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PART I- NOTIFICATION
ITEM 1. Significant Parties.

List the full names and business and residential addresses, as applicable for the following
persons:

(a) the issuer’s directors:

Mr. Christoph Trina
8875 Hidden River Parkway, #300, Tampa, FL 33637

Dr. Sandy Shultz
8875 Hidden River Parkway, #300, Tampa, FL 33637
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(b) the issuer’s officers:

Christoph Trina, Chief Executive Officer and Chief Financial Officer
8875 Hidden River Parkway, #300, Tampa, FL 33637

(©) the issuer’s general partners:
N/A
(d) record owners of 5 percent or more of any class of the issuer’s equity securities:
Christoph Trina holds 2,246,151 shares of the Issuer’s Series A Preferred Stock and
446,612,308 shares of the Issuer’s Common Stock. On an “as-converted” basis, this ownership

represents 56% of the Common Stock of the Issuer.

Sandy Shultz holds 924,000 shares of the Issuer’s Series A Preferred Stock. On an “as-
converted” basis, this represents 6% of the Common Stock of the Issuer.

(e) beneficial owners of 5 percent or more of any class of the issuer’s equity securities:
Christoph Trina holds 2,246,151 shares of the Issuer’s Series A Preferred Stock and
446,612,308 shares of the Issuer’s Common Stock. On an “as-converted” basis, this ownership
represents 56% of the Common Stock of the Issuer.
Sandy Shultz holds 924,000 shares of the Issuer’s Series A Preferred Stock. On an “as-
converted” basis, this represents 6% of the Common Stock of the Issuer.
® promoters of the issuer: None
(2) affiliates of the issuer: None
(h) counsel to the issuer with respect to the proposed offering:
Allen C. Tucci, Esq.
White & Williams
Suite 1800, 1650 Market Street
Philadelphia, PA 19103
(1) each underwriter with respect to the proposed offering: None
) the underwriter’s directors: N/A
(k) the underwriter’s officers: N/A

()] the underwriter’s general partners: N/A

(m)  counsel to the underwriter: N/A
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ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of the
disqualification provision set forth in Rule 262.

None are.
(b) If any such person is subject to these provisions, provide a full description including pertinent
names, dates and other details, as well as whether or not an application has been made pursuant

to Rule 262 for a waiver of such disqualification and whether or not such application has been
granted or denied.

Not Applicable.
ITEM 3. Affiliate Sales
Not Applicable

If any part of the proposed offering involves the resale of securities by affiliates of the issuer,
confirm that the following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the issuer intends
to engage for at least one of its last two fiscal years.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or
salespersons.

None.

(b) List the jurisdictions in which the securities are to be offered other than by underwriters,
dealers or salesmen and state the method by which such securities are to be offered.

The securities in this offering shall be offered in the following jurisdictions, subject to
qualification in each state, as and if necessary: Delaware.

The Issuer is not using a selling agent or finder in connection with this offering.

Please refer to the section in Part II of this Offering Statement entitled, “Plan of Distribution” for
more detailed information on the Company’s Plan of Offering.

ITEM 5. Unregistered Securities Issued or Sold Within One Year

(a) The Issuer made the following unregistered sales of shares of its Common Stock during the
one year prior to the filing of this Form 1-A. Each transaction was exempt from registration
pursuant to Regulation D:

August 6, 2013: sold 30,000,000 for $10,000 proceeds to Deer Valley Management Llc
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August 19, 2013: sold 35,000,000 for $15,000 proceeds to Deer Valley Management Llc
September 12, 2013: sold 43,000,000 for $13,000 proceeds to Deer Valley Management Llc
September 26, 2013: sold 49,000,000 for $11,000 proceeds to Deer Valley Management Llc
October 6, 2013: sold 30,000,000 for $28,000 proceeds to Deer Valley Management Llc
November 14, 2013: sold 42,000,000 for $16,000 proceeds to Deer Valley Management Llc
December 11, 2013: sold 30,000,000 for $11,000 proceeds to Deer Valley Management Llc
January 6, 2014: sold 50,000,000 shares for $27,000 proceeds to Deer Valley Management Llc
February 12, 2014: sold 35,000,000 shares for $11,500 proceeds to Deer Valley Management Llc
April 3, 2014: sold 68,000,000 shares for proceeds of $23,000 to Macallan Partners Llc

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers
which were sold within one year prior to the filing of this Form 1-A by or for the account of any
person who at the time was a director, officer, promoter or principal security holder of the issuer
of such securities, or was an underwriter of any securities of such issuer, furnish the information
specified in subsections (1) through (4) of paragraph (a).

None

(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon for
exemption from the registration requirements of such Act and state briefly the facts relied upon
for such exemption.

N/A

ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the
offering of any securities in addition to those covered by this Form 1-A. If so, describe fully the
present or proposed offering.

None.

ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to
Item 1 above or to any selling security holder in the offering covered by this Form 1-A for any of

the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered
for the period of distribution;
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(2) To stabilize the market for any of the securities to be offered;

(3) For withholding commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution of its participation.

There are no such arrangements.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises
discretionary authority and include an estimate of the amount of securities so intended to be
confirmed.

Not Applicable.

ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was
employed for such purpose on a contingent basis or, at the time of such preparation or
certification or at any time thereafter, had a material interest in the issuer or any of its parents or
subsidiaries or was connected with the issuer or any of its subsidiaries as a promoter,
underwriter, voting trustee, director, officer or employee furnish a brief statement of the nature
of such contingent basis, interest or connection.

There are no such experts.

ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this
notification. If so, indicate the date(s) of publication and of the last communication with
prospective purchasers.

The Issuer does not intend to do so.
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OFFERING CIRCULAR

ENVIRO-SERYV, INC.

3,409,090,905 SHARES OF COMMON STOCK
MAXIMUM OFFERING: $1,500,000

Purchase Price: $0.00044 per share

Enviro-Serv, Inc., a Delaware corporation (“Enviro-Serv,” the “Company,” or “we”
hereby offers (the “Offering”) 3,409,090,905 shares (the “Shares”) of its common stock, par
value $0.0001 per share (the “Common Stock™) at a purchase price per share of $0.00044, up to
an aggregate purchase price of $1,500,000. This offering is being made on a “best efforts” basis.
We will continue the offering until Shares with an aggregate sales price of $1,500,000 have been
sold, or until July 31, 2015, whichever is earlier.

The offering is being conducted on a “best efforts” basis, which means that our officers
will use their commercially reasonable best efforts in an attempt to sell the Shares. The officers
will not receive any commission or any other remuneration for these sales. In offering the
Shares on our behalf, the officers will rely on the safe harbor from broker-dealer registration, set
out in Rule 3a4-1 under the Securities Exchange Act of 1934,

The Shares will be offered for sale at a price of $0.00044 per Share. If all of the Shares
are purchased, the gross proceeds to us will be $1,500,000. However, since the Offering is being
conducted on a “best efforts” basis, there is no minimum number of Shares that must be sole,
meaning we will retain any proceeds from the sale of the Shares sold in this Offering.
Accordingly, all funds raised in the Offering will become immediately available to us and may
be used as they are accepted. Investors will not be entitled to a refund and could lose their entire
investment.

Due to insufficient progress in prior business operations as it relates to technology
transfer, the Issuer has repositioned itself to specialize in providing property maintenance
services in geographically concentrated warm climate states. Through an aggressive acquisition
strategy, the Issuer is seeking to build a portfolio of highly profitable enterprises that offer year
round services such as pest control management, lawn and landscaping care, pool maintenance,
air conditioning/refrigeration installation and repairs and a host of additional onsite maintenance
offerings. The company currently has one active 100% wholly owned subsidiary named X-
Terminate Pest Management Inc. a Florida licensed full service pest Control Company located in
St. Petersburg. The Company is not and has never been a shell.

The mailing address of our office is: 8875 Hidden River Parkway Suite 300, Tampa, FL
33637. Our phone number is: (813) 975-7177.

Investing in our Common Stock involves a high degree of risk, including the risk that
you could lose all of your investment. Please read “Risk Factors,” beginning on Page 14 of this
Offering Circular about the risks you should consider before investing.
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Offering Net Proceeds Net Proceeds Net Proceeds Net Proceeds

Price to the Commissions  (25% of (50% of (75% of (100% of
Public Shares Sold)  Shares Sold)  Shares Sold)  Shares Sold)
Per Share(1) $0.00044 NOT $0.00044 $0.00044 $0.00044 $0.00044
APPLICABLE
Total (2) $1,500,000 NOT $375,000 $750,000 $1,125,000 $1,500,000
APPLICABLE

(1) Specified price subject to adjustment based on variable pricing in the Investment
Agreement. See discussion of “Investment Agreement”

(2) Before deducting expenses of the Offering, which are estimated to be approximately
$15,000. Subject to change based on variable pricing in the Investment Agreement.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT
PASS UPON THE MERITS OF, OR GIVE ITS APPROVAL TO, ANY SECURITIES
OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE
ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER
SELLING LITERATURE. THESE SECURITIES ARE BEING OFFERED PURSUANT
TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE
EXEMPT FROM REGISTRATION.

The approximate date of proposed sale to the public: As soon as practicable after the
offering is qualified (the “Effective Date”).

The date of this Offering Circular is June 10, 2014.
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IMPORTANT NOTICES TO INVESTORS

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE COMPANY AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR
TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN OR
INCORPORATED BY REFERENCE IN THIS OFFERING CIRCULAR AND, IF GIVEN
OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED BY US.

FOR NEW YORK RESIDENTS ONLY: THE OFFERING HAS NOT BEEN
REVIEWED BY THE ATTORNEY GENERAL FO THE STATE OF NEW YORK
PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE STATE
OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE MERITS OF THE
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR DELAWARE RESIDENTS ONLY: THE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE DELAWARE SECURITIES ACT.
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OFFERING CIRCULAR SUMMARY

This summary highlights selected information contained elsewhere in this Offering Circular.
This summary is not complete and does not contain all the information that you should consider
before investing in the Shares.

You should carefully read the entire Offering Circular, including the risks associated with an
investment in the Company, discussed under the “Risk Factors” section of the Offering Circular
before making an investment decision.

Some of the statements in this Offering Circular are forward-looking statements. See the Section
entitled, “Cautionary Statement Regarding Forward-Looking Statements.”

Business Overview
General

Enviro-Serv, Inc. is a Tampa based corporation specializing in providing property
maintenance services in geographically concentrated warm climate states. Through an aggressive
acquisition strategy, the Issuer is building a portfolio of highly profitable enterprises that offer
year round services such as pest control management, lawn and landscaping care, pool
maintenance, air conditioning/refrigeration installation and repairs and a host of additional onsite
maintenance offerings. The Issuer is not and has never been a shell. To date, Enviro-Serv, Inc.
has one wholly owned subsidiary, X-Terminate Pest Management Inc., commencing operations
a/o June 1, 2013. X-Terminate Inc. is a full service Florida licensed pest control operation based
in St. Petersburg Florida originally launched in 2009 and is revenue producing. Another
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milestone achieved and active is a Letter of Intent to acquire an additional pest operation in
Lakeland Florida, Inland Pest Control which negotiations are still underway. Enviro-Serv, Inc.
and X-Terminate Inc. combined have 5 total employees. Enviro-Serv, Inc. hasn’t reached
profitability as of yet and to do so must find suitable acquisition targets in any/all segments of
above listed service industry groups. Enviro-Serv, Inc. is emphasizing mergers/acquisitions
within the pest control space currently as the sweet spot of the calendar year (July-October)
approaches.

Our offices are located at 8875 Hidden River Parkway Suite 300, Tampa, FL 33637.
Our phone number is: (813) 975-7177.

The names and history of the Issuer’s predecessors:

The Issuer was first incorporated under the name “DP Charters” in Nevada on December 18,
1997. On April 18, 2002, the Issuer changed its name to “Nomadic Collaboration International,
Inc.”

Effective May 30, 2003, LGC Acquisition Company, a Delaware corporation and wholly owned
subsidiary of Nomadic Collaboration International, Inc., a Nevada corporation, merged with and
into LiquidGolf Corporation, a Delaware corporation, such that LiquidGolf Corporation was the
surviving entity, and by virtue thereof, LiquidGolf Corporation became a wholly owned
subsidiary of the Issuer.

On September 29, 2003, the Issuer completed a re-incorporation merger into a Delaware
corporation thus changing the state of incorporation from Nevada to Delaware. As a result of the
merger, the name of the Company changed to LiquidGolf Holding Corporation. Issuer’s
business operations at that time became the sale of golf equipment.

On August 12, 2004, the Issuer determined to change the name of the Issuer from LiquidGolf
Holding Corporation to Horizon Holding Corporation to reflect the Issuer’s business decision to
diversify its business operations beyond the sale of golf equipment. As part of this effort, in
January 2006, the Issuer purchased the Silent Sword TM software and all trademarks, service
marks, and logos. On April 28, 2006 a majority of our stockholders of the Issuer approved
changing the name of the Issuer from Horizon Holding Corporation to Inverted Paradigms
Corporation to reflect the Issuer’s business direction of developing the Silent Sword TM
software.

Eventually, the Issuer was not successful in achieving commercially viable operations in the sale
of golf equipment or in the sale software. The Issuer discontinued the sale of golf equipment in
August of 2006 and the sale of software in July of 2007. On October 2, 2007, the Issuer entered
into an agreement with GAMI, LLC for GAMI, LLC to purchase from the Issuer the Silent
Sword TM software and thereafter consummated the sale.

In September of 2007 the Issuer determined to focus its business interests in researching,
developing and commercializing innovative, leading-edge technologies. On September 7, 2007,
Mr. Christoph Trina was hired to serve as the CEO of the Issuer in order to pursue the new
business direction. The Issuer thereafter changed its name to Transfer Technology International
Corp. before again changing the name to Enviro-Serv, Inc. on April 3, 2013.

10
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The Business Plan

Due to insufficient progress in prior business operations as it relates to technology
transfer, the Company has repositioned itself to specialize in providing property maintenance
services in geographically concentrated warm climate states. Through an aggressive acquisition
strategy, the Company is seeking to build a portfolio of highly profitable enterprises that offer
year round services such as pest control management, lawn and landscaping care, pool
maintenance, air conditioning/refrigeration installation and repairs and a host of additional onsite

maintenance offerings.

The Offering
Issuer:

Security Offered:
Price per Share:
Minimum Offering:

Maximum Offering:

Minimum Investment:

Offering Period:

Voting Rights:

Dividends:

Dilution:

Use of Proceeds:

Trading our Shares

13695811v.4

Enviro-Serv, Inc., a Delaware corporation.

Shares of Common Stock, par value $0.0001
$0.00044

None.

$1,500,000 (One Million Five Hundred Thousand)
None.

The Offering commenced on June 10, 2014, and will close upon
the earlier of (1) the sale of the Shares with an aggregate sales
price of $1,500,000, or (2) July 31, 2015.

Stockholders will have one vote per share for each Share owned by
them in all matters, including the election of Directors, as provided
in the Delaware General Corporation Law.

We have never paid a dividend on the shares of our Common
Stock and do not plan to do so in the foreseeable future.

Purchasers of Shares of our Common Stock will suffer an
immediate dilution of $0.00013 per share.

The net proceeds of this offering will be used primarily for
equipment, administration, marketing, key employees, working
capital and acquisitions. In addition, some of the proceeds will be
used for other corporate purposes. Expenses of the Offering are
estimated to be approximately $15,000.

Shares of our Common Stock are thinly traded on the OTC
Markets Group.
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Exchange Act Disclosure: ~ The Company is not required to provided disclosure pursuant to
the Exchange Act.

Risk Factors: An investment in the Company is highly speculative and involves
substantial risks. Prospective Investors should carefully review
and consider the factors described under the “Risk Factors” section
below.

We plan to qualify the offering for sale in Delaware and in such other states as we may
determine from time to time. We may also offer or sell Shares in other states in reliance on
exemptions from registration requirements of the laws of those states. However, we will not
make any general solicitation or advertisement of this offering in any jurisdiction that this
offering is not registered. The offering is being conducted on a “best efforts” basis, which means
our officers will attempt to sell the Shares to prospective investors without the use of an
underwriter. We will not pay any commissions or remuneration to any person, including the
officers of the Company, for the sale of any securities in this offering.

Investment Agreement with Macallan Partners

On April 16, 2014, we entered into an investment agreement with Macallan Partners, LLC
(“Macallan”). Pursuant to the terms of the Macallan Investment Agreement, Macallan commits
purchase up to $1,000,000 of our common stock over a period of up to eighteen (18) months
while this offering is effective. From time to time during the eighteen (18) months period
commencing from the effectiveness of the qualification of this Offering, we may deliver a put
notice to Macallan which states the dollar amount that we intend to sell to Macallan on a date
specified in the put notice. The maximum investment amount per notice shall be no more than
two hundred percent (350%) of the average daily volume of the common stock for the ten
consecutive trading days immediately prior to date of the applicable put notice. The purchase
price per share to be paid by Macallan shall be calculated at a Sixty Percent (60%) discount to
the lowest trading price of the common stock as reported by Bloomberg, L.P. during the fifteen
(15) consecutive trading days immediately prior to the receipt by Macallan of the put notice, or a
60% discount to the lowest bid price on the day the put notice is issued, whichever is lower.

Macallan Partners will periodically purchase our common stock under the Macallan Partners
Investment Agreement may, in turn, sell such shares to investors in the market at the market
price. This may cause our stock price to decline, which will require us to issue increasing
numbers of common shares to Macallan Partners to raise the same amount of funds, as our stock
price declines.
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Summary Financial Information
Balance Sheet Data

Enviro-Serv, Inc.
Condensed Consolidated Balance Sheets
December 31, 2013

(Unaudited)

ASSETS

Cash $ 8,616
Inventory 1,400
Property and equipment (net after accumulated 16,264
Other Assets 2,191
Stock subscription receivable 11,000
Organization costs 1,072,829
Goodwill 300,000
TOTAL ASSETS $ 1,412,300

LIABILITIES AND STOCKHOLDERS EQUITY

CURRENT LIABILITIES

Accounts payable $ 10,768
Accrued expenses 495,874
Convertible notes and notes payable 485,750
TOTAL CURRENT LIABILITIES $ 992,392

STOCKHOLDERS EQUITY

Common stock $ 153,000

Preferred Class A stock 103,500

Preferred Class B stock 300,000

Accumulated deficit (139,735)

TOTAL STOCKHOLDERS EQUITY $ 416,765

TOTAL LIABILITIES AND STOCKHOLDERS EQUITY $ 1,409,157
13
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RISK FACTORS

You should carefully consider the risks described below together with all of the other
information included in this Prospectus before making an investment decision with regard to our
securities. The statements contained in or incorporated into this Prospectus that are not historic
facts are forward-looking statements that are subject to risks and uncertainties that could cause
actual results to differ materially from those set forth in or implied by forward-looking
statements. If any of the following risks actually occurs, our business, financial condition or
results of operations could be harmed. In that case, the trading price of our common stock could
decline, and you may lose all or part of your investment.

Risks Related to Our Business

We have limited operating history. Revenues from operations are uncertain and may not be
able to be sustained.

We have a limited operating history. From inception we have minimal income. We have
reported a net loss of $139,735 from the date of inception through December 31, 2013. We
expect to continue to incur minimal net income and marginally positive cash flow from
operations in the near future, and we will continue to experience losses for at least as long as it
takes our company to reach a sales level which will support profitable operations. There can be
no assurance that we will achieve material revenues in the future. Should we achieve a level of
revenues that make us profitable, there is no assurance that we can maintain or increase
profitability levels in the future.

Our lack of any operating history makes it difficult for us to evaluate our future business
prospects and make decisions based on those estimates of our future performance.

We do not have any material operating history, which makes it impossible to evaluate our
business on the basis of historical operations. Our history as a company makes it difficult for us
to predict future performance. Although this is true for any business, it is particularly true for us
because of our limited operating history.

Mr. Trina and Dr. Shultz are key personnel. Loss of either of them could adversely affect our
business.

If either Mr. Trina or Dr. Shultz were to die, become disabled, or leave our company, we would
be forced to retain individuals to replace them. There is no assurance that we can find suitable
persons to replace them if that becomes necessary. We have no “Key Man” life insurance at this
time. Mr. Trina is a party to an Employment Agreement made as of April 1, 2013, a copy of
which is attached hereto as Exhibit 2.
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13695811v.4



We are subject to intense competition

We face intense competition, which could harm our business, and we expect competition to
intensify in the future. If we fail to remain competitive, then our revenues may decline, which
could adversely affect our future operating results and our ability to grow our business.

Demand for our services cannot be predicted

While we believe that there is considerable potential demand for our services, there is no way to
estimate the amount of demand or the potential revenue that we can realize in any given time
period. Likewise, we cannot estimate how quickly or efficiently demand will result in any
particular level of revenue or income for us.

Risks Related to Our Common Stock

We may conduct further offerings in the future in which case investors' shareholdings will be
diluted.

Since our inception, we have relied on sales of our common stock to fund our operations. We
have signed certain investment agreements with Macallan Partners, for up to $1,000,000 through
sales of our common stock. Such investment agreements grant the investors the ability to buy a
substantial number of shares of common stock of the Company in this Offering at a price that is
at a discount to the market price. We may conduct further equity offerings in the future to
finance our current projects or to finance subsequent projects that we decide to undertake. If
common stock is issued in return for additional funds, the price per share could be lower than
that paid by our current stockholders. We anticipate continuing to rely on equity sales of our
common stock in order to fund our business operations. If we issue additional stock, investors'
percentage interests in us will be diluted. The result of this could reduce the value of current
investors' stock.

We are subject to penny stock regulations and restrictions and you may have difficulty selling
shares of our common stock.

Our common stock is subject to the provisions of Section 15(g) and Rule 15g-9 of the Securities
Exchange Act of 1934 (the “Exchange Act”), commonly referred to as the “penny stock
rule.” Section 15(g) sets forth certain requirements for transactions in penny stock, and Rule
15g-9(d) incorporates the definition of “penny stock™ that is found in Rule 3a51-1 of the
Exchange Act. The SEC generally defines a penny stock to be any equity security that has a
market price less than $5.00 per share, subject to certain exceptions. We are subject to the SEC’s
penny stock rules.

Since our common stock is deemed to be penny stock, trading in the shares of our common stock
is subject to additional sales practice requirements on broker-dealers who sell penny stock to
persons other than established customers and accredited investors. “Accredited investors” are
persons with assets in excess of $1,000,000 (excluding the value of such person’s primary
residence) or annual income exceeding $200,000 or $300,000 together with their spouse. For
transactions covered by these rules, broker-dealers must make a special suitability determination
for the purchase of such security and must have the purchaser’s written consent to the transaction
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prior to the purchase. Additionally, for any transaction involving a penny stock, unless exempt
the rules require the delivery, prior to the first transaction of a risk disclosure document, prepared
by the SEC, relating to the penny stock market. A broker-dealer also must disclose the
commissions payable to both the broker-dealer and the registered representative and current
quotations for the securities. Finally, monthly statements must be sent disclosing recent price
information for the penny stocks held in an account and information to the limited market in
penny stocks. Consequently, these rules may restrict the ability of broker-dealer to trade and/or
maintain a market in our common stock and may affect the ability of our stockholders to sell
their shares of common stock.

There can be no assurance that our shares of common stock will qualify for exemption from the
Penny Stock Rule. In any event, even if our common stock was exempt from the Penny Stock
Rule, we would remain subject to Section 15(b)(6) of the Exchange Act, which gives the SEC
the authority to restrict any person from participating in a distribution of penny stock if the SEC
finds that such a restriction would be in the public interest.

We do not expect to pay dividends in the foreseeable future.

We do not intend to declare dividends for the foreseeable future, as we anticipate that we will
reinvest any future earnings in the development and growth of our business. Therefore, our
stockholders will not receive any funds unless they sell their common stock, and stockholders
may be unable to sell their shares on favorable terms or at all.

Our common stock is subject to price volatility unrelated to our operations.

The market price of our common stock could fluctuate substantially due to a variety of factors,
including market perception of our ability to achieve our planned growth, quarterly operating
results of other companies in the same industry, trading volume in our common stock, changes in
general conditions in the economy and the financial markets or other developments affecting our
competitors or ourselves. In addition, the OTC PINK is subject to extreme price and volume
fluctuations in general. This volatility has had a significant effect on the market price of
securities issued by many companies for reasons unrelated to their operating performance and
could have the same effect on our common stock.

Trading in our common stock on the OTC Pink Sheets is limited and sporadic making it
difficult for our shareholders to sell their shares or liquidate their investments.

Our common stock is currently listed for public trading on the OTC Pink Sheets. The trading
price of our common stock has been subject to wide fluctuations. Trading prices of our common
stock may fluctuate in response to a number of factors, many of which will be beyond our
control. The stock market has generally experienced extreme price and volume fluctuations that
have often been unrelated or disproportionate to the operating performance of companies with no
current business operation. There can be no assurance that trading prices and price earnings
ratios previously experienced by our common stock will be matched or maintained. These broad
market and industry factors may adversely affect the market price of our common stock,
regardless of our operating performance. In the past, following periods of volatility in the market
price of a company's securities, securities class-action litigation has often been instituted. Such
litigation, if instituted, could result in substantial costs for us and a diversion of management's
attention and resources.
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Macallan Partners will pay less than the then-prevailing market price for our common stock.

The common stock to be issued to Macallan Partners pursuant to the Macallan Partners
Investment Agreement will be purchased at a 60% discount to the lowest trading price of our
common stock during the fifteen (15) consecutive trading days immediately before Macallan
Partners receives our notice of sale, or a discount of 60% of the lowest bid price on the day of the
put notice, whichever is lower. Macallan Partners has a financial incentive to sell our common
stock immediately upon receiving the shares to realize the profit equal to the difference between
the discounted price and the market price, and may do so. If Macallan Partners sells the shares,
the price of our common stock could decrease. If our stock price decreases, Macallan Partners
may have a further incentive to sell the shares of our common stock that it holds. These sales
may have a further impact on our stock price.

Your ownership interest may be diluted and the value of our common stock may decline by
exercising the put right pursuant to the Macallan Partners Investment Agreement.

Pursuant to the Macallan Partners Investment Agreement, when we deem it necessary, we may
raise capital through the private sale of our common stock to Macallan Partners at a price equal
to a 60]% discount to the lowest trading price of our stock for the fifteen (15) consecutive trading
days immediately before Macallan Partners receives our notice of sale, or a discount of 60% of
the lowest bid price on the day of the put notice, whichever is lower. Because the put price is
lower than the prevailing market price of our common stock, to the extent that the put right is
exercised, your ownership interest may be diluted.

Certain restrictions on the extent of puts and the delivery of advance notices may have little, if
any, effect on the adverse impact of our issuance of shares in connection with the Macallan
Partners Investment Agreement, and as such, Macallan Partners may sell a large number of
shares, resulting in substantial dilution to the value of shares held by existing shareholders.

Macallan Partners has agreed, subject to certain exceptions listed in the Macallan Partners
Investment Agreement, to refrain from holding an amount of shares which would result in
Macallan Partners or its affiliates owning more than 9.99% of the then-outstanding shares of our
common stock at any one time. These restrictions, however, do not prevent Macallan Partners
from selling shares of common stock received in connection with a put, and then receiving
additional shares of common stock in connection with a subsequent put. In this way, Macallan
Partners could sell more than 9.99% of the outstanding common stock in a relatively short time
frame while never holding more than 9.99% at one time.

DILUTION

Dilution is the amount by which the offering price paid by the purchasers of the Shares of
Common Stock sold in this Offering will exceed the net tangible book value per share of
Common Stock after the Offering. If you invest in Common Stock, your shares will be diluted to
the extent of the difference between the offering price per share of the Share, and the pro forma
net tangible book value per share of our Common Stock after the Offering.
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Our pro forma net tangible book value as of December 31, 2013, was $(952,920), or $(0.00159)
per share of our Common Stock. We calculate net tangible book value per share by calculating
our total tangible assets less liabilities and dividing it by the number of outstanding shares of our

Common Stock.

After giving effect to the sale of 3,409,090,905 Shares of our Common Stock in this offering at
a price of $0.00044 or such price as may be determined pursuant to the Macallan Partners
Investor Agreement and after deducting estimated offering expenses of $15,000, payable by us,
our net tangible book value, which we refer to as our pro forma net tangible book value, as of
December 31, 2013, would have been approximately $532,080 or $0.00013 per share of our
Common Stock.

This amount represents an immediate increase of our pro forma net tangible book value of
$1,485,000 to our existing stockholders, and an immediate dilution in our pro forma net tangible
book value of $0.00013 per Share to new investors purchasing the Shares of our Common Stock
at the offering price. We calculate dilution per share to new investors by subtracting the pro
forma net tangible book value per share from the offering price paid by the new investor.

The dilution associated with the offering is as follows:

852,272,726 3,409,090,905
shares 1,704,545,452 shares
Offering  issued  shares issued issued
B $ 0,00044 $ 10.00044 0.00044 $ . 0044
alue Before
Offering (per share) $(0.00159) $ (0.00159) § (0.00159)
Net Tangible Book Value After .
Offering (per share) $ 0.00013 § (0.00025) $ (0.0 0.00013
Dilution per share to Investors $ 0.00031 § 0.00069 $ 0.00053 $ 0.00031
Dilution percentage to Investors 7045%  156.82%  12045% = 70.45%
PLAN OF DISTRIBUTION

The Shares to be offered in connection with this Offering shall be offered by the officers of the
Company, through their contacts and word of mouth. The Company is not using a selling agent
or finder in connection with this Offering.

The Shares will also be sold pursuant to the Macallan Partners Investment Agreement. Pursuant
to the terms of the Macallan Investment Agreement, Macallan commits purchase up to
$1,000,000 of our common stock over a period of up to eighteen (18) months while this offering
is effective. From time to time during the eighteen (18) months period commencing from the
effectiveness of the qualification of this Offering, we may deliver a put notice to Macallan which
states the dollar amount that we intend to sell to Macallan on a date specified in the put notice.
The maximum investment amount per notice shall be no more than two hundred percent (200%)
of the average daily volume of the common stock for the ten consecutive trading days
immediately prior to date of the applicable put notice. The purchase price per share to be paid by
Macallan shall be calculated at a Sixty Percent (60%) discount to the lowest trading price of the
common stock as reported by Bloomberg, L.P. during the fifteen (15) consecutive trading days

18
13695811v.4



immediately before Macallan Partners receives our notice of sale, or a discount of 60% of the
lowest bid price on the day of the put notice, whichever is lower.

Macallan Partners will periodically purchase our common stock under the Macallan Partners
Investment Agreement may, in turn, sell such shares to investors in the market at the market
price. This may cause our stock price to decline, which will require us to issue increasing
numbers of common shares to Macallan Partners to raise the same amount of funds, as our stock
price declines.

In order to subscribe to purchase the Shares, a prospective Investor must complete, sign and
deliver a Subscription Agreement to the Company and wire funds for its subscription amount in
accordance with the instructions included in the Subscription Agreement which accompanies this
Offering Circular.

The Company reserves the right to reject any Investor’s subscription in whole or in part for any
reason. If the Offering terminates, or if any prospective Investor’s subscription is rejected, all
funds received from such Investors will be returned without interest or deduction.

This Offering is made only by means of this Offering Circular and prospective Investors must
read and rely on the information provided in this Offering Circular in connection with their
decision to invest in the Shares.

State Qualification and Suitability Standards

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to
purchase any Shares in any jurisdiction in which, or to any person to whom, it would be unlawful
to do so. An investment in the Shares involves substantial risks and possible loss by Investors of
their entire investment/ See, “Risk Factors.”

The Shares have not been qualified under the securities laws of any state or jurisdiction. We
plan to qualify the Offering only in Delaware and with such other state securities regulatory
authorities as we may determine from time to time.

Some of our offerees may be broker-dealers registered with the SEC under the Exchange Act,
who may be interested in reselling our Shares to others. If so, they will have to comply with the
regulations of the SEC and FINRA relating to underwriters.

USE OF PROCEEDS

We estimate that the net proceeds from the sale of 3,409,090,905 Shares of our Common Stock
in this Offering at an offering price of $0.00044 will be approximately $1,500,000 before
deducting our estimated offering expenses of approximately $15,000.

We will receive proceeds from the sale of securities pursuant to the Macallan Partners
Investment Agreement and from the offering of securities herein. The proceeds received from
any “Puts” tendered to Macallan Partners under the Macallan Partners Investment Agreement
will be used for general corporate and working capital purposes and acquisitions or assets,
businesses or operations or for other purposes that the Board of Directors, in its good faith deem
to be in the best interest of the Company.
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Assuming $1,500,000 is raised in this offering, a portion of the proceeds will be allocated to the
Company’s subsidiaries, X-Terminate Pest Management and Acquisition Target Company, and
the remaining proceeds will be used by the Company and will be as follows:

Description Amount
Trucks and Equipment Purchases - Subsidiary $30,000
Advertising and Marketing Expense - Subsidiary $20,000
Key Personnel — Hiring - Subsidiary $50,000
Working Capital - Subsidiary $100,000
Key Personnel — Hiring — Issuer $100,000
General Working Capital — Issuer $200,000
Acquisition of Proposed Target Company or other service related $1,000,000

targets (1)

(1) Of this amount, the Company has allocated $557,500 to the acquisition of a
complimentary termite and pest control business (the “Target”). The Company has
entered into a confidential letter of intent to purchase the Target. The Financial
Statements of the Target are attached as an Exhibit, hereto.

In the event that any net proceeds are not immediately applied, we may temporarily hold
them as cash, deposit them in banks or invest them in cash equivalents or securities.

DIVIDEND POLICY

We do not anticipate that we will declare or pay regular dividends on our Common Stock in the
foreseeable future, as we generally intend to invest any future earnings in the development and
growth of our business. Future dividends, if any, will be at the discretion of our Board of
Directors and will depend on many factors, including general economic and business conditions,
our strategic plans, our financial results and conditions, legal requirements, and contractual
obligations or limitations and other factors that our Board of Directors deems relevant.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This Offering Circular contains certain forward-looking statements. When used in this Offering
Circular or in any other presentation, statements which are not historical in nature, including the
words “anticipate, ! e ” “plan”

9 &

estimate,” “should,” “expect,” “believe,” “intend,” “may,” “project,
or “continue,” and similar expressions are intended to identify forward-looking statements. They
also include statements containing a projection of revenues, earnings or losses, capital
expenditures, dividends, capital structure or other financial terms.

The forward-looking statements in this Offering Circular are based upon our management’s
beliefs, assumptions and expectations of our future operations and economic performance, taking
into account the information currently available to them. These statements are not statements of
historical fact. Forward-looking statements involve risks and uncertainties, some of which are
not currently known to us that may cause our actual results, performance or financial condition to
be materially different from the expectations of future results, performance or financial condition
we express or imply in any forward-looking statements. These forward-looking statements are
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based on our current plans and expectations and are subject to a number of uncertainties and
risks that could significantly affect current plans and expectations and our future financial
condition and results.

We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise. In light of these risks,
uncertainties and assumptions, the forward-looking events discussed in this Offering Circular
might not occur. We qualify any and all of our forward-looking statements entirely by these
cautionary factors. As a consequence, current plans, anticipated actions and future financial
conditions and results may differ from those expressed in any forward-looking statements made
by or on our behalf. You are cautioned not to unduly rely on such forward-looking statements
when evaluating the information presented herein.

DESCRIPTION OF BUSINESS

Overview

Research has proven that approximately 75% of property service/maintenance companies
employ fewer than 5 people. This business model is one that indicates that in fact most small
service companies are managed by highly trained technicians. Although these companies may
be smaller in size than their national counterparts, they are usually running profitable, well run
companies and they are enjoying higher than average margins in their respective business
models. This market place is often in need of capital for expansion, business consulting, exit
strategies and business valuation needs in the event of merger and/or acquisitions. This creates
an opportunity for a publicly traded company such as Enviro-Serv Inc. to utilize stock, cash or
stock/cash hybrid to partner with such entities and to put them under our corporate umbrella.
With our high quality management team and experience it is Enviro-Serv’s strategy is to achieve
growth by creating synergy through acquisition of private companies that are highly profitable in
their space.

The following is a description of the scope of our services:
Date and State of Incorporation:

The Issuer was first incorporated under the name “DP Charters” in Nevada on December 18,
1997. On April 18, 2002, the Issuer changed its name to “Nomadic Collaboration International,
Inc.”

Effective May 30, 2003, LGC Acquisition Company, a Delaware corporation and wholly owned
subsidiary of Nomadic Collaboration International, Inc., a Nevada corporation, merged with and
into LiquidGolf Corporation, a Delaware corporation, such that LiquidGolf Corporation was the
surviving entity, and by virtue thereof, LiquidGolf Corporation became a wholly owned
subsidiary of the Issuer.

On September 29, 2003, the Issuer completed a re-incorporation merger into a Delaware
corporation thus changing the state of incorporation from Nevada to Delaware. As a result of the
merger, the name of the Company changed to LiquidGolf Holding Corporation. Issuer’s
business operations at that time became the sale of golf equipment.
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On August 12, 2004, the Issuer determined to change the name of the Issuer from LiquidGolf
Holding Corporation to Horizon Holding Corporation to reflect the Issuer’s business decision to
diversify its business operations beyond the sale of golf equipment. As part of this effort, in
January 2006, the Issuer purchased the Silent Sword TM software and all trademarks, service
marks, and logos. On April 28, 2006 a majority of our stockholders of the Issuer approved
changing the name of the Issuer from Horizon Holding Corporation to Inverted Paradigms
Corporation to reflect the Issuer’s business direction of developing the Silent Sword TM
software.

Eventually the Issuer was not successful in achieving commercially viable operations in the sale
of golf equipment or in the sale software. The Issuer discontinued the sale of golf equipment in
August of 2006 and the sale of software in July of 2007. On October 2, 2007, the Issuer entered
into an agreement with GAMI, LLC for GAMI, LLC to purchase from the Issuer the Silent
Sword TM software and thereafter consummated the sale.

In September of 2007 the Issuer determined to focus its business interests in researching,
developing and commercializing innovative, leading-edge technologies. On September 7, 2007,
Mr. Christoph Trina was hired to serve as the CEO of the Issuer in order to pursue the new
business direction. The Issuer thereafter changed its name to Transfer Technology International
Corp. before again changing the name to Enviro-Serv, Inc. on April 3, 2013.

Issuers Fiscal Year End Date:
The Issuer’s fiscal year end is December 31.

Governmental Regulation

Our business is not specifically regulated by the federal government or any state or local
government. We do not anticipate any new regulations that would have any material effect on
our business as currently conducted or as proposed to be conducted. We do not anticipate having
any material expenses relating to compliance with governmental regulations in the future.
Government approval is not required for the provision of any of our services.

Intellectual Property

We do not own any patents or trademarks.

Description of Property:

We currently rent office space located at 8875 Hidden River Parkway #30, Tampa, FL 33637.

At this time the Company feels that its growth warrants additional office space for its wholly-
owned subsidiary, X-Terminate Pest Management Inc., a Florida corporation. Accordingly, part
of the anticipated use of proceeds will be devoted to obtaining additional office space for the said
subsidiary.

Description of the Business:
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Enviro-Serv targets highly profitable small service companies in the commercial and residential
property maintenance industry. Through leveraged investments, joint ventures and acquisitions,
Enviro-Serv is building a portfolio of property maintenance service companies that are
geographically concentrated in warm climate states. These companies provide year round
services including, but not limited to the following specialty areas: pest management, lawn and
ornamental care, pool maintenance, air conditioning/refrigeration, and commercial sprinkler
systems in addition to a host of additional onsite maintenance offerings. These warm climate
companies create an ongoing cash flow thru maintenance contracts with small to medium size
companies. A few examples of our target clientele for maintenance contracts are as follows:
convenience store chains, office buildings, hospitals and medical complexes, professional office
complexes, apartment complexes, condo complexes, to name a few. Thru the ongoing marketing
of services in the sectors mentioned, Enviro-Serv plans to expand its contracted maintenance
base while maintaining a high quality customer service experience. This strategy will enable
Enviro-Serv to build a highly visible brand in this profitable service sector and become
synonymous with high quality service.

Principal Products or Services, and Their Markets:
LAWN/LANDSCAPE MAINTENANCE

Enviro-Serv, Inc. is actively seeking potential appropriate target candidates that fit into our
business model. This space is dominated by small business owners and is extremely competitive
in florida. For these reasons, the value offering Enviro-Serv brings to the table is highly
attractive to the business owner allowing them to expand without incurring debt load. In
addition, our unique positioning as a publicly traded company offers owners the ability to
effectively monetize their built up sweat equity without giving up operation of their business.

PEST CONTROL

As of June 1, 2013, Enviro-Serv, Inc. successfully acquired X-Terminate Pest Management Inc.
X-Terminate is a full service and fully licensed Florida pest control operation based in St.
Petersburg, Florida. X-Terminate specializes in utilizing orange oil and other low impact product
to eradicate dry wood termites. X-Terminate does hold the license to fumigate properties when
deemed necessary to do so. X-Terminate was originally formulated in 2009 and has been
branded successfully in the Tampa Bay community as the “first” pest operation to bring orange
oil to this area. X-Terminate also handles subterranean termites, general home and commercial
pest control (GHP) and Lawn & Ornamental nutrition and pest control.

Employees

The Company’s active business operations currently employ 5 people, 3 of which are full-time
employees.

Customers

We have no corporate customers. We have no concentration of customers, so that the loss of any
customer would not have a significant adverse effect on our business.

Research and Development
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We have not spent any funds on research and development during 2012 or 2013.

Legal Proceedings

We are not currently a party to any material legal proceedings. From time to time we may be
involved in legal claims or proceedings that arise out of the ordinary course of business.

OUR MANAGEMENT
The officers and directors comprise:

Christoph Trina, Age 50

Director, Chief Executive Officer (CEO) and Chief Financial Officer (CFO)
Business Address: 8875 Hidden River Parkway #300, Tampa, FL 33637
Term of office began on 4/1/13 and continues until 3/31/15.

Dr. Sandy Shultz, Age 59

Director

Business Address: 8875 Hidden River Parkway #300, Tampa, FL 33637
Term of office began on 4/1/13 and continues until 3/31/15.

There are no family relationships between any officers, directors and employees of the
Company.

Christoph Trina — Chief Executive Officer and Chairman of the Board of the Directors

On September 7, 2007 the Board of Directors of Transfer Technology Int’l Inc.
appointed Chris Trina President, Director and Chief Executive Officer. In the fall of 2010, Mr.
Trina also became the Chief Financial Officer of the Company. Prior to joining the Company,
Mr. Trina was a Senior Investment Advisor with National Securities Corporation from
November 2006 through July 2007. Mr. Trina was the President of Secure Financial Assets
Group, a retail brokerage firm, from September 2005 through September 2006. From
September 1997 to August 2005, Mr. Trina was the Senior Vice President of Sales at Gunnallen
Financial, Inc. Since June 1997, Mr. Trina was the President and sole stockholder of Windsor
Financial Holdings, Inc., a private investment banking and insurance firm which is no longer
active. From 2009 to present Mr. Trina has held identification cards in all lines of pest control
and was the founder of X-Terminate Inc. a full service pest control company in the Tampa Bay
area. Mr. Trina has twenty-one years of investment advisory and/or investment banking
experience and received his Bachelor of Science degree in Accountancy from the University of
South Florida in 1985. From April 1, 2013 to present Mr. Trina has held the CEO and
Chairman positions at Enviro-Serv, Inc.

Sandy W. Shultz, M.D. — Director
Effective January 14, 2008, Sandy W. Shultz, M.D. was elected to the Board of Directors of
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the Company. Dr. Shultz graduated from George Washington University School of Medicine
where he served as senior class president. After completing his Internal Medicine internship at
the Veterans Administration Medical Center, in Washington, D.C., Dr. Shultz completed a
residency and became Chief Resident Department of Radiology at George Washington
University. In 1985 and 1986 Dr. Shultz completed a Fellowship in Vascular and
Interventional Radiology. Dr. Shultz has been published in medical journals on various topics.
Dr. Shultz currently serves as Chief of Radiology in the Department of Radiology at the Lower
Keys Regional Medical center in Key West Florida.

Remuneration of Directors and Officers

Pursuant to an Employment agreement dated as of April 1, 2013, attached hereto as Exhibit 2,
Mr. Trina receives a salary of $9,000 per month during the term of the said agreement, along
with any fringe benefit plans maintained by the Issuer from time to time, including bonus, profit
sharing, medical and life insurance plans.

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITY HOLDERS

The following table sets forth information as of February 28, 2014, regarding the beneficial
ownership of shares of our Common Stock by our directors, and executive officers, individually,
and as a group and by each person known to us to own 10% or more voting and investment
power with respect to our outstanding shares. Except as otherwise noted in the footnotes, below,
each person below has sole voting and investment power with respect to such securities.

(1) Title of Class | (2) Name and (3) Amount (4) Amount (5) Percent of
address of owner | owned before the | owned after the class
offering offering
Series A Christoph Trina | 2,246,151 Series | 2,246,151 Series | 56% (1)
Convertible 2445 Silvermoss | A Preferred A Preferred
Preferred Stock Drive
and Common Wesley Chapel, 446,612,308 446,612,308
FL 33544 Common Common
Series A Dr. Sandy Shultz | 924,000 924,000 6% (1)
Convertible 47 Seaside Ct.
Preferred Stock South
Key West, FL
33040

(1) As converted to common stock

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company has entered into an employment agreement with Mr. Trina. A copy of the
agreement is attached as an Exhibit hereto.

13695811v.4
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There are no further related party transactions

CAPITALIZATION

The following table reflects the capitalization of the Company as of the most recent fiscal year
end. The historical data in the table is derived from and should be read in conjunction with our
financial statements, included in this Offering Circular and in conjunction with the “Use of
Proceeds” section.

As of 12/31/13 As Adjusted 50%  As Adjusted
of Shares Offered 100% of Shares

Offered

Total Debt

Preferred stock — par or stated value (by class
of preferred in order of preferences)

tock
B

Series A Preferred Stock $103,000 $103,000 $103,000 1

Series B Preferred Stock $300,000 $300,000 $300,000
. $153,000 ©  $903,000
E’érm)ng)sA— Current Year ( - $(1v3v/6',591)“ $(1 36,39]) i $(l 36,591) /
Total Stockholder’s Equity it ... $419.409 $1,169,409 .. $1,919.,409
Total Capitalization $905,159 $1,655,159 $2.405,159

Number of preferred shares authorized to be outstanding:

Number of Class of Preferred Par Value Shares Authorized Per Share
_Preferred Stock - s -»$10,000 ‘)

Series A Preferred Stock N/A

Series B Preferred Stock N/A

MARKET FOR AND DIVIDENDS ON OUR COMMON STOCK AND RELATED
STOCKHOLDER MATTERS.

Market Information

The principal market for shares of the Company's Common Stock is the OTC Markets
Group. OTC Markets Group is not an exchange or an automated quotation system operated by a
registered securities system.
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As of May 13, 2014, an aggregate of 1,209,718,800 shares of our common stock were
issued and outstanding and were owned by approximately 994 holders of record, based on
information provided by our transfer agent.

Penny Stock Considerations

Our shares are "penny stocks", which term is generally defined under the Securities
Exchange Act of 1934 to mean equity securities with a price of less than $5.00. Our shares are
thus subject to rules that impose sales practice and disclosure requirements on broker-dealers
who engage in certain transactions involving a penny stock, such as shares of our Common
Stock.

Under the penny stock regulations, a broker-dealer selling a penny stock to anyone other
than an established customer or accredited investor must make a special suitability determination
regarding the purchaser and must receive the purchaser's written consent to the transaction prior
to the sale, unless the broker-dealer is otherwise exempt. Generally, an individual with a net
worth in excess of $1,000,000, or annual income exceeding $200,000 individually or $300,000
together with his or her spouse, is considered an accredited investor. In addition, under the penny
stock regulations the broker-dealer is required to:

o Deliver, prior to any transaction involving a penny stock, a disclosure schedule in
the form prescribed by the Securities and Exchange Commission relating to the penny stock
market, unless the broker-dealer or the transaction is otherwise exempt;

o Disclose the commissions payable to the broker-dealer and its registered
representatives and the current bid and offer quotations for the securities;

o Send monthly statements disclosing recent price information pertaining to the
penny stock held in a customer's account, the account's value and information regarding the
limited market in penny stocks; and

J Make a special written determination that the penny stock is a suitable investment
for the purchaser and receive the purchaser's written agreement to the transaction, prior to
conducting any penny stock transaction in the customer's account.

Because of these regulations, broker-dealers may encounter difficulties in their attempts
to sell shares of our common stock, which may affect the ability of stockholders to sell their
shares in the secondary market and have the effect of reducing the level of trading activity in the
secondary market. These additional sales practice and disclosure requirements may impede the
sale of shares of our Common Stock. In addition, these rules mean that the liquidity of our shares
may be adversely affected, with a corresponding decrease in the available price of our shares.

Dividends

We have never paid a dividend and have no present intention of doing so. To the extent
we have any income, we intend to reinvest it in the business. The decision to pay a dividend on
the Common Stock and if so, when and in what amount will be made by the Board of Directors.
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DESCRIPTION OF CAPITAL STOCK

This description is a summary only and is subject to the complete text of our certificate of
incorporation and bylaws, forms of which we have filed as exhibits to this Offering Circular.

Our authorized capital stock will consist of:
Common Stock

As of May 13, 2014, the Company had 4,950,000,000 shares of common stock authorized and
1,209,718,800 shares of common stock issued and outstanding.

As of May 13, 2014, the Company had 994 shareholders of record.

Preferred Stock

As of May 13, 2014, the Company had 100,000,000 shares of preferred stock authorized, as
further designated below:

Series “A” Convertible Preferred Stock

As of May 13, 2014, the Issuer had 3,170,000 shares of Series “A” Convertible Preferred Stock,
issued and outstanding.

Series “B” Convertible Preferred Stock

As of May 13, 2013, the Issuer had 173,410 shares of Series “B” Convertible Preferred Stock,
issued and outstanding.

Each share of Common Stock entitles the holder to one vote on all matters on which holders are
permitted to vote, including the election of directors. They do not have cumulative voting rights.
Accordingly, holders of a majority of shares entitled to vote in an election of directors are able to
elect all of the directors standing for election.

Description of Common and Preferred Stock

Common Stock, par value $0.0001. Holders of common stock have equal rights to receive
dividends when, as and if declared by the Board of Directors, out of funds legally available
therefor. Holders of common stock have one vote for each share held of record and do not have
cumulative voting rights. Holders of common stock are entitled, upon liquidation of the
Company, to share ratably in the net assets available for distribution, subject to the rights, if any,
of holders of any preferred stock then outstanding. Shares of common stock are not redeemable
and have no preemptive or similar rights. All outstanding shares of common stock are fully paid
and nonassessable.

Preferred Stock, par value $0.0001. One Hundred Million shares of Preferred Stock of all
Series are authorized. The Board of Directors is authorized to establish series, and to fix, in the
manner and to the full extent provided and permitted by law, the rights, preferences and
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limitations of each series of the Preferred Stock, and the relative rights, preferences and
limitations between or among the series.

Series “A” Convertible Preferred Stock.

13695811v.4

Dividends. If the Issuer declares a dividend or distribution on the common
stock of the Issuer, the holders of the shares of this series shall be entitled
to receive for each share of this series a dividend or distribution of the
amount of the dividend or distribution that would be received by a holder
of the common stock into which such shares of this series would be
converted on the record date for such dividend or distribution.

No Preference in Liquidation. The holders of this series shall receive for
each share of this series a liquidation amount equal to the liquidation
amount that would be received by a holder of the common stock into
which such shares of this series could be converted on the record date for
such liquidation distribution.

Voting Rights. Each holder of any shares of this series shall have the right
to 200 votes for each share of this series held on the record date for the
determination of the stockholders entitled to vote on such matters or, if no
record date is established, at the day prior to the date such vote is taken or
any written consent of stockholders is first executed. With respect to such
vote, such holders (i) shall have voting rights and powers equal to 200
times the voting rights and powers of the holders of common stock, (ii)
shall be entitled, notwithstanding any provision hereof, to notice of any
stockholders meeting in accordance with the bylaws of the Issuer, and (iii)
shall be entitled to vote, together with the holders of common stock with
respect to any question upon which holders of common stock have the
right to vote.

Conversion. The holder of the shares of this series shall be entitled to
convert his or her shares of this series into 100 shares of common stock for
each share of this series converted.

No Preemptive Rights. Holders of shares of this series shall have no first
right of refusal to purchase any shares sold by the Issuer in the future.

Effect of Stock Split. In the event the common stock of the Issuer is split
on either a forward or reverse basis, the shares of this series shall also be
split on a like basis.

Consolidation or Merger. In the case of any consolidation or merger to
which the Issuer is a party (other than a consolidation or merger in which
the Issuer is the surviving or continuing corporation and in which the
shares of the common stock outstanding immediately before the merger or
consolidation remain unchanged) or in the case of any sale or transfer to
another company of the Issuer as an entirety or substantially as an entirety,
then if any shares of this series are to remain outstanding following the
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consummation of such transaction, the Issuer shall make appropriate
provision, or cause appropriate provision to be made, so that, upon
conversion of the holders of shares of this series outstanding immediately
prior thereto shall have the right to receive the kind and amount of
securities, cash or other property receivable upon the consummation of
such transaction by a holder of the number of shares of common stock into
which such shares of this series would have been converted if conversion
had occurred immediately before the date of the consummation of such
transaction. The provisions of this paragraph shall similarly apply to
successive consolidations, mergers, sales or transfers.

Series “B” Convertible Preferred Stock.

13695811v.4

Amount and Stated Value. The number of shares constituting such Series
B Convertible Preferred Stock shall be one hundred seventy three
thousand four hundred ten (173,410).

Dividends. If the Issuer declares a dividend or distribution on the common
stock of the Issuer, the holders of the shares of this series shall be entitled
to receive for each share of this series a dividend or distribution of the
amount of the dividend or distribution that would be received by a holder
of the common stock into which such shares of this series would be
converted on the record date for such dividend or distribution.

No Preference in Liquidation. The holders of this series shall receive for
each share of this series a liquidation amount equal to the liquidation
amount that would be received by a holder of the common stock into
which such shares of this series could be converted on the record date for
such liquidation distribution.

Voting Rights. Each holder of any shares of this series shall have the right
to 100 votes for each share of this series held on the record date for the
determination of the stockholders entitled to vote on such matters or, if no
record date is established, at the day prior to the date such vote is taken or
any written consent of stockholders is first executed. With respect to such
vote, such holders (i) shall have voting rights and powers equal to 100
times the voting rights and powers of the holders of common stock, (ii)
shall be entitled, notwithstanding any provision hereof, to notice of any
stockholders meeting in accordance with the bylaws of the Issuer, and (iii)
shall be entitled to vote, together with the holders of common stock with
respect to any question upon which holders of common stock have the
right to vote.

Conversion. The holder of the shares of this series shall be entitled to
convert his or her shares of this series into 100 shares of common stock for
each share of this series converted.

No Preemptive Rights. Holders of shares of this series shall have no first
right of refusal to purchase any shares sold by the Issuer in the future.
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Effect of Stock Split. In the event the common stock of the Issuer is split
on either a forward or reverse basis, the shares of this series shall also be
split on a like basis.

Consolidation or Merger. In the case of any consolidation or merger to
which the Issuer is a party (other than a consolidation or merger in which
the Issuer is the surviving or continuing corporation and in which the
shares of the common stock outstanding immediately before the merger or
consolidation remain unchanged) or in the case of any sale or transfer to
another company of the Issuer as an entirety or substantially as an entirety,
then if any shares of this series are to remain outstanding following the
consummation of such transaction, the Issuer shall make appropriate
provision, or cause appropriate provision to be made, so that, upon
conversion of the holders of shares of this series outstanding immediately
prior thereto shall have the right to receive the kind and amount of
securities, cash or other property receivable upon the consummation of
such transaction by a holder of the number of shares of common stock into
which such shares of this series would have been converted if conversion
had occurred immediately before the date of the consummation of such
transaction. The provisions of this paragraph shall similarly apply to
successive consolidations, mergers, sales or transfers.

There are no provisions in our charter or bylaws that would delay, defer or prevent a change in
control of our company.

Part F/S

The following financial statements of the issuer, or the issuer and its predecessors or any
businesses to which the issuer is a successor shall be filed as part of the offering statement and
included in the offering circular which is distributed to investors.

Such financial statements shall be prepared in accordance with generally accepted accounting
principles (GAAP) in the United States. If the issuer is a Canadian company, a reconciliation to
GAATP in the United States shall be filed as part of the financial statements.

Issuers which have audited financial statements because they prepare them for other
purposes, shall provide them.

The Commission’s Regulation S-X, 17 CFR 210.1 et seq. relating to the form, content of and
requirements for financial statements shall not apply to the financial statements required by this
part, except that if audited financial statements are filed, the qualifications and reports of an
independent auditor shall comply with the requirements of Article 2 of Regulation S-X.

Issuers which are limited partnerships are required to also file the balance sheets of general
partners: (1) if such general partner is a corporation, the balance sheet shall be as of the end of its
most recently completed fiscal year; receivables from a parent or affiliate of such general partner
(including notes receivable, but excluding trade receivables) should be deductions from
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shareholders equity of the general partner; where a parent or affiliate has committed to increase
or maintain the general partner’s capital, there shall also be filed the balance sheet of such parent
or affiliate as of the end of its most recently completed fiscal year; (2) if such general partner is a
partnership, its balance sheet as of the end of its most recently completed fiscal year; (3) if such
general partner is a natural person, the net worth of such general partner(s) based on the
estimated fair market value of their assets and liabilities, singly or in the aggregate shall be
disclosed in the offering circular, and balance sheets of each of the individual general partners
supporting such net worth shall be provided as supplemental information.

(1) Balance Sheet —as of a date within 90 days prior to filing the offering statement or such
longer time, not exceeding 6 months, as the Commission may permit at the written request of the
issuer upon a showing of good cause; for filings made after 90 days subsequent to the issuer’s
most recent fiscal year, the balance sheet shall be dated as of the end of the most recent fiscal
year.

(2) Statements of income, cash flows, and other stockholders equity — for each of the 2
fiscal years preceding the date of the most recent balance sheet being filed, and for any interim
period between the end of the most recent of such fiscal years and the date of the most recent
balance sheet being filed, or for the period of the issuer’s existence if less than the period above.

Income statements shall be accompanied by a statement that in the opinion of management all
adjustments necessary for a fair statement of results for the interim period have been included. If
all such adjustments are of a normal recurring nature, a statement to that effect shall be made. If
otherwise, there shall be furnished as supplemental information and not as part of the offering
statement, a letter describing in detail the nature and amount of any adjustments other than
normal recurring adjustments entering into the determination of results shown.

(3) Financial Statements of Businesses Acquired or to be Acquired.

(a) Financial statements for the periods specified in (c) below should be furnished if any of the
following conditions exist:

(1) Consummation of a significant business combination accounted for as a purchase has
occurred or is probable (for purposes of this rule, the term “purchase” encompasses the purchase
of an interest in a business accounted for by the equity method); or

(if) Consummation of a significant business combination to be accounted for as a pooling is
probable.

(b) A business combination shall be considered significant if a comparison of the most recent
annual financial statements of the business acquired or to be acquired and the registrant’s most
recent annual consolidated financial statements filed at or prior to the date of acquisition
indicates that the business would be a significant subsidiary pursuant to the conditions specified
in Rule 405 of Regulation C, 17 CFR 230.405.

(¢) (1) The financial statements shall be furnished for the periods up to the date of acquisition, for
those periods for which the registrant is required to furnish financial statements.
(i1) These financial statements need not be audited.

(iii) The separate balance sheet of the acquired business is not required when the registrant’s
most recent balance sheet filed is for a date after the acquisition was consummated.
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(iv) If none of the conditions in the definitions of significant subsidiary in Rule 405 exceeds
40%, income statements of the acquired business for only the most recent fiscal year and interim
period need be filed, unless such statements are readily available.

(d) If consummation of more than one transaction has occurred or is probable, the tests of
significance shall be made using the aggregate impact of the businesses and the required
financial statements may be presented on a combined basis, if appropriate.

(e) This paragraph (3) shall not apply to a business which is totally held by the registrant prior to
consummation of the transaction.

(4) Pro Forma Financial Information.

(a) Pro forma information shall be furnished if any of the following conditions exist (for
purposes of this rule, the term “purchase” encompasses the purchase of an interest in a business
accounted for by the equity method);

(1) During the most recent fiscal year or subsequent interim period for which a balance sheet of
the registrant is required, a significant business combination accounted for as a purchase has
occurred;

(ii) After the date of the registrant’s most recent balance sheet, consummation of a significant
business combination to be accounted for by either the purchase method or pooling of interests
method of accounting has occurred or is probable.

(b) The provisions of paragraph (3)(b), (d) and (e) apply to this paragraph (4).

(¢) Pro forma statements shall ordinarily be in columnar form showing condensed historical
statements, pro forma adjustments, and the pro forma results and should include the following:
(i) If the transaction was consummated during the most recent fiscal year or in the subsequent
interim period, pro forma statements of income reflecting the combined operations of the entities
for the latest fiscal year and interim period, if any, or

(i1) If consummation of the transaction has occurred or is probable after the date of the most
recent balance sheet, a pro forma balance sheet giving effect to the combination as of the date of
the most recent balance sheet required by paragraph (b). For a purchase, pro forma statements of
income reflecting the combined operations of the entities for the latest fiscal year and interim
period, if any, and for a pooling of interests, pro forma statements of income for all periods for
which income statements of the registrant are required.
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TRANSFER TECHNOLOCY INTERNA TIONAL CORPORATION AND SURSIDIARIES
CONDENSED CONSOLIDA TER BALANCE SHEETS

Deteanhesr 31, 2012
{umasadited)
31-Dec-12 N-Deedd
{manradined)

CURRENT ASSETS
(673 s o TS
{ther e 2519 2391
FIXIED ASSETS
7 et of : iation of $2.418 md 31018 mapectively - A
TOTAL ASSKIS 3 I 387
LEARILITES AND STOCKHOLIERS BEFICIT
CURRENT LIABHITES
Azcounts payabic s 67,241 87241
Accracd expenaes BEAS2 BORAR2
Perivative habikity 296,521 256,521
Uonvertdie moie's and actes payshie SREN00 34630
Rebeied purty Jous 363,200 21,200
Total current tinbilites 1.910.214 Lo%214
STOCKHOUDERS DRFXCTT
Common sock, par wakoe $001 per shase;
23Q000.000 shares audiorived iw XH 1 and 2010 and 129961747
TER 164,376 ing 2t 1xcember 31, 2011 and £ 31, 2088, respectively 249,963 22963
Additonal puid in capital SEAOR 62, 46408962
Accuembsed deficit

{34,731, 308) 34 TSI
Fotal sockboldensd’ deficih {1,907,055) 4,906,847
TOTAL LIABILITHS AND STOCKHOLDERS DEFICIT 3 315 kX3

TRAKRSFER TECHNGLOGY INTERNATIONAL CORPORBATION AND SURSHHARIES
COMDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
Decernber 11, 2012
{Unumadited)
AbDec-12 H-Der-¥1
smanwdited) {unaudited;

REVENLES
Net sales 3 15,334 HyY
Cioomt o saadex 16,334 44034
Girows Prodias {Laorxs - 139640
{OTS AXD EXPENSES - B
Seiling, peneral sndd adminisaraiive - 06298
Fota) coas and expemes - WE2Y8
LOSS BEFORE OTHIR INCOMI (1L0SS} - {BP033%)
OTHER INCOME (10853 -
Impred & pense 377,985 {ITTIMBy
Deber oa pense. - 130203)
Tutal ether tacosne (foks) AT I8 §427.303;
{LO8S) BEJORE PROVISON FOR INCOME TAX - [{ B2~ 351
PROVISION FOR INCOME TAX ~
NEF LSS 3 1377.008) (53176415
NET LSS PER COMMON SHARE - BASKS AND DRUTID 13
WEKHTED AVERACE OUTSTANDING SHARES
OF COMMON STOCK . 8ARIC AND DILUTED 11,597 814 1L PTR1S
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TRANSFER TECHNOLOGY INTERNATIORAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDA TED STATEMENTS OF CASH FLOWS

Decesaber 31, 232
{Unassdived

CASH FLOWS FROM OPERATING ACTIVITIES:

Seock Bsed o . ok spag:

Lhunger i (ertain Asoetx and Lisbitices
Inceeane {Decaeane’t acrounts payslvie
Bz awe {Decrewse) in stock puyabke
Tronake i acorad cs e

Iamaene {Decneanz) in decivazive Fabiliy
et cash (uned 8 cpersting activides

TASH FLOWS FROM INVEETING ACTIVITRES

TASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from officer lows.

Paynnents on officer kouss

Proneeds from coavestible and prasmisacry nokes payable
Procesds froe sale of stock for cash
Repurchens and caee Hation of siock

Rt caah provided by fisnnciag acivitics
NIET INCREASE (DUCREASE) 1% CASH

CASH . BECINNING OF PERICD

LCASH . END OF PERIOD

SUPPLEMENTAL DISCLOSURE OF CAZH FLOW INFORMATIOR
Cubs Poid daring the Year:

s Expense
Iacome Taxes

31-Dec-k1

"

-

#5038
313

TAEID

10,473
{367782;

L1041t

(1. 400)
THI34

FRI3

TRANSFER TECHNOLOCY INTERNATIONAL CORPORATION AND SUBSIMARIRS
STATEMENT OF SHAREHOLDER'S EQUITY

Decrader ¥, 2002
(Unawdited)

Ralonoe Jansasy 4, 2010 H1 136286
Huxk isaund for services - X 435206
Sack waucd for casks . 73330000
Rahunce Decernber 3t, 2018 111930376

Hatonce Janaary 1§, 2011 - 111302376
Raock uwsed for services - 138083, 37¢
Saock wened Fur cask -

Hatance Decersbey 31, Xit1. 244963,747
Bafanoe Janamsry & 012 - 233363737
Stock mawed for arvioes

Btack issued for cadh
Babarwe Sepember 3% 2002 . 77 381
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05/15/14

TARGET FINANCIAL STATEMENTS
Profit & Loss Prev Year Comparison

Accrual Basis

Ordinary iIncome/Expense

Income

Reimbursed Expenses
Sales

Total iIncome

Gross Profit

Expense

Advertising
Automobile Expense
Depreciatable Vehicle
Fuel
Repair
Automobile Expense - Other

Total Automobile Expense

Contract Labor

Credit Card Expense

Donation

Dump

Equipment Purchase
Computer
Equipment Purchase - Other

Total Equipment Purchase

Equipment Rental
Fumigation
Health Insurance
Insurance
Automobile
1 iability Insurance
Insurance - Other

Total insurance

interest Expense
Finance Charge

Mortgage
Totat interest Expense

i egal and Professional Services
Accounting

Total Legal and Professional Services

{icenses and Permits
Miscellaneous
Office Expense
Bank Service Charges
Cleaning
Credit Card Machine Expense
Office Supplies
Postage and Delivery
Telephone
Office Expense - Other

Total Office Expense

Payroll Expenses
Postage and Delivery
Prepaid reimbursement
Rent
Repairs
Building Repairs
Computer Repairs
Equipment Repairs
Repairs - Other

Total Repairs

13695811v.4

January through December 2013

Jan - Dec 13 Jan - Dec 12 $ Change
0.00 -650.17 650.17
927,864 92 694,518.38 23334654
927.864.92 693 868.21 233,996.71
927,864.92 £93,868 21 233,996.71
7,82368 4270.00 3,553.68
4.88530 13,242.02 -8,356.72
31,683.40 4022595 -854255
6,170.67 732182 -1,151.15
10,534.4% 246202 8,072.47
53,273.86 £3,251.81 -9.977.95
18,261.50 1,46500 16,796.50
62,659.37 49533.82 13,125.55
0.00 900.00 -500.00
0.00 78.76 -78.76
000 192515 -1,925.15
43868 669.00 -230.32
43868 259415 -2,155.47
902484 581025 321459
$12.35 1,114 .48 -1,002.14
80.00 480.16 -400.16
953.35 244227 -1,488.392
303943 7.037.11 -3,997.68
17,586.51 10,305.78 7.28073
2157928 18785.16 1,794 13
000 9,598 21 -9,598.21
27,359.80 600 27,355 80
27,355.80 9,598 .21 17,761.59
1,715.00 1,840.2% -12525
1,715.00 1,840.25 -12525
1,987.31 1,062.28 925.03
453.24 4588 407.36
2,4112.22 2.44972 -337.50
3,480.00 2,130.00 1,350.00
1,568.88 262118 -1,052.31
4.880.80 476911 11169
216.10 8.04 208.06
65,451.37 7.80361 -1,35224
6,269.34 7,94983 -1,680.48
24,978.71 2773150 275279
404 983.63 32258360 B82,400.03
2,304.10 4097 14 -1,793.04
5,800.00 0.00 5,900.00
0.00 1.458.28 -1,458.28
20,105.43 7.763.73 12,341.70
22500 565.00 -346.00
37937 21000 169.37
921.51 287465 -1,853.14
2163131 11,413.38 10,217.93
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515114
Accrual Basis

Supplies
Building
Chemicals
Supplies - Other

Total Suppiies

Taxes
State
Taxes - Other

Total Taxes

Travel & Ent
Meais
Travel & Ent - Other

Total Travel & Ent
Total Expense

Net Ordinary income

Other Income/Expense
Other Expense
Other Expenses

Total Other Expense
Net Other income

Net Income

13695811v.4

Profit & Loss Prev Year Comparison
January through December 2013

Jan -Dec 13 Jan - Dec 12 $ Change
75012 1,172.15 42203
14150979 110,874 84 30,634.95
9,146.44 1747091 8,324 47
151,406.35 128517.90 2188845
525.31 41N -1580
11,850.32 1,.20842 10,641 .90
1237563 1,74953 10,626.10
0.00 1,881.70 -1,881.70
2506.13 000 2506.13
2,506.13 1,881.70 624 43
830,854.78 66226325 168,591.53
97,010.14 31,604 .96 65405.18
994.06 456.37 537.69
994 .06 45637 53769
-994 06 456 37 53769
86,016.08 31,148.59 64,867.49
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Profit & Loss Prev Year Comparison

051514
Accrual Basis January through December 2013
% Change
Ordinary Income/Expense
Income
Reimbursed Expenses 100.0%
Sales 33.6%
Total income 33.7%
Gross Profit 337%
Expense
Advertising 832%
Automobile Expense
Depreciatable Vehicle £3.1%
Fuel 21.2%
Repair -157%
Automobiie Expense - Other 327.9%
Total Automobile Expense -15.8%
Contract Labor 1,146.5%
Credit Card Expense 26.5%
Donation -100.0%
Dump -100.0%
Equipment Purchase
Computer -1000%
Equipment Purchase - Other -34.4%
Total Equipment Purchase 83.1%
Equipment Rental 55.3%
Fumigation £$99%
Heaith Insurance 83.3%
insurance
Automobile -61.0%
Liability Insurance -56.8%
Insurance - Other 70.7%
Total insurance 9.1%
Interest Expense
Finance Charge -100.0%
Mortgage 100.0%
Total interest Expense 185.1%
Legal and Professional Services
Accounting -6.8%
Total Legal and Professional Services -6.8%
Licenses and Permits 87.1%
Miscellaneous 887.9%
Office Expense
Bank Service Charges -13.8%
Cleaning 634%
Credit Card Machine Expense 42
Office Supplies 2.3%
Postage and Delivery 2,587 8%
Telephone -17.3%
Office Expense - Other 21.1%
Total Office Expense 99%
Payroll Expenses 255%
Postage and Delivery 43.8%
Prepaid reimbursement 100.0%
Rent -100.0%
Repairs
Building Repairs 159.0%
Computer Repairs 602%
Equipment Repairs 80.7%
Repairs - Other -67.9%
Total Repairs 89.5%

13695811v.4
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TARGET FINANCIAL STATEMENTS

05115114 Profit & Loss Prev Year Comparison
Accrual Basis January through December 2013
% Change
Supplies
Building -360%
Chemicals 27.6%
Supplies - Other 47.7%
Total Suppilies 16.9%
Taxes
State -25%
Taxes - Cther _ﬂ
Total Taxes 607 4%
Travel & Ent
Meals -160.0%
Travel & Ent - Other ___M
Total Travel & Ent 33.2%
Total Expense 255%
Net Ordinary income 207 0%
Other iIncome/Expense
Other Expense
Other Expenses 117 8%
Total Other Expense 117.8%
Net Other Income -117.8%
Net income 208.3%
39
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Part III — Exhibits

Index
(1) Charter and by-laws
(2) Investment Agreement
(3) Subscription agreement
(4) Opinion re Legality
(5) Employment Agreements
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the
undergigned, thereunto duly authorized, in the City of , State of
&%ri da ,onMay [3,2014.

ENVIRO-SERYV, INC.

By: /%73 7;7:4/ C \/M
Title: CED 4
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Part II1
EXHIBIT 1

Articles and Bylaws
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BY-LAWS
OF
TRANSFER TECHNOLOGY INTERNATIONAL CORP.
A DELAWARE CORPORATION

ARTICLE ]
CORPORATE OFFICES

The registered office of the corporation in the State of Delaware shall be located at 9 East Lockerman
Street, Suite #1B, Dover, Kent County, Delaware. The corporation may have such other offices, either
within or without the State of incorporation as the board of directors may designate or as the business of the
corporation may from time to time require.

ARTICLE 11
SHAREHOLDERS' MEETINGS

SECTION 1. PLACE OF MEETINGS

The directors may designate any place, either within or without the State unless otherwise prescribed
by statute, as the place of meeting for any annual meeting or for any special meeting called by the directors.
A waiver of notice signed by all stockholders entitled to vote at a meeting may designate any place, either
within or without the State unless otherwise prescribed by statute, as the place for holding such meeting. If
no designation is made, or if 2 special meeting be otherwise called, the place of meeting shall be the
principal office of the corporation.

SECTION 2. ANNUAL MEETINGS

The time and date for the annual meeting of the shareholders shail be set by the Board of Directors of
the Corporation, at which time the shareholders shall elect a Board of Directors and transact any other
proper business, Unless the Board of Directors shall determine otherwise, the annual meeting of the
sharsholders shall be held on the second Monday of March in each year, if not a holiday, at Ten o’clock
A.M., at which time the sharcholders shall elect a Board of Directors and transact any other proper
business. 1f this date falls on a holiday, then the meeting shall be held on the following business day at the
same hour.

SECTION 3. SPECIAL MEETINGS

Special meetings of the shareholders may be called by the President, the Board of Directors, by the
holders of at least ten percent of all the shares entitled to vote at the proposed special meeting, or such other
person or persons as may be authorized in the Articles of Incorporation.

SECTION 4. NOTICES OF MEETINGS

Written or printed notice stating the place, day and hour of the meeting and, in the case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten ( 10)
days nor more than sixty (60) days before the date of the meeting, either personally or by mail, by the
direction of the president, or secretary, or the officer or persons calling the meeting. If mailed, such notice
shall be deemed to be delivered when deposited in the United States mail, addressed to the stockholder at
his address as it appears on the stock transfer books of the corporation, with postage thereon prepaid.

Closing of Transfer Books or Fixing Record Date.

(a) For the purpose of determining stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof,, or stockholders entitled to receive payment of any dividend, or in
order to make a determination of stockholders for any other proper purpose, the directors of the corporation
may provide that the stock transfer books shall be closed for a stated period but not to exceed, in any case
twenty (20) days. If the stock transfer books be closed For the purpose of determining stockholderss entitled
to notice or to vole at a meeting of stockholders, such books shall be closed for at least twenty (20) days
immediately preceding such meeting,
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(b) In lieu of closing the stock transfer books, the directors may prescribe a day not more than sixty
(60) days before the holding of any such meeting as the day as of which stockholders entitled to notice of
the and to vote at such meeting must be determined. Only stockholders of record on that day are entitled to
notice or to vote at such meeting

(c) The directors may adopt a resolution prescribing a date upon which the stockholders of record are
entitled to give written consent to actions in lieu of meeting. The date prescribed by the directors may not
precede nor be more than ten (10) days after the date the resolution is adopted by directors.

SECTION 5. VOTING LIST.

The officer or agent having charge of the stock transfer books for the shares of the corporation shall
make, at least ten (10) days before each meeting of stockholders, a complete Iist of stockholders entitled to
vote at such meeting, or any adjournment thereof, arranged in alphabetical order, with the address of and
number of shares held by each, which list, for a period of ten (10) days prior to such meeting, shall be kept
on file at the principal office of the corporation and shall be subject to inspection by any stockholder at any
time during usual business hours, Such list shail also be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any stockholder during the whole time of the meeting. The
original stock transfer book shall be prima facie evidence as to who are the stockholders entitled to examine
such list or transfer books or to vote at the meeting of stockholders.

SECTION 6. QUORUM.

At any meeting of stockholders, a majority of fifty percent plus one vote, of the outstanding shares of
the corporation entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of
stockholders. If less than said number of the outstanding shares are represented at a meeting, a majority of
the outstanding shares so represented may adjourn the meeting from time to time without further notice. At
such adjourned meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting originally notified. The stockhokders present at a duly
organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of
enough stockholders to leave less than a quorum. '

SECTION 7. PROXIES.

At all meetings of the stockholders, a stockholder may vote by proxy executed in writing by the
stockholder or by his duly authorized attorney in fact. Such proxy shall be filed with the secretary of the
corporation before or at the time of the meeting. Such proxies may be deposited by electronic transmission.

SECTION 8. VOTING.

Each stockholder entitled to vote in accordance with the terms and provisions of the certificate of
incorporation and these by-laws shall be entitled to one vote, in person or by proxy, for each share of stock
entitled to vote held by such shareholder. Upon the demand of any stockholder, the vote for directors and
upon any question before the meeting shall be by ballot. All elections for directors shall be decided by
plurality vote; all other questions shall be decided by majority vote except as otherwise provided by the
Certificate of Incorporation or the laws of Delaware.

SECTION 9. ORDER OF BUSINESS.
The order of business at all meetings of the stockholders, shall be as follows:

Roll Call,

Proof of notice of meeting or waiver of notice.
Reading of minutes of preceding meeting,
Reports of Officers,

Reports of Committees.

Election of Directors.

Unfinished Business.

RO ap op
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h. New Business,
SECTION 10. INFORMAL ACTION BY STOCKHOL.DERS.

Unless otherwise provided by law, any action required to be taken, or any other action which may be
taken, at a meeting of the stockholders, may be taken without a meeting if a consent in writing, setting forth
the action so taken, shall be signed by all of the stockholders entitled to vote with respect to the subject
matter thereof, Unless otherwise provided by law, any action required to be taken, or any other action
which may be taken, at a meeting of the stockholders, may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by a Majority of all of the stockholders entitled to
vote with respect to the subject matter thereof at any regular meeting called on notice, and if written notice
to all stockholders is promptly given of all action so taken.

SECTION 11. BOOKS AND RECORDS.

The Books, Accounts, and Records of the corporation, except as may be otherwise required by the
laws of the State of Delaware, may be kept outside of the State of Delaware, at such place or places as the
Board of Directors may from time to time appoint. The Board of Directors shall determine whether and to
what extent the accounts and the books of the corporation, or any of them, other than the stock ledgers,
shall be open to the inspection of the stockholders, and no stockholder shall have any right to inspect any
account or book or document of this Corporation, except as conferred by law or by resolution of the
stockholders or directors. In the event such right of inspection is granted to the stockholder(s) all fees
associated with such inspection shall be the sole expense of the stockholder(s) demanding the inspectian.
No book, account, or record of the Corporation may he inspected without the legal counsel and the
accountants of the Corporation being present. The fees charged by legal counsel and accountants to attend
such inspections shall be paid for by the stockholder demanding the inspection.

ARTICLE D1
BOARD OF DIRECTORS

SECTION 1. GENERAL POWERS.

The business and affairs of the corporation shall be managed by its board of directors. The directors
shall in all cases act as a board, and they may adopt such rules and regulations for the conduct of their
meetings and the management of the corporation, as they may deem proper, not inconsistent with these by-
laws and the laws of this State.

SECTION 2. NUMBER, TENURE, AND QUALIFICATIONS.

The number of directors of the corporation shail be a minimum of one (I) and a maximum of seven
(7), or such other number as may be provided in the Articles of Incorporation, or amendment thereof. Each
director shall hold office until the next annual meeting of stockholders and until his successor shall have
been elected and qualified.

SECTION 3. REGULAR MEETINGS.

A regular meeting of the directors, shall be held without other notice than this by-law immediately
afier, and at the same place as, the annual meeting of stockholders. The directors may provide, by
resolution, the time and place fur holding of additional regular mectings without other notice than such
resolution.

SECTION 4. SPECIAL MEETINGS.

Special meetings of the directors may be called by or at the request of the president or any two
directors. The person or persons authorized to call special meetings of the directors may fix the place for
holding any special meeting of the directors called by them.

SECTION 5. NOTICE.
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Notice of any special meeting shall be given at least one day previously thereto by written notice
delivered personally, or by telegram or mailed to each director at his business address. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail so addressed, with postage
thereon prepaid. The attendanee of a director at a meeting shall constitute a waiver of notice of such
meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of
any business because the meeting is not lawfully called or convened.

SECTION 6. QUORUM.

At any meeting of the directors, fifty (50) percent shail constitute a quorum for the transaction of
business, but if less than said number is present at a meeting, a majority of the directors present may
adjourn the meeting from time to time without further notice.

SECTION 7. MANNER OF ACTING.

The act of the majority of the directors present at a meeting at which a quorum is present shall be the
act of the directors.

SECTION 8. NEWLY CREATED DIRECTORSHIPS AND VACANCIES.

Newly created directorships resulting from an increase in the number of directors and vacancies
occurring in the board for any reason except the removal of directors without cause may be filled by a vote
of the majority of the directors then in office, although less than a quorum exists. Vacancies aceurring hy
renson of the removal of directors without cause shall be filled by vote of the stockholders. A director
elected to fill a vacancy cansed by resignation, death or removal shall be elected to hold office for the
unexpired term of his predecessor.

SECTION 9. REMOVAL OF DIRECTORS.

Any or all of the directors may be removed for cause by vote of the stockholders or by action of the
board. Directors may be removed without cause only by vote of the stockholders.

SECTION 10. RESIGNATION.

A director may resign at any time by giving written notice to the board, the president or the secretary
of the corporation. Unless otherwise specified in the notice, the resignation shall take effect upon receipt
thereof by the board or such officer, and the acceptance of the resignation shall not be necessary to make it
effective.

SECTION 11. COMPENSATION.

No compensation shall be paid to directors, as such, for their services, but by resolution of the board
a fixed sum and expenses for actual attendance at each regular or special meeting of the board may be
authorized. Nothing herein contained shall be construed to preclude any director from serving the
corporation in any other capacity and receiving compensation therefor.

SECTION 12. EXECUTIVE AND OTHER COMMITTEES.

The board, by resolution, may designate from among its members an executive committee and other
committees, each consisting of one (1) or more directors. Each such committee shall serve at the pleasure of
the board.

ARTICLE IV
OFFICERS

SECTION 1. NUMBER.

The officers of the corporation shall be the president, a secretary and a treasurer, each of whom shall
be elected by the directors. Such other officers and assistant officers as may be deemed necessary may be
elected or appointed by the direciors.
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SECTION 2. ELECTION AND TERM OF OFFICE.

The officers of the corporation to be elected by the directors shall be elected annually at the first
meeting of the directors held after each annual meeting of the stockholders. Each officer shall hold office
until his successor shall have been duly elected and shall have qualified or until his death or until he shall
resign or shall have been removed in the manner hereinafter provided. In the event that no election of
officers be held by the directors at that time, the existing officers shall be deemed to have been confirmed
in office by the directors,

SECTION 3. REMOVAL.

Any officer or agent elected or appointed by the directors may be removed by the directors whenever
in their judgement the best interest of the corporation would be served thereby, but such removal shall be
without prejudice to contract rights, if any, of the person so removed.

SECTION 4. VACANCIES.

A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be
filled by the directors for the unexpired portion of the term.

SECTION 5. PRESIDENT.

The president shall be the principal executive officer of the corporation and, subject to the control of
the directors, shall in general supervise and control all of the business and affairs of the corporation. He
shall, when present, preside at all meetings of the stockholders and of the directors. He may sign, with the
secretary or any other proper officer of the corporation thereunto authorized by the directors, certificates for
shares of the corporation, any deeds, mortgages, bonds, contracts, or other instruments which the directors
have authorized to be executed, except in cases where the directors or by these by-laws to some other
officer or agent of the corporation, or shall be required by law to be otherwise signed or executed; and in
general shall perform all duties incident to the office of president and such other duties as may be
prescribed by the directors from time to time.

SECTION 6. CHAIRMAN OF THE BOARD.

In the absence of the president or in the event of his death, inability or refusal to act, the chairman of
the board of directors shall perform the duties of the president, and when so acting, shall have all the
powers of and be subject to all the restrictions upon the president. The chairman of the board of directors
shall perform such other duties as from time to time may be assigned to him by the directors.

SECTION 7. SECRETARY.

The secretary shall keep the minutes of the stockholders” and of the directors’ meetings in one or
more books provided for that purpose, see that all notices are duly given in accordance with the provisions
of these by-laws or as required, be custodian of the corporate records and of the seal of the corporation and
keep a register of the post office address of each stockholder which shall be furnished to the secretary by
such stockholder, have general charge of the stock transfer books of the corporation and in general perform
all the duties incident to the office of secretary and such other duties as from time to time may be assigned
1o him by the president or by the directors.

SECTION 8, TREASURER.

If required by the directors, the treasurer shall give a bond for the faithful discharge of his duties in
such sum and with such surety or sureties as the directors shall determine. He shall have charge and
custody of and be responsible for all funds and securities of the corporation; receive and give receipts for
moneys due and payable to the corperation from any source whatsoever, and deposit all such moneys in the
name of the corporation in such banks, trust companies or other depositories as shall be selected in
accordance with these by-laws and in general perform all of the duties incident to the office of treasurer and
such other duties as from time to time may be assigned to him by the president or by the directors.
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SECTION 9. SALARIES.

The salaries of the officers shall be fixed from time to time by the directors and no officer shall be
prevented from receiving such salary by reason of fact that he is also a director of the corporation.

ARTICLE V
CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS.

The directors may authorize any officer or officers, agent or agents to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may
be general or confined to specific instances.

SECTION 2. LOANS.

No loans shall be contracted on behalf of the corporation and no evidences of indebtedness shall be
issued in its name unless authorized by a resolution of the directors. Such authority may be general or
confined to specific instances.

SECTION 3. CHECKS, DRAFTS, ETC,

All checks, drafis or other orders for the payment of money, notes or other evidences of indebtedness
issued in the name of the corporation, shall be signed by such officer or officers, agent or agents ot the
corporation and in such manner as shall from time to time be determined by resolution of the directors.

SECTION 4. DEPOSITS.

All funds of the corporation not otherwise employed shall be deposited from time to time to the credit
of the corporation in such banks, trust companies or other depositories as the directors may select.

ARTICLE VI
FISCAL YEAR

The fiscal year of the corporation shall begin on the Ist day of January in each year, or on such other
day as the Board of Directors shall fix.

ARTICLE VI
DIVIDENDS

The dircetors may from time to time declare, and the corporation may pay, dividends on its
outstanding shares in the manner and upon the terms and conditions provided by law.

ARTICLE VI
SEAL

The directors may provide a corporate seal which shall have inscribed thereon the name of the
corporation, the state of incorporation, year of incorporation and the words, “Corporate Seal”.

ARTICLE IX
WAIVER OF NOTICE

Unless otherwise provided by Jaw, whenever any notice is required to be given to any stockhoider or
director of the corporation under the provisions of these by-laws or under the provisions of the articles of
incorporation, a waiver thereof in writing, signed by the person or persans entitled to such notice, whether
before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE X
AMENDMENTS
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These by-laws may be altered, amended or repealed and new by-laws may be adopted by a majority
of the Board of Directors; by a vote of the stockholders representing a majority of all the shares issued and
outstanding, at any annual stockholders’ meeting or at any special stockholders’ meeting when the
proposed amendment has been set out in the potice of such meeting.
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State of Delaware
searetazsy of Biabw
" pivisfon of Corporations
Delivered 05:59 PN 08/22/2003
FILED 05:43 PM 08/22/2003
SRV 030549727 - 3695844 FILE

CIRTIFICATE OF INCORPORATION
OF
L BOLDING CORPORATION
ADELAWARE CORPORATION

ARTICLE X
The nams of the Corporstion is LIQUIDGOLF HOLDING CORPORATION, a
Delaware corporstion (the “Corporstion™).
ARTICLI I

mmwdﬂumknmwmmmwm
w;mm«mmnmmwmwmmmnsw
Loocksuman Street, Suite #1B, Dover; Kent County, Delsware.

ARTICLE IIT
mc«mnwwwmwmmmmmmm
period of ks existence is perpesual.
ARTICLE IV

SECTION1. The Corporation shall be authorizod to issuc 100,000,000 shares of
capital stock with a par value of $0.001 cach.

SECTIONZ.  All of the sharcs of stock shall be of the same class, without preferopce
or distioets

SECTION 3. mmmammmmamdmwhnm
p.ﬂinm,wwmﬁhwdd&mmﬂwﬁm not be subject
bWﬁm&a&hdﬁWmmmmWnﬁmmw
ahﬂypddshﬂmhumbkwma&tuﬁéwufhmpuﬁmshﬁmbe
smended in this respect.

SECTION 4. Cumularive voting by any shereholder is danied.

SECTION 5.  No shareholder shall, by reason of holdiog shares of mny clazs of stock,
have mty prexmptive or preferential right to purchase or subscribe for any shares of any class of
stock now or hareafier methorized or ay notes, debentures or bouds convertible into of canrying
Wsuwmmhsnhu&wm&wwwwm,m
«mumamammmummmmmmﬂm
or voting rights of the sharsholder.

ARTICLE Y

The members of the goveming board of the Corporntion shall be desigaated as directors.
The board of directors skall consist of not less than one (1) nor more that soven (7) direcsors. The
mbﬂofdhmuofmmpaﬁmmlyhhm’dordccmed,ﬁmﬁmwﬁms.a
Wmmwmahcwmmummmmmwmhww
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jon Law Section 141, The name and address of the scle director of the Corporation who
sha'l serve as dinector until his successor(s) shall have dedn electsd 20d qualified is as follows:

NAME APDRESS
Dwain Brannon 1017 W. Orsmge Blossom Trail
Apopka, Florida 32712
ARTICLE Y1

In farthersnes and not in Hmitation of the sights, powers, privileges, and discretionary
authority granted or conferred by Tite 8 of the Delmvare Genoral Corporntion Law or other
stetutes or lews of the State of Delawars, the board of dissctors is expressly suthorized: () to
make, mmend, aher, or repeal the bylsws of the Corperation; aad (1) to provide indemnification of
dizectors, officers, employees, agents, and othor persons to the fullest extpot permitted by law
throagh bylaw provisions, agreements with the indemaitees, vote of shareholders or disitgesestod
directors or otherwise.

ARTICLE VIX

Na director or officer of the Corporation will be liable w the Corporation or its
stockholders for damages for breach of fiduciary duty as an officer or director, excepting culy (2)
2% or omissions which involve intentional misconduct, fraud, or a koowing viclation of law; or
(b) the payment of dividends in viclation of Delaware Geners] Corporation Law Section 174. No
amendment or repenl of this Axticle VII sppliss to 0r bas any effact on the lisbility or alleged
liability of any officer or divector of this Corposation for or with respoct to any acts or omissions
of the director or officer oconrring prior 1o the amendmwat of ropenl, sxcept as otherwiss required
by Jaw.

ARTICLE VI
Unless otherwise defined in these articles of incorporstion, terms used in thess articles of
incorporstion shall bave the meanings set forth for suek tarms in Tide $ of the Dolaware General
Corporation Law,
ARTICLE IX
The tisme and sddress of the incorparator are as follows:
Dwain Brannon
1017 W. Orange Blossom Trail
Apopks, Florida 32712

IN WITNESS WHEREOF, the undersigned incorporstor has ssmcuted these atickes of
fucorporation tis 2Z%day of August 2003,

s/Dwain Brannon
Duorain Brarmon
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State of Delaware

S i Becre of State
A Sec be
Delivered 10:18 g 05/01/20086
FTIED 10:18 M 05/01/.200‘
SRV 060401046 ~ 3695844 FIIE
State of Delaware
Certificate of Amendment

Of Certificate of Incorporation

The corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delawarc does hereby conify:

FIRST: That a1 2 meeting of the Board of Directors of Horizon Holding Corporation
sesolutions were duly adopted seiting forth a proposed amendment of the Certificate of
Incorporation of said corparation, declaring said amendment to he advisshle and calling
a meeting of the stockholders of said corporation for consideration thereof. The
resokition setting forth the proposed amendment is as follows:

RESOLVED. that the Certificate of Incorporation of this corporation be amended by
changing the Article thereof sumbered *1” 50 that, as amended. said Asticle shall be and
read as follows:

“The name of the corporation is INVERTED PARADIGMS CORPORATION. a
Delaware Corporation (the “corporation”).

SECOND: That thereafter, pursuant to resolution of its Board of Dirertors, a special
meeting of the stockholders of said corporation was duly called 2nd held upon notice in
accordance with Scetion 222 of the General Corporation Law of the State of Delaware at
which meeting the necessary number of shares as roguired by statute were voted in favor
of the amendment,

THIRD: That said amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

[N WITNESS WHEREOF, said corporation has caused this certificate to be signed the
28" day of April. 2006,

By:

Ruchdriond Offisr \__\
rie__ P

Name: < TEWACT P/oﬁlﬂ

Print or Type
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or

LIQUIDGOLF HOLDING CORPORATION
mmmmmcmmmawmm existing under the
Geaeral Corpoeation Law of the State of Delawarc (the “Cayparation”), doos hereby certify that:
. ‘Thename of ths Corporstion is: LIQUIDGOLF HOLDING CORPORATION.
2. On Julf 19, 2004, e Bowd of Directors of the Corporation adopted 4 resolution

proposing and declaring it advisable to amend the: Corporation’s Certificate of Incorporation to provide
&ucbmp’mﬁwmpuiﬁm‘am,mwwphﬁngmlhinwﬁu!ymthﬁwﬁ:ﬂmn::

3 ngmwmmﬁﬁmammmmmmmmmm
duly w.mmamw&mmwamammtnnmofﬂm
Cupmdinmmwithﬂuwﬁmafsm 141, and 242 of the General Corpontion Law
of the State of Delxware.

The foregoing instrament has been executed this 19™ day of August, 2004.
LIQUIDGO, NG CORPORATION

By:

S

State of Delawara

Divisi C::pixt:gm

o)

Dalivarad 06:21 PN 08/19/2004
FILED 06§:21 PM 08/19/2004

SRV (M0609365 ~ 3693844 FIiE
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State of Delsware

Division

of State

08
Delivered 08: 07/2007 )
e s o 11/ /zéw?mnormwm CERTIFICATE OF AMENDMENT
S0V 071202545 ~

13695811v.4

1
o84 OF CERIIFICATE OF INCORPORATION

"The corposstion organized and sxisting under sad by virtue of (he Ganwal Corporation Law of the
State of Delawars does hereby certify:

FIRST: Thet at a mesting of the Bosd of Divectors of Inveriad Paradigme Corporution resolitions
wers duly adopted setring el 2 proposed amendment of the Certificats of lncorporation of ssld
corperation, declating stid amendment 1 be advisable and calling a mbeling of the sioekhojdars of
said corporation fbr considersrion therwof, The resolutiont seting forth the propossd amesdment is
as follows:

RESOLVID, thar the Centificate of Incorporation of this corporation be emonded by changing the
Articlo (hecenf nienbered *1" 30 that, s amsended, suid Artiole shall b wnf read 85 follows:

The aitns of tha Corporation is Transfer Technology Inteenationsl Corp., = Delaware corporation
{the “Corporation’).

FURTHER RESOLVED, that the Certifioate of incorporation of this corporstion be amended
WMAMIC twroof nambered "1V so that, ae smended, sakd Artioje shell bs and rﬂd:’

SBCTION 1. The Corposation shall be authorized to issue 250,000,000 shares of capital stock
with a par valus of $0.001 each.

SECTION 2. All oTthe shares of stock shall be of the seme tluss, without prefirsnce or

ssmom.mwmmmmmmmummomﬁmmmm
in moncy, property or services, as the board of directors shat! determyine, shall ot be subjsot fo
assessment (o pay the debts of the Corporation, nor for any othes purpose, and no stock issuod as
fully paid ever bo asscessble or amsessed snd the articles of incorporation shall aot be
amendod in this respece,

SECTION 4. Cumulative voting by ary sharshoider is deniod.

SBCWS.NQMWM,Wdewam of any class of stock, have
mypreemp&v.wp-mw right to purchase or subscrite for sy shercs of any class of stock
now or hercafier suthorized o asy notes, debentnres or bonds comvertible into or options
iesanceofaa share, e, obemnes o Aot e subocizadh Whete o ek the

pol . .

o8 of: _ or adversely affect the dividond or voting
mmw, pursuant to resolution of Hs Board of Directors, & written sonsamt in
accordance with Section 228 of the General Corportion Law of the State of Delawars on whioh
mmmmmmhdm»muwwmmmmmwm

54



mmwmm@wmmmmwmimdmm
of tho General Corporation Law of the State of Delsware.

mmwwmm,mmnmmmmﬂw to
7th day of November, 2007, 0 dped ks
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State of Delaware
Secre of State
Division tions
Delivered 02:42 04/03/2013
FIIED 02:42 PM 04/03/2013
SRV 130393135 - 3695844 FILX

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and cxisting under and by virmue of the General
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of

TRANSFER TRECENOLOGY INTERNATIONAL CORP.

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment
be advisable and calling a mecting of the stockholders of said corporation for
consideration thereof. The resclution setting forth the proposed amendment is

as follows:
RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thersof mmnbered " ONE " go that, as

amended, said Article shall be and read as follows:
The npame of the corporation shall be Enviro-Serv, Inc.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of

by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordarce with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

mmmmr,mmmhascaused this certificate to be
signed this 15th day of ¥ebruary 2013

Autbocized Offee

Tikdes 80

Nime: CHRISTOPH TRTNA
Print or Type
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Delaware .

‘The First State

I, JEFFREY W. BULLOCKR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY "ENVIRO-SERV, INC." IS DULY
INCORPORATED ONDER THE LAWS OF !Z"HE STATE or DELAWARE AND IS IN

e ot e o s et 2o s

GOOD S?ANDING AND HﬂS A LEGAL CORPORATE EXISTENGE SQ FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE SEVENTH DAY OF MAY, A.D.

2013.

3695844 8300

130520151

ify thia certificate oplin
P mazm gov/authve, a!art:l °

SN S

AUTHE

Jefirey W. Bullock, Secretary of State ‘{\
TION: 0413262

DAYTE: 05-07-13

13695811v.4
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STATE OF DELAWARE
CERTIFICATE FOR RENEWAL
AND REVIVAL OF CHARTER

The corporation organized under the laws of the State of Delaware, the charter of which
was voided for non-pavment of taxes and/or for faiiure to file 8 complete annual report,
now desires to prooure a restocation, renewal and revival of its charter pursuant 1o Seotion
312 of the General Corporation Law of the State of Delaware, and hereby certifies as
follows:

| 8 The name ¢Fthe cotporation is
TRARSFER TRCONOLOQY INTBRMATICHAL, CORE

e ¥

2 The Registered Office of the corporation in the State of Delaware is located at
1€0 CREENTREE DRIVE 5T% 301 {street),
n the City of DUVER . County Of XENT

Zip Code 19904 " The name of the Registered Agent at such address upon
whom process against this Cocporation may be served Is NATIONAD REGISTERED AGZN-
aNe.

3. The date of filing of the Corporatian’s original Certificate of Incorporation in
Delaware was 08/2272003 : i

4. The renewal and revival of the charter of this corporation is 10 be perpetual.

S. The corporation was duly orgsnized and carried on the business autharized by its
charter until the 28t day of March AD,201:, at which tie ity
sharter bacame faoperative and void for non-payment of taxss and/or faihue 1o file a
complete anawal report and the certificate for renewal and revival js filed by authority of
the duly elected directors of the corporation in accordance with the laws of the Stale of

“amhorized Officer

‘Name: Crristoph Trina
Print or Type

5
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ACTION BY WRITTEN CONSENT OF THE SHAREHOLDERS OF
TRANSFER TECHNOLOGY INTERNATIONAL CORP., A DELAWARE
CORPORATION

The undersigned, being the majority shareholder(s) of Transfer Technology International
Corp., a Delaware corporation (the “Corporation™), hereby consent to the following
actions and instruct the Secretary of the Corporation to enter this Consent in the minutes
of the proceedings of the Shareholders of the Corporation,

On February 15, 2013, the Board of Directors approved a resolution to seek
shareholders approval to amend the Articles of Incorporation to change the name of the
Corporation to Enviro-Serv, Ing.

The votes were unanimous in favor of the following proposal:

RESOLVED, that the Articles of Incorporation be amended to change the name
of the Corporation to Enviro-Serv, Inc.

This consent may be signed by way of facsimile transmission, and such facsimile

copies shall be deemed original copies for all purposes if original copies of the parties’
signatures are not delivered.

Execution of this Consent by the undersigned, being the majority shareholder(s)
of the Corporation, waives any requirement of a formal meeting to conduct the business
referred to herein,

Dated this 15" day of February 2013.

Shareholder :

C'/M)

Christoph Trina
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ACTION BY WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
TRANSFER TECHNOLOGY INTERNATIONAL CORP.

The undersigned, being the executive director and authorized signatory for the directors
of Tranafer Technology Intemational Cotp., a Delaware corporation (the “Corporation™),
hereby consents to and adopt the following resohution pursuant to the provisions of
Delaware Statutes.

WHEREAS, the Board of Diteciars of the Corporation deems it advisable to seek
Sharcholder spproval to amend the Asticles of Incorporation so as to change the name of
the corporation to Enviro-Serv, Ine.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation bereby seek the
consent of the majority of its sharebolders to amend the Artieles of Incoxporetion so as to
change the name of the Corporation to Enviro-Serv, Inc.

RESOLVED FURTHER, that the officers of the Corporation, acting singly, for
and on behalf of the Carparation, are hereby authorized to executs any and eff documents
and perform any and all acts that they, in their sole discretion, deem Decessary or
appropriate to affect the aforesaid Resolution,

IN WITNESS WHEREOF, the directors of Transfer Technology Intesnational
Corp. do hereby execute this Consent to Action 1o be cffective as of February 15, 2013.

- e
-

Trina

CE

Sandy Shuitz
Director TTI corp.
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Part III
EXHIBIT 2

Investment Agreement
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INVESTMENT AGREEMENT

This INVESTMENT AGREEMENT (the "AGREEMENT"), dated as of July 28,2012 by and
between Enviro-Serv Inc., a Delaware corporation (the "Company"), and Macallan Partners,
LLC, a Delaware limited liability company (the "Investor"), with its principal executive officers
at 245 Main Street, Suite 302, White Plains, NY 10601.

WHEREAS, the parties desire that, upon the terms and subject to the conditions contained
herein, the Investor shall invest up to Five Million Dollars ($1,000,000) to purchase the
Company's Common Stock, $0.001 par value per share (the "Common Stock™); and

WHEREAS, contemporaneously with the execution and delivery of this Agreement, the parties
hereto are filing a Form 1-A with the Securities and Exchange Commission.

NOW THEREFORE, in consideration of the foregoing recitals, which shall be considered an
integral part of this Agreement, the covenants and agreements set forth hereafter, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Company and the Investor hereby agree as follows:

SECTION 1.
DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings specified or
indicated below, and such meanings shall be equally applicable to the singular and plural forms
of such defined terms.

“1933 Act” shall have the meaning set forth in the preamble of this agreement.

“1934 Act” shall mean the Securities Exchange Act of 1934, as it may be amended.

“Affiliate” shall have the meaning specified in Section 5.7, below.

“Agreement” shall mean this Investment Agreement.

“By-laws” shall have the meaning specified in Section 4.3.

“Certificate of Incorporation” shall have the meaning specified in Section 4.3.

“Closing” shall have the meaning specified in Section 2.4.

“Closing Date” shall mean no more than seven (7) Trading Days following the Put Notice Date.

“Common Stock” shall have the meaning set forth in the preamble of this Agreement.

“Control” or “Controls” shall have the meaning specified in Section 5.7.
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“Effective Date” shall mean the date the SEC declares effective under the 1933 Act the Form 1-
A covering the Securities.

“Environmental Laws” shall have the meaning specified in Section 4.13.

“Investment Agreement” shall mean this Agreement and the Registration Rights Agreement
between the Company and the Investor of even date herewith.

“Execution Date” shall mean the date indicated in the preamble to this Agreement.
“Indemnities” shall have the meaning specified in Section 10.

“Indemnified Liabilities” shall have the meaning specified in Section 10.

“Ineffective Period” shall mean any period of time that the Form 1-A contemplated hereby is not
qualified by the Securities and Exchange Commission, or becomes ineffective or the securities to
be purchased hereunder have any resale limitations or restrictions.

“Investor” shall have the meaning indicated in the preamble of this Agreement.

“Material Adverse Effect” shall have the meaning specified in Section 4.1.

“Maximum Common Stock Issuance” shall have the meaning specified in Section 2.5.

“Open Market Adjustment Amount” shall have the meaning specified in Section 2.4.

"Open Market Purchase" shall have the meaning specified in Section 2.4.

“Open Market Share Purchase” shall have the meaning specified in Section 2.4.

“Open Period” shall mean the period beginning on and including the Trading Day immediately
following the Effective Date and ending on the earlier to occur of (i) the date which is thirty-six
(36) months from the Effective Date; or (i1) termination of the Agreement in accordance with

Section 8, below.

“Pricing Period” shall mean the fifteen (1 5) consecutive Trading Days prior to receipt of the Put
Notice by the Investor.

“Principal Market™ shall mean the American Stock Exchange, Inc., the National Association of
Securities Dealers, Inc. Over-the-Counter Bulletin Board, the NASDAQ National Market System
or the NASDAQ SmallCap Market, whichever is the principal market on which the Common
Stock is listed.

“Prospectus” shall mean the Offering Circular used in connection with the Form 1-A Filing.

“Purchase Amount” shall mean the total amount being paid by the Investor on a particular
Closing Date to purchase the Securities.
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“Purchase Price” shall mean a discount of Sixty Percent (60%) percent from the lowest traded
price for the fifteen (15) trading days immediately prior to receipt by the Investor of the Put
Notice, or a discount of Sixty-Five Percent (60%) to the closing bid on the day of the Put Notice,
whichever is lower.

“Put” shall have the meaning set forth in Section 2.2 hereof.

“Put Amount” shall have the meaning set forth in Section 2.2 hereof.

“Put Notice™ shall mean a written notice sent to the Investor by the Company stating the Put
Amount in U.S. dollars the Company intends to sell to the Investor pursuant to the terms of the
Agreement and stating the current number of Shares issued and outstanding on such date.

“Put Notice Date” shall mean the Trading Dayj, as set forth below, on which the Investor receives
a Put Notice, however a Put Notice shall be deemed delivered on (a) the Trading Day it is
received by facsimile or otherwise by the Investor if such notice is received prior to 9:30 am
Eastern Time, or (b) the immediately succeeding Trading Day if it is received by facsimile or
otherwise after 9:30 am Eastern Time on a Trading Day. No Put Notice may be deemed
delivered on a day that is not a Trading Day.

“Put Restriction” shall mean the days between the beginning of the Pricing Period and Closing
Date. During this time, the Company shall not be entitled to deliver another Put Notice.

“Put Shares Due” shall have the meaning specified in Section 2.4.
“Registration Rights Agreement” shall have the meaning set forth in the recitals, above.

“Form 1-A” means the Form 1-A of the Company filed under the 1933 Act covering the
Common Stock issuable hereunder.

“Related Party” shall have the meaning specified in Section 5.7.
“Resolution” shall have the meaning specified in Section 7.5.
“SEC” shall mean the U.S. Securities & Exchange Commission.
“SEC Documents” shall have the meaning specified in Section 4.6.

“Securities” shall mean the shares of Common Stock issued pursuant to the terms of the
Agreement.

“Shares” shall mean the shares of the Company’s Common Stock.
“Subsidiaries” shall have the meaning specified in Section 4.

“Trading Day” shall mean any day on which the Principal Market for the Common Stock is open
for trading, from the hours of 9:30 am until 4:00 pm.
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SECTION 1II
PURCHASE AND SALE OF COMMON STOCK

2.1 PURCHASE AND SALE OF COMMON STOCK. Subject to the terms and conditions set
forth herein, the Company shall issue and sell to the Investor, and the Investor shall purchase
from the Company, up to that number of Shares having an aggregate Purchase Price of One
Million Dollar ($1,000,000).

2.2 DELIVERY OF PUT NOTICES. Prior to selling any securities to any third party under the
Form 1-A filing, the Company shall deliver a Put Notice to the Investor which states the dollar
amount (designated in U.S, Dollars) (the "Put Amount"), which the Company intends to sell to
the Investor on a Closing Date (the "Put"). The Put Notice shall be in the form attached hereto as
Exhibit C and incorporated herein by reference. The amount that the Company shall be entitled
to Put to the Investor (the "Put Amount") shall be equal to Three Hundred F ifty percent (350%)

2.3 CONDITIONS TO INVESTOR'S OBLIGATION TO PURCHASE SHARES.
Notwithstanding anything to the contrary in this Agreement, the Company shall not be entitled to
deliver a Put Notice and the Investor shall not be obligated to purchase any Shares at a Closing
(as defined in Section 2.4) unless each of the following conditions are satisfied:

I The Form 1-A has been qualified and there are no resale restrictions on the
securities to be sold to the Investor;

il at all times during the period beginning on the related Put Notice Date and ending
on and including the related Closing Date, the Common Stock shall have been
available to trade on the OTC PINK;

1id. the Company has complied with its obligations and is otherwise not in breach of
or in default under, this Agreement, or any other agreement executed in
connection herewith which has not been cured prior to delivery of the Investor’s
Put Notice Date;

1v. no injunction shall have been issued and remain in force, or action commenced by
a governmental authority which has not been stayed or abandoned, prohibiting the
purchase or the issuance of the Securities; and

V. the issuance of the Securities will not violate any shareholder approval
requirements.
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If any of the events described in clauses (1) through (v) above occurs during a Pricing Period,
then the Investor shall have no obligation to purchase the Put Amount of Common Stock set
forth in the applicable Put Notice.

2.4 MECHANICS OF PURCHASE OF SHARES BY INVESTOR. Subject to the satisfaction of
the conditions set forth in Sections 2.5, 7 and 8 of this Agreement, the closing of the purchase by
the Investor of Shares (a "Closing") shall occur on the date which is no later than seven (7)
Trading Days following the applicable Put Notice Date (each a "Closing Date"). Upon each such
Closing Date, the Company shall deliver to the Investor pursuant to this Agreement, certificates
representing the Shares to be issued to the Investor on such date and registered in the name of the
Investor (the “Certificate”). Within one Business Day after receipt of the Certificate, the Investor
shall deliver to the Company the Purchase Price to be paid for such Shares, determined as set
forth in Section 2.2.

2.5 OVERALL LIMIT ON COMMON STOCK ISSUABLE. Notwithstanding anything
contained herein to the contrary, if during the Open Period the Company becomes listed on an
exchange that limits the number of shares of Common Stock that may be issued without
shareholder approval, then the number of Shares issuable by the Company and purchasable by
the Investor, shall not exceed that number of the shares of Common Stock that may be issuable
without shareholder approval (the "Maximum Common Stock Issuance"). If such issuance of
shares of Common Stock could cause a delisting on the Principal Market, then the Maximum
Common Stock Issuance shall first be approved by the Company's shareholders in accordance
with applicable law and the By-laws and Amended and Restated Certificate of Incorporation of
the Company, if such issuance of shares of Common Stock could cause a delisting on the
Principal Market. The parties understand and agree that the Company's failure to seek or obtain
such shareholder approval shall in no way adversely affect the validity and due authorization of
the issuance and sale of Securities or the Investor's obligation in accordance with the terms and
conditions hereof to purchase a number of Shares in the aggregate up to the Maximum Common
Stock Issuance limitation, and that such approval pertains only to the applicability of the
Maximum Common Stock Issuance limitation provided in this Section 2.5.

2.6 LIMITATION ON AMOUNT OF OWNERSHIP. Notwithstanding anything to the contrary
in this Agreement, in no event shall the Investor be entitled to purchase that number of Shares,
which when added to the sum of the number of shares of Common Stock beneficially owned (as
such term is defined under Section 13(d) and Rule 13d-3 of the 1934 Act), by the Investor,
would exceed 9.99% of the number of shares of Common Stock outstanding on the Closing
Date, as determined in accordance with Rule 13d-1(j) of the 1934 Act.

SECTION 111
INVESTOR'S REPRESENTATIONS, WARRANTIES AND COVENANTS

The Investor represents and warrants to the Company, and covenants, that:

3.1 SOPHISTICATED INVESTOR. The Investor has, by reason of its business and financial
experience, such knowledge, sophistication and experience in financial and business matters and
in making investment decisions of this type that it is capable of (I) evaluating the merits and risks
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of an investment in the Securities and making an informed investment decision; (II) protecting its
own interest; and (I1I) bearing the economic risk of such investment for an indefinite period of
time.

3.2 AUTHORIZATION; ENF ORCEMENT. This Agreement has been duly and validly
authorized, executed and delivered on behalf of the Investor and is a valid and binding agreement
of the Investor enforceable against the Investor in accordance with jts terms, subject as to
enforceability to general principles of equity and to applicable bankruptcy, insolvency,
reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally,
the enforcement of applicable creditors' rights and remedies.

3.3 SECTION 9 OF THE 1934 ACT. During the term of this Agreement, the Investor will
comply with the provisions of Section 9 of the 1934 Act, and the rules promulgated thereunder,
with respect to transactions involving the Common Stock. The Investor agrees not to sell the
Company's stock short, either directly or indirectly through its affiliates, principals or advisors,
the Company's common stock during the term of this Agreement.

3.4 ACCREDITED INVESTOR. Investor is an "Accredited Investor” as that term is defined in
Rule 501(a) of Regulation D of the 1933 Act.

3.5 NO CONFLICTS. The execution, delivery and performance of the Transaction Documents
by the Investor and the consummation by the Investor of the transactions contemplated hereby
and thereby will not result in a violation of Partnership Agreement or other organizational
documents of the Investor.

3.6 OPPORTUNITY TO DISCUSS. The Investor has received all materials relating to the
Company's business, finance and operations which it has requested. The Investor has had an
opportunity to discuss the business, management and financial affairs of the Company with the
Company's management.

3.7 INVESTMENT PURPOSES. The Investor is purchasing the Securities for its own account
for investment purposes and not with a view towards distribution and agrees to resell or
otherwise dispose of the Securities solely in accordance with the registration provisions of the
1933 Act (or pursuant to an exemption from such registration provisions).

3.8 NO REGISTRATION AS A DEALER. The Investor is not and will not be required to be
registered as a "dealer" under the 1934 Act, either as a result of its execution and performance of
its obligations under this Agreement or otherwise.

3.9 GOOD STANDING. The Investor is a Limited Partnership, duly organized, validly existing
and in good standing in the Cayman Islands.

3.10 TAX LIABILITIES. The Investor understands that it is liable for its own tax liabilities.

3.11 REGULATION M. The Investor will comply with Regulation M under the 1934 Act, if
applicable.
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SECTION 1V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Schedules attached hereto, the Company represents and warrants to the
Investor that:

4.1 ORGANIZATION AND QUALIFICATION. The Company is a corporation duly organized
and validly existing in good standing under the laws of the State of Delaware, and has the

necessary, except to the extent that the failure to be so qualified or be in good standing would not
have a Material Adverse Effect. As used in this Agreement, "Material Adverse Effect" means
any material adverse effect on the business, properties, assets, operations, results of operations,

4.2 AUTHORIZATION; ENF ORCEMENT; COMPLIANCE WITH OTHER INSTRUMENTS.

1. The Company has the requisite corporate power and authority to enter into and
perform this Investment Agreement and to issue the Securities in accordance with the
terms hereof and thereof.

1i. The execution and delivery of the Investment Agreement by the Company and the
consummation by it of the transactions contemplated hereby and thereby, including
without limitation the reservation for issuance and the issuance of the Securities
pursuant to this Agreement, have been duly and validly authorized by the Company's
Board of Directors and no further consent or authorization is required by the
Company, its Board of Directors, or its shareholders.

iii. The Investment Agreement has been duly and validly executed and delivered by the
Company.
1v. The Investment Agreement constitutes the valid and binding obligations of the

Company enforceable against the Company in accordance with its terms, except as
such enforceability may be limited by general principles of equity or applicable
bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws
relating to, or affecting generally, the enforcement of creditors' ri ghts and remedies.

4.3 CAPITALIZATION. As of the date hereof, the authorized capital stock of the Company
consists of:

(a) 4,950,000 shares of Common Stock, $0.0001 par value per share, of which as of the date
hereof, 1,209,718,800 shares are issued and outstanding;
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(b) 100,000,000 shares of Preferred Stock, of which 3,170,000 are designated Series A Preferred
Stock and are outstanding, and 173,411 are designated Series B Preferred Stock and are
outstanting.

All of such outstanding shares have been, or upon issuance will be, validly issued and are fully
paid and nonassessable.

Except as disclosed in the Company's publicly available filings with the SEC:

1. no shares of the Company's capital stock are subject to preemptive rights or any other
similar rights or any liens or encumbrances suffered or permitted by the Company;

ii. there are no outstanding debt securities;

1il. there are no outstanding shares of capital stock, options, warrants, scrip, rights to
subscribe to, calls or commitments of any character whatsoever relating to, or securities
or rights convertible into, any shares of capital stock of the Company or any of its
Subsidiaries, or contracts, commitments, understandings or arrangements by which the
Company or any of its Subsidiaries is or may become bound to issue additional shares of
capital stock of the Company or any of its Subsidiaries or options, warrants, scrip, rights
to subscribe to, calls or commitments of any character whatsoever relating to, or
securities or rights convertible into, any shares of capital stock of the Company or any of
its Subsidiaries;

iv. there are no agreements or arrangements under which the Company or any of its
Subsidiaries is obligated to register the sale of any of their securities under the 1933 Act
(except the Registration Rights Agreement);

V. there are no outstanding securities of the Company or any of its Subsidiaries which
contain any redemption or similar provisions, and there are no contracts, commitments,
understandings or arrangements by which the Company or any of its Subsidiaries is or
may become bound to redeem a security of the Company or any of its Subsidiaries;

vi. there are no securities or instruments containing anti-dilution or similar provisions that
will be triggered by the issuance of the Securities as described in this Agreement;

vii.  the Company does not have any stock appreciation rights or "phantom stock" plans or
agreements or any similar plan or agreement; and

viil.  there is no dispute as to the classification of any shares of the Company's capital stock.

The Company has furnished to the Investor true and correct copies of the Company's Articles of
Incorporation, as in effect on the date hereof (the "Certificate of Incorporation"), and the
Company's Bylaws, as in effect on the date hereof (the "Bylaws"), and the terms of all securities
convertible into or exercisable for Common Stock and the material rights of the holders thereof
in respect thereto.

4.4 ISSUANCE OF SHARES. The Company has reserved Shares for issuance pursuant to this
Agreement, which have been duly authorized and reserved those Shares for issuance (subject to
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adjustment pursuant to the Company's covenant set forth in Section 5.5 below) pursuant to this
Agreement. Upon issuance in accordance with this Agreement, the Securities will be validly
issued, fully paid for and non-assessable and free from all taxes, liens and charges with respect to
the issue thereof. In the event the Company cannot register a sufficient number of Shares for
issuance pursuant to this Agreement, the Company will use its best efforts to authorize and
reserve for issuance the number of Shares required for the Company to perform its obligations
hereunder as soon as reasonably practicable.

4.5 NO CONFLICTS. The execution, delivery and performance of the Investment Agreement by
the Company and the consummation by the Company of the transactions contemplated hereby
and thereby will not (i) result in a violation of the Certificate of Incorporation, any Certificate of
Designations, Preferences and Rights of any outstanding series of preferred stock of the
Company or the By-laws; or (ii) conflict with, or constitute a material default (or an event which
with notice or lapse of time or both would become a material default) under, or give to others
any rights of termination, amendment, acceleration or cancellation of, any material agreement,
contract, indenture mortgage, indebtedness or instrument to which the Company or any of its
Subsidiaries is a party, or to the Company's knowledge result in a violation of any law, rule,
regulation, order, judgment or decree (including United States federal and state securities laws
and regulations and the rules and regulations of the Principal Market or principal securities
exchange or trading market on which the Common Stock is traded or listed) applicable to the
Company or any of its Subsidiaries or by which any property or asset of the Company or any of
its Subsidiaries is bound or affected. Neither the Company nor its Subsidiaries is in violation of
any term of, or in default under, the Certificate of Incorporation, any Certificate of Designations,
Preferences and Rights of any outstanding series of preferred stock of the Company or the By-
laws or their organizational charter or by-laws, respectively, or any contract, agreement,
mortgage, indebtedness, indenture, instrument, judgment, decree or order or any statute, rule or
regulation applicable to the Company or its Subsidiaries, except for possible conflicts, defaults,
terminations, amendments, accelerations, cancellations and violations that would not individually
or in the aggregate have or constitute a Material Adverse Effect. The business of the Company
and its Subsidiaries is not being conducted, and shall not be conducted, in violation of any law,
statute, ordinance, rule, order or regulation of any governmental authority or agency, regulatory
or self-regulatory agency, or court, except for possible violations the sanctions for which either
individually or in the aggregate would not have a Material Adverse Effect. Except as specifically
contemplated by this Agreement and as required under the 1933 Act or any securities laws of any
states, to the Company's knowledge, the Company is not required to obtain any consent,
authorization, permit or order of, or make any filing or registration (except the filing of a Form
1-A as outlined in the Registration Rights Agreement between the Parties) with, any court,
governmental authority or agency, regulatory or self-regulatory agency or other third party in
order for it to execute, deliver or perform any of its obligations under, or contemplated by, the
Investment Agreement in accordance with the terms hereof or thereof. All consents,
authorizations, permits, orders, filings and registrations which the Company is required to obtain
pursuant to the preceding sentence have been obtained or effected on or prior to the date hereof
and are in full force and effect as of the date hereof. The Company and its Subsidiaries are
unaware of any facts or circumstances which might give rise to any of the foregoing. The
Company is not, and will not be, in violation of the listing requirements of the Principal Market
as in effect on the date hereof and on each of the Closing Dates and is not aware of any facts
which would reasonably lead to delisting of the Common Stock by the Principal Market in the
foreseeable future.
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4.6 ABSENCE OF CERTAIN CHANGES. Except as otherwise set forth in the SEC
Documents, the Company does not intend to change the business operations of the Company in
any material way. The Company has not taken any steps, and does not currently expect to take
any steps, to seek protection pursuant to any bankruptcy law nor does the Company or its
Subsidiaries have any knowledge or reason to believe that its creditors intend to initiate
involuntary bankruptcy proceedings.

4.7 ABSENCE OF LITIGATION AND/OR REGULATORY PROCEEDINGS. There is no
action, suit, proceeding, inquiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body pending or, to the knowledge of the
executive officers of Company or any of its Subsidiaries, threatened against or affecting the
Company, the Common Stock or any of the Company's Subsidiaries or any of the Company's or
the Company's Subsidiaries' officers or directors in their capacities as such, in which an adverse
decision could have a Material Adverse Effect.

4.8 ACKNOWLEDGMENT REGARDING IN VESTOR'S PURCHASE OF SHARES. The
Company acknowledges and agrees that the Investor is acting solely in the capacity of an arm's
length purchaser with respect to the Transaction Documents and the transactions contemplated
hereby and thereby. The Company further acknowledges that the Investor is not acting as a
financial advisor or fiduciary of the Company (or in any similar capacity) with respect to the
Investment Agreement and the transactions contemplated hereby and thereby and any advice
given by the Investor or any of its respective representatives or agents in connection with the
Investment Agreement and the transactions contemplated hereby and thereby is merely
incidental to the Investor's purchase of the Securities, and is not being relied on by the Company.
The Company further represents to the Investor that the Company's decision to enter into the
Investment Agreement has been based solely on the independent evaluation by the Company and
its representatives.

4.9 NO UNDISCLOSED EVENTS, LIABILITIES, DEVELOPMENTS OR
CIRCUMSTANCES. No event, liability, development or circumstance has occurred or exists, or
to the Company's knowledge is contemplated to occur, with respect to the Company or its
Subsidiaries or their respective business, properties, assets, prospects, operations or financial
condition, that would be required to be disclosed by the Company under applicable securities
laws on a Form 1-A filed with the SEC relating to an issuance and sale by the Company of its
Common Stock and which has not been publicly announced.

4.10 EMPLOYEE RELATIONS. Neither the Company nor any of its Subsidiaries is involved in
any union labor dispute nor, to the knowledge of the Company or any of its Subsidiaries, is any
such dispute threatened. Neither the Company nor any of its Subsidiaries is a party to a collective
bargaining agreement, and the Company and its Subsidiaries believe that relations with their
employees are good. No executive officer (as defined in Rule 501(f) of the 1933 Act) has
notified the Company that such officer intends to leave the Company's employ or otherwise
terminate such officer's employment with the Company.

4.11 INTELLECTUAL PROPERTY RIGHTS. The Company and its Subsidiaries own or
possess adequate rights or licenses to use all trademarks, trade names, service marks, service
mark registrations, service names, patents, patent rights, copyrights, inventions, licenses,
approvals, governmental authorizations, trade secrets and rights necessary to conduct their
respective businesses as now conducted. None of the Company's trademarks, trade names,
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service marks, service mark registrations, service names, patents, patent rights, copyrights,
inventions, licenses, approvals, government authorizations, trade secrets or other intellectual
property rights necessary to conduct its business as now or as proposed to be conducted have
expired or terminated, or are expected to expire or terminate within two (2) years from the date
of this Agreement. The Company and its Subsidiaries do not have any knowledge of any
infringement by the Company or its Subsidiaries of trademark, trade name rights, patents, patent
rights, copyrights, inventions, licenses, service names, service marks, service mark registrations,
trade secret or other similar rights of others, or of any such development of similar or identical
trade secrets or technical information by others and there is no claim, action or proceeding being
made or brought against, or to the Company's knowledge, being threatened against, the Company
or its Subsidiaries regarding trademark, trade name, patents, patent rights, invention, copyright,
license, service names, service marks, service mark registrations, trade secret or other
infringement; and the Company and its Subsidiaries are unaware of any facts or circumstances
which might give rise to any of the foregoing. The Company and its Subsidiaries have taken
commercially reasonable security measures to protect the secrecy, confidentiality and value of all
of their intellectual properties.

4.12 ENVIRONMENTAL LAWS. The Company and its Subsidiaries (i) are, to the knowledge
of the management and directors of the Company and its Subsidiaries, in compliance with any
and all applicable foreign, federal, state and local laws and regulations relating to the protection
of human health and safety, the environment or hazardous or toxic substances or wastes,
pollutants or contaminants ("Environmental Laws"); (ii) have, to the knowledge of the
management and directors of the Company, received all permits, licenses or other approvals
required of them under applicable Environmental Laws to conduct their respective businesses;
and (iii) are in compliance, to the knowledge of the management and directors of the Company,
with all terms and conditions of any such permit, license or approval where, in each of the three
(3) foregoing cases, the failure to so comply would have, individually or in the aggregate, a
Material Adverse Effect.

4.13 TITLE. The Company and its Subsidiaries have good and marketable title to all personal
property owned by them which is material to the business of the Company and its Subsidiaries,
in each case free and clear of all liens, encumbrances and defects except such as are described in
the SEC Documents or such as do not materially affect the value of such property and do not
interfere with the use made and proposed to be made of such property by the Company or any of
its Subsidiaries. Any real property and facilities held under lease by the Company or any of its
Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions
as are not material and do not interfere with the use made and proposed to be made of such
property and buildings by the Company and its Subsidiaries.

4.14 INSURANCE. Each of the Company's Subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks and in such amounts as management of the
Company reasonably believes to be prudent and customary in the businesses in which the
Company and its Subsidiaries are engaged. Neither the Company nor any of its Subsidiaries has
been refused any insurance coverage sought or applied for and neither the Company nor its
Subsidiaries has any reason to believe that it will not be able to renew its existing insurance
coverage as and when such coverage expires or to obtain similar coverage from similar insurers
as may be necessary to continue its business at a cost that would not have a Material Adverse
Effect.
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4.15 REGULATORY PERMITS. The Company and its Subsidiaries have in full force and effect
all certificates, approvals, authorizations and permits from the appropriate federal, state, local or
foreign regulatory authorities and comparable foreign regulatory agencies, necessary to own,
lease or operate their respective properties and assets and conduct their respective businesses,
and neither the Company nor any such Subsidiary has received any notice of proceedings
relating to the revocation or modification of any such certificate, approval, authorization or
permit, except for such certificates, approvals, authorizations or permits which if not obtained, or
such revocations or modifications which, would not have a Material Adverse Effect.

4.16 INTERNAL ACCOUNTING CONTROLS. The Company and each of its Subsidiaries
maintain a system of internal accounting controls sufficient to provide reasonable assurance that
(i) transactions are executed in accordance with management's general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with generally accepted accounting principles by a firm with membership to the
PCAOB and to maintain asset accountability; (iii) access to assets is permitted only in
accordance with management's general or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences.

4.17 NO MATERIALLY ADVERSE CONTRACTS, ETC. Neither the Company nor any of its
Subsidiaries is subject to any charter, corporate or other legal restriction, or any Jjudgment,
decree, order, rule or regulation which in the Judgment of the Company's officers has or is
expected in the future to have a Material Adverse Effect. Neither the Company nor any of its
Subsidiaries is a party to any contract or agreement which in the judgment of the Company's
officers has or is expected to have a Material Adverse Effect.

4.18 TAX STATUS. The Company and each of its Subsidiaries has made or filed all United
States federal and state income and all other tax returns, reports and declarations required by any
jurisdiction to which it is subject (unless and only to the extent that the Company and each of its
Subsidiaries has set aside on its books provisions reasonably adequate for the payment of all
unpaid and unreported taxes) and has paid all taxes and other governmental assessments and
charges that are material in amount, shown or determined to be due on such returns, reports and
declarations, except those being contested in good faith and has set aside on its books provision
reasonably adequate for the payment of all taxes for periods subsequent to the periods to which
such returns, reports or declarations apply. There are no unpaid taxes in any material amount
claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company
know of no basis for any such claim.

4.19 CERTAIN TRANSACTIONS. Except for arm's length transactions pursuant to which the
Company makes payments in the ordinary course of business upon terms no less favorable than
the Company could obtain from disinterested third parties and other than the grant of stock
options disclosed in the SEC Documents, none of the officers, directors, or employees of the
Company is presently a party to any transaction with the Company or any of its Subsidiaries
(other than for services as employees, officers and directors), including any contract, agreement
or other arrangement providing for the furnishing of services to or by, providing for rental of real
or personal property to or from, or otherwise requiring payments to or from any officer, director
or such employee or, to the knowledge of the Company, any corporation, partnership, trust or
other entity in which any officer, director, or any such employee has a substantial interest or is an
officer, director, trustee or partner.
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4.20 DILUTIVE EFFECT. The Company understands and acknowledges that the number of
shares of Common Stock issuable upon purchases pursuant to this Agreement will increase in
certain circumstances including, but not necessarily limited to, the circumstance wherein the
trading price of the Common Stock declines during the period between the Effective Date and
the end of the Open Period. The Company's executive officers and directors have studied and
fully understand the nature of the transactions contemplated by this Agreement and recognize
that they have a potential dilutive effect on the shareholders of the Company. The Board of
Directors of the Company has concluded, in its good faith business judgment, and with full
understanding of the implications, that such issuance is in the best interests of the Company. The
Company specifically acknowledges that, subject to such limitations as are expressly set forth in
the Investment Agreement, its obligation to issue shares of Common Stock upon purchases
pursuant to this Agreement is absolute and unconditional regardless of the dilutive effect that
such issuance may have on the ownership interests of other shareholders of the Company.

4.21 LOCK-UP. The Company shall cause its officers, insiders, directors, and affiliates or other
related parties under control of the Company, to refrain from selling Common Stock during each
Pricing Period.

4.22 NO GENERAL SOLICITATION. Neither the Company, nor any of its affiliates, nor any
person acting on its behalf, has engaged in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with the offer or sale of the Common Stock
to be offered as set forth in this Agreement.

4.23 NO BROKERS, FINDERS OR FINANCIAL ADVISORY FEES OR

COMMISSIONS. There are no brokers, finders or financial advisory fees or commissions will
be payable by the Company, its agents or Subsidiaries, with respect to the transactions
contemplated by this Agreement.

SECTION V
COVENANTS OF THE COMPANY

5.1 BEST EFFORTS. The Company shall use all commercially reasonable efforts to timely
satisfy each of the conditions set forth in Section 7 of this Agreement.

5.2 REPORTING STATUS. Until one of the following occurs, the Company shall file all reports
required to be filed with the SEC pursuant to the 1934 Act, and the Company shall not terminate
its status, or take an action or fail to take any action, which would terminate its status as a
reporting company under the 1934 Act: (1) this Agreement terminates pursuant to Section 8 and
the Investor has the right to sell all of the Securities without restrictions pursuant to Rule 144(k)
promulgated under the 1933 Act, or such other exemption (ii) the date on which the Investor has
sold all the Securities and this Agreement has been terminated pursuant to Section 8.

5.3 USE OF PROCEEDS. The Company will use the proceeds from the sale of the Shares
(excluding amounts paid by the Company for fees as set forth in the Investment Agreement) for
general corporate and working capital purposes and acquisitions or assets, businesses or
operations or for other purposes that the Board of Directors, in its good faith deem to be in the
best interest of the Company.
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5.4 RESERVATION OF SHARES. The Company shall take all action necessary to at all times
have authorized, and reserved for the purpose of issuance, a sufficient number of shares of
Common Stock to provide for the issuance of the Securities to the Investor as required
hereunder. In the event that the Company determines that it does not have a sufficient number of
authorized shares of Common Stock to reserve and keep available for issuance as described in
this Section 5.4, the Company shall use all commercially reasonable efforts to increase the
number of authorized shares of Common Stock by seeking shareholder approval for the
authorization of such additional shares.

5.5 TRANSACTIONS WITH AFFILIATES. The Company shall not, and shall cause each of its
Subsidiaries not to, enter into, amend, modify or supplement, or permit any Subsidiary to enter
into, amend, modify or supplement, any agreement, transaction, commitment or arrangement
with any of its or any Subsidiary's officers, directors, persons who were officers or directors at
any time during the previous two (2) years, shareholders who beneficially own 5% or more of
the Common Stock, or Affiliates or with any individual related by blood, marriage or adoption to
any such individual or with any entity in which any such entity or individual owns a 5% or more
beneficial interest (each a "Related Party"), except for (i) customary employment arrangements
and benefit programs on reasonable terms, (ii) any agreement, transaction, commitment or
arrangement on an arms-length basis on terms no less favorable than terms which would have
been obtainable from a disinterested third party other than such Related Party, or (iii) any
agreement, transaction, commitment or arrangement which is approved by a majority of the
disinterested directors of the Company. For purposes hereof, any director who is also an officer
of the Company or any Subsidiary of the Company shall not be a disinterested director with
respect to any such agreement, transaction, commitment or arrangement. "Affiliate" for purposes
hereof means, with respect to any person or entity, another person or entity that, directly or
indirectly, (i) has a 5% or more equity interest in that person or entity, (i1) has 5% or more
common ownership with that person or entity, (iii) controls that person or entity, or (iv) is under
common control with that person or entity. "Control" or "Controls" for purposes hereof means
that a person or entity has the power, directly or indirectly, to conduct or govern the policies of
another person or entity.

5.6 CORPORATE EXISTENCE. The Company shall use all commercially reasonable efforts to
preserve and continue the corporate existence of the Company.

5.7 NOTICE OF CERTAIN EVENTS AFFECTING REGISTRATION; SUSPENSION OF
RIGHT TO MAKE A PUT. The Company shall promptly notify the Investor upon the
occurrence of any of the following events in respect of a Form 1-A or related prospectus in
respect of an offering of the Securities: (i) receipt of any request for additional information by
the SEC or any other federal or state governmental authority during the period of effectiveness of
the Form 1-A for amendments or supplements to the Form 1-A or related prospectus; (ii) the
issuance by the SEC or any other federal or state governmental authority of any stop order
suspending the effectiveness of any Form 1-A or the initiation of any proceedings for that
purpose; (iii) receipt of any notification with respect to the suspension of the qualification or
exemption from qualification of any of the Securities for sale in any jurisdiction or the initiation
or notice of any proceeding for such purpose; (iv) the happening of any event that makes any
statement made in such Form 1-A or related prospectus or any document incorporated or deemed
to be incorporated therein by reference untrue in any material respect or that requires the making
of any changes in the Form 1-A, related prospectus or documents so that, in the case of a Form
1-A, it will not contain any untrue statement of a material fact or omit to state any material fact
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required to be stated therein or necessary to make the statements therein not misleading, and that
in the case of the related prospectus, it will not contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; and (v)
the Company's reasonable determination that a post-effective amendment to the Form 1-A would
be appropriate, and the Company shall promptly make available to Investor any such supplement
or amendment to the related prospectus. The Company shall not deliver to Investor any Put
Notice during the continuation of any of the foregoing events in this Section 5.7.

5.8 TRANSFER AGENT. Upon qualification of the Form 1-A, and for so long as the offering
thereunder is effective, the Company shall deliver instructions to its transfer agent to issue
Shares to the Investor that are covered by this Agreement free of restrictive legends.

5.9 ACKNOWLEDGEMENT OF TERMS. The Company hereby represents and warrants to the
Investor that: (i) it is voluntarily entering into this Agreement of its own freewill, (ii) it is not
entering this Agreement under economic duress, (iii) the terms of this Agreement are reasonable
and fair to the Company, and (iv) the Company has had independent legal counsel of its own
choosing review this Agreement, advise the Company with respect to this Agreement, and
represent the Company in connection with this Agreement.

SECTION VI
CONDITIONS OF THE COMPANY'S OBLIGATION TO SELL

The obligation hereunder of the Company to issue and sell the Securities to the Investor is further
subject to the satisfaction, at or before each Closing Date, of each of the following conditions set
forth below. These conditions are for the Company's sole benefit and may be waived by the
Company at any time in its sole discretion.

6.1 The Investor shall have executed this Agreement and delivered the same to the Company.

6.2 The Investor shall have delivered to the Company the Purchase Price for the Securities being
purchased by the Investor between the end of the Pricing Period and the Closing Date via a Put
Settlement Sheet (hereto attached as Exhibit D). After receipt of confirmation of delivery of such
Securities to the Investor, the Investor, by wire transfer of immediately available funds pursuant
to the wire instructions provided by the Company will disburse the funds constituting the
Purchase Amount. The Investor shall have no obligation to disburse the Purchase Amount until
the Company delivers the Shares pursuant to a Put Notice.

6.3 No statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by any court or governmental authority of competent
Jurisdiction which prohibits the consummation of any of the transactions contemplated by this
Agreement.

SECTION VII
FURTHER CONDITIONS OF THE INVESTOR'S OBLIGATION TO PURCHASE

The obligation of the Investor hereunder to purchase Shares is subject to the satisfaction, on or
before each Closing Date, of each of the following conditions set forth below.
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7.1 The Company shall have executed the Investment Agreement and delivered the same to the
Investor.

7.2 The Common Stock shall be authorized for quotation on the OTC PINK and trading in the
Common Stock shall not have been suspended at any time beginning on the date hereof and
through and including the respective Closing Date (excluding suspensions of not more than one
(1) Trading Day resulting from business announcements by the Company, provided that such
suspensions oceur prior to the Company's delivery of the Put Notice related to such Closing).

7.3 The representations and warranties of the Company shall be true and correct as of the date
when made and as of the applicable Closing Date as though made at that time and the Company
shall have performed, satisfied and complied with the covenants, agreements and conditions
required by the Investment Agreement to be performed, satisfied or complied with by the
Company on or before such Closing Date. The Investor may request an update as of such
Closing Date regarding the representation contained in Section 4.3 above.

7.4 The Company shall have executed and delivered to the Investor the certificates representing,
or have executed electronic book-entry transfer of, the Securities (in such denominations as the
Investor shall request) being purchased by the Investor at such Closing.

7.5 The Board of Directors of the Company shall have adopted resolutions consistent with
Section 4.2(ii) above (the "Resolutions") and such Resolutions shall not have been amended or
rescinded prior to such Closing Date.

7.6 No statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by any court or governmental authority of competent
Jurisdiction which prohibits the consummation of any of the transactions contemplated by this
Agreement.

7.7 The Form 1-A shall be effective on each Closing Date and no stop order suspending the
effectiveness of the Form 1-A shall be in effect or to the Company's knowledge shall be pending
or threatened. Furthermore, on each Closing Date (I) neither the Company nor the Investor shall
have received notice that the SEC has issued or intends to issue a stop order with respect to such
Form 1-A or that the SEC otherwise has suspended or withdrawn the effectiveness of such F orm
1-A, either temporarily or permanently, or intends or has threatened to do so (unless the SEC's
concerns have been addressed and Investor is reasonably satisfied that the SEC no longer is
considering or intends to take such action), and (II) no other suspension of the use or withdrawal
of the effectiveness of such Form 1-A or related prospectus shall exist.

7.8 At the time of each Closing, the Form 1-A (including information or documents incorporated
by reference therein) and any amendments or supplements thereto shall not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading or which would require public
disclosure or an update supplement to the prospectus.

7.9 If applicable, the shareholders of the Company shall have approved the issuance of any
Shares in excess of the Maximum Common Stock Issuance in accordance with Section 2.5 or the
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Company shall have obtained appropriate approval pursuant to the requirements of Delaware law
and the Company’s Articles of Incorporation and By-laws.

7.10 The conditions to such Closing set forth in Section 2.3 shall have been satisfied on or before
such Closing Date.

7.11 The Company shall have certified to the Investor the number of Shares of Common Stock
outstanding when a Put Notice is given to the Investor. The Company's delivery of a Put Notice
to the Investor constitutes the Company's certification of the existence of the necessary number
of shares of Common Stock reserved for issuance.

SECTION VIII
TERMINATION

This Agreement shall terminate upon any of the following events:

8.1 when the Investor has purchased an aggregate of One Million dollars ($1,000,000) in the
Common Stock of the Company pursuant to this Agreement; or

8.2 on the date which is thirty-six (36) months after the Effective Date; or,
8.3 at such time that the Form 1-A is no longer in effect.

Any and all shares, or penalties, if any, due under this Agreement shall be immediately payable
and due upon termination of the Line.

SECTION IX
SUSPENSION

This Agreement shall be suspended upon any of the following events, and shall remain
suspended until such event is rectified:

i The trading of the Common Stock is suspended by the SEC, the Principal Market or
FINRA for a period of two (2) consecutive Trading Days during the Open Period; or,

. The Common Stock ceases to be quoted on OTC PINK. Immediately upon the
occurrence of one of the above-described events, the Company shall send written notice
of such event to the Investor.

SECTION X
INDEMNIFICATION

In consideration of the parties mutual obligations set forth in the Transaction Documents, each of
the parties (in such capacity, an "Indemnitor") shall defend, protect, indemnify and hold harmless
the other and all of the other party's shareholders, officers, directors, employees, counsel, and
direct or indirect investors and any of the foregoing person's agents or other representatives
(including, without limitation, those retained in connection with the transactions contemplated by
this Agreement) (collectively, the "Indemnitees") from and against any and all actions, causes of
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action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and reasonable
expenses in connection therewith (irrespective of whether any such Indemnitee is a party to the
action for which indemnification hereunder is sought), and including reasonable attorneys' fees
and disbursements (the "Indemnified Liabilities"), incurred by any Indemnitee as a result of, or
arising out of, or relating to (I) any misrepresentation or breach of any representation or warranty
made by the Indemnitor or any other certificate, instrument or document contemplated hereby or
thereby; (II) any breach of any covenant, agreement or obligation of the Indemnitor contained in
the Investment Agreement or any other certificate, instrument or document contemplated hereby
or thereby; or (III) any cause of action, suit or claim brought or made against such Indemnitee by
a third party and arising out of or resulting from the execution, delivery, performance or
enforcement of the Investment Agreement or any other certificate, instrument or document
contemplated hereby or thereby, except insofar as any such misrepresentation, breach or any
untrue statement, alleged untrue statement, omission or alleged omission is made in reliance
upon and in conformity with information furnished to Indemnitor which is specifically intended
for use in the preparation of any such Form 1-A, preliminary prospectus, prospectus or
amendments to the prospectus. To the extent that the foregoing undertaking by the Indemnitor
may be unenforceable for any reason, the Indemnitor shall make the maximum contribution to
the payment and satisfaction of each of the Indemnified Liabilities which is permissible under
applicable law. The indemnity provisions contained herein shall be in addition to any cause of
action or similar rights Indemnitor may have, and any liabilities the Indemnitor or the
Indemnitees may be subject to.

SECTION XI
GOVERNING LAW; DISPUTES SUBMITTED TO ARBITRATION.

11.1 LAW GOVERNING THIS AGREEMENT. This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware without regard to principles of
conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts of
Delaware or in the federal courts located in the state and county of Delaware. The parties to this
Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or
based upon forum non conveniens. The parties executing this Agreement and other agreements
referred to herein or delivered in connection herewith on behalf of the Company agree to submit
to the in personam jurisdiction of such courts and hereby irrevocably waive trial by jury. The
prevailing party shall be entitled to recover from the other party its reasonable attorney’s fees
and costs. In the event that any provision of this Agreement or any other agreement delivered in
connection herewith is invalid or unenforceable under any applicable statute or rule of law, then
such provision shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any such provision which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any
other provision of any agreement. Each party hereby irrevocably waives personal service of
process and consents to process being served in any suit, action or proceeding in connection with
this Agreement or any other Transaction Documents by mailing a copy thereof via registered or
certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for notices to it under this Agreement and agrees that such service shall constitute good
and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve process in any other manner permitted by law.
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11.2 LEGAL FEES; AND MISCELLANEOUS FEES. Except as otherwise set forth in the
Investment Agreement, each party shall pay the fees and expenses of its advisers, counsel, the
accountants and other experts, if any, and all other expenses incurred by such party incident to
the negotiation, preparation, execution, delivery and performance of this Agreement. Any
attorneys' fees and expenses incurred by either the Company or the Investor in connection with
the preparation, negotiation, execution and delivery of any amendments to this Agreement or
relating to the enforcement of the rights of any party, after the occurrence of any breach of the
terms of this Agreement by another party or any default by another party in respect of the
transactions contemplated hereunder, shall be paid on demand by the party which breached the
Agreement and/or defaulted, as the case may be. The Company shall pay all stamp and other
taxes and duties levied in connection with the issuance of any Securities.

11.3 COUNTERPARTS. This Agreement may be executed in any number of counterparts and
by the different signatories hereto on Separate counterparts, each of which, when so executed,
shall be deemed an original, but all such counterparts shall constitute but one and the same
instrument. This Agreement may be executed by facsimile transmission, PDF, electronic
signature or other similar electronic means with the same force and effect as if such signature
page were an original thereof.

11.4 HEADINGS; SINGULAR/PLURAL. The headings of this Agreement are for convenience
of reference and shall not form part of, or affect the interpretation of, this Agreement. Whenever
required by the context of this Agreement, the singular shall include the plural and masculine
shall include the feminine.

11.5 SEVERABILITY. If any provision of this Agreement shall be invalid or unenforceable in
any jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability
of the remainder of this Agreement in that Jurisdiction or the validity or enforceability of any
provision of this Agreement in any other jurisdiction.

11.6 ENTIRE AGREEMENT; AMENDMENTS. This Agreement is the FINAL AGREEMENT
between the Company and the Investor with respect to the terms and conditions set forth herein,
and, the terms of this Agreement may not be contradicted by evidence of prior,
contemporaneous, or subsequent oral agreements of the Parties. No provision of this Agreement
may be amended other than by an instrument in writing signed by the Company and the Investor,
and no provision hereof may be waived other than by an instrument in writing signed by the
party against whom enforcement is sought. The execution and delivery of the Investment
Agreement shall not alter the force and effect of any other agreements between the Parties, and
the obligations under those agreements.

11.7 NOTICES. Any notices or other communications required or permitted to be given under
the terms of this Agreement must be in writing and will be deemed to have been delivered @
upon receipt, when delivered personally; (II) upon receipt, when sent by facsimile (provided
confirmation of transmission is mechanically or electronically generated and kept on file by the
sending party); or (III) one (1) day after deposit with a nationally recognized overnight delivery
service, in each case properly addressed to the party to receive the same. The addresses and
facsimile numbers for such communications shall be:

If to the Company:
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Enviro-Serv Inc.

8875 Hidden River Parkway
#300

Tampa, FL 33637

If to the Investor:

Macallan Partners, LLC.
245 Main Street, Suite 302
White Plains, NY 10601
Telefax: (646) 390-8433

Each party shall provide five (5) days prior written notice to the other party of any change
in address or facsimile number.

11.8 NO ASSIGNMENT. This Agreement may not be assigned.

11.9 NO THIRD PARTY BENEFICIARIES. This Agreement is intended for the benefit of the
parties hereto and is not for the benefit of, nor may any provision hereof be enforced by, any
other person, except that the Company acknowledges that the rights of the Investor may be
enforced by its general partner.

11.10 SURVIVAL. The representations and warranties of the Company and the Investor
contained in Sections 3 and 4, the agreements and covenants set forth in Sections 5 and 6, and
the indemnification provisions set forth in Section 10, shall survive each of the Closings and the
termination of this Agreement.

11.11 PUBLICITY. The Company and the Investor shall consult with each other in issuing any
press releases or otherwise making public statements with respect to the transactions
contemplated hereby and no party shall issue any such press release or otherwise make any such
public statement without the prior consent of the other party, which consent shall not be
unreasonably withheld or delayed, except that no prior consent shall be required if such
disclosure is required by law, in which such case the disclosing party shall provide the other
party with prior notice of such public statement. Notwithstanding the foregoing, the Company
shall not publicly disclose the name of the Investor without the prior consent of the Investor,
except to the extent required by law. The Investor acknowledges that this Agreement and all or
part of the Investment Agreement may be deemed to be "material contracts” as that term is
defined by Item 601(b)(10) of Regulation S-K, and that the Company may therefore be required
to file such documents as exhibits to reports or Form 1-As filed under the 1933 Act or the 1934
Act. The Investor further agrees that the status of such documents and materials as material
contracts shall be determined solely by the Company, in consultation with its counsel.

11.12 FURTHER ASSURANCES. Each party shall do and perform, or cause to be done and
performed, all such further acts and things, and shall execute and deliver all such other
agreements, certificates, instruments and documents, as the other party may reasonably request
in order to carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.
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11.13 PLACEMENT AGENT. If so required, the Company agrees to pay a registered broker
dealer, to act as placement agent, a percentage of the Put Amount on each draw toward the fee as
outlined in the Placement Agent Agreement. The Investor shall have no obligation with respect
to any fees or with respect to any claims made by or on behalf of other persons or entities for
fees of a type contemplated in this Section that may be due in connection with the transactions
contemplated by the Investment Agreement. The Company shall indemnify and hold harmless
the Investor, their employees, officers, directors, agents, and partners, and their respective
affiliates, from and against all claims, losses, damages, costs (including the costs of preparation
and attorney's fees) and expenses incurred in respect of any such claimed or existing fees, as
such fees and expenses are incurred.

11.14 NO STRICT CONSTRUCTION. The language used in this Agreement will be deemed to
be the language chosen by the parties to express their mutual intent, and no rules of strict
construction will be applied against any party, as the parties mutually agree that each has had a
full and fair opportunity to review this Agreement and seek the advice of counsel on it.

11.15 REMEDIES. The Investor shall have all rights and remedies set forth in this Agreement
and the Registration Rights Agreement and all rights and remedies which such holders have been
granted at any time under any other agreement or contract and all of the rights which the Investor
has by law. Any person having any rights under any provision of this Agreement shall be entitled
to enforce such rights specifically (without posting a bond or other security), to recover damages
by reason of any default or breach of any provision of this Agreement, including the recovery of
reasonable attorneys fees and costs, and to exercise all other rights granted by law.

11.16 PAYMENT SET ASIDE. To the extent that the Company makes a payment or payments
to the Investor hereunder or under the Registration Rights Agreement or the Investor enforces or
exercises its rights hereunder or thereunder, and such payment or payments or the proceeds of
such enforcement or exercise or any part thereof are subsequently invalidated, declared to be
fraudulent or preferential, set aside, recovered from, disgorged by or are required to be refunded,
repaid or otherwise restored to the Company, a trustee, receiver or any other person under any
law (including, without limitation, any bankruptcy law, state or federal law, common law or
equitable cause of action), then to the extent of any such restoration the obligation or part thereof
originally intended to be satisfied shall be revived and continued in full force and effect as if
such payment had not been made or such enforcement or setoff had not occurred.

11.17 PRICING OF COMMON STOCK. For purposes of this Agreement, the bid price of the
Common Stock shall be as reported on Bloomberg.

SECTION XII
NON-DISCLOSURE OF NON-PUBLIC INFORMATION

(a) The Company shall not disclose non-public information to the Investor, its advisors, or its
representatives.

(b) Nothing herein shall require the Company to disclose non-public information to the Investor
or its advisors or representatives, and the Company represents that it does not disseminate non-
public information to any investors who purchase stock in the Company in a public offering, to
money managers or to securities analysts, provided, however, that notwithstanding anything
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herein to the contrary, the Company will, as hereinabove provided, immediately notify the
advisors and representatives of the Investor and, if any, underwriters, of any event or the
existence of any circumstance (without any obligation to disclose the specific event or
circumstance) of which it becomes aware, constituting non-public information (whether or not
requested of the Company specifically or generally during the course of due diligence by such
persons or entities), which, if not disclosed in the prospectus included in the Form 1-A would
cause such prospectus to include a material misstatement or to omit a material fact required to be
stated therein in order to make the statements, therein, in light of the circumstances in which they
were made, not misleading. Nothing contained in this Section 12 shall be construed to mean that
such persons or entities other than the Investor (without the written consent of the Investor prior
to disclosure of such information) may not obtain non-public information in the course of
conducting due diligence in accordance with the terms of this Agreement and nothing herein
shall prevent any such persons or entities from notifying the Company of their opinion that based
on such due diligence by such persons or entities, that the Form 1-A contains an untrue statement
of material fact or omits a material fact required to be stated in the Form 1-A or necessary to
make the statements contained therein, in light of the circumstances in which they were made,
not misleading,

SECTION XIII
ACKNOWLEDGEMENTS OF THE PARTIES

Notwithstanding anything in this Agreement to the contrary, the parties hereto hereby
acknowledge and agree to the following: (i) the Investor makes no representations or covenants
that it will not engage in trading in the securities of the Company, other than the Investor will not
sell short the Company's common stock at any time during this Agreement; (ii) the Company
shall, by 8:30 a.m. EST on the trading day following the date hereof, file a current report on
Form 8-K disclosing the material terms of the transactions contemplated hereby and in the other
Investment Agreement; (iii) the Company has not and shall not provide material non-public
information to the Investor unless prior thereto the Investor shall have executed a written
agreement regarding the confidentiality and use of such information; and (iv) the Company
understands and confirms that the Investor will be relying on the acknowledgements set forth in
clauses (i) through (iii) above if the Investor effects any transactions in the securities of the
Company.

[Signature page follows]
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Your signature on this Signature Page evidences your agreement to be bound by the terms and
conditions of the Investment Agreement as of the date first written above. The undersigned
signatory hereby certifies that he has read and understands the Investment Agreement, and the
representations made by the undersigned in this Investment Agreement are true and accurate, and

agrees to be bound by its terms.

MACALLAN PARTNERS, LLC

By: _/s/ Adam Didia
Adam Didia
Senior Managing Member

ENVIRO-SERYV INC.

By: _/s/ Chris Trina
Chris Trina
Chief Executive Officer
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LIST OF EXHIBITS

EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D
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[Reserved]
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Put Notice
Put Settlement Sheet
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EXHIBIT C

FORM OF PUT NOTICE

Date:

RE: Put Notice Number

Dear Mr. Didia,

This is to inform you that as of today, [COMPANY], a | | corporation (the "Company"),
hereby elects to exercise its right pursuant to the Investment Agreement to require Macallan
Partners, LLC to purchase shares of its common stock. The Company hereby certifies that:
The amount of this put is $

The Pricing Period runs from until

The current number of shares issued and outstanding as of the Company are:

The number of shares currently available for issuance are:

Regards,
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EXHIBIT D

PUT SETTLEMENT SHEET

Date:

Dear Mr. R

Pursuant to the Put given by [COMPANY], to Macallan Partners LLC (“Macallan”) on
201_, we are now submitting the amount of common shares for you to

issue to Macallan.

Please have a certificate bearing no restrictive legend totaling shares issued to
Macallan immediately and send via DWAC to the following account:

[INSERT]

If not DWAC eligible, please send FedEx Priority Overnight to:

[INSERT ADDRESS]

Once these shares are received by us, we will have the funds wired to the Company.

Regards,

Adam Didia

87
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Part III

EXHIBIT 3

SUBSCRIPTION AGREEMENT
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EXHIBIT “3” - SUBSCRIPTION AGREEMENT

Print Name of Subscriber:

Amount Invested $

Number of Shares:

Enviro-Serv Inc.

Date

89
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Subscription Instructions
(Please Read Carefully)

Each subscriber for a Share at | 1 ($[ 1) Dollars per Share (the “Share™) of
Enviro-Serv Inc. (Enviro-Serv) a Delaware corporation (the “Company”), must complete and
execute the Subscription Documents in accordance with the instructions set forth below. The
completed documents should be sent to Enviro-Serv Inc., and 8875 Hidden River Parkway,
#300, Tampa, FL 33637

Payment for the Securities should be made by check payable to the Company and enclosed
with the documents as directed in Section III below.

L. These Subscription Documents contain all of the materials necessary for you to purchase
the Shares. This material is arranged in the following order:

e Subscription Agreement

o Confidential Prospective Purchaser’s Questionnaire

II. All investors must complete in detail, date, initial, and sign the Subscription Documents
where appropriate. All applicable sections must be filled in.

ML Payment for the Shares must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Shares purchased
(at | 1(8] ]) per Share), to “Enviroe-Serv Inc.”. Your check should be
enclosed with your signed subscription documents.

All funds received from subscribers will be placed in a segregated Holding Account of the
Company. Once the minimum offering amount has been reached the funds will be transferred to
the Company’s operating account and will be available for use.

IV.  SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the corporate
officer authorized to sign on behalf of the corporation, a Board resolution authorizing the
investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements creating the
trust, as amended to date.
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Subscription Agreement

Print Name of Subscriber:

Amount Invested: $

Number of Shares:

To: Enviro-Serv Inc.

Gentlemen:

1.

Subscription. The undersigned hereby subscribes for  Shares of Enviro-Serv Inc.
(Enviro-Serv Inc.) (the “Company”), A corporation, and agrees to invest in the Company
[ 1 ($] ) Dollars per Share for an aggregate investment of
$ (the “Investment Amount”) upon the terms and subject to the conditions (a)
set forth herein, and (b) described in the Confidential Private Placement Memorandum
(“Private Placement Memorandum™) dated June 10, 2014, together with all exhibits
thereto and materials included therewith, and all supplements, if any, related to this
offering. There is no minimum investment.

Offering. The Company is offering 3,409,090,905, with a minimum subscription of one
(1) Share (the “Offering”). The maximum aggregate investment to the Company from
this Offering will be One Million Five Hundred Thousand ($1,500,000) Dollars. The
Offering is being made to investors pursuant to the Regulation A exemption available
under the Securities Act of 1933 (the “Act™).

Documents to be delivered. The undersigned is delivering to the Company executed
copies of this Subscription Agreement, Investor Status and Investor Suitability
Questionnaire (the “Subscription Documents”). The Subscription Documents should be
delivered to Enviro-Serv Inc. 8875 Hidden River Parkway, #300, Tampa, FL 33637.
The undersigned understands and agrees that he or it will not become an investor in the
company and the Company shall not consider the undersigned until the Company
executes the Agreement.

Making of the investment. The undersigned, simultaneously with the delivery of the
Subscription Documents to the Company, hereby tenders to the Company the Investment
Amount by certified check made payable to the order of Envire-Serv Inc. or as per the
Company’s instructions for payment by electronic funds transfer in the amount indicated
above.

Acceptance or Rejection of Subscription. The undersigned understands and agrees that
the Company reserves the right, exercisable in its sole discretion, to accept or reject any
subscription, in whole or in part, for any reason and that the undersigned will be notified

9]
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by the Company as promptly as practicable as to whether his or its subscription has been
accepted or rejected. If the undersigned’s subscription is accepted, in whole or in part, by
the Company, the Company will execute this Agreement and return them to the
undersigned. If this subscription is rejected by the Company, The investor will be so
notified. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than thirty (30) days shall have passed from the date the Company received
completed and executed Subscription Documents and the Investment Amount from the
undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the Company
subsequently decides, in its sole discretion, to accept the subscription in whole or in part.

6. Offering Period. The Company may close in whole or in part or terminate this Offering
under any of the following conditions:

(a) Upon receipt of the maximum offering subscription amount of One Million Five
Hundred Thousand ($1,500,000) Dollars,

(b)  Notwithstanding the above, this offer shall terminate upon the termination of the
Form 1-A filed by the Company.

7. Closing. The share subscribed for herein shall not be deemed made by the Company or
held by the undersigned until this Agreement has been countersigned by the Company,
the Subscription Documents have been delivered to the Company, and the subscription
funds have either been transferred via electronic transfer to the Holding Account or the
certified funds check has been deposited in the Holding Account. Upon the completion
of the aforementioned items, (a) the undersigned shall have invested in the Company the
investment amount, (b) the undersigned shall become an investor in Company, (c) the
undersigned and the Company shall be bound by the terms of the Private Placement
Memorandum and the Subscription Documents and any other undertakings described
herein.

8. Representations and Warranties.
(a) The Company hereby represents and warrants as follows:

(1) The Company is a Limited Liability Corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware and
has the requisite corporate power and authority to own, lease and operate
its properties and to carry on its business as now being conducted;

(i)  This Agreement constitutes the valid and binding obligation of the
Company enforceable against the Company in accordance with its terms
(except as such enforceability may be limited by applicable bankruptcy,
insolvency, moratorium, reorganization or similar laws from time to time
in effect which affect creditor’s rights generally and by legal and equitable
limitations on the availability of specific performance and other equitable
remedies under or by virtue of this Agreement). The Company has all
requisite power and authority, corporate and other, to execute and deliver
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(b)

13695811v.4

this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and
the Note(s) on behalf of the Company have been duly authorized to do so
by all necessary corporate action. Neither the execution and delivery of
this Agreement and the Note(s) nor the consummation of the transactions
contemplated hereby will (A) violate any provision of the Certificate of
Incorporation or Operating Agreement of the Company, as currently in
effect; (B) violate any judgment, order, injunction, decree or award
against, or binding upon, the Company or the securities, assets, properties,
operations or business of the Company; or (C) violate any law or
regulation applicable to the Company or to the securities, assets,
properties, operations or business of the Company.

In order to induce the Company to accept the subscription made hereby, the
undersigned hereby represents and warrants to the Company as follows:

M

(i1)

(iii)

(iv)

™)

The undersigned has received the Private Placement Memorandum and the
Subscription Documents. The undersigned has read and understands the
Private Placement Memorandum and Subscription Documents and the
information contained in those documents concerning the Company and
this Offering or has caused his or its representative to read and examine
the Private Placement Memorandum and Subscription Documents. The
undersigned has relied only on the information about the Company
contained in these documents and his or its own independent investigation
in making his or its subscription. The undersigned understands that the
Shares will be issued with the rights and subject to the conditions
described in the Private Placement Memorandum and Subscription
Documents;

The undersigned is familiar with the terms and conditions of the Offering
and is aware that his or its investment involves a degree of risk and the
undersigned has read the section in the Private Placement Memorandum
titled “Risk Factors.”

The undersigned hereby specifically accepts and adopts each and every
provision of this Agreement and acknowledges and agrees with each and
every provision of this Agreement and, upon acceptance by the Company
of the subscription made hereby, agrees to be bound by such provisions.

The undersigned acknowledges and is aware that there is no assurance as
to the future performance of the Company.

The undersigned, if an individual (A) has reached the age of majority in
the state in which he resides and (B) is a bona fide resident and
domiciliary (not a temporary or transient resident) of the state set forth
below his signature on the signature page hereof and has no present
intention of becoming a resident of any other state or jurisdiction. The
undersigned, if a partnership, corporation, corporation, trust or other
entity, was organized or incorporated under the laws of the jurisdiction set
forth below the signature made on its behalf on the signature page hereof
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(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

and has no present intention of altering the jurisdiction of its organization,
formation or incorporation.

The undersigned has the financial ability to bear the economic risk of an
investment in the Offering, has adequate means of providing for his or its
current needs and personal contingencies, has no need for liquidity in the
Share(s) and could afford a complete loss of his or its investment in the
Offering.

The undersigned represents and warrants to the Company that he or it
comes within one of the categories of investors as defined in Investor
Status document (please indicate by providing your initials next to the
appropriate category in which the undersigned is included, and if the
undersigned is an Accredited Investor, check the appropriate category of
Accredited Investors in which the undersigned is an entity).

The undersigned has been given the opportunity to review the merits of an
investment in the Offering with tax and legal counsel or with an
investment advisor to the extent the undersigned deemed advisable,

The undersigned’s overall commitment to invest in the Share(s), which are
not readily marketable, is not disproportionate to his or its net worth and
his or its investment in the Offering will not cause such overall
commitment to become excessive.

The undersigned has such knowledge and experience in financial and
business matters that he or it is capable of evaluating the merits and risks
of an investment in the Offering.

The undersigned has been given a full opportunity to ask questions of and
to receive (A) answers from the Company and its Managers concerning
the terms and conditions of this Offering and the business of the Company
and (B) such other information as he or it desired in order to evaluate an
investment in the Offering, and all such questions have been answered to
the full satisfaction of the undersigned. No oral or written representations
have been made or oral or written information furnished to the
undersigned or the undersigned’s advisors in connection with the Offering
or interests that were in any way inconsistent with this Subscription
Agreement. The undersigned is not participating in the Offering as a
result of or subsequent to: (1) any advertisement, article, notice or other
communication published in any newspaper, magazine or similar media or
broadcast over television, radio or the internet or (2) any seminar or
meeting whose attendees have been invited by any general solicitation or
general advertising.

If the undersigned is a corporation, Corporation, partnership, trust or other
entity, it is authorized and qualified to make this loan to the Company and
the person signing this Agreement on behalf of such entity has been duly
authorized by such entity to do so.
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(xiii)

(xiv)

(xv)

(xvi)

(xvii)

If the undersigned is a corporation, corporation or partnership, the person
signing this Agreement on its behalf hereby represents and warrants that
the information contained in this Agreement completed by any
shareholders of such corporation, members of such corporation or partners
of such partnership is true and correct with respect to such shareholder,
member or partner (and if any such shareholder is itself a corporation,
corporation or partnership, with respect to all persons having an equity
interest in such corporation, corporation or partnership, whether directly or
indirectly) and that the person signing this Agreement has made due
inquiry to determine the truthfulness and accuracy of the information
contained in this Agreement,

The purchase of the Share(s) by the undersigned has been duly authorized,
and the execution, delivery and performance of this Agreement does not
conflict with the undersigned’s partnership agreement, certificate of
incorporation, by-laws, articles of organization, operating agreement or
any agreement to which the undersigned is a party and this Agreement is a
valid and binding agreement enforceable against the undersigned in
accordance with its terms.

‘The undersigned hereby represents that he or it is subscribing for the
Shares as principal or as trustee, solely for the account of the undersigned,
for investment purposes only and not with a view to, or for, subdivision,
resale, distribution, or fractionalization thereof, in whole or in part, or for
the account, in whole or in part, of others, and, except as disclosed herein,
no other person has a direct or indirect beneficial interest in the Share(s).
The undersigned will hold the Share(s) as an investment and has no reason
to anticipate any change in circumstances or other particular occasion or
event, which would cause the undersigned to attempt to sell any of the
Share(s).

The undersigned acknowledges his or its understanding that (A) the
Offering of the Share(s) by the Company has not been registered under the
Act, as amended, or the securities laws of certain states in reliance on
specific exemptions from registration, (B) the Confidential Memorandum
and Subscription Documents have not been filed with or reviewed by the
Securities and Exchange Commission or the securities department of any
state and no securities administrator of any state or the federal government
has recommended or endorsed this Offering or made any finding or
determination relating to the fairness of an investment in the Company,
and (C) the Offering of the Share(s) by the Company is intended to be
exempt from registration pursuant to Section 3 (b) of the Act and the rules
promulgated there under by the Securities and Exchange Commission, and
that the undersigned’s Share(s) cannot be sold, pledged, assigned or
otherwise disposed of unless they are registered under the Act or an
exemption from such registration is available.

The undersigned represents and warrants that he or it will not transfer or
convey all or part of his or its financial interest in the Share(s) unless such
Share(s) are subsequently registered under the Act, or an exemption from
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11.

such registration is available and without (A) the prior written consent of
the Company and (B) an opinion of counsel acceptable to the Company
and its counsel to the effect that the Share(s) may be transferred without
violation of the registration requirements of the Act or any applicable state
securities laws, as may be amended from time to time. The undersigned
further acknowledges that there can be no assurance that the Company
will file any Form 1-A for the Share(s) for which the undersigned is
subscribing, that such Form 1-A, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until
the undersigned sells the Share(s) registered thereon.

(xviii) The undersigned understands that this Agreement is subject to the
Company’s acceptance and may be rejected by the Company at any time
in its sole discretion in whole or any part prior to issuance of the Share(s)
with respect to the undersigned’s subscription, notwithstanding prior
receipt by the undersigned of notice of acceptance of the undersigned’s
subscription. The Company reserves the right to withdraw the Offering at
any time.

(xix) The undersigned acknowledges that this Agreement shall become binding
upon the undersigned when it is countersigned by the Company and the
undersigned is not entitled to cancel, terminate, or revoke this subscription
before or after acceptance by the Company, except as otherwise provided
in this Agreement.

(xx)  All information provided by the undersigned in the Investor Status and
Investor Suitability Questionnaire which accompanies this Agreement is
true and accurate in all respects, and the undersigned acknowledges that
the Company will be relying on such information to its possible detriment
in deciding whether the Company wishes to sell these Share(s) to the
undersigned.

Foreign Person. If the undersigned has indicated on the signature page of this
Agreement that he, she or it is a foreign person, he, she or it agrees to notify the
Company in writing within sixty (60) days of becoming a nonresident alien, foreign
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as the
case maybe.

Indemnity. The undersigned agrees to indemnify and hold harmless the Company, its
managers, members, agents, attorneys and affiliates and each other person, if any, who
controls any thereof, within the meaning of Section 15 of the Act, against any and all
loss, liability, claim, damage and expense whatsoever (including, but not limited to, any
and all expenses reasonably incurred in investigating, preparing or defending against any
litigation commenced or threatened or any claim whatsoever) arising out of or based
upon any false representation or warranty or breach or failure by the undersigned to
comply with any covenant or agreement made by the undersigned herein or in this
Agreement or in any other document furnished by the undersigned to any of the
foregoing in connection with this transaction.

Notice. All notices in connection with this Agreement shall be in writing and personally
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delivered or delivered via overnight mail, with written receipt therefore, or sent by
certified mail, return receipt requested, to each of the parties hereto at their addresses set
forth above (or such other address as may hereafter be designated by either party in
writing in accordance with this Section 11) with a copy, in the case of notice to the
Company, to Enviro-Serv Inc., 8875 Hidden River Parkway, #300, Tampa, FL 33637.
Such notice shall be effective upon personal or overnight delivery or five (5) days after
mailing by certified mail.

12. Miscellaneous.

(2)

(b)

(©)

(d)

(e)

®
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This Agreement is not assignable by the undersigned. This Agreement shall be
binding upon and shall inure to the benefit of the parties, their successors and,
subject to the above limitation, their assigns, and shall not be enforceable by any
third party.

This Agreement shall be deemed to have been made in the State of Delaware and
any and all performance hereunder, or breach thereof, shall be interpreted and
construed pursuant to the laws of the State of Delaware without regard to conflict
of laws rules applied in State of Delaware. The parties hereto hereby consent to
personal jurisdiction and venue exclusively in the State of Delaware with respect
to any action or proceeding brought with respect to this Agreement.

This Agreement contains all oral and written agreements, representations and
arrangements between the parties with respect to its subject matter, and no
representations or warranties are made or implied, except as specifically set forth
herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective unless in writing and signed by both parties to this
Agreement.

No waiver of any breach of any terms of this Agreement shall be effective unless
made in writing signed by the party against whom enforcement of the waiver is
sought, and no such waiver shall be construed as a waiver of any subsequent
breach of that term or of any other term of the same or different nature.

If any provision or portion of this Agreement or the application thereof to any
person or party or circumstances shall be invalid or unenforceable under

- applicable law, such event shall not affect, impair, or render invalid or

unenforceable the remainder of this Agreement.

Each of the parties hereto shall cooperate and take such actions, and execute such
other documents, at the execution hereof or subsequently, as may be reasonably
requested by the other in order to carry out the provisions and purposes of this
Agreement.
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be bound by this

Agreement.

Executed this day of ,20 ,at

City),

(State).

If the Investor is an INDIVIDUAL,
complete the following:

The undersigned (circle one): [is] [is not] a citizen or
resident of the United States.

Print Name of Individual:

Print Name of Spouse if Funds are to be invested in
Joint Name or are Community Property:

Print Social Security Number of Individual:

Print Social Security Number of Spouse

Signature of Individual

Signature of Spouse if Funds are to be Invested in Joint
Name or are Community Property

Print Address of Residence:

Print Telephone Number:
¢ )

The investor is PARTNERSHIP, CORPORATION,
TRUST OR OTHER ENTITY complete the following:

The undersigned (circle one) [is] [is not] a foreign
partnership, foreign corporation, trust or foreign estate (as
defined in the Internal Revenue Code of 1986, as
amended, and the treasury regulations promulgated
thereunder.)

Print Name of Partnership, Corporation, Trust or Entity:

Title of Authorized Representative

Signature of Authorized Representative

Print Jurisdiction of Organization or Incorporation

Print Name of Authorized Representative

Print Federal Tax Identification Number

Print Address of Residence:

Print Telephone Number:

« )
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ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and accepted on
this___ day of ,201 .

Enviro-Serv Inc.

By:
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Part III
EXHIBIT 4

OPINION REGARDING LEGALITY
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WHITE & WILLIAMS

COUNSELLORS AT LAW
824 NORTH MARKET STREET
SUITE 902
WILMINGTON, DE 19899
(302) 6540424
FAX (302) 654-0245

April | |, 2014

Enviro-Serv, Inc.
8875 Hidden River Parkway, #300
Tampa, FL 33637

Gentlemen:

You have requested our opinion, as counsel for Enviro-Serv, Inc., a Delaware corporation (the
“Company”), in connection with the Offering Circular on Form 1-A (the “Offering Circular”),
under the Securities Act of 1933, as amended (the “Act”), filed by the Company with the
Securities and Exchange Commission.

The Offering Circular relates to an offering of 3,409,090,905 shares of the Company’s common
stock.

We have examined such records and documents and made such examination of laws as we have
deemed relevant in connection with this opinion. It is our opinion that: (a) all 3,409,090,905
shares referred to above when sold, will be duly authorized, validly issued, fully paid and non-
assessable upon issuance.

No opinion is expressed herein as to any laws other than the laws of the federal laws applicable
to securities. This opinion opines upon federal law including the statutory provisions, all
applicable provisions of the statutes and reported judicial decisions interpreting those laws.

We hereby consent to the filing of this opinion as an exhibit to the Offering Circular and to the
reference to our firm under the caption “Legal Matters” in the Offering Circular. In so doing, we
do not admit that we are in the category of persons whose consent is required under

Section 7 of the Act and the rules and regulations of the Securities and Exchange Commission
promulgated thereunder.

Very truly yours,

WHITE & WILLIAMS, PC
10962909v1
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Part III

Exhibit 5

EMPLOYMENT AGREEMENT
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EMPLOYMENT AGREEMENT

This Employment Agreement is made as of the 1* day of April, 2013, between Enviro-
serve, Inc., a Delaware corporation (the “Company™) and Chris Trina (the “Executive”).

RECITALS

A. The Company desires to employ the Executive as its chairman, chief executive officer
and chief financial officer.

B. The Executive desires to be so employed in this capacity by the Company, upon the terms
and subject to the conditions set forth in this Agreement.

In consideration of the matters described above, and of the mutual benefits and
obligations set forth in this Agreement, the parties agree as follows:

SECTION ONE
EMPLOYMENT OF EXECUTIVE

1. During the Term of this Agreement, and upon the terms and subject to the conditions of
this Agreement, the Company employs the Executive and the Executive accepts such
employment; it being understood by the parties that the Executive shall be employed as
chairman, chief executive officer and chief financial officer of the Company.

2. The Executive shall perform such duties and exercise such authority as may from time to
time be given to him by the Company’s Board of Directors and he will, from time to time
as and when reasonably required, report to the Board of Directors of the Company with
respect to his activities as Chief Executive Officer of the Company.

3. The Company will at all times indemnify the Executive and hold him harmless from and
against claims and liabilities against him in his capacity as an officer of the Company to
the fullest extent permissible under applicable law.

4. The Executive shall devote his time and efforts and skill to the business of the Company
as reasonably necessary for the prompt, efficient, and economical operation of the
Company’s business,

SECTION TWO
TERM

The Term of this Agreement shall be for a period of two years to commence on April 1,
2013, and shall terminate on the earliest of occur of:

1 71
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1. March 31, 2015;
2. The death of the Executive;

3. Upon the Executive giving 90 days notice of his infention to voluntarily terminate this
Agreement; or

4. Upon the Company giving 90 days notice of its intention to voluntarily terminate this
Agreement.

SECTION THREE
COMPENSATION

The Executive shall receive cash compensation of $9,000 per month, In addition to cash
compensation the Executive shall be entitle to participate in any fringe benefit plans maintained
by the Company from time to time including bonus, profit sharing, medical and life insurance
plans.

SECTION FOUR
MAJORITY VOTE OF BOARD

Any action by the Board of Directors or the Company pursuant to or under the terms of
this Agreement shall require the vote of a majority of all of the members of the Board of
Directors.

SECTION FIVE
ENTIRE AGREEMENT; MODIFICATION OR DISCHARGE; NO WAIVER

This Agreement constitutes the entire agreement as to employment between the parties
and there are no terms other than those contained in this Agreement. No variation of this
Agreement shall be deemed valid unless in writing and signed by both parties and no discharge
of the terms of this Agreement shall be deemed valid unless in writing signed by both parties.
No waiver by either party of the performance of any provision or condition of this Agreement
shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or any
prior or subsequent time.
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SECTION SIX
BINDING EFFECT

This Agreement shall inure to the benefit of and be binding upon the Company, its
smsmMmﬁmmmeEmﬁvemmmm.mue@lwﬁwm

ENVIRO-SERVE, INC,

fnt 21
]

By: Sandy Shultz
Title: Board Director

rina, Individual
CEO & Chairman of the Board of Directors
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