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CALCULATION OF REGISTRATION FEE 
        
   Proposed   
        maximum       

Title of each class of   Amount to be   aggregate   Amount of   
securities to be Registered   Registered (1)   offering price(3)   registration fee   

Common Stock, no par value (2)     4,000,000  $ 1,000,000  $ 107.00  
        
 
 
 

 
 

(1)   Pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement also covers additional shares 
that may become issuable under the stock option plan by reason of certain corporate transactions or events, including any
stock dividend, stock split, recapitalization or any other similar transaction effected without the receipt of consideration
which results in an increase in the number of shares of the registrant's outstanding Common Stock. 

(2)   Represents the maximum number of shares of Common Stock issueable under the Creative Vistas, Inc. Stock Option Plan. 

(3)   Estimated solely for the purpose of determining the registration fee pursuant to Rule 457(h) under the Securities Act of 1933
based upon the average of the high bid and low asked price per share of Creative Vistas, Inc. Common Stock on October 2,
2006, being $0.25. 
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EXPLANATORY NOTE 
  
This registration statement registers shares of Common Stock, no par value (the “Common Stock”), of Creative Vistas, Inc. (the 
“Company”) underlying options that were issued or may be issued under the Company's Stock Option Plan. 
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PART I 
  

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS 
  
Item 1. Plan Information.* 
  
Item 2. Registrant Information and Employee Plan Annual Information.* 
  
 
 

 
 

      
* 

  

The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as specified by 
Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”). Such documents need not be filed with the 
Securities and Exchange Commission (the “SEC”) either as part of this registration statement or as prospectuses or prospectus 
supplements pursuant to Rule 424 of the Securities Act. These documents and the documents incorporated by reference in this 
registration statement pursuant to Item 3 of Part II of this registration statement, taken together, constitute a prospectus that 
meets the requirements of Section 10(a) of the Securities Act. 

  
PART II 

  
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

  
Item 3. Incorporation of Documents by Reference. 
 
The following documents filed with the SEC by the Company are incorporated herein by reference: 
 
(a) The Company's latest Annual Report on Form 10-KSB for the year ended December 31, 2005, as filed with the SEC on April 18, 
2006; 
 (b) The Company's quarterly report on Form 10-QSB for the three months ended March 31, 2006, as filed with the SEC on April 17, 2006; 
  
(c) The Company's latest quarterly report on Form 10-QSB for the six months ended June 30, 2006, as filed with the SEC on August 
15, 2006; 
 
(d) All other reports of the Company filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), since the fiscal year ended December 31, 2005; 
  
All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the 
filing of a post-effective amendment to this registration statement which indicates that all securities offered have been sold or which 
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to 
be part hereof from the date of filing of such documents. 
  
Any statement contained in a document incorporated or deemed to be incorporated by reference in this registration statement shall be 
deemed to be modified or superseded for purposes of this registration statement to the extent that a statement contained in this 
registration statement, or in any other subsequently filed document that also is or is deemed to be incorporated by reference in this 
registration statement, modifies or supersedes such prior statement. Any statement contained in this registration statement shall be 
deemed to be modified or superseded to the extent that a statement contained in a subsequently filed document that is or is deemed to 
be incorporated by reference in this registration statement modifies or supersedes such prior statement. Any statement so modified or 
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement. 
  
Item 4. Description of Securities. 
  
Not applicable. 
  
Item 5. Interests of Named Experts and Counsel. 
  
Not applicable. 
  
Item 6. Indemnification of Directors and Officers. 
 
The Company's articles of incorporation, as amended, contain the following indemnification provision: 
 
Article XIII 
To the extent permitted by law, the corporation may indemnify any person who incurs any loss, cost or expense by reason of the fact 
such person is or was an officer, director, employee or agent of the corporation and such indemnification for an officer or director 
shall be mandatory in all circumstances in which indemnification is permitted by laws of Arizona. 
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Item 7. Exemption from Registration Claimed. 
  
Not applicable. 
  
Item 8. Exhibits. 
      
Exhibit 
Number   Exhibit 
4.1   Stock Option Plan 
5.1   Opinion of Feldman Brown Wala Hall & Agena, PLC regarding legality 
23.1   Consent of Stark Winter Schenkein & Co., LLP 
23.2   Consent of Feldman Brown Wala Hall & Agena, PLC (included in opinion referenced in Exhibit 5.1) 
24.1   Power of Attorney (included on signature page of Form S-8) 
  
Item 9. Undertakings. 
  
(a) The undersigned registrant hereby undertakes: 
  
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 
  
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933; 
  
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in 
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar 
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated 
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the 
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set 
forth in the “Calculation of Registration Fee” table in the effective registration statement; 
  
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement 
or any material change to such information in the registration statement. 
  
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be 
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall 
be deemed to be the initial bona fide offering thereof. 
  
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at 
the termination of the offering. 
  
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each 
filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where 
applicable, each filing of an employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) 
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the 
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 
  
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and 
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the 
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, 
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant 
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or 
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant 
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by 
the final adjudication of such issue.  
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SIGNATURES 
  

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe 
that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by 
the undersigned, thereunto duly authorized, in the City of Whitby, Province of Ontario, Canada on October 6, 2006. 
  
              
    CREATIVE VISTAS, INC.     
    
  

  
By:

  
/s/ SAYAN NAVARATNAM 
 
 

 
   

  

        Name:   Sayan Navaratnam     
        Title:     Chief Executive Officer     
  

POWER OF ATTORNEY 
  

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints 
Sayan Navaratnam and Heung Hung Lee and each of them, severally, as his or her attorney-in-fact and agent, with full power of 
substitution and resubstitution, in his or her name and on his or her behalf, to sign in any and all capacities this Registration Statement 
and any and all amendments (including post-effective amendments) and to file the same, with all exhibits to this Registration 
Statement and any and all applications and other documents relating thereto, with the Securities and Exchange Commission, with full 
power and authority to perform and do any and all acts and things whatsoever which any such attorney or substitute may deem 
necessary or advisable to be performed or done in connection with any or all of the above-described matters, as fully as each of the 
undersigned could do if personally present and acting, hereby ratifying and approving all acts of any such attorney or substitute. 

  
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following 

persons in the capacities and on the date indicated: 
  

CREATIVE VISTAS, INC. 
          

Name   Title   Date 
          

/s/ SAYAN NAVARATNAM   Chairman and Chief Executive Officer     
Sayan Navaratnam   (Principal Executive Officer) and Director   October 6, 2006 

          
/s/ HEUNG HUNG LEE   Chief Financial Officer     

Heung Hung Lee   (Principal Financial Officer and Accounting Officer)   October 6, 2006 
          

/s/ DOMINIC BURNS   Director     
Dominic Burns       October 6, 2006 

          
 
 
 
 

 



Back to Table of Contents 
  

EXHIBIT INDEX 
      
Exhibit 
Number   Exhibit 
      
4.1   Stock Option Plan 
5.1   Opinion of Feldman Brown Wala Hall & Agena, PLC regarding legality 
23.1   Consent of Stark Winter Schenkein & Co., LLP 
23.2   Consent of Feldman Brown Wala Hall & Agena, PLC (included in opinion referenced in Exhibit 5.1) 
24.1   Power of Attorney (included on signature page of Form S-8) 
  
 
 

 
 

 



 
EXHIBIT 4.1 

 
 

Creative Vistas Inc (CVAS) 
STOCK OPTION PLAN 

  
1.    Purposes of Plan. The purposes of this Plan, which shall be known as the CVAS Stock Option Plan and is hereinafter 

referred to as the “Plan”, are (i) to provide incentives for key employees, directors, consultants and other individuals providing 
services to  CVAS  and its parent, subsidiaries and other affiliates (CVAS and/or its parent, subsidiaries and other affiliates, as the 
context may require, are referred to herein as the “Company”) by encouraging their ownership of the common stock, no par value, of 
the Company (the “Stock”) and (ii) to aid the Company in retaining such key employees, directors, consultants and other individuals 
upon whose efforts the Company's success and future growth depends and in attracting other such employees, directors, consultants 
and individuals. 
  

2.    Administration. The Plan shall be administered by the Board of Directors, or Compensation Committee of the Board of 
Directors or a subcommittee of the Compensation Committee appointed by the Compensation Committee, or by any other committee 
designated by the Board of Directors to administer the Plan (the committee or subcommittee administering the Plan is hereinafter 
referred to as the “Committee”). For purposes of administration, the Committee, subject to the terms of the Plan, shall have plenary 
authority to establish such rules and regulations, to make such determinations and interpretations, and to take such other administrative 
actions as it deems necessary or advisable. All determinations and interpretations made by the Committee shall be final, conclusive 
and binding on all persons, including all Optionees, any other holders of options and their legal representatives and beneficiaries. 

  
3.    Stock Available for Options. There shall be available for options under the Plan a total of 4,000,000 shares of Stock, 

subject to any adjustments which may be made pursuant to Section 5(f) hereof. Shares of Stock used for purposes of the Plan may be 
either authorized and unissued shares, or previously issued shares held in the treasury of the Company, or both. Shares of Stock 
covered by options which have terminated or expired prior to exercise shall be available for further options hereunder. The maximum 
aggregate number of shares of Stock that may be issued under the Plan under “incentive stock options” is 3,500,000 shares. 

  
4.    Eligibility. Options under the Plan may be granted to key employees of the Company, including officers or directors of 

the Company, and to consultants and other individuals providing services to the Company (each such grantee, an “Optionee”). Options 
may be granted to eligible individuals whether or not they hold or have held options previously granted under the Plan or otherwise 
granted or assumed by the Company. In selecting individuals for options, the Committee may take into consideration any factors it 
may deem relevant, including its estimate of the individual's present and potential contributions to the success of the Company. 
Service as an 
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employee, director, officer or consultant of or to the Company shall be considered employment for purposes of the Plan (and the 
period of such service shall be considered the period of employment for purposes of Section 5(d) of this Plan); provided, however, that 
incentive stock options may be granted under the Plan only to an individual who is an “employee” (as such term is used in Section 422 
of the Code) of the Company. 
  

5.    Terms and Conditions of Options. The Committee shall, in its discretion, prescribe the terms and conditions of the 
options to be granted hereunder, which terms and conditions need not be the same in each case, subject to the following: 
  

(a)    Option Price. The price at which each share of Stock covered by an option granted under the Plan may be 
purchased shall not be less than the Market Value (as defined in Section 5(c) hereof) per share of Stock on the date of grant of the 
option. The date of the grant of an option shall be the date specified by the Committee in its grant of the option. 

  
(b)    Option Period. The period for exercise of an option shall in no event be more than five years from the date of 

grant. Options may, in the discretion of the Committee, be made exercisable in installments during the option period. Any shares not 
purchased on any applicable installment date may be purchased thereafter at any time before the expiration of the option period. 

  
(c)    Exercise of Options. In order to exercise an option, the Optionee shall deliver to the Company written notice 

specifying the number of shares of Stock to be purchased, together with cash or a certified or bank cashier's check payable to the order 
of the Company in the full amount of the purchase price therefore; provided that, for the purpose of assisting an Optionee to exercise 
an option, the Company may make loans to the Optionee or guarantee loans made by third parties to the Optionee, on such terms and 
conditions as the Board of Directors may authorize. For purposes of the Plan, the Market Value per share of Stock shall be the last sale 
price regular way on the date of reference, or, in case no sale takes place on such date, the average of the closing high bid and low 
asked prices regular way, in either case on the principal national securities exchange on which the Stock is listed or admitted to 
trading, or if the Stock is not listed or admitted to trading on any national securities exchange, the last sale price reported on the 
National Market System of the National Association of Securities Dealers Automated Quotation System (“NASDAQ”) on such date, 
or the last sale price reported on the NASDAQ SmallCap Market on such date, or the average of the closing high bid and low asked 
prices in the over-the-counter market on such date, whichever is applicable, or if there are no such prices reported on NASDAQ or in 
the over-the-counter market on such date, as furnished to the Committee by any New York Stock Exchange member selected from 
time to time by the Committee for such purpose. If there is no bid or asked price reported on any such date, the Market Value shall be 
determined by the Committee in accordance with the regulations promulgated under Section 2031 of the Code, or by any other 
appropriate method selected by the Committee. If the Optionee so requests, shares of Stock purchased upon exercise of an option may 
be issued in the name of the Optionee or another person. An Optionee shall have none of the rights of a stockholder until the shares of 
Stock are issued to him. 
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(d)    Effect of Termination of Employment. An option may not be exercised after the Optionee has ceased to be 

in the employ of the Company, except in the following circumstances: 
  

(i)    If the Optionee's employment is terminated by action of the Company, or by reason of disability 
or retirement under any retirement plan maintained by the Company, the option may be exercised by the 
Optionee within three months after such termination, but only as to any shares exercisable on the date the 
Optionee's employment so terminates; 

  
(ii)    In the event of the death of the Optionee during the three month period after termination of 

employment covered by (i) above, the person or persons to whom his rights are transferred by will or the laws of 
descent and distribution shall have a period of one year from the date of his death to exercise any options which 
were exercisable by the Optionee at the time of his death; and 

  
(iii)    In the event of the death of the Optionee while employed, the option shall thereupon become 

exercisable in full, and the person or persons to whom the Optionee's rights are transferred by will or the laws of 
descent and distribution shall have a period of one year from the date of the Optionee's death to exercise such 
option. 

  
In no event shall any option be exercisable more than five years from the date of grant thereof. Nothing in the 

Plan or in any option granted pursuant to the Plan (in the absence of an express provision to the contrary) shall confer on any 
individual any right to continue in the employ of the Company or continue as a consultant or interfere in any way with the right of the 
Company to terminate his employment or consulting arrangement at any time. 
  

(e)    Limitation on Transferability of Options. Except as provided in this Section 5(e), during the lifetime of an 
Optionee, options held by such Optionee shall be exercisable only by him and no option shall be transferable other than by will or the 
laws of descent and distribution. The Committee may, in its discretion, provide that options held by an Optionee, other than incentive 
stock options, may be transferred to or for the benefit of a member of his immediate family. For purposes hereof, the term “immediate 
family” shall mean an Optionee's spouse and children (both natural and adoptive), and the direct lineal descendants of his children. 

  
(f)    Adjustments for Change in Stock Subject to Plan. In the event of a reorganization, recapitalization, stock 

split, stock dividend, combination of shares, merger, consolidation, rights offering, or any other change in the corporate structure or 
shares of the Company, the Committee shall make such adjustments, if any, as it deems appropriate in the number and kind of shares 
subject to the Plan, in the number and kind of shares covered by outstanding options, or in the option price per share, or both, and, in 
the case of a merger, consolidation or other transaction pursuant to which the Company is not the surviving corporation or pursuant to 
which the holders of 
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outstanding Stock shall receive in exchange therefore shares of capital stock of the surviving corporation or another corporation, the 
Committee may require an Optionee to exchange options granted under the Plan for options issued by the surviving corporation or 
such other corporation. 
  

(g)    Treatment of Options Upon Occurrence of Certain Events. The Committee may, in its discretion, provide 
in the case of any option granted under the Plan that, in connection with any merger or consolidation which results in the holders of 
the outstanding voting securities of the Company (determined immediately prior to such merger or consolidation) owning, directly or 
indirectly, less than a majority of the outstanding voting securities of the surviving corporation (determined immediately following 
such merger or consolidation), or any sale or transfer by the Company of all or substantially all its assets or any tender offer or 
exchange offer for or the acquisition, directly or indirectly, by any person or group of all or a majority of the then outstanding voting 
securities of the Company, such option shall terminate within a specified number of days after notice to the Optionee thereunder, and 
each such Optionee shall receive, with respect to each share of Stock subject to such option, an amount equal to the excess, if any, of 
the Market Value of such shares immediately prior to such merger, consolidation, sale, transfer or exchange over the exercise price per 
share of such option; and that such amount shall be payable in cash, in one or more kinds of property (including the property, if any, 
payable in the transaction) or a combination thereof, as the Committee shall determine in its sole discretion. 

  
(h)    Registration, Listing and Qualification of Shares of Stock. Each option shall be subject to the requirement 

that if at any time the Board of Directors shall determine that the registration, listing or qualification of the shares of Stock covered 
thereby upon any securities exchange or under any federal or state law, or the consent or approval of any governmental regulatory 
body is necessary or desirable as a condition of, or in connection with, the granting of such option or the purchase of shares of Stock 
thereunder, no such option may be exercised unless and until such registration, listing, qualification, consent or approval shall have 
been effected or obtained free of any conditions not acceptable to the Board of Directors. The Company may require that any person 
exercising an option shall make such representations and agreements and furnish such information as it deems appropriate to assure 
compliance with the foregoing or any other applicable legal requirement. 

  
(i)    Other Terms and Conditions: Lock-Up Period - Without the consent of the Company an Optionee may not 

sell more than fifty percent of the shares issued under the Plan for a period of two years from the date that the optionee exercises the 
option. The Committee may impose such other terms and conditions, not inconsistent with the terms hereof, on the grant or exercise of 
options, as it deems advisable. 
  

6.    Additional Provisions Applicable to Incentive Stock Options. The Committee may, in its discretion, grant options under 
the Plan to eligible employees which constitute “incentive stock options” within the meaning of Section 422 of the Code; provided, 
however, that (a) the aggregate Market Value of the Stock with respect 
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to which incentive stock options are exercisable for the first time by the Optionee during any calendar year shall not exceed the 
limitation set forth in Section 422(d) of the Code; and (b) notwithstanding anything to the contrary in Section 5, if the Optionee owns 
on the date of grant securities possessing more than 10% of the total combined voting power of all classes of securities of the 
Company or of any parent or subsidiary of the Company, the price per share shall not be less than 110% of the Market Value per share 
on the date of grant and the period of exercise shall not be longer than five years from the date of grant. 
  

7.    Amendment and Termination. No option shall be granted hereunder after June 30, 2011; provided, however, that the 
Board of Directors may at any time prior to that date terminate the Plan. The Board of Directors may at any time amend the Plan or 
any outstanding options. No termination or amendment of the Plan may, without the consent of an Optionee, adversely affect the 
rights of such Optionee under any option held by such Optionee. 

  
8.    Stockholder Approval of Plan. The establishment of the Plan shall be subject to approval by a majority of the votes cast 

thereon by the stockholders of the Company at a meeting of stockholders duly called and held for such purpose or by a method and in 
a degree that would be treated as adequate under the applicable law of the Company's state of incorporation, and no option granted 
hereunder shall be exercisable prior to such approval. 

  
9.    Withholding. It shall be a condition to the obligation of the Company to issue shares of Stock upon exercise of an 

option, that the Optionee (or any beneficiary, transferee or person entitled to act under Sections 5(d) or 5(e) hereof) pay to the 
Company, upon its demand, such amount as may be requested by the Company for the purpose of satisfying any liability to withhold 
federal, state or local income or other taxes. If the amount requested is not paid, the Company may refuse to issue such shares of 
Stock. 

  
10.    Issuance of Certificates; Legends. The Company may endorse such legend or legends upon the certificates for shares 

of Stock issued upon the exercise of an option granted hereunder and may issue such “stop transfer” instructions to its transfer agent in 
respect of such shares as, in its absolute discretion, it determines to be necessary or appropriate. 

  
11.    Correction of Defects, Omissions, and Inconsistencies. The Committee may correct any defect, supply any omission, 

or reconcile any inconsistency in this Plan in the manner and to the extent it shall deem desirable to carry this Plan into effect. 
  
12.    Other Actions. Nothing contained in this Plan shall be construed to limit the authority of the Company to exercise its 

corporate rights and powers, including but not by way of limitation, the right of the Company to grant or assume options for proper 
corporate purposes other than under the Plan with respect to any employee or other person, firm, corporation or association. 

-5- 
 
 

 



 

EXHIBIT 23.1 
  
  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
  
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 31, 2006, 
relating to the financial statements of Creative Vistas, Inc., as of December 31, 2005. We also consent to the references to us under the 
heading "Experts" in such Registration Statement. 
  
  

/s/ Stark Winter Schenkein & Co., LLP 
  
Denver, Colorado 
October 6, 2006 

  
  

 
 

 
 



 
EXHIBIT 23.2 

  
  

Feldman Brown Wala Hall & Agena, PLC 
8765 East Bell Road, Suite 110 

Scottsdale, Arizona 85260 
Phone: (480) 444-3500 
Fax: (480) 444-1270 

  
  

  
  

October 6, 2006 
  
Creative Vistas, Inc. 
2100 Forbes Street, Units 8-10 
Whitby, Ontario, Canada L1N 
  
Re: Creative Vistas, Inc. Stock Option Plan 
  
  
Ladies and Gentlemen: 
  

We are providing this opinion in connection with the Registration Statement of Creative Vistas, Inc. (the “Company”) on 
Form S-8 (the “Registration Statement”) to be filed under the Securities Act of 1933, as amended (the “Act”), with respect to the 
proposed issuance by the Company of up to 4,000,000 shares of Common Stock, no par value, of the Company (the “Shares”) 
pursuant to the Company's Stock Option Plan (the “Plan”). 

  
We have examined: (i) the Registration Statement; (ii) the Company's Articles of Incorporation and Bylaws, as amended to 

date; (iii) the Company's Specimen Common Stock Certificate; (iv) the Plan; (v) the corporate proceedings relating to the adoption of 
the Plan; and (vi) such other documents and records and matters of law as we have deemed necessary in order to render this opinion. 

  
In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the 

authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as 
certified, conformed or photostatic copies, the authenticity of the originals of such latter documents, and the due execution and 
delivery of all documents where due execution and delivery are a prerequisite to the effectiveness thereof. As to all questions of fact 
material to this opinion that have not been independently established, we have relied upon certificates or comparable documents of 
officers and representatives of the Company. 

  
On the basis of the foregoing, we advise you that, in our opinion, the Shares to be sold from time to time pursuant to the 

Plan which are original issuance shares, when issued and paid for in accordance with the provisions of the Plan, will be validly issued, 
fully paid and nonassessable by the Company. 

  
The opinions expressed herein are limited solely to the corporate laws of the State of Arizona, and we express no opinion as 

to the effect on the matters covered by this letter of the laws of any other jurisdiction. The opinions expressed herein are based upon 
the law and the other matters in effect on the date hereof, and we assume no obligation to review or supplement this opinion should 
such law be changed by legislative action, judicial decision, or otherwise, or should any facts or other matters upon which we have 
relied be changed. 

  
We hereby consent to the filing of this opinion as an Exhibit to the Registration Statement. In giving this consent, we do not 

admit that we are “experts” within the meaning of Section 11 of the Act, or that we come within the category of persons whose 
consent is required by Section 7 of the Act. 
  
 

Very truly yours, 
  
  
/s/ Feldman Brown Wala Hall & Agena, 
PLC 
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