
JDAJ-JO C. L. "BUTCH" OTTER 
Governor 

DEPARTMENT OF FINANCE GAVINM. GEE 

January 13, 2017 

RE: No Action Request-

Dear  

Director 

This is in response to your reqµest dated December 15, 2016 for a "fo1mal interpretive 
opinion and/or no action" request regarding whether  (the 
"Company") stock incentive plan (the "Plan") would be exempt from the registration provisions 
of the Idaho Unifo1m Securities Act (2004) (the "Act"), Idaho Code§ 30-14-301, et seq. 
Specifically, the Company seeks assurance the Plan is exempt under Idaho Code,§ 30-14-
202(21 ), which exempts employee stock purchase plans and other similar employee benefit 
plans. To avoid summarizing the facts set forth in your letter, we have attached a copy of your 
letter to this response. 

In the request you did not identify any potential facts or legal issues that would preclude 
the availability of the exemption to the Plan. Based solely on the written facts presented in your 
letter dated December 15, 2016, it is this Department's opinion that the Company's offering 
appears to be exempt from registration under Idaho Code§ 30-14-202(21). If those facts or 
circumstances change, are inaccurate, or incomplete our position may be different. 

If you have any questions or comments, please do not hesitate to contact the 
undersigned. 

Kurt Menitt 
Securities Analyst 
Idaho Department of Finance 

SECURITIES BUREAU 
Bureau Chief - Jim Burns 

800 Park Boulevard, Suite 200, Boise, ID 83712 
Mail To: P.O. Box 83720, Boise ID 83720-0031 

Phone: (208) 332-8004 Fax: (208) 332-8099 
http:ijfinance.idaho.gov 

PROTECTING THE INTEGRITY OF IDAHO FINANCIAL MARKETS SINCE 1905 



December 16, 2016 

Gavin M. Gee 
Director 
Idaho Department of Finance 
PO Box 83720 
Boise, ID 83720-0031 

Re: Exemption Request-  

Dear Mr. Gee: 

RECEIVED 
DEC 2 1 2016 

DEPARTMENT OF FINANCE 
STATE OF IDAHO 

On behalf of  an Idaho Corporation (" "), we 
request that the Staff of the Idaho Department of Finance (the "Staff') concur 
with our view concerning the scope of the exemption from registration provided 
by 30-14-202 (21) under the Idaho Uniform Securities Act, as amended (the 
"Securities Act"). 

Pursuant to Idaho Code, 30-14-605(d) and the Rules Pursuant to the Idaho 
Uniform Securities Act, 12.01.08.003 (2004),  requests a formal 
interpretive opinion and/ or no action request, for exemption of the future 
issuance of securities by the  2016 Stock Incentive 
Plan (the "Plan"). 

This request is being made with respect to future offers and sales of securities 
of  in connection with the  Stock Incentive 
Plan (the "Plan"). These offers and sales will take the form of either options to 
purchase common stock or grants of common stock to employees of  
pursuant to the Plan. 

is a privately held company with offices and employees in Washington 
and Idaho. 

Enclosed are the following: 

(1) . 2016 Stock Incentive Plan (copy); 

(2) Check in the amount of $50, payable to the Idaho Department of 
Finance; and, 
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(3) Fonn U-2. 

I. Background Information. 

 is an engineering firm, with offices in Couer d'Alene, Idaho and 
Spokane, Washington.  employs approximately 51 individuals in 
various capacities whether as professional engineers or administrative support. 

 provides engineering consulting services in electrical, control, lighting, 
automation and related projects in municipal, industrial, commercial, mining, 
automation and utility markets. Examples of consulting projects completed 
include the Coeur d'Alene (ID) Waste Water Treatment plant, Priest River (ID) 
Waste Water Treatment Plant, AirWay Heights (WA) Water Reclamation Plant, 
Eielson Air Force Base (AK) Coal Fired Power Plant Boiler replacement, and 
North Idaho College Career Technical Education Building. 

 assets do not exceed $10,000,000 

 is not subject to the reporting requirements of the Securities 
Exchange Act of 1934, as amended (the "Exchange Act"). 

 authorized capital consists of 50,000,000 shares of Common Stock, 
of which 100,000 shares are currently issued and outstanding. 60,000 shares 
of Common Stock are issued to the founder and management of . 
40,000 shares of Common Stock are allocated to the Plan, In connection with 
the proposed Plan, either options to purchase common stock or outright grants 
of Common Stock may be granted to employees, officers, and/ or Directors. The 
40,000 shares reserved for issuance under the Plan represents 40% of the total 
number of issued and outstanding shares of . 

The shares of Common Stock are identical in all respects and have equal rights 
and privileges, with no differences. Shares of Common Stock have equal rights 
to distributions and allocations of loss in proportion to equity ownership and 
have restrictions on resale and transfer of shares of Common Stock. In 
particular, any securities granted under the Plan, albeit shares of Common 
Stock or Options to purchase Common Stock will have such additional 
restrictions as set forth under the Plan. 

 is managed by a sole Director. 

 is privately held company. 
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As noted,  seeks to offer up to 40,000, or 40% of the total number of 
shares of Common Stock currently outstanding, in connection with the Plan. 

A. Analysis Under Idaho Uniform Securities Act §30-14-202(21).1 

Under Section 5 of the Securities Act of 1933 (Securities Act), every offer or sale 
of a security must either: be registered with the Securities and Exchange 
Commission, and/ or qualify for an exemption from such registration 
requirement. Similarly in the State of Idaho, under section §30-14-301 of the 
Idaho Uniform Securities Act, every offer or sale of a security must either: be 
registered with the Securities and Exchange Commission, and/ or qualify for an 
exemption from such registration requirement. 

Idaho Code, section §30-140-202(212), provides that the securities offered 
and/or sold pursuant to an Employee Stock Purchase Plan, limited to 
employees, officers, directors and others, are exempt from the registration 
provisions of Idaho Uniform Securities Code sections §§30-14-301 through 30-
14-306, and section 30-14-504, of the Idaho Code. 

With its proposed Plan,  wishes to encourage and enable participants 
to acquire a passive equity ownership and personal financial interest in the 

. This will provide additional incentive for the promotion of the welfare 
of the Company and for the continued service of the participants in the Plan to 

. The Plan is similar to that encouraged by SEC interpretations under 
the Securities Act of 19333. For instance, Rule 701 provides an exemption from 
registration (at the federal level) for securities that non-public companies may 

1 This discussion herein only applies to an exemption from registration. All 
securities offerings, public and private, are subject to statutory anti-fraud rules. 

2 (21) Employees' stock purchase, savings, option, profit-sharing, pension, or similar 
employees' benefit plan, including any securities, plan interests, and guarantees issued under 
a compensatory benefit plan or compensation contract, contained in a record, established by 
the issuer, its parents, its majority-owned subsidiaries, or the majority-owned subsidiaries of 
the issuer's parent for the participation of their employees including offers or sales of such 
securities to: 
(a) Directors; general partners; trustees, if the issuer is a business trust; officers; consultants; 
and advisers; 

3 See inter alia, Idaho Uniform Securities Act, Section 30-14-608 ("Maximizing 
uniformity in federal and state regulatory standards"). 
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issue as equity compensation to its employees, directors, officers, consultants 
and advisors. As discussed in SEC Release No. 33-6768 (dated April 14, 1988 
and effective May 20, 1988), a purpose of Rule 701 is to enable a non-public 
entity to issue equity interests to its employees as part of an incentive plan 
such as that which  has proposed. See also SEC Release No. 33-7645 
(dated February 25, 1999),(in making amendments to Rule 701, it was 
attempting to be even less restrictive, recognizing the increased usage of equity 
ownership as an incentive and retention device for employees). 

Registration of the offering is not necessary to protect investors, for the 
following reasons: 

(i) The offering is limited solely to  eligible employees. No other 
individuals are eligible to participate. 

(ii) There is no general solicitation or advertising. 

(iii) Once securities are granted (whether options or common stock), 
eligible plan participants would acquire Options solely for investment 
and not for resale or other distribution. Eligible plan participants will be 
required to furnish  with appropriate acknowledgements of 
resale and transferability restrictions, together with "Rule 144" and 
contractual legends on option and stock certificates. 

(iv) There is no transferability or assignability of securities except pursuant 
to a Qualified Domestic Relations Order or the laws of descent and 
distribution. 

(v) The Plan will only make awards as additional compensation to its 
employees. 

(vi) The Plan will provide Participants with a copy of their individual stock 
option agreement (if applicable), the Plan, as well as Notice of Award 
(whether Stock or Options to acquire common stock). 

(vii) The Awards will be made only under the Plan; the securities are not 
specifically bargained for by  employees; and (except for 
payment of the exercise price of Options granted) the securities to be 
awarded will be granted for no consideration other than the 
employees' previously agreed services. 
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The Plan is a Non Qualified Deferred Compensation Plan under Section 401(a) 
of the Internal Revenue Code of 1986, as amended (the "Code"), and is not 
subject to the Employee Retirement Income Security Act of 1974, as amended. 

We would greatly appreciate your prompt consideration of this matter. If you 
decide not to accept the foregoing analysis, we would appreciate the 
opportunity to discuss the reasons for your position prior to the issuance of 
any formal written response to this request. 

Please acknowledge receipt of this letter by file stamping the extra copy 
enclosed and returning it to me in the enclosed self-addressed stamped 
envelope. 

Thank you for your assistance in advance. 

If you require any further information, please contact me. 

Very truly yours, 




