fund]

Product-Transaction Portfolio Mix
   1. 10%-A, 15%-B, 15%-C, 50%-D, 10%-E
   2. 15%-A, 20%-B, 20%-C, 40%-D, 05%-E
   3. 10%-A, 10%-B, 10%-C, 60%-D, 10%-E

   4. 50%-A, 30%-B, 20%-C, 00%-D, 00%-E
   5. 70%-A, 10%-B, 20%-C, 00%-D, 00%-E
   6. 05%-A, 20%-B, 05%-C, 65%-D, 05%-E

R2 Financials is committed to a significant outreach initiative 
to the Islamic and ethical investor communities in the United 
States. As part of this initiative, the firm plans to hire Indepen-
dent Investment Advisors throughout the United States to serve 
as authorized agents to solicit investments and to seek out entre-
preneurs within the Islamic and ethical investment communities 
who are seeking financing and who share R2 Financials’ values 
and priorities.

R2 Financials plans an aggressive schedule of educational semi-
nars in all the major Islamic communities in the United States 
on issues relating to Shari’ah financing and investments as well 
as best business management practices for entrepreneurs. These 
seminars will be presented by business professionals, finance 
educationists, Shari’ah advisors, legal experts etc. They will be a 
source of benefit to the community, businesses and entrepreneurs.

The company has attracted a uniquely qualified team of pro-
fessionals to lead and manage the activities of the firm. They 
each bring a rich background of proven successful business 
experience and skills that will deliver unparalleled rewards for 
its investors and stakeholders. The carefully developed relation-
ships which the firm has nurtured also provide a particularly 
strong foundation upon which to build the company.

Prospective investors should be aware of the difficulties encoun-
tered by such enterprises, as the Company faces all the risks inher-
ent in most businesses, including competition, profitability, political 
stability, and the need for additional working capital. The likelihood 
of the success of the Company must be considered in light of the 
problems and expenses that are frequently encountered in connec-
tion with the operation of such a business and the competitive envi-
ronment in which the Company will be operating.

The proceeds from this offering will be immediately available 
to the Company for expenditure as set forth in the “Use of Pro-
ceeds.” If less than the maximum number of Common Shares 
offered hereby are sold, the Company may not have sufficient 
funds to accomplish all objectives for which the offering is 
being undertaken and, consequently, the risk to the early inves-
tors in this offering is significantly greater than to those invest-
ing later. It should also be shared that the percentage of funds 
available for operating purposes decreases if less than the maxi-
mum offering is received. (See “Use of Proceeds”)

private placementR2 Financials Inc
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•	 Securities Offered: A Maximum of $1,000,000 in 
Common Stock Shares (1,000,000 shares)

•	 Par Value: None
•	 Offering Price: $1.00 per share
•	 Minimum Subscription: $5,000  
•	 Common Shares Prior to the Offering: 4,000,000 
•	 Minimum Subscription Dollars to Break Escrow: 

$100,000
•	 Options Outstanding: None
•	W arrants Outstanding: None
•	 Common Shares Outstanding after the Offering: 

5,000,000 (Assuming the maximum offering is 
completed)

•	 Investor Qualifications:  Prospective Investors 
will be required to make certain representations 
regarding their income, net worth, knowledge 
and experience in financial and business matters 
including the ability to withstand the loss of the 
total amount of their investment. (See “Suitability 
Information”)

risk factors

Common Stock Shares offered hereby involve a high 
degree of risk. Risk factors involving the Company 
and the offering include limited operating history, 
need for additional working capital, dependence on 
key personnel, competition, dilution, arbitrary offering 
price, and officer control.  The Shares issued by this 
offering have not been registered with the SEC or any 
state securities agencies, and are restricted pursuant to 
SEC Rule 144.  (See “Risk Factors” under “Investment 
Considerations”)

Use of Proceeds

The proceeds from the sale of the Common Shares 
will be used by the Company for general operating 
purposes, including working capital.  (See “Use of 
Proceeds”)  

summary of the offering
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The following table summarizes certain unaudited financial data 
for R2 Financials, Inc. as of June 30, 2005, and is qualified in its 
entirety by the more detailed financial statements.  (See “Financial 
Statements”) The Company has not paid any dividends to date, and 

selected financial data

anticipates retaining all earnings of the Company, if any, to 
finance further growth of the Company. This financial state-
ment has been prepared by the company and is unaudited. 

Assets
	
	 Cash						      $100
	 Fixed Assets					     $1,500
	
Total Assets					     $1,600

Liabilities
	
	L ong and Short Term				    $0

	 Total Liabilities				    $0

Equity
	
	 Paid-In-Capital				    $100,000
	 Retained Earnings				    $0.00
	 YTD Profit / (Loss)				    $(98,400)

	 Total Equity					     $1,600

Total Liabilities & Equity			   $1,600

R2 Financials, Inc.
Balance Sheet (UNAUDITED)

6/30/05
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Risk Factors Relating to the Company

•	 Limited Operating History. In June 2005, R2 Financials, Inc. 
was formed.  The company’s activities to date have been 
primarily in research, development, and formation. The Com-
pany has no operating history or revenues.  The Company 
has developed relationships and an operating strategy, but it 
may not generate revenues sufficient to achieve profitabil-
ity.  Prospective investors should be aware of the difficulties 
encountered by such enterprises, as the Company faces all the 
risks inherent in any new business, including competition, the 
absence both of a significant operating history and profitabili-
ty and the need for additional working capital. The likelihood 
of the success of the Company must be considered in light of 
the problems and expenses that are frequently encountered 
in connection with the operation of a new business and the 
competitive environment in which the Company will be oper-
ating. 

•	 Need for Additional Working Capital - Continuation of Going 
Concern Not Assured. As of June 30, 2004 the Company had 
working capital of $100.00 and faces the need for substantial 
additional working capital in the near future. The Company 
anticipates that the proceeds from the sale of all of the Com-
mon Shares offered will provide the capital requirements 
to implement the Company's business plans for the next six 
months. If less than all of the Common Shares offered are 
sold or if the capital needs of the Company are greater than 
currently anticipated, the Company may be required to seek 
other sources of financing. No assurance can be given that 
the Company will sell any of the Common Shares offered or 
that other financing will be available, if required; or if avail-
able, will be available on terms and conditions satisfactory to 
management.

	
	 The Company has prepared unaudited financial statements 

as of June 30, 2005. The Company's continued existence is 
dependent upon raising proceeds from this offering and upon 
the achievement of profitable operations in the future, of 
which there is no assurance. The proceeds from this offering 
are sufficient to enable the Company to meet working-
capital requirements management believes are necessary. 
However, the Company will be required to secure additional 
financing to implement further development plans. There is 

no assurance that such financing will be available to the 
Company, or if available, will be available on terms and 
conditions satisfactory to management.

•	 Development Stage Company.  R2 Financials, Inc. is a 
early / development stage enterprise.  The likelihood of 
the success of a early stage company must be considered 
in light of the problems and expenses that are frequently 
encountered in connection with the operation of a new 
business and the competitive environment in which the 
Company will be operating.

•	 Dependence on Key Personnel. The success of the Com-
pany is largely dependent upon the management efforts 
of Raheel Iqbal (Chairman), C.E. Weeks, III (President / 
CEO), Muhammad Iqbal (Officer / Director), G. Engstrom 
(Advisor to the Board of Directors), and James Jalil (Non-
Executive Director). The loss of the services of any of 
these individuals could adversely affect the conduct of the 
Company's business. The Company may look to purchase a 
key-man insurance policy to mitigate risk in this area. 

•	 Competition.  Entities with which the Company competes 
may have significantly greater resources and experience. 
Many of these competitors may have financial and other 
resources substantially in excess of those available to R2 
Financials, Inc.  Such competitive disadvantages could 
adversely affect the Company’s ability to execute its busi-
ness strategy.

•	 Lack of Cash Dividends. The Company has not paid any 
dividends or distributions on its Common Shares to date. 
Any future dividends or distributions, of which there can 
be no assurance, will be directly dependent upon earnings 
of the Company, its financial requirements and other fac-
tors. (See “Capitalization”)

•	 Lack of Sales and Marketing Capabilities. While the Com-
pany has plans to expand its operations and investments, 
there can be no assurance that the Company will be suc-
cessful in its objectives. 

investment considerations

RISK FACTORS

A purchase of the Common Stock Shares involves a high degree of risk. Prospective investors should carefully consider 
the following factors, among others set forth in this Private Placement Memorandum before making a decision to pur-
chase the Shares offered hereby.
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•	 Immediate Availability of Funds. This offering is being made 
on a “best efforts” basis with a minimum of 100,000 Com-
mon Shares sold to effect closing. If less than the $100,000 in 
Common Shares cannot be sold within the offerimg period, 
refunds will be given. The proceeds from this offering will 
be immediately available to the Company once investments 
equal $100,000. If less than the full number of Common Stock 
Shares offered hereby are sold, the Company may not have 
sufficient funds to accomplish all objectives for which this 
offering is being undertaken and consequently the risk to the 
early investors in this offering is significantly greater than to 
those investing later.

•	 Shares Subject to Rule 144. On July 5, 2005, the Company 
had 4,000,000 Common Shares issued and outstanding. The 
shares offered in this offering have not been registered with the 
SEC or any state securities agencies, and are restricted pursuant 
to SEC Rule 144.  Rule 144 provides, in essence, that a person 
holding restricted securities for one year from the date the 
securities were purchased from the issuer, or an affiliate of the 
issuer, and fully paid, may sell limited quantities of the secu-
rities to the public without registration, provided there shall 
be certain public information with respect to the issuer. Pur-
suant to Rule 144, securities held by non-affiliates for more 
than one year may generally be sold without reference to the 
current public information or broker transaction requirements 
or the volume limitations. The sale of some or all of the Com-
mon Shares could have a material negative impact upon the 
market price of the Shares.

•	 Tax Risks. A ruling from the Internal Revenue Service has 
not been obtained or sought regarding the tax treatment of 
this Company.  The Company has been formed under the 
laws of the State of Delaware  This memorandum does not 
address Federal, State and local tax issues.  Accordingly, each 
prospective investor should also consult with a tax advisor 
regarding the Federal, State and local tax consequences of an 
investment in the Company. 

•	 Risks of Technological Change. The market for new technol-
ogy in which the company plans to invest is characterized 
by periodic new product introductions and evolving industry 
standards.  The emerging nature of these products and servic-
es with their rapid evolution will require that the Companies 
that recieve investment continually improve the performance, 
features, and reliability of its service, particularly in response 
to possible competitive offerings.  There can be no assurance 
that these companies will be successful in achieving wide-
spread acceptance before competitors offer products and ser-
vices with features and performance similar to the portfolio 
companies of R2 Financials, Inc.  In addition, the widespread 
adoption of new technologies or standards, could require 

investment considerations 

substantial expenditures by the portfolio companies to 
modify or adapt its product or service and which could 
have a material adverse effect on the profitablity of these 
companies and in turn the operating results and financial 
condition of R2 Financials, Inc.  

•	 Dependence on Continued Research and Development.  
The Company’s success is dependent on being able to 
research new business ventures as well as provide devel-
opment support to these businesses.  There can be no 
assurance, nor is there an expectation, that all portfolio 
businesses or investments will be successful.  

•	 Patents and Proprietary Rights.    R2 Financials, Inc. does 
not have a patentable process or product that clearly gives 
the company a competitve advantage.  Management may 
seek trademark protection for the name R2 Financials, Inc.

•	 Liability Risk.   There can be no assurance that the Com-
pany will not be subject to liability claims, that any claim 
will be successfully defended or if the Company is found 
liable, that the claim will not exceed the limits of the 
Company’s insurance, if any.  Liability claims could have 
a material adverse effect on the Company.

•	 Commercial Acceptance.   A sufficient number of con-
sumers may not accept or use the services of the portfolio 
companies invested in by R2 Financials, Inc.  Acceptance 
and use of the products and services will depend on a 
number of factors, including: perceptions by consumers 
about the quality and service, the continued cost-effective-
ness of the service relative to competing products; and 
effectiveness of marketing and distribution efforts of these 
portfolio companies.

Risk Factors Relating to the OFFERING

•	 Lack of Underwriter - No Commitment to Purchase 
Shares. The Common Shares are being offered by the 
Company through its officers on a “best efforts” basis. 
The officers have limited experience in the offer and sale 
of securities on behalf of the Company. Consequently, 
there is no assurance that the Company is capable of sell-
ing all, or any, of the Common Shares offered. In addi-
tion, no entity has an obligation to purchase any of the 
Common Shares offered. Subscribers will not be entitled 
to any refund of their subscriptions. (See “Subscription 
and Plan of Distribution”)
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•	 Use of Proceeds Not Specific. The proceeds of this offer-
ing have been allocated only generally. Proceeds from the 
offering have been allocated generally to product purchases, 
marketing, travel, consulting, administrative salaries and 
benefits, product development, professional fees, tooling, 
insurance, other expenses, and working capital. Accordingly, 
investors will entrust their funds with management in whose 
judgment investors may depend, with only limited informa-
tion about management's specific intentions with respect to 
a significant amount of the proceeds of this offering. (See 
“Use of Proceeds”)

• 	 Management. Raheel Iqbal (Chairman), C.E. Weeks, 
III (President / CEO), and Muhammad Iqbal (Officer / 
Director), constitute the daily management team. While 
the daily management team has experience in the opera-
tion of a company, there is no assurance that they can 
lead the Company effectively.

•	 Other Information. No dealer, salesman, or other person 
unaffiliated with the Company has been authorized by the 
Company to give any information or make any represen-
tations other than those contained in this Private Place-
ment Memorandum, in connection with this offering, and 
if given or made, such information or representations 
must not be relied upon as having been authorized by the 
Company.

•	 Best Efforts Offering.  The shares are offered by the 
Company on a “best efforts” basis. There is no assurance 
that all  the desired capital will be raised through the 
offering. The Company has not entered into any agree-
ment with a broker-dealer for the sale of the shares. 

•	 Industry Risk.  There is a risk that new similar companies 
may develop services or products which may be more 
desirable than any services or products developed and 
marketed by the Company. There may also be market 
resistance to the acceptance of any services or products 
developed by the Company. In addition, the Company’s 
services and products, may not always be able to be 
marketed at a profit. The Company competes with much 
larger and financially stronger firms which may be devel-
oping similar services. Furthermore, there is the risk that 
new legislation may limit the Company’s ability to con-
duct business as proposed. 

investment considerations 

•	 Other Non Public Sales of Securities. As part of the Compa-
ny’s plan to raise additional working capital, the Company 
may make a limited number of offers and sales of its Com-
mon Shares to qualified investors in transactions that are 
exempt from registration under the Act of 1933. Accordingly, 
such purchasers may acquire an investment in the Company 
on terms more favorable than offered hereunder. The Com-
pany reserves the right to set prices at its discretion, which 
prices need not relate to any ascertainable criterion of value. 
There can be no assurance the Company will not make other 
offers of its securities at a lower price, when, in the Compa-
ny's discretion, such prices are deemed by the Company to be 
reasonable under the circumstances.

•	 Immediate Substantial Dilution. On June 30, 2005 the 
Company's net book value per Common Shares was approxi-
mately $0.000.  If all of the Common Shares offered here-
under are sold, subscribers will suffer immediate dilution 
of $0.80 per Common Shares, or 80% of the offering price. 
Meanwhile, existing Share Holders will receive an immediate 
benefit of $0.20 per share from the offering. (See “Dilution”)

•	 Arbitrary Offering Price. The offering price of the Common 
Shares offered hereunder has been arbitrarily determined by 
the Company.  The price does not bear any relationship to the 
assets, book value, earnings, or net worth of the Company. In 
determining the offering price, the Company considered such 
factors as the prospects, if any, for the Company’s product 
line success within the industry, the previous experience of 
management, the Company's historical and anticipated results 
of operations, the present financial resources of the Company, 
and the likelihood of acceptance of the proposed offering in 
the current securities markets. (See “Subscription and Plan of 
Distribution”)

•	 Investors Will Bear Risk of Loss. A majority of the capital 
required by the Company to continue operations and carry on 
its business is being sought from the proceeds of this offering. 
Therefore, investors hereunder will bear most of the risk of 
the Company's operations until such time as it attains profit-
able operations, if ever. Further, if management is successful 
in attaining its goals for utilization of the proceeds of this 
offering, the Company may need additional working capital, 
of which there is no assurance of its ability to raise such 
funds upon terms and conditions favorable to the Company.

•	 Officer Control. If the maximum number of Common Shares 
offered hereunder are sold, and Warrants exercised,  of which 
there is no assurance, the present officers of the Company 
will own approximately 80% of the issued and outstanding 
Common Shares.  (See “Security Ownership”)
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•	 Alternative Minimum Tax. The investor may be subject to 
alternative minimum tax because of their investment in the 
Private Placement.  Exposure to the tax may in other instances 
increase the rate of income tax paid by investors in this invest-
ment.  Prospective investors are encouraged to seek the advice 
of their income tax advisor to determine whether the alterna-
tive minimum tax will be applicable and its possible ramifica-
tions on other transactions they may be involved in.

•	 No Assurance of Liquidity. There is currently no public market 
for the Common Shares or any other securities of the Com-
pany, and there can be no assurance that a trading market will 
develop in the future. Further, the Common Shares are not 
free trading, and cannot be resold without registration under 
the Act of 1933 or an exemption from registration. As a result, 
purchasers must bear the economic risk of their investments 
for an indefinite period of time and may have difficulty in sell-
ing their Common Shares, if and when they decide to do so.

•	 Financial Projections.  The financial projections contained 
in this document and elsewhere contain forward-looking 
statements.  The financial projections have been prepared 
by management of the Company and represent its esti-
mate of possible results of the Company’s operations and 
a prediction of future events based upon the assumptions, 
which may or may not occur and should not be relied 
upon to indicate the actual results that will be attained.   
In addition, the forward-looking statements involve risks 
and uncertainties, including, but not limited to, risks asso-
ciated with successful research and development efforts, 
technological development, product demand, marketing 
expenditures, product pricing, market acceptance, eco-
nomic conditions, competitive activity, and other risks. 
Accordingly, the actual results achieved during the fore-
casted periods may vary from the financial projections, 
and the variations may be material. 

investment considerations 
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The gross proceeds to be realized by the Company 
from this offering will be $1,000,000 if the maximum 
is sold. The following summary, based on manage-
ment estimates, illustrates the manner in which the net 
proceeds of this offering are expected to be applied 
and allocated over the ensuing twelve (12) months.

Although these amounts indicate the Company's 
present intentions for the use of the proceeds of this 
offering, actual expenditures may vary substantially 
from those indicated depending upon economic condi-
tions and other factors, including the results of future 
operations. Although the Company estimates that the 
proceeds of this offering will be used over the next 
twelve (12) months, due to the uncertainty of the 

investment considerations 

Company's future sales revenue, it is not possible to 
predict with certainty the date by which the proceeds 
will be fully utilized. Pending the specific applica-
tion of the proceeds of this offering, they will be 
invested in interest-bearing obligations.

Proceeds from this offering that are not expended for 
the purposes outlined here may be allocated to working 
capital of the Company and be available for any valid 
purpose. Working capital may be utilized for acquisi-
tion or development of other products, business assets, 
for payment of general and administrative expenses, 
including marketing, advertising, and compensation of 
the officers and employees of the Company.

use of proceeds

Use of Proceeds

Investment in First Islamic Brokers			   $500,000	 50%
   Purchase of Preferred Shares

Short -Term Investments				    $350,000	 35%

Investment Advisors / Closed End Funds Setup	 $150,000	 15%

	 TOTAL					     $1,000,000	 100%
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Investment Considerations

As of July 5, 2005, R2 Financials, Inc. had 4,000,000 
Common Shares issued and outstanding. All dilution 
figures are based on these outstanding Shares. Dilution is 
the reduction of value in a purchaser's investment mea-
sured by the difference between the price of the Common 
Shares in this offering and the net book value at June 30, 
2005 and the increase attributable to purchases by inves-
tors in this offering. Net book value per share represents 
the amount of the Company's assets in excess of its liabil-
ities, divided by the number of Shares outstanding.

The following table sets forth the dilution to be 
incurred by investors acquiring shares in this offering, 
assuming  either the minimum sale of $100,000 or 
maximum sale of $1,000,000 in shares.

Dilution

DILUTION TABLE

*Includes a Net Book Value as of 06/30/05, of $1,600 plus net proceeds from this offering of 
approximately $100,000 or $1,000,000.
  

						      Minimum Offering	 Maximum Offering

Net Book Value at 6/30/05				    $1,600			  $1,600	

Net Book Value Per Unit at 6/30/05			   $0.000			  $0.000

Net Book Value After Offering			   $101,600		  $1,001,600

Net Book Value Per Unit after Offering		  $0.02			   $0.20

Increase Per Unit Attributable To			   $0.02			   $0.20
New Shareholders Investment

Dilution To Purchasers of Shares			   $0.98			   $0.80

Dilution As A Percentage Of 				   97.97%		  79.97%
Purchase Price		
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The officers of R2 Financials, Inc. are as follows:

Investment considerations

Management

Mr. Raheel Iqbal is Chairman of The Board of Directors for R2 Financials Inc. Based on the urgent need in the Islamic com-
munity to have a dependable, trusted source of Shari’ah-compliant financial services and investment options targeted toward the 
general public, Mr. Iqbal initiated the idea of R2 Financials, a boutique firm providing services including saving & investment 
plans, Shari’ah-compliant business financing services and investment banking services.  Mr. Iqbal is the originator of the concept 
of providing retail customers access to Dow Jones Islamic markets in the United States and Europe, which was before only acces-
sible to large institutions and fund management companies. He’s passionate about providing Shari’ah-complaint financial products 
in the United States and Europe to Islamic and ethical investors. He has years of top-management experience in financial invest-
ment activities and in the information technology field. His roles include Strategic Development, Authorizing Investment activities 
and overseeing the Financing Product Development section in R2 Financials. Mr. Iqbal has served as Non-Executive Director and 
co-founder of Kressol Technologies- PK, an International Technology services company where he was responsible for a 2,400% 
return on venture investment in five years. He also served as Chief Executive Officer of Novech Islamic Investment Services- PK, 
a Shari’ah-compliant investment advisory/management firm in Pakistan where he was responsible for over a 180% ROI for the 
past two years. He also served as Advisor to the President of Genesys International University LLC-USA. He has completed his 
BSc (Hons) in Management (Accounting and Finance) Part-II from the Manchester Business School – University of Manchester, 
UK and has a Certificate in Islamic Banking and Finance from the Centre for Islamic Economics in Pakistan. 

Mr. C. E. “Skip” Weeks, III serves the company as President and CEO and is on the board of directors. Mr. Weeks brings over 
30-years of successful experience in business management, financing and deal structuring and acquisitions. He served as Vice Presi-
dent of Technology for Franklin-Covey – the world’s largest provider of time management seminars and day planner products. He 
also served as President and CEO of MoneyPark.com, Action Plus Software and InfoCentre, an executive mentoring and business 
consulting company specializing in start-ups, financing and strategic business planning and execution. He has managed staffs of over 
500 and budgets of over $15 million annually. One of his start-up ventures generated over $8 million in revenues in its first year. 
Another produced over $6 million in six months. After acquiring a struggling company that was losing over $300,000.00 per year, 
Mr. Weeks was responsible for a dramatic turnaround that demonstrated an annual profit of over $500,000.00 per year after just one 
year. Mr. Weeks is a savvy business leader with deep experience and passion for making a meaningful positive difference in busi-
ness. 

Mr. James P. Jalil serves R2 Financials as a Non-Executive Director. Mr. Jalil is one of the founding partners of Shustak Jalil & 
Heller and heads that Firm's Securities and Corporate Department. He is resident in the Firm's New York office. Mr. Jalil special-
izes in securities and corporate transactions, including contract drafting and negotiations, mergers, acquisitions, public offerings 
registered with the Securities and Exchange Commission, private placements of securities exempt from registration, venture capital 
financings, and hedge fund and mutual fund formation and compliance. He also counsels public companies in connection with 
ongoing Securities and Exchange Commission compliance.  Speaking fluent Spanish, Mr. Jalil has represented many Latin Ameri-
can, as well as European clients in the United States and abroad in connection with a myriad of securities and corporate matters, 
including transnational and off-shore financings and corporate transactions. Mr. Jalil has been retained in the past by several Euro-
pean insurers in providing credit enhancement in connection with domestic housing and similar municipal bond financings. 

Mr. Jalil also represents clients in securities and corporate arbitrations and litigations, including breaches of contract, employment 
disputes and securities violations.  Mr. Jalil's vast experience in securities and corporate transactions includes representing many 
clients in connection with their initial public offering, offering legal counsel through complex venture capital financings and trans-
actions, and assisting international clients in complex domestic and offshore negotiations. He is often sought after as much for his 
counsel as for his legal representation. 

Since 1998 Mr. Jalil has served as an Adjunct Professor of Law at Fordham University School of Law in New York City where he 
teaches Securities Regulation. He is the author of Proposals For Insider Trading Regulation After the Fall of the House of Enron, 
published in the Fordham Journal of Corporate & Financial Law, 8 Fordham J. Corp. & Fin. L. 689 (2003). Mr. Jalil began his 
career at the prestigious law firm of Cahill Gordon & Reindel in New York where he spent the first ten years of his career repre-
senting major investment banking firms and Fortune 500 companies. He brings that legal experience and dedication to client ser-
vice to every one of his clients, regardless of size. Mr. Jalil is a member of the American Bar Association and the New York State 
Bar Association, where he served on the securities law committee from 1986 through 1992.
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Mr. Muhammad Iqbal is serving as a member of the board of directors and South Asian operations Director for R2 Financials. 
He is an executive with a stellar background in the manufacturing, real estate and capital market investment fields. He is currently 
serving as General Manager of Imran Crown Cork Pvt Ltd in Karachi, Pakistan. He has 24 years executive experience in the manu-
facturing industry responsible for production, marketing, business management and administration and investment/financial areas 
of the company. Mr. Iqbal has been responsible for multimillion dollar budgets and has been responsible for managing a private 
capital market portfolio for over a 300% return in just three years. Mr. Iqbal received his Bachelors of Commerce degree in India.

Mr. G. Engstrom serves as Advisor to the Board of R2 Financials and is the founder of Engstrom International, LLC, a private 
investment and advisory firm in Boston. He served as CFO for Advanced Cell Technology of Worcester, MA. He also served as a 
director for ATP Capital, LP of New York, a $70 million Private Equity fund focused on agricultural biotechnology. He also served 
as Senior Project Manager at A.T.Kearny, Inc. and worked at McKinsey & Company in Stockholm, Sweden. He received his 
M.B.A. from Harvard in 1990 and his undergraduate degree from Drexel University in Philadelphia. Mr. Engstrom also received 
a Master of Science degree from the Royal Institute of Technology in Stockholm. Mr. Engstrom speaks English, Swedish, French 
and German. His role includes networking and relationship development with Investment companies and banks.
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Investment Considerations

Shares held at Date of 
this Memorandum

As of June 30, 2005, R2 Financials, Inc. had 
4,000,000 Common Stock Shares issued and outstand-
ing.  The shares offered are Common Stock which 
will be entitled to all voting rights and privileges as 
previously issued Common Stock Shares.  

The following tabulates the holdings of Common 
Stock Shares of the Company by each principal mem-
ber who, at the date of this Memorandum, and / or 
individuals who hold of record or are known by man-

agement of the Company, to own beneficially more 
than 10% of the outstanding shares and, in addition, 
by the officers and/or directors of the Company. The 
Company is not aware of any arrangement, including 
the pledge by any person of securities of the Compa-
ny, which may at a subsequent date result in a change 
in control of the Company.

Security Ownership

*Assumes that the maximum number of shares are sold ($1,000,000 or 1,000,000).

										          Number of Shares/Percent
Current Ownership			   Number of Shares/ Percent		  After the Offering

Raheed Iqbal				    2,760,000		  69% 		  2,760,000	 55.2%
Iqbal Karim				    1,080,000		  27% 		  1,080,000	 21.6%
James Jalil				    80,000			  2% 		  80,000		 1.6%
Kashif Lakhani			   80,000			  2%		  80,000		 1.6%
Founders, Officers & Directors	 4,000,000		  100%		  4,000,000	 80.0%

New Investors				   0			   0%		  1,000,000	 20.0%

Total					     4,000,000		  100%		  5,000,000	 100%
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Security

Each Share Holder is entitled to one vote for each 
Common Stock Share held on all matters properly 
submitted to the Shareholders for their vote.  The 
company has no other classes of stock outstanding 
which have preferential voting rights or distributions.  

Holders of outstanding Common Stock Shares are 
entitled to those distributions declared by the Board 
of Directors out of legally available funds; and, in the 
event of liquidation, dissolution, or winding up of the 
affairs of the Company, Holders are entitled to receive 
ratably the net assets of the Company available to the 
Share Holders.  Outstanding Share Holders have no 
preemptive, conversion, or redemptive rights. All of 
the issued and outstanding Shares are, and all unissued 
Shares, when offered and sold will be duly authorized, 
validly issued, fully paid, and non-assessable. To 
the extent that additional Shares of the Company are 
issued, the relative Shares of the then existing Share 
Holders may be diluted.

OTHER COMPANY SECURITIES

Common Stock Share	 4,000,000
Options		  None
Other 		  None

Market for Security 

There is currently no public market for the shares of 
the Company, and there can be no assurance that a 
trading market will develop in the future. 

Distributions Policy

The Company has not paid any distributions to its 
Shareholders since inception and intends to follow a 
policy of initially retaining earnings toward the growth 
of the Company. Accordingly, it does not anticipate 
the payment of distributions in the foreseeable future 
other than the preferred distribution and minimum tax 
distribution payment (see Operations Agreement for 
detail).

Transfer Agent

The transfer-agent duties for the Common Stock 
Shares will be performed by the Company until such 
time as a formal transfer agent is retained.

Investment Considerations

Description of Securities
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Plan of Distribution

The Company intends to offer and sell the Common 
Shares through its officers on a "best efforts" basis 
($1,000,000 assuming the maximum offering is com-
pleted). There can be no assurance that any or all of 
the shares will be sold. Payment for the shares offered 
hereby should be made payable to the order of "R2 
Financials Inc" 

Non-Public Offering

The shares being offered hereby are considered 
“restricted securities” as that term is defined in the 
state and federal securities laws. The Act of 1933 
provides that all securities must be registered with 
the Securities and Exchange Commission before they 
may be offered and sold, or such offer and sale must 
be exempt from registration. The offering described 
in this Memorandum will be made by the Company 
pursuant to exemptions from registration provided by 
Regulation D, Rule 506, under the Act of 1933, and 
pursuant to exemptions from registration under cor-
responding state securities acts. Accordingly, no regis-
tration statement has been filed with the Securities and 
Exchange Commission or with any state regulatory 
authority.

Certain conditions are imposed on the sale of securi-
ties pursuant to Regulation D, Rule 506. These condi-
tions include, but are not limited to, the following:

•	 General Conditions. To qualify for exemption 
under Rule 506, offers and sales must satisfy the 
provisions of Rule 501 and Rule 502 promulgated 
under Regulation D. Rule 501 sets forth defini-
tions of various terms used in Regulation D, 
including "accredited investor," "affiliate," "exec-
utive officer," and "purchaser's representative." 
Rule 502 sets forth "integration" rules which 
require that all sales that are part of the same 
Regulation D offering must meet all of the terms 
and conditions of Regulation D, except that offers 
and sales that are made more than six months 
before the start of a Regulation D offering or are 
made more than six months after the completion 
of a Regulation D offering will not be considered 
part of that Regulation D offering, so long as dur-
ing those six-month periods there are no offers or 
sales of securities by or for the issuer that are of 

the same or similar class of those offered under 
a Regulation D. In the case of offerings up to 
$5 million, an issuer which is not subject to the 
reporting requirements of Section 13 or 15(d) 
of the Securities and Exchange Act of 1934, as 
amended (the “Act of 1934”), shall furnish to the 
purchaser the same kind of information as would 
be required in Part II of Form l-A, except that the 
issuer's balance sheet, which shall be dated within 
120 days from the start of the offering, may be 
unaudited.

•	 Specific Conditions. The aggregate offering price 
for an offering of securities under Rule 506 is 
unlimited for all securities sold within the twelve 
(12) months before the start of and during the 
offering of securities under Rule 506 in reliance 
on any exemption under Section 4(2) of the Secu-
rities Act of 1933, as amended  or in violation of 
Section 5(a) of the Act of 1933.

•	 Limitations on Resale. Except where registered 
in one or more states having provision for regis-
tration of securities and delivery of a disclosure 
document before sale, securities acquired in a 
transaction under Regulation D shall have the 
status of securities acquired in transactions under 
Section 4(2) of the Act of 1933 and cannot be 
resold without registration under the Act of 1933 
or an exemption therefrom. The issuer is required 
to exercise reasonable care to ensure that the pur-
chasers of securities are not underwriters under 
the meaning of Section 2(11) of the Act of 1933, 
which reasonable care may be demonstrated by 
the following:

•	 Reasonable inquiry to determine if the pur-
chaser is acquiring the securities for himself 
or for other persons;

•	W ritten disclosure to each purchaser prior to 
sale that the securities have not been regis-
tered under the Act of 1933, and therefore, 
cannot be resold unless they are registered 
under the Act of 1933 or unless an exemption 
from registration is available.

INvestment Considerations

Subscription and Plan of distribution
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Please carefully follow these instructions. Failure to comply with these instructions may result in your subscription not 
being accepted by R2 Financials, Inc., a Delaware Corporation. After you have completed and executed the applicable sub-
scription documents referenced below, please return all completed documents to the Company. The Company will return a 
copy of your subscription documents to you if your subscription is accepted. The Company will not sell any securities to 
any person who has not thoroughly completed all applicable Questionnaires.

1. Subscriber Suitability Questionnaire

Each subscriber must complete in full and sign the Subscriber Suitability Questionnaire for Individuals and/or for Invest-
ing Entities. The purpose of the Subscriber Suitability Questionnaire is to provide the Company with sufficient informa-
tion that the Company may determine, in accordance with Section 4(2) and/or Regulation D, promulgated under the Act 
of 1933, as amended, and with similar exemptions under applicable state laws, each subscribers suitability to invest in the 
Company. Each member of a partnership must demonstrate his suitability by completing the Questionnaire for Individuals 
in his/her separate name. All information provided in the Subscriber Suitability Questionnaire will be considered confiden-
tial; however, the Company may present this Questionnaire to such parties as it deems appropriate in order to assure itself 
that the offer and sale of the securities will not result in a violation of the registration provisions of the Act of 1933 or a 
violation of the securities laws of any state.

2. Subscription Agreement and Acknowledgment

Please carefully review the Subscription Agreement that contains statements, representations, and warranties made by you, 
the subscriber. If, after your review, you wish to purchase Common Stock Shares of the Company, please complete and 
sign the Subscription Agreement. If you have any questions with respect to the Questionnaire, please contact, R2 Finan-
cials, Inc.  The telephone number is 1-888-R2F-0708.

3. Subscriber Representative Questionnaire

If you are employing a subscriber representative to assist or advise you in evaluating this investment, the Subscriber Rep-
resentative Questionnaire must be completed by a subscriber representative identified in Item 5 of the Subscriber Suit-
ability Questionnaire for Individuals (Subscription Document 1, herein). The Subscriber Representative Questionnaire is 
available upon request from the Company.

4. Payment

A check in the minimum amount of $5,000 must be included with the subscription documents that are to be returned to the 
Company. Please make your check(s) payable to the order of "R2 Financials, Inc."

UPON COMPLETION OF THESE SUBSCRIPTION DOCUMENTS PLEASE DELIVER OR MAIL THEM  TO THE COMPANY:

R2 Financials
16th Floor, 90 Park Avenue

New York, NY 10016

INCLUDE PAYMENT WITH THESE SUBSCRIPTION DOCUMENTS OR WIRE PAYMENT TO:

R2 Financials
Wells Fargo Bank, Salt Lake City, Utah

Routing Number: WFBIUS6S
Account Number: 0075668426

subscription instructions
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subscriber suitability questionnaire for individuals

Each subscriber who is a natural person must complete in full and sign the Questionnaire below. The pur-
pose of the Subscriber Suitability Questionnaire is to provide the Company with sufficient information that 
the Company may determine, in accordance with Section 4(2) and/or Regulation D, promulgated under the 
Securities Act of 1933, as amended, each subscribers suitability to invest in the Common Stock Shares being 
offered by the Company. All offerees and individual members of entities must demonstrate their suitability by 
completing the Questionnaire in their individual names. All information provided in the Subscriber Suitability 
Questionnaire shall be considered confidential, subject to the conditions shared in Item 7 herein. Please answer 
all questions. If the appropriate response is “None” or “Not applicable,” so state. Please print or type your 
answers. Please attach additional sheets of paper if the space provided is not adequate for a complete answer.

QUESTIONNAIRE

Full Name of Subscriber:_____________________________________________________ 

1.	G eneral Information

Age: ________________	 Marital Status: _______________ Social Security No.: _________________________________________________________________________________________________________________________________________________________________________________________________________________ ______________________

Home Address: 	__________________________   City:___________________   State & Zip: ______________

Home Phone:________________________    Fax:___________________   e-Mail:_______________________

2. 	 Employment and Business Information

Occupation or Profession: ___________________________________________________ _

Nature of Business:_____________________________________________  _

Name of Current Employer: _____________________________________________ _

Business Address: _________________________________________________ _

Business Telephone: ______________________________________________________ _

Current Position:_____________________________________________________ _

Nature of Principal Responsibilities: ________________________________________ _

Period Employed by Current Employer:________________________________________________ _

Name of Prior Employer (if current employment is less than five years): __________________________ _

Prior Position:___________________________________________________________________  _

Nature of Prior Responsibilities: ________________________________________________ _

Period Employed by Prior Employer:_____________________________________________________ _
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3.      Educational Background

                    School                                                 Major                                    Degrees (if any)  
 _
 _
 _

4.	 Details of any professional licenses, registrations or other training or experience (including courses or 
seminars attended) in financial, business, or tax matters not disclosed in Items 1 and 2:
 _
 _

5.	 Investment Evaluation

Regulations promulgated under the Act of 1933, as amended, and the Blue Sky laws of various states in which 
this offering may be made, require that each subscriber have such knowledge and experience in financial and 
business matters that he or she is capable of evaluating the merits and risks of an investment in the Company or 
that the subscriber retains the services of a subscriber representative to advise the subscriber in evaluating the 
merits and risks of an investment in the Company.

I HEREBY REPRESENT, BY INITIALING EITHER ALTERNATIVE ONE OR ALTERNA-
TIVE TWO BELOW, THAT:

	 ALTERNATIVE ONE: I have such knowledge and experience in financial and business matters and
	 in stock investments in particular that I am capable of evaluating the merits and risks of an investment
	 in the Company and do not desire to utilize a subscriber representative in connection with evaluating
	 such merits and risks. I understand, however, that the Company may request that I use a subscriber
	 representative with respect to an investment in securities of the Company.

	 For Alternative One, initial here:__________	

	 ALTERNATIVE TWO: I intend to use the services of the following named person(s) as subscriber
	 representative(s)1 in connection with evaluating the merits and risks of an Investment in the securities 
	 of the Company. Please identify each subscriber representative by name, business address, and tele-
	 phone number:

	 For Alternative Two, initial here2:___________________________________________________________________________________________

		  Representative Name:___________________________________
		B  usiness Address:______________________________________
				    ______________________________________
		  Telephone Number:____________________________________

1	 A subscriber representative is a person who is used by the investor to advise him in evaluating the merits and risks of an investment 	
	 in the securities of the Company and who satisfies all of the conditions set forth in the Subscriber Representative Questionnaire, 	
	 which will be supplied by the Company upon request.
2	 If this alternative is initialed, a Subscriber Representative Questionnaire will be provided to you upon request and, completed and 	
	 signed, must accompany the Subscriber Suitability Questionnaire prior to the sale of any securities to you by the Company.

subscriber suitability questionnaire for individuals
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If you did not check either of the alternatives listed in Item 5 above, please answer the following additional questions:

	 Please describe any pre-existing personal or business relations that you have with the Company or any 	
	 members of its management team. If none, so state.
	 ______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
	 ______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

	
	 Please describe any business or financial experience that you have had that would allow the Company
	 to reasonably conclude that you are capable of protecting your shares in connection with your
	 prospective investment in the Company. If none, so state.
	 ______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
	 ______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

6.	 Financial Information

I have adequate means of providing for my current needs and personal contingencies, have no need for liquidity in my 
investment, and am able to bear the economic risk of an investment in securities of the Company of the size contem-
plated. In making this statement, consideration has been given to whether I can afford a complete loss of my investment. 
I offer, as evidence of my ability to bear the economic risk, the following information:

•	 The category which most accurately describes my net worth (exclusive of home, home furnishings, and 		
automobiles) is as follows:

•	 My taxable income for 2003 was $____________, my taxable income for 2004 was $___________, and my 		
estimated taxable income for 2005 (computed without regard to the presently contemplated investment in	 the securities 
of the Company) is expected to be at least $_____________.

7.	 BY SIGNING THIS QUESTIONNAIRE, I HEREBY CONFIRM THE FOLLOWING STATEMENTS:

•	 I am aware that this offering is of securities for which no market exists or which are subject to transfer
	 restrictions, thereby requiring any investment to be maintained for an indefinite period of time.
 
•	 My answers to the foregoing questions are true and complete to the best of my information and belief, and
	 I will promptly notify the Company of any changes in the information which I have herein provided.
 
•	 I also understand and agree that, although the Company will use its best efforts to keep the information 
	 provided in answers to this Questionnaire strictly confidential, the Company may present this Questionnaire
	 and the information provided in answers to it to such parties as it may deem advisable if called upon to
 	 establish the availability under any state or federal securities laws of an exemption from registration of
	 the Private Placement or if the contents thereof are relevant to any issue in any action, suit or proceeding 
	 to which the Company or its affiliates is a party or by which it or they are or may be bound.

	L ess than $100,000			   In Excess of $500,000
	 In Excess of $100,000			   In Excess of $750,000
	 In Excess of $300,000			   In Excess of $1,000,000

subscriber suitability questionnaire for individuals
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subscriber suitability questionnaire for individuals

•	 I realize that this Questionnaire does not constitute an offer by the Company or its affiliates to sell securi-
	 ties, but is merely a request for information.
 
•	 I am aware that this is a high risk investment and that there is a possibility of a total loss of my invested 	
	 funds.  By signing the Suitability Questionnaire, I hereby represent that I have sufficient financial
	 resources to suffer such a possible total loss.

IN WITNESS WHEREOF, the undersigned has (have) completed and executed the foregoing Subscriber Suit-
ability Questionnaire this  ___ day of ______________, 2005.

                                                                	                                                                 
Print Name of Subscriber(s)	 Print Name of Subscriber(s)

                                                                	                                                                 
Signature of Subscriber	 Signature of Subscriber				  

                                                                	                                                                 
Social Security Number	 Social Security Number

(Please provide all names if subscription is for joint tenants or tenants in common)
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subscriber suitability questionnaire for Investing entities

This Questionnaire must be completed and executed on behalf of any subscriber that is not a natural person. 
the purpose of the Subscriber Suitability Questionnaire is to provide the Company with sufficient information 
that the Company may determine, in accordance with Section 4(2) and/or Regulation D, promulgated under the 
Act of 1933, as amended, each such subscribers suitability to invest in the Shares being offered by the Compa-
ny. Individual members of entities must demonstrate their suitability by completing in their separate names the 
foregoing Questionnaire for Individuals. All information provided in the Subscriber Suitability Questionnaire 
shall be considered confidential, subject to the condition shared in Item 5 herein. Please answer all questions. 
If the appropriate answer is “None” or “Not applicable,” so state. Please print or type your answers. Please 
attach additional sheets of paper if the space provided is not adequate for a complete answer.

QUESTIONNAIRE

1.	 Name and Address. Please type or print the following information about the investing entity: 

Name of Entity:_____________________________________________________________________________

Address of Principal Office (including Zip Code):_ ________________________________________________

Telephone No.: (____)_ ______________________________________________________________________

Type of Organization (e.g., corporation, trust, limited partnership):____________________________________
	
Date of Organization:________________________________________________________________________
	
State (or Country) of Organization:_____________________________________________________________

2.	 Information Regarding Principles. Please provide the names, addresses, positions, or titles, and 
ages of all executive officers, trustees, or general partners authorized to act with respect to 
investments by the investing entity generally:

Name                                  Address                                    Position/Title                                    Age
 _
 _
 _
 _

3.	B usiness. Please describe the business of the investing entity:

 _
 _
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subscriber suitability questionnaire for Investing entities

4.	 Authority. Please provide the following information concerning the investing entity's authority 
to subscribe for the purchase of the Company's securities:

•	 The name(s) of the officer(s), trustee(s), or partner(s) of the investing entity who is (are) authorized to sub-
	 scribe for the purchase of the securities and who will be effecting the purchase.    				  
	                                                                                                                                                                    	
	                                                                                                         
• 	 Indicate by check mark whether permission or authorization from any person other than those listed in the
	 answer in the previous paragraph is necessary in order for the investing entity to effect the purchase of the 
	 securities: 	

			   Yes __________	 No _________ 

•	 If the answer to the question above is “Yes,” please provide the following additional information:

		  1. Identify all such persons from whom such permission or authorization is necessary:
	 	�

		  2. Indicate by check mark whether such permission or authorization has been 
	 obtained:	 Yes _________	 No _________

		  3. Indicate when such permission or authorization was obtained. (A copy of such permission
	 or authorization must be submitted no later than the date of execution of a Subscription 
	 Agreement relating to the purchase of the securities. In addition, the Company may, at its
	 sole discretion, require that an opinion of counsel, satisfactory to the Company, be submi-
	 tted with respect to the authorizations referred to in this Question 4).
	 	�
 

4. If the answer to Question 4 above  is “No,” indicate what steps are being taken to obtain 
such authorization: 	

	 	� 	
	 	� 	

5. 	 BY SIGNING THIS QUESTIONNAIRE, WE HEREBY CONFIRM THE FOLLOWING STATE-
MENTS:

•     We hereby represent and warrant that the persons authorized to act on our behalf have such knowledge and
       experience in financial and business matters that they are capable of evaluating the merits and risks of any
       prospective investment in the Company. 
		
	 Check if appropriate: ____________

•	W e are aware that the offering of securities will involve securities for which no market exists or which are
	 subject to transfer restrictions, thereby requiring any investment to be maintained for an indefinite 		
	 period of time.
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subscriber suitability questionnaire for Investing entities

•	W e also understand and agree that, although the Company will use its best efforts to keep the	information
	 provided in answers to this Questionnaire strictly confidential, the Company may present this questionnaire
	 and the information provided in answers to it to such parties as it may deem advisable if called upon to
	 establish the availability under any federal or state securities laws of an exemption from registration of the
	 Private Placement or if the contents therefore relevant to any issue in any action, suit or proceeding to
	 which the Company or its affiliates is a party or by which it or they are or may be bound.

•	W e realize that this Questionnaire does not constitute an offer by the Company or its affiliates to sell sec-
	 urities, but is merely a request for information.

IN WITNESS WHEREOF, the undersigned has completed and executed the foregoing Subscriber Suitability 
Questionnaire this ________ day of _____________, 2005 .

Name of Investing Entity:_____________________________________________________________________
	

Signature of Officer,					     Signature of Officer,
Trustee or Partner					     Trustee, or Partner

__________________________________________	 _____________________________________

Date: ______________________________________	 Date:_____________________________________

By:________________________________________	B y:______________________________________
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