UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
MARKET REGULATION

June 22, 2006

Mr. Hugh W. Morgan

Kramer Rayson LLP

First Tennessee Plaza, Suite 2500
800 South Gay Street

Knoxville, TN 37929

Re: Professional Project Services, Inc. Request for No-Action Relief

Dear Mr. Morgan:

In your letter dated June 22, 2006, on behalf of Professional Project Services, Inc.,
which does business under the trade name Pro2Serve (the “Company), you seek
assurances that the staff of the Division of Market Regulation (“Staff”) will not
recommend enforcement action to the Commission under Section 15(a) of the Securities
Exchange Act of 1934 (“Act”) if the Company implements the stock sale and repurchase
program described in your letter (“Plan”) without either the Company or the directors and
employees who administer the Plan registering as broker-dealers in accordance with
Section 15(b) of the Act.

Based on the facts and representations set forth in your letter, the Staff will not
recommend enforcement action to the Commission if the Company and its directors and
employees carry out the Plan as described without registering as broker-dealers. In
particular, we note that the Company’s stock is not registered under Section 12 of the
Exchange Act, that there is no public trading market for the stock, and that the Plan is
designed to qualify as a “compensatory benefit plan” within the meaning of Rule 701
under the Securities Act of 1933 (“Securities Act”). The staff position is limited to
enforcement action under Section 15 only and does not purport to express any legal
conclusions with respect to the applicability of the statutory or regulatory provisions of
the federal securities laws, including the applicability of Securities Act Rule 701.

... Moreover, this Tesponse is based upon the representatlons you have made in your letter,
o and any d1fferent facts or cond1t1ons may requlre a different response.

Sincerely,
Brian A. Bussey
Assistant Chief Counsel
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Ms. Catherine McGuire

Chief Counsel and Associate Director
Division of Market Regulation
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Professional Project Services, Inc. - Request for No-Action Advice

Dear Ms. McGuire:

We are counsel to Professional Project Services, Inc.,, a Tennessee
corporation that does business under the trade name Pro2Serve (the “Company” or
“Pro2Serve”). The purpose of this letter is to request, on behalf of Pro2Serve, that
the Staff advise that it will not recommend that the Securities and Exchange
Commission (the “Commission”) take any enforcement action under Section 15(a)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), if the
Company adopts and implements a stock sale and repurchase program for its
employees and certain other eligible participants pursuant to the terms of a Stock
Sale and Purchase Plan (the “Plan”), which is more fully described herein, without
either the Company, or those directors and employees of the Company who
oversee and administer the Plan, registering as a broker and/or dealer pursuant to
Section 15(b) of the Exchange Act.
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Pro2Serve was incorporated in 1995 and provides architectural, engineering,
and technical support services to the government, industry and commercial
business sectors. The Company has only one class of shares which is common
stock with a par value of $0.0005 per share (hereinafter sometimes referred to as
“Shares,” Common Stock™ or “Stock™). As of March 1, 2006, the Company had 47
shareholders, 41 of whom were current or former employees, directors, officers,
consultants or advisors of the Company. 86% of the outstanding Shares of the
Company are held by current or former employees, directors, officers, consultants
or advisors. In addition, as of March 1, 2006, there were 31 current and former
employees, directors, officers, consultants or advisors who held stock options
granted by the Company.

The Company has encouraged employee ownership through a stock option
program.

Due to the Company’s philosophy of providing employee incentives,
including stock options, it has experienced significant growth. The Company
Stock is not registered under Section 12 of the Exchange Act and there is no public
trading market for the Stock. The Stock is also subject to transter restrictions.’
Pro2Serve has no intentions or plans to list its stock on any exchange or market or
make a public offering of its stock.

As a result of its lack of liquidity, shareholders of the Company have not
been able to realize a financial return from the growth in the Company’s value. In
order to provide a degree of liquidity to shareholders, and afford employees an
opportunity to acquire or increase their ownership in the Company, Pro2Serve is
proposing to establish and implement the Plan. The Plan will permit shareholders
of Pro2Serve Common Stock who have had their Shares for longer than one year to
sell their Shares to the Company on one or two occasions per year on dates
established by the Company, and at the same time, current employees, directors,
officers, consultants or advisors will have the opportunity to buy Common Stock
from the Company.

! Pursuant to Shareholder Agreements, the resale of shares of the Company is subject to a right of first refusal in
favor of the Company, with other transfers permitted only to certain family members and trusts. The Company also
has an option to purchase shares held by employees upon the termination of employment. The charter and by-laws
of the Company iimit or restrict ownership of shares to U.S. citizens.




































