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THIS OFFERING STATEMENT SHALL ONLY BE QUALIFIED UPON ORDER OF
THE COMMISSION, UNLESS A SUBSEQUENT AMENDMENT IS FILED
INDICATING THE INTENTION TO BECOME QUALIFIED BY OPERATION OF THE
TERMS OF REGULATION A.

PART I - NOTIFICATION
ITEM 1. Significant Parties |

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

(a) the issuer’s directors: Norman George, SW Innovative Holdings, Inc., 6666 Harwin,
Suite 664, Houston, TX 77036 -

(b) the issuer’s officers: Norman George, SW Innovative Holdings, Inc., 6666 Harwin, Suite
664, Houston, TX 77036. Mr. George is President, of the Issuer. Stephen Michels, SW
Innovative Holdings, Inc., 6666 Harwm, Suite 664, Houston, TX 77036. Mr. Michels is
Vice President of the Issuer.

(c) the issuer’s general partners: None

(d) record owners of 5 percent or more of any class of the issuer’s equity securities: Norman
George, SW Innovative Holdings, Inc., 6666 Harwin, Suite 664, Houston, TX 77036;
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Kim T. Peterson, SW Innovative Holdings, Inc., 6666 Harwin, Suite 664, Houston, TX
77036; and Stephen Michels, SW Innovative Holdings, Inc., 6666 Harwin, Suite 664,
Houston, TX 77036.

(e) beneficial owners of 5 percent or more of any class of the issuer’s equity securities: See
the information under (d) above

(f) promoters of the issuer: None
(g) affiliates of the issuer: None

(h) counsel to the issuer with respect to the proposed offering: Warren J. Archer, Morella &
Associates, Inc., 706 Rochester Road, Pittsburgh, PA 15237

(1) each underwriter with respect to the proposed offering: None
(j) the underwriter’s directors: Not Applicable
(k) the underwriter’s officers: Not Applicable
(1) the underwriter’s general partner’s: Not Applicable
(m) counsel to the underwriter: Not Applicable.
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 provisions 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 proposed otfering shall be offered in the following jurisdictions,
subject to qualification in each state, as and if necessary: Texas, Wisconsin, North
Carolina and Florida.

The securities to be offered in connection with this proposed offering will 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.

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:

On September 11, 2013 the Issuer issued 22,000,000 shares to Norman George. The
shares were issued in consideration for services valued at $22,000.00.

On September 11, 2013 the Issuer issued 22,000,000 shares to Kim T. Peterson. The
shares were issued in consideration for services valued at $22,000.00.

On September 11, 2013 the Issuer issued 6,000,000 shares to Stephen Michels. The
shares were issued in consideration for services valued at $6,000.00.

On September 23, 2013 the Issuer issued 10,000,000 to Iconic Associates LTD at a price
of $.0001 cents per shares in consideration for cancellation of a note payable in the
principal amount of $100.00. The balance of the note on this day before the payment was
$44,482.58.

On September 23, 2013 the Issuer issued 10,000,000 to Prism Associates LTD at a price
of $.0001 cents per shares in consideration for cancellation of a note payable in the
principal amount of $100.00. The balance of the note on this day before the payment was
$44,482.58.

On September 23, 2013 the Issuer issued 10,000,000 to Starshine Capital Group at a price
of $.0001 cents per shares in consideration for cancellation of a note payable in the
principal amount of $100.00. The balance of the note on this day before the payment was
$44,482.58.



On September 23, 2013 the Issuer issued 10,000,000 to Brett Forsythe at a price of
$.0001 cents per shares in consideration for cancellation of a note payable in the principal
amount of $ 100.00. The balance of the note on this day before the payment was
$44,482.58.

On February 21, 2014 the Issuer issued 10,000,000 to Toner Town Ciogamuni at a price
of $.0001 cents per shares in consideration for cancellation of a note payable in the
principal amount of $100.00. The balance of the note on this day before the payment was
$44,082.58.

On February 21, 2014 the Issuer issued 10,000,000 to Prol Toner Mexico at a price of
$.0001 cents per shares in consideration for cancellation of a note payable in the principal
amount of $100.00. The balance of the note on this day before the payment was
$44,082.58.

On February 21, 2014 the Issuer issued 10,000,000 to Omega Closeouts - Europe at a
price of $.0001 cents per shares in consideration for cancellation of a note payable in the
principal amount of $100.00. The balance of the note on this day before the payment was
$44,082.58.

On May 15, 2014 the Issuer issued 58,000,000 shares to Norman George. The shares
were issued in consideration for services valued at $580.00.

On May 15, 2014 the Issuer issued 30,000,000 shares to Stephen Michels. The shares
were issued in consideration for services valued at $300.00.

On May 15, 2014 the Issuer issued 43,000,000 shares to Kim T. Peterson. The shares
were issued in consideration for services valued at $430.00.

On June 17, 2014 the Issuer issued 27,960,000 to Beaufort Capital Partners, L.L.C. at a
price of $.0001 cents per shares in consideration for cancellation of a note payable in the
principal amount of $50,000. The balance of the note on this day before the payment was
$43,782.56.

(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

(b) 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.



All of the sales of stock described under paragraph 5(a) were made under Rule 506 in that
the purchasers were accredited investors or, in the case of sales to Messrs. George,
Peterson and Michels, were executive officers or a director of the Issuer.

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.

No offerings of its securities are contemplated by the Issuer other than the offering of
securities covered by this Form 1-A.

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;

(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 265 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.



OFFERING CIRCULAR

SW INNOVATIVE HOLDINGS, INC.
10,000,000,000 SHARES OF COMMON STOCK
MAXIMUM OFFERING: $1,000,000

Purchase Price: $0.01 per 100 Shares

SW Innovative Holdings, Inc., a Texas corporation ("SW" the "Company" or “we”),
hereby oftfers (the "offering") 10,000,000,000 shares (the “Shares”) of its common stock, par
value $0.0001 per share, (“Common Stock”) at a purchase price of $0.01 for 100 Shares, up to an
aggregate purchase price of $1,000,000. If all of the Shares are sold, we will issue a total of
10,000,000,000 shares of Common Stock. The offering is being made on a "best efforts" basis.
We will continue the offering until Shares with an aggregate sales price of $1,000,000 have been
sold or until September __, 2015, whichever is earlier.

This 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 $0.01 per 100 Shares. Shares will only be
sold in multiples of 100 Shares. If all of the Shares are purchased, the gross proceeds to us will
be $1,000,000. However, since the Offering is being conducted on a “best-efforts” basis, there is
no minimum number of Shares that must be sold, meaning that 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.

SW is a development stage corporation engaged in proving our customers with prepaid
telephone services. Proceeds of this offering will be used primarily to increase the marketing
efforts of the company, acquire additional infrastructure for the business, hire additional
administrative employees and for other general corporate purposes. The mailing address of our
offices is: 6666 Harwin, Suite 664, Houston, Texas 77036, and our telephone number is: 713-
268-1610.

We are a development stage company. 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 18 of this Offering Circular about the risks you should consider
before investing.



Offering

Price Net Proceeds Net Proceeds Net Proceeds Net Proceeds
to the (25% of (50% of Shares (75% of (100% of
Public Commissions  Shares Sold) Shares Sold) Shares Sold)  Shares Sold)
Per 100 Shares $0.01 N/A $0.01 $0.01 $0.01 $0.01
Total (1) $1,000,0000 N/A $250,000 $500,000 $750,00 $1,000,000

(1) Before deducting expenses of the Offering, which are estimated to be approximately $25,000.00 .

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 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.

Approximate date of proposed sale to the public: As soon as practicable after the effective
date of this offering circular.

The date of this Offering Circular is October _, 2014.



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 TEXAS RESIDENTS ONLY:.

FOR FLORIDA RESIDENTS ONLY: THE SHARES REFERRED TO HEREIN
WILL BE SOLD TO, AND ACQUIRED BY, THE HOLDER IN A TRANSACTION
EXEMPT UNDER § 517.061 OF THE FLORIDA SECURITIES ACT. THE SHARES
HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF
FLORIDA. IN ADDITION, ALL FLORIDA RESIDENTS SHALL HAVE THE
PRIVILEGE OF VOIDING THE PURCHASE WITHIN THREE (3) DAYS AFTER
THE FIRST TENDER OF CONSIDERATION IS MADE BY SUCH PURCHASER
TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT OR
WITHIN THREE DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS
COMMUNICATED TO SUCH PURCHASER, WHICHEVER OCCURS LATER.

FOR NORTH CAROLINA RESIDENTS ONLY: .

FOR WISCONSIN RESIDENTS ONLY: .
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OFFERING CIRCULAR SUMMARY

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

You should carefully read the entire Offering Circular, especially concerning the risks
associated with the investment in the Shares discussed under the “Risk Factors” section.

Unless we state otherwise, the terms “we”, “us”, “our”, “Company”,
“management”, or similar terms collectively refer to SW Innovative Holdings, Inc., a Texas
corporation.

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

Our Business
General

SW Innovative Holdings, Inc. is a development stage company that was formed in Texas
on September 3, 2003. Our executive offices are located at 6666 Harwin Drive, Suite 664,
Houston, TX 77036; (713) 268-1610. We are engaged in proving our customers with prepaid
telephone service both landline and data. We have a limited operating history and have generated
limited revenue.

Our officers, Norman George and Stephen Michels, together with Kim Peterson, a former
director of the Company, collectively own a majority of the shares of our Common Stock and all
of the shares of our Class A Preferred Stock, thus giving them control over the management of
the Company and its business, assuming they choose to vote together. This will continue to be
true after this Offering, even if all 10 billion Shares are sold.

The Business Plan

We are a development stage company engaged in providing our customers with prepaid
telephone services both landline and data. We are based in Houston, Texas. We sell landline
phone service, called “plain old telephone service” (POTS), to those whose want this phone
service, but cannot qualify for, or afford the costs of, phone line service or data service as
provided by one of the big telephone companies. This means that our target customers are those
who are credit disadvantaged or small businesses.

We provide landline telephone service to our customers using the existing landlines
installed and owned by AT&T or Verizon (collectively, the “Service Providers”). We have
entered into agreements with the Service Providers which allows us to do that. The Service
Providers are responsible for maintaining the landlines in accordance with the rules of the Texas
Public Utility Commission (the “PUC”).
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Thus, our business consists of finding customers, collecting fees for service from the
customers and assisting them with any technical problems they may have that are not the
responsibility of the Service Providers. Presently, we run our business with three employees.
Much of our business is handled by computers, in part because the Service Providers want us to
do so.

As a practical matter, the large telephone companies do not want to service these
customers and are happy to work with us in servicing those customers. Thus, a large part of the
Company’s competitive advantage is that we don’t have to compete with those companies.

We acquire telephone service from the Service Providers at a deeply discounted rate,
which enables it to resell phone services at rates which provide a comfortable profit margin. We
also provide customers with custom calling features for an additional fee. These services include
call waiting, caller ID, call forwarding and speed dialing.

We are licensed by the PUC to resell telephone services throughout the state. Once we
achieve critical mass in Texas, we hope to expand our product offerings to other states. In
January 2009, we entered into a reseller agreement with AT&T covering 22 U.S. states.
However, before we can begin to market our pre-paid home telephone service in any state, we
must get approval from the applicable state into which we want to expand. There can be no
assurance that any state where the Company may in the future file an application to provide
telephone service will approve that application.

Approximately, 75% of our customers participate in the Lifeline program, under which
the Federal government pays for a portion of the costs of providing limited phone service to
economically disadvantaged persons.

Subscriber Base as of September 30, 2014:

Ending Quarterly

Period Base
9/30/2014 118
6/30/2014 88
3/31/2014 89

12/31/2013 89
9/30/2013 99
6/30/2013 117
3/31/2013 130

12/31/2012 88

Contractual relationships:

Our resale agreements with the Service Providers have no expiration date. We have no
patent, trademark, license, franchise, concession, royalty agreement or labor contracts.
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[ssuer
Security Offered

Price
shares

Minimum Offering

Maximum
Offering

Minimum
Investment

Offering Period

Voting Rights

Dividends

Use of Proceeds

Trading of our
Shares

Risk Factors

The Offering
SW Innovative Holdings, Inc., a Texas corporation.
Shares of Common Stock, par value $0.0001.

$0.01 per 100 Shares; Shares will be sold only in mulitiples of 100

None.

$1,000,000 (a total of 10,000,000,000 Shares)

None

The Offering commenced on October _, 2014 and will close upon
the earlier of (1) the sale of Shares with an aggregate sales price of
$1,000,000, or (2) October _, 2015. The Offering may be
terminated at our election at any time.

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 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.

The net proceeds of this offering will be used primarily to increase
the marketing efforts of the company, acquiring additional
infrastructure for the business, hiring additional administrative
employees and for other general corporate purposes. Expenses of
the Offering are estimated to be approximately $25,000.00.

Shares of our Common Stock are traded on the OTC Markets
Group (Pink).

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.
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We plan to qualify the offering for sale in Texas, Wisconsin, North Carolina and
Florida 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. This 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 commission or other remuneration to our officers in
connection with sales of Shares.
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SW INNOVATIVE HOLDINGS, INC.
(A Development-Stage Company)

BALANCE SHEET
~ AS OF JUNE 30, 2014
Unaudited Audited
For the Six Year Ending Year Ending
ASSETS Months December 31, December 31,
June 30, 2014 2013 2012
Cash 67,053 5,677 10,386
Accounts receivable 7,296 ) 160
Prepaid expenses ~ ~ 850
Total Current Assets 74,349 5,677 11,396
Property and equipment, net 8,267 9,161 10,948
Investments 52,000 52,000 52,000
Deposit 576 10,557 10,817
TOTAL ASSETS 135,192 77,395 85,161
UABILITIES AND SHAREHOLDERS' DEFICIT
LIABILITIES 4,156 25,333 -
Accounts payable and accruals R _ 7,251
Convertible notes payable - related parties } ) 46,234
Derivative liability on convertible notes payable ) } 280,540
Note payable - short term 122,204 77,583 8,243
Total Current Liabilities 126,360 102,916 342,268
Long Term Liabilities
Note payable - long term 102,850 63,146 37,991

TOTAL LIABILITIES
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229,210 166,162 380,259
Commitments and Contingencies
STOCKHOLDERS' DEFICIT
Preferred stock, $1.00 par value; 50,000,000 shares authorized; 60,000 shares issued and 60,000 60,000 30,000
outstanding as of June 30, 2014 and December 30, 2013 and 30,000 as of December 30, 2012
See notes at bottom of page 31,040* 143,436** 751,527***
Additional paid in capital 3,446,721 3,246,719 2,291,392
Deficit accumulated during the development stage (3,631,779) (3,538,822) (3,368,017)
TOTAL STOCKHOLDERS' DEFICIT (94,018) (88,667) {295,098)
TOTAL LIABILITIES & STOCKHOLDERS' DEFICIT 135,192 77.395 85,161

* common stock .0001 par value 15,000,000,000 shares authorized 310,395,526 shares issued and outstanding as of June 30, 2014
** common stock .001 par value 500,000,000 shares authorized 143,535,528 shares issued and outstanding as of December 31, 2013

*** common stock .001 par value 10,000,000,000 shares authorized 751,526,695 shares issued and outstanding as of december 31, 2012

Corporate Information

We are a Texas corporation. We have our offices at 6666 Harwin Drive, Suite 664, Houston,
Texas 77036. Our telephone number is (713) 268-1610 and our email address is

info@everybodysphonecompany.com.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider each of
the following risks and all of the information set forth in this offering circular before deciding to invest in our
common stock. If any of the following risks and uncertainties develops into an actual event, our business, financial
condition, results of operations and cash flows could be materially adversely affected. In that case, the price of our
common stock could decline and you may lose all or part of your investment. In connection with the Sorward-looking
cautionary statements that appear in this prospectus, you should also carefully review the cautionary statement
referred to under “Cautionary Statement Concerning Forward Looking Statements.”

Risks Related to the Issuer
We lack experience in creating and running a telephone business

We are in the early stages of developing our telephone service business. We have limited
experience in the developing or running such a business. None of our officers or employees has
ever developed or operated a telephone service of the kind on which we are focused.

We have not generated much revenue or any operating income

We are in the relatively early stages of developing our telephone service business. While
we have a small number of subscribers to our services, we have not become profitable, and there
are not yet enough subscribers to make us a viable operating company. It may be difficult,
therefore, to evaluate our current or future prospects. Companies in the early stages of
developing their business model present substantial business and financial risks, not all of which
can be anticipated, and as a result, they may suffer significant operating losses.

There is doubt about our ability to become a viable business, and we may need additional
Sunding beyond this offering

We have incurred substantial losses since our incorporation, and our capitalization, even
after the completion of this Offering may not be sufficient to allow us to become a viable
business.

The funds to be raised by this offering are to be used primarily to support the marketing
of our telephone service business to potential subscribers, acquiring additional infrastructure for
the business, hiring additional administrative employees, and for other corporate purposes.
However, we have no way of knowing whether the amount of money which may be ultimately
raised by this offering will be sufficient to expand our business so that it becomes a viable
business. We have no present plans to raise additional capital after this offering is completed.
However, if we determine after the completion of this offering that we need additional capital,
there can be no assurance that we can raise the amount of capital then needed or predict the costs
of doing so nor is there any assurance that profitable operations or sufficient cash flows to
sustain our business will occur in the future.

We have only a small number of subscribers to our service at this time
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We have only 100 subscribers at this time. We estimate that we need approximately
4,000 customers to make business viable. There can be no assurance that we can obtain the
necessary number of subscribers for us to become a profitable business.

The ending of the Lifeline program for cellphones would significantly adversely impact our
business

Currently 75% of our customers participate in the Lifeline program. If the federal government
changes or eliminates the Lifeline program, that that would significantly reduce the number of
our potential customers and would make it very difficult for us to meet our revenue and income
goals.

Our Service Providers may reduce or end their support of landline telephone service

Our Service Providers may decide at some point in time that they no longer want to spend the
money to support their current landline services. If they did so, landline telephone service
would, over time, deteriorate unless other companies took over that business. We lack the
financial resources to do this. However, if other companies took over the landline business from
our Service Providers, there is no way to tell what terms of service they would impose on us and,
therefore, whether thereafter we could operate profitably or, if so, at what our level of
profitability would be. Even if our Service Providers merely reduced their commitment to
servicing landline customers promptly, it if likely that would adversely impact our financial
results.

Our stockholders will be largely dependent on a single business

For the foreseeable future, our stockholders will be largely dependent for a return on their
investment upon the performance of our business of providing landline and data telephone
service, and investors in our company should look to the development and growth of that
business for any return on their investment in our company. Investors should not anticipate that
we will enter into any new business line.

We will need to increase our computer and internet capacity from time to time

Although we believe that we have sufficient computer and internet capacity to handle the
immediately foreseeable need for expansion of our telephone service business, if we grow
significantly, we will need to keep investing in additional equipment and internet capacity. Also,
our Service Providers require us to deal with them largely using computers. Our systems need to
be updated from time to time to respond to the demands of our Service Providers. These
situations could become a considerable drain on our cash flow and adversely affect our financial
results.

We face competition from many sources

Our business success will be dependent on attracting customers to use our service. By
law, AT&T and Verizon must provide access to their landlines to anyone who gets approval
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from the applicable state public utility commission. Thus, anyone who is willing to make the
investment needed for equipment can start a business to provide the same services we do. Also,
while AT&T and Verizon have chosen not to provide services to our target customers, either of
them could if it wanted to. Both of these companies have economic and other resources far
greater than ours.

A reduction in the number of companies in the telephone service business could adversely
affect us

Further, if the telephone service business becomes significantly more concentrated, those
remaining service providers would be able to charge more for telephone service which would
likely adversely impact our financial results.

Our success depends upon us hiring an adequate number of salespeople

For us to grow our business, we will need to considerably expand our sales force first in
Houston and then in other Texas cities. There can be no assurance that we can find sufficient
salespeople to work for us or that we can economically offer a compensation package that will be
attractive to the potential salespeople we wish to hire. If we are unable to find adequate
salespeople generally or in the cities into which we wish to expand, that will materially limit our
growth rate and our ultimate financial worth.

We are reliant on key individuals

We currently heavily rely on the services of two individuals: Norman George and
Stephen Michels neither of whom has entered into an employment agreement with us. Further,
there can be no assurance that either of them will continue to be employed by us for any specific
period of time. The departure of either of these key people may negatively affect our business
unless suitable replacements can be found in a timely fashion. We have not purchased key man
life insurance for either of these people.

The demand for pre-paid landline or data phone service cannot be determined

While we believe that there is considerable potential demand for pre-paid landline and
data telephone service from people who cannot afford to purchase telephone service from the
large telephone companies, there is no way to estimate the amount of that demand or to estimate
the potential revenue that we can realize in any given time period from those potential customers.
Likewise, we cannot estimate how quickly or efficiently demand for our services can be made to
produce any particular level of revenue or income for us.

We have no experience in managing expanding usage of our telephone services

In order for us to be financially successful and for the investors in this offering to realize
a return on their investment, we will have to significantly expand the usage of our pre-paid
phone service. However, we have no experience with managing growing local or regional, let
alone state, telephone service operations. There is a significant possibility that managing the
growth of our services will be more expensive and labor intensive than we currently anticipate.
Any inability on our part to smoothly increase the number of customers that we handle and any
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technical problems with doing so could cause an interruption in service that might well result in a
loss of revenue and a related decline in income.

Our business is potentially subject to regulations that could be adopted in the future

From time to time, bills which attempt to regulate various aspects of telephone service
are introduced in Congress and various state legislatures. We expect that such bills will continue
to be introduced from time to time. Also, state public utility commissions and other regulators of
phone service change their rules from time to time. However, we have no way to predict
whether any law or rule relating to the telephone service business which may ultimately enacted
by a legislature or adopted by a governmental agency in the future will have an adverse impact
on our operations or business plan.

Future developments in telephone service cannot be predicted

The history of the development of telephone service in the United States has been one of
continuous development and change. We have no way of predicting how telephone service of
various kinds may develop in the United States in the future or whether or how any such
developments may affect our operations or business plan.

Our computers are subject to operational risks such as equipment failure

Equipment failure, software problems or other operational failures or problems, including
hacking attacks, could adversely affect our operations and our financial condition.

Governmental regulation may adversely affect our profitability

There may be changes in federal, state or local governmental regulations or policies, in
particular in relation to taxation, which could have a material adverse effect on our activities and
financial success.

Our revenues and operating results may fluctuate.

Our revenues and operating results may fluctuate from quarter-to-quarter and year-to-
year and are likely to continue to vary due to a number of factors, many of which are not within
our control. Thus, revenues and operating results for any future period are not predictable with
any significant degree of certainty. For these reasons, comparing our operating results on a
period-to-period basis may not be meaningful. You should not rely on our past results as an
indication of our future performance.

Fluctuations in our operating results and financial condition may occur due to a number
of factors, including, but not limited to, those listed below and those identified throughout this
“Risk Factors” section:

+ the extent of turnover of our customers in any period;

+ the degree of market acceptance of our services;

* development of new competitive services by others;

* our response to price competition;
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* delays between our expenditures to develop and market services in new areas and the
generation of sales from those services;

* changes in the amount we spend to promote our services;
* general economic and industry conditions that affect our potential customers; and
 changes in accounting rules and tax laws.

Due to the foregoing factors, you should not rely on quarter-to-quarter or year-to-year
comparisons of our operating results as an indicator of future performance.

We may not be able to generate operating profits.

Since our inception, we have not generated operating profits. In the event that we are
unable to execute on our business plan, we may be unable to generate profits in the future.

If the market does not develop as we expect, our revenues may stagnate or decline.

The marketplace for telephone service is dominated by large telephone service companies
which make large investments in research and development which create continuing changes in
phone equipment and service. If our approach of providing phone service to certain target
customers does not gain market acceptance as an alternative to more expensive phone service
providers for those customers, or if the marketplace adopts an alternative to our approach, we
may not be able to increase or sustain the level of sales of our services, and our results of
operations would be adversely affected as a result.

Our three principal stockholders will be able to exert substantial influence on the Company

Even after this offering, Norman George, Kim Peterson and Stephen Michels, if they act
together, will own enough shares of our Common Stock to significantly influence the election of
Directors and other decisions requiring a shareholder vote. See “Principal Stockholders.”

We rely on our information technology systems to manage numerous aspects of our business
and customer and supplier relationships, and a disruption of these systems could adversely
affect our results of operations.

We depend on our information technology, or “IT,” systems as the basis of our business
and to manage numerous aspects of our business and provide analytical information to
management. Our IT systems allow us to efficiently purchase products from our suppliers,
provide procurement and logistic services, maintain cost-effective operations and provide
superior service to our customers. Our IT systems are an essential component of our business
and growth strategies, and a disruption to our IT systems could significantly limit our ability to
manage and operate our business efficiently. These systems are vulnerable to, among other
things, damage and interruption from power loss, including as a result of natural disasters,
computer system and network failures, loss of telecommunication services, operator negligence,
loss of data, security breaches and computer viruses. Any such disruption could adversely affect
our results of operations.

We may not have adequate insurance for potential liabilities.
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In the ordinary course of business, we may be subject to various claims, lawsuits and
administrative proceedings seeking damages or other remedies arising out of our commercial
operations. We maintain insurance to cover our potential exposure for most claims and losses.
However, our insurance coverage is subject to various exclusions, self-retentions and
deductibles, may be inadequate or unavailable to protect us fully, and may be cancelled or
otherwise terminated by the insurer. Furthermore, we face the following additional risks under
our insurance coverage:

* we may not be able to continue to obtain insurance coverage on commercially
reasonable terms, or at all;

» we may be faced with types of liabilities that are not covered under our insurance
policies, such as environmental contamination or terrorist attacks, and that exceed any
amounts what we may have reserved for such liabilities;

* the amount of any liabilities that we may face may exceed our policy limits and any
amounts we may have reserved for such liabilities; and

* we may incur losses resulting from interruption of our business that may not be fully
covered under our insurance policies.

Even a partially uninsured claim of significant size, if successful, could materially
adversely affect our business, financial condition, results of operations and liquidity. However,
even if we successfully defend ourselves against any such claim, we could be forced to spend a
substantial amount of money in litigation expenses, our management could be required to spend
valuable time in the defense against these claims and our reputation could suffer, any of which
could adversely affect our results of operations.

Risks Related to this Offering, the Securities Markets and Ownership of Our Common
Stock

The shares of our Common Stock are subject to the Penny Stock Rules

Shares of our Common Stock are traded on the OTC Market Group (Pink), which may
well make it difficult for a purchaser of them to sell all or a part of them when the purchaser
wishes, or, if they can be sold, to get what the purchaser may consider to be an adequate price for
them. The shares of our Common Stock are trading at prices which make them subject to the
SEC’s “Penny Stock Rules” which may also limit the liquidity of the Shares or adversely affect
the price at which they can be sold or both. See “Description of Securities” below.

We cannot assure you that the market for our common stock will continue at its current
trading volume or that the market price of shares of our common stock will not decline
Sfollowing this offering.

In addition, we cannot predict the prices at which our Common Stock will trade. The
offering price for the Shares being sold in this offering has been determined by us based largely
on our perception of the amount of money which we need to raise at this time to grow our
company. We cannot assure you that the offering price per share will bear any relationship to
the market price at which our Common Stock may trade after this offering.
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We have broad discretion as to the use of the net proceeds from this offering and may not use
them effectively.

We cannot specity with certainty the particular uses to which we will put the net proceeds
from this offering. Our management will have broad discretion in the application of the net
proceeds, and we may use these proceeds in ways with which you may disagree or for purposes
other than those contemplated at the time of the offering. The failure by our management to
apply these funds effectively could have a material adverse effect on our business, financial
condition and results of operation. Pending their use, we may invest the net proceeds from this
offering in a manner that does not produce income or that loses value.

The market price of our common stock may fluctuate significantly.

The market price and liquidity of the market for shares of our Common Stock that will
prevail in the market after this offering may be higher or lower than the price you pay and may
be significantly affected by numerous factors, some of which are beyond our control and may not
be directly related to our operating performance. These factors include:

* significant volatility in the market price and trading volume of securities of companies
in our sector, which is not necessarily related to the operating performance of these
companies;

* the mix of services that we provide during any period;

+ delays between our expenditures to develop and market our services and the
generation of sales from those marketing efforts;

* changes in the amount that we spend to expand our service to new areas or to develop
new services;

* changes in our expenditures to promote our services;

* announcements of acquisitions by us or one of our competitors;

* changes in regulatory policies or tax guidelines;

* changes or perceived changes in earnings or variations in operating results;

* any shortfall in revenue or net income or any increase in losses from levels expected
by investors or securities analysts; and

* general economic trends and other external factors.

If equity research analysts do not publish research or reports about our business, or if they
issue unfavorable commentary or downgrade our shares, the price of our shares could decline.

The trading market for our shares will rely in part on the research and reports that equity
research analysts publish about us and our business. We do not have control over these analysts,
and we do not have commitments from them to write research reports about us. The price of our
shares could decline if one or more equity research analysts downgrades our shares, issues other
unfavorable commentary, or ceases publishing reports about us or our business.
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Future sales of our shares could reduce the market price of our shares.

The price of our shares could decline if there are substantial sales of our common stock,
particularly by our directors or our executive officer, or when there is a large number of shares of
our common stock available for sale. The perception in the public market that our stockholders
might sell our shares could also depress the market price of our shares. If this occurs or
continues it could impair our ability to raise additional capital through the sale of securities
should we desire to do so.

Raising additional capital by issuing securities may cause dilution to our stockholders.

We may need or desire to raise substantial additional capital in the future. Our future
capital requirements will depend on many factors, including, among others:

* Our degree of success in capturing a larger portion of the media services and
advertising market;

* The costs of establishing or acquiring sales, marketing, and distribution capabilities for
our services;

* The extent to which we acquire or invest in businesses, products, or technologies and
other strategic relationships; and

* The costs of financing unanticipated working capital requirements and responding to
competitive pressures.

If we raise additional funds by issuing equity or convertible debt securities, we will
reduce the percentage ownership of our then-existing stockholders, and the holders of those
newly-issued equity or convertible debt securities may have rights, preferences, or privileges
senior to those possessed by our then-existing stockholders. Additionally, future sales of a
substantial number of shares of our common stock or other equity-related securities in the public
market could depress the market price of our common stock and impair our ability to raise
capital through the sale of additional equity or equity-linked securities. We cannot predict the
effect that future sales of our common stock or other equity-related securities would have on the
market price of our common stock.

We have never paid cash dividends on our common stock, and we do not anticipate paying any
cash dividends in the foreseeable future. Therefore, if our share price does not appreciate, our
investors may not gain and could potentially lose on their investment in our shares.

We have never declared or paid cash dividends on our common stock, nor do we
anticipate paying any cash dividends on our share capital, after this offering and in the
foreseeable future. We currently intend to retain all available funds and any future earnings to
fund the development and growth of our business. As a result, capital appreciation, if any, of our
shares will be investors’ sole source of gain for the foreseeable future.

Provisions in our charter documents or Delaware law may inhibit a takeover, which could
. adversely affect the value of our common stock.

Our certificate of incorporation and bylaws will contain, and Delaware corporate law
contains, provisions that could delay or prevent a change of control or changes in our
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management. These provisions will apply even if some of our stockholders consider the offer to
be beneficial or favorable. If a change of control or change in management is delayed or
prevented, the market price of our common stock could decline. See “Description of Capital
Stock.”

PLAN OF DISTRIBUTION

The Shares to be offered in connection with this Offering will 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.

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 Statement.

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.”

These Shares have not been qualified under the securities laws of any state or
jurisdiction. We plan to qualify the Offering only in Texas, Wisconsin, North Carolina and
Florida and with such other state securities regulatory bodies 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.

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 our net proceeds from the sale of 10,000,000,000 Shares in this offering
at an offering price of $0.01 per 100 Shares will be approximately $975,000.00 after deducting
our estimated offering expenses of approximately $25,000.00.
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We intend to use the net proceeds of this otfering primarily to increase our marketing
eftorts, acquire additional infrastructure for the business, hire additional administrative staff and
for general corporate purposes.

[n 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, any contractual
obligations or limitations, and other factors that our Board of Directors deems relevant.

CAUTIONARY STATEMENT CONCERNING FORWARD LOOKING
STATEMENTS

We are including the following discussion to inform you of some of the risks and
uncertainties that can affect us.

This offering circular contains various statements, including those that express a belief,
expectation, or intention, as well as those that are not statements of historical fact, that are
forward looking statements. The forward looking statements may include projections and
estimates concerning the timing and success of specific projects and our future revenue, income
and capital spending. Our forward looking statements are generally accompanied by words such
as “may,” “will,” “expect,” “intend,” “estimate,” “project,” “predict,” “believe,” “expect,”
“anticipate,” “potential,” “plan,” “goal” or other words that convey the uncertainty of future
events or outcomes. The forward looking statements in this offering circular speak only as of the
date of this offering circular; we disclaim any obligation to update these statements (unless
required by securities laws), and we caution you not to unduly rely on them. We have based
these forward looking statements on our current expectations and assumptions about future
events. While our management considers these expectations and assumptions to be reasonable,
they are inherently subject to significant business, economic, competitive, regulatory and other
risks, contingencies and uncertainties, most of which are difficult to predict and many of which
are beyond our control. These risks, contingencies and uncertainties include, but are not limited
to, the following:

* our strategy, including the expansion and growth of our operations;
« the impact of loss of key management;

* sufficiency of funds for required capital expenditures, working capital, and debt
service;

* the adequacy of sources of liquidity;
* liabilities under laws and regulations protecting the environment;
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« the impact of governmental laws and regulations;

* operating hazards, war, terrorism and cancellation or unavailability of insurance
coverage; and

+ the effect of litigation and contingencies.

These and other important factors, including those discussed under “Risk Factors”
included elsewhere in this offering circular, may cause our actual results of operations to differ
materially from any future results of operations expressed or implied by the forward looking
statements contained in this offering circular. Before making a decision to purchase our
common stock, you should carefully consider all of the factors identified in this offering circular
that could cause actual results to differ from these forward looking statements.

You should rely only on the information contained or incorporated by reference in this
offering circular. We have not authorized any other person to provide you with additional or
different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not making an offer to sell these securities in any jurisdiction
where an offer or sale is not permitted. You should assume that the information in this offering
circular is accurate only as of the date on the front cover of this offering circular, regardless of
the time of delivery of this offering circular or any sale of our common stock. Our business,
financial condition, results of operations and prospects may have changed since that date.
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BUSINESS

Our Company

SW Innovative Holdings, Inc., d.b.a. Everybody's Phone Company© (the Company),
offers local and long distance telephone service on a prepaid basis in the Houston, Texas area.
Our local services include a "bare bones" product providing unlimited local dial tone and 911
emergency access, with the option of several customer calling features, for an additional fee,
including Call Waiting, Caller 1D, Call Forwarding and Speed Dialing. These features may be
purchased individually or in a package at reduced rates.

History

We were incorporated as Everybody’s Phone Company in Texas on September 3, 2003.
We changed our name to SW Innovative Holdings, Inc. on July 21, 2014.

Our Business

For people living in 21st Century America, having a telephone connection is a necessity
not a luxury, and the need for telephone service seems to continue to grow. Getting a job,
renting an apartment, getting medical help for yourself or a family member, keeping track of
your children, reaching the police plus hundreds of other needs of ordinary life require access to
phone service. Rich or poor, the need for telephone service is a constant aspect of life, and one
which has virtually no substitute. Further, with the virtual elimination of payphones, people
need to have either their own landline phone service or wireless service.

For the majority of people, getting phone service is easy. They contact one of the large
phone companies and purchase landline or wireless service. To do this they need to have an
establish credit record with the phone company or provide a deposit or other credit enhancement
which causes the phone company to feel comfortable that it will be paid for the service which it
will provide. That service is provided on the basis of billing after service use, which is why
potential new customers need to satisfy the phone company's credit approval process. For the
phone companies the cost of this credit approval activity and the losses from the occasional
failure of customers to pay is worth it because their phone service customers generally use
enough phone services at a high enough price to the customer to more than cover these costs.

For people who have credit history problems or bad credit or no credit and also lack the
ability to provide the phone company with a significant cash deposit, getting needed phone
service from phone companies is virtually impossible. Nonetheless, those potential customers
need phone service. An unemployed person without phone service is very likely to remain
unemployed. Renting an apartment is very difficult if the rental agent can't call the potential
renter back. The examples are endless.

Our business is to provide phone service to our customer on terms that the large number

of people who can't qualify for service from the large phone companies can afford. For both our
company and our customers, the answer is pre-paid service.
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We sell pre-paid local and long distance phone service, called “plain old telephone
service” (POTS), to those whose want this hone service, but cannot qualify for, or afford the
costs of, phone line service or data service as provided by one of the big telephone companies.
Thus, our target customers are those who are credit disadvantaged or small businesses. Many of
these people need the convenience of being able to use a phone service for a few months, drop it
for a month or two, and then resume using it as circumstances permit, all without a lot of
bureaucracy or complications. We provide that service.

We provide landline telephone service to our customers using the existing landlines
installed and owned by AT&T or Verizon (collectively, the “Service Providers”). Thus, we can
be a phone service provider without having to incur the very large costs inherent in creating a
telephone company from the ground up. Instead of doing that, we have entered into agreements
with the Service Providers which allow us to service our customers without the cost of owning
all the hardware involved in providing local and long distance phone service. Also, as a result of
this arrangement, it is the Service Providers, and not us, who are responsible for maintaining the
landlines in accordance with the rule of the Texas Public Utility Commission (the “PUC”).

Thus, our business consists of finding customers, collecting fees for service from the
customers and assisting them with any technical problems they may have that are not the
responsibility of the Service Providers. Presently, we runs our business with three employees.
Much of our business is handled by computers, in part because the Service Providers want us to
do so.

As a practical matter, the large telephone companies do not want to service these
customers and are happy to work with us in servicing those customers. Thus, a large part of our
competitive advantage is that the large telephone companies don’t want to deal with our target
customers.

We acquire telephone service from the Service Providers at a deeply discounted rate,
which enables us to resell phone services at rates which provide a comfortable profit margin. We
also provide customers with custom calling features for an additional fee. These services include
call waiting, caller ID, call forwarding and speed dialing. We provide our customers with the
convenience of paying with cash, credit card or debit card and at ACE check cashing which has
over 400 locations across the state of Texas.

We are licensed by the PUC to resell telephone services throughout the state. Once we
achieve critical mass in Texas, we hope to expand its product offerings to other states. In J anuary
2009, we entered into a reseller agreement with AT&T covering 22 U.S. states. However, before
we can begin to market our pre-paid home telephone service in any state, we must get approval
from the applicable state that it wants to expand to. There can be no assurance that any state
where we may in the future file an application to provide telephone service will approve that
application.

Approximately, 75% of our customers participate in the Lifeline program. Since 1985,
the Lifeline program has provided a discount phone service for qualifying low-income persons to
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ensure that all Americans have the opportunities and security that phone service brings, including
being able to connect to jobs, tamily and emergency services. In 2005, Lifeline discounts were
made available to qualifying low-income consumers on pre-paid data service plans, in addition to
traditional landline service.

The Lifeline program is available to eligible low-income people in every state, territory,
commonwealth, and on Tribal lands. People with proper proof of eligibility may be qualified to
enroll. To participate in the program, people must have an income that is at or below 135% of the
federal Poverty Guidelines or participate in a qualifying state, federal or Tribal assistance
program such as:

e Medicaid;

® Supplemental Nutrition Assistance Program (Food Stamps or SNAP);
e Supplemental Security Income (SSI);

® Federal Public House Assistance (Section 8); and

® Low-Income Home Energy Assistance Program (LIHEAP).

Federal rules prohibit eligible low-income people from receiving more than one Lifeline
discount per household. An eligible person may receive a discount on either a wireline or data
service, but not both. A person whose household currently is receiving more than one Lifeline
service must select a single Lifeline provider and contact the other provider to de-enroll from
their program.

The Lifeline program is administered by the Universal Service Administrative Company
(USAC). USAC is responsible for data collection and maintenance, support calculation, and
disbursement for the low-income program. USAC’s website provides information regarding
administrative aspects of the low-income program, as well as program requirements.

Our Challenge

We have experienced significant losses in each of the past three years. We believe these
losses are in large part due to two things: investment in the development of our proprietary
technologies and operating systems and investment in our infrastructure so as to use the phone
service provided to us by our Service Providers.

Our investment in the development of our proprietary technologies and operating systems
involved the following:

a. the development of “cloud” based software to automate the back office functions of
the business; and

b. hiring a of a “bulk mailing service” to print and mail monthly statements to
subscribers.

Our infrastructure expenses were related to outfitting our offices and purchasing
equipment for providing our services.
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In addition, we incurred operating expenses associated with the start-up of our
operations and significant legal, accounting/audit and reporting expenses.

We believe that in order to grow our company and make it profitable, we need to hire a
statf of full-time sales people and improve our infrastructure so that it can support a growing
company with an expanding number of customers. We plan to use the proceeds of this offering
primarily to accomplish those goals.

Our experience with finding customers is that potential customers often find the concept
of our pre-paid telephone services interesting. However, because we lack a staff of sales people
and the funds to do targeted advertising to potential customers to sell those services, we have not
been able to reach many potential customers. We believe that if we had a dedicated sales force
of our own, we would be able to reach a significant portion of our potential customers.
Likewise, with sufficient funds, we could advertise is certain publications and media which serve
our potential customers. Our hope is to have a full time sales force of at least 4 sales people by
March 31, 2014. We estimate that we need approximately 1,000 customers in order to become
profitable.

Our Business Strategy

The principle elements of our business strategy include:

* Offer Competitively Priced Services. The key to selling our phone services is to price
them so they are attractive to our customers. The current pricing structure of, and financial
requirements for, obtaining phone service from the large phone service providers is more
expensive and complicated than a significant number of people can deal with. Because of our
arrangements with our Service Providers we can offer phone services to our customers at prices
and on terms which they can afford and which fit their circumstances.

* Improve Our Marketing to Our Primary Target Customers. Our experience to
date has convinced us that there is a demand for our pre-paid phone services. Our contacts with
those people have shown us that many of them would like to have an alternative phone service
that fits into their economic circumstances. We believe that if we can reach those customers
with our marketing message, many of them will be interested in using our services.

* Establish Our Own Sales Force. Our experience has shown that we need our own
dedicated sales force in order to have sales people who are motivated to and focused on
marketing our services. We need a large enough sales force to reach many more of our target
customers if we are to reach our goal of having a minimum of 1,000 customers in Houston.

* Create Multi-Channels of Sales Including Direct and Indirect Sales Channels.
We intend to establish a direct sales team which will pursue phone sales messages, direct mail
and personal contact in places where we believe there are likely to be significant numbers of
potential customers. In addition, we intend to pursue indirect marketing efforts through various
media. Our goal is to target our media usage to those most likely to be want to use our services.

* Target Select Niche Markets Beyond Our Current Customers. We believe that our
services will be attract to certain niche markets such as people who are home bound or senior
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citizens who only want to pay for minimal phone service since that is all they use. While the
majority of phone service uses want lots of services and options on their phones, we believe that
there is a significant sub-market in people who want simpler phones and fewer services. We
plan to make these people aware that we have services that meet their needs.

* Provide Data Services To Our Customers. We believe that there is a market for
internet/data services among our target customers. We could provide this service by reselling
data services from one of the large phone companies. While we would like to provide this
service, getting started doing that would require cash deposits to gain access to the service
network which we currently cannot afford. We are hopefully that the expansion of our business
which we anticipate if this offering is successful will provide the cash necessary to expand our
offerings into data services.

Our Competitive Strengths
We believe that our competitive strengths include:

* Our Services are Cost Competitive. The terms under which we purchase phone
services from our Service Providers allow us to offer cost competitive phone services to our
customers, while maintaining a comfortable margin for our business. Likewise, the Lifeline
program has the effect of reducing our costs of providing that service to qualified customers.

* No Deposit Required; No Credit Check. Not only can we provide phone service at
reasonable prices, but we simplify the process of signing up for our services. Since those
services are pre-paid, we don’t need to require deposits from or credit checks of potential
customers. This makes our services available to people who want and need them, but can’t
comply with the large phone companies’ credit evaluation processes.

* Customers Only Pay For The Services They Want. Because our customers pay for
phone services in advance, they can control how much they spend on that service. They can
also terminate service for a month or more, if necessary, and then easily start it up again.
That flexibility is attractive to people, for example, whose income is uncertain or who are
away from home with some frequency for whatever reason.

* We Provide Service Even To Customers Who Owe Money To Their Old Home
Telephone Service Provider. Because our services are prepaid, we are not concerned about a
customer’s credit history. This flexibility makes us attractive to customers who need phone
service but are still resolving credit issues with their previous phone service provider.

Marketing and Sales

We market our services through the Everybody’s Phone Company brand. We are looking
to hire a full-time sales force to sell our services. Presently, we are only marketing our services
in the Houston, Texas area, where we are located. With the proceeds of this Offering, we hope
to significantly increase our market area and then being sales in other cities in Texas through the
use of a larger sales force.
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As our customer base grows and it becomes attractive to do so, we plan to approach retail
stores frequented by our target customers and encourage them to tell their customers about our
services, in exchange for some payment.

Also, we plan to approach certain charitable organizations which work with people who
need our services, such as the elderly or people who are housebound, who don’t have phone
service but need it.

Finally, we plan to market our services to those who don’t use many of the features of
smartphones and similar devices and really only want a simply way to make phone calls as
needed. While many people are heavy users of the many features of today’s wireless phone, we
think many people don’t like paying for features and services they don’t need. The large phone
companies dominate the multi-feature phone service market, and it is not our intention to
complete with them. Our target market is those who just want pre-paid service for a limited
number of features.

Employees

The Company’s active business operations currently employ three people all of whom are
full-time employees. We staff our projects with independent contractors who are hired for
specific projects and tasks.

Customers

As of August 30 2014, we have approximately 100 customers, all of whom are
individuals. No customer is significantly large than any of the others.

Intellectual Property

The Company has registered the trademark “Everybody’s Phone Company” with the US
Patent and Trademark Office.

Government Regulation

Our business is heavily regulated by the Federal Communication Commission and the
Texas Public Utility Commission. We do not anticipate any new regulations that would have a
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 environmental laws in
the future.

Properties
Our office, which is rented, is located at 6666 Harwin Drive, Suite 664, Houston, Texas
77036, and consists of approximately 1,000 sq. ft. The Company believes that its office is

adequate for its needs for the present.

Legal Proceedings
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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

Mr. Norman George is our President and a Director. He was formally the Director and
Chief Financial Officer of Affordable Telecommunications Technology Corporation (ATCT.pk)
a publicly traded small cap stock on the "Pink Sheets" exchange. Mr. George was hired as Chief
Financial Officer of ATCT on September 1, 1998. Prior to joining the Affordable
Telecommunications Technology Corporation, he was self -employed with ownership interest in
numerous retail companies over the past thirty (30) years. Peat, Marwick and Mitchell formerly
employed Mr. George for 5 years as a retail consultant. He is a graduate of the University of
Texas with a degree in Accounting.

Stephen Michels is our Vice President of Sales and a Director. He is a successful
business owner; Mr. Michels is a United States Army veteran; Mr. Michaels has launched many
business associated with advertising/marketing and printing business for the past 35 years.

Compensation of Officers and Directors

Mr. George and Mr. Michels salaries for their services to our Company are paid monthly
at the rate of $4,000.00 and $1,500.00, respectively.

Because of we only have two (2) Directors, we do not have a Compensation Committee.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGERS

The following table sets forth information as of June 30, 2014, regarding the beneficial
ownership of shares of our Common Stock by our sole director, by our only executive officers,
and by our current director and executive officer as a group and by each person known to us to
own 5% or more of those shares. Except as otherwise noted in the footnotes below, each person
below has sole voting and investment power with respect to such securities.

Name Number of Shares Beneficially Owned Percentage of Class
Norman George* 87,140,000 28.07
Kim T. Peterson 72,144,160 23,24
Stephen Michel** 39,005,000 12.57

*President and Director
**Vice President and Director

[n addition, Messrs. George, Peterson and Michel own all 60,000 issued and outstanding
shares of our Class A Preferred Stock (the “Class A Shares”). Among other features, each share
of Preferred Stock is entitled to 550,000 per share on any matter that is voted on by the our
shareholders, including the election of Directors. As a result, even if all of the shares being
offered for sale by this Offering Circular are sold, those three persons will be significantly affect,
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although not control, the election of the directors of our Company and the outcome of any vote
on any other matter, if they all vote together. There is, however, no voting or other agreement in
existence which would require them to so vote.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Other than the sale of shares of common stock and preferred stock to our two officers and
to Mr. Peterson, who is a holder of over 10% of the our common stock, there have not been any
related party transactions.

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 (Pink). OTC Markets Group is not an exchange or an automated quotation system
operated by a registered securities system.

As of June 30, 2014, an aggregate of 310,395,528 shares of our Common Stock were
issued and outstanding and were owned by approximately 61 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 $100,000 individually or $400,340
together with his or her spouse, is considered an accredited investor. In addition, under the
penny stock regulations the broker-dealer is required to:

* 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;

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

* 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 atfect 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

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 15,000,000,000 shares of common stock, par
value $0.0001 per share, and 50,000,000 shares of preferred stock, par value $1.00 per share.

Common Stock

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.

Subject to preferences that may be applicable to any outstanding preferred stock, the
holders of the Common Stock will share equally on a per share basis any dividends when, as and
if declared by the Board of Directors out of funds legally available for that purpose. If we are
liquidated, dissolved or wound up, the holders of our Common Stock will be entitled to a ratable
share of any distribution to stockholders, after satisfaction of all of our liabilities and of the prior
rights of any outstanding class of our preferred stock. Our Common Stock carry no preemptive
or other subscription rights to purchase shares of our stock and are not convertible, redeemable
or assessable.

Preferred Stock
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Our Board of Directors has the authority, without stockholder approval, to issue shares of
preferred stock from time to time in one or more series and to fix the number of shares and terms
of each such series. The Board may determine the designation and other terms of each series,
including, among others:

o dividend rates;

o whether dividends will be cumulative or non-cumulative;
« redemption rights;

o liquidation rights;

» sinking fund provisions;

e conversion or exchange rights; and

e voting rights.

The issuance of preferred stock, while providing us with flexibility in connection with
possible acquisitions and other corporate purposes, could reduce the relative voting power of
holders of our common stock. It could also affect the likelihood that holders of our common
stock will receive dividend payments and payments upon liquidation.

The issuance of shares of capital stock, or the issuance of rights to purchase shares of
capital stock, could be used to discourage an attempt to obtain control of our company. For
example, if, in the exercise of its fiduciary obligations, our Board of Directors determined that a
takeover proposal was not in the best interest of our stockholders, the Board could authorize the
issuance of preferred stock or Common Stock without stockholder approval. The shares could be
issued in one or more transactions that might prevent or make the completion of the change of
control transaction more difficult or costly by:

* diluting the voting or other rights of the proposed acquiror or insurgent stockholder

group;
* creating a substantial voting bloc in institutional or other hands that might undertake to
support the position of the incumbent board; or

o effecting an acquisition that might complicate or preclude the takeover.

In this regard, our certificate of incorporation grants our Board of Directors broad power
to establish the rights and preferences of the authorized and unissued preferred stock. Our Board
could establish one or more series of preferred stock that entitle holders to:

* vote separately as a class on any proposed merger or consolidation;

» cast a proportionately larger vote together with our common stock on any transaction
or for all purposes;
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» clect directors having terms of office or voting rights greater than those of other
directors;

» convert preferred stock into a greater number of shares of our common stock or other

securities; e .

 demand redemption at a specified price under prescribed circumstances related to a
change of control of our company; or

« exercise other rights designed to impede a takeover.

Alternatively, a change of control transaction deemed by the board to be in the best
interest of our stockholders could be facilitated by issuing a series of preferred stock having
sufficient voting rights to provide a required percentage vote of the stockholders.

Class A Preferred Stock

Our Board of Directors has created a class of preferred stock designated as the Class A
Preferred Stock (“Class A Shares”). Class A Shares have a preference in any liquidation of our
Company of $.05 per share, which is to be paid before any distribution will be made to shares of
Common Stock. Class A Shares do not have a fixed dividend, but can be receive dividends at
any time dividends are paid to shares of Common Stock, provided the Board of Directors
declares a dividend on the Class A Shares and provided that the dividend per share on Class A
Shares cannot exceed the dividend per share paid at the same time on shares of Common Stock.
Class A Shares carry no preemptive or other subscription rights to purchase shares of our stock
and are not convertible, redeemable or assessable. Class A Shares are entitled to 550,000 votes
per share on any matter which requires a vote of the shareholders.

ARTICLES OF INCORPORATION AND BYLAWS
Election and Removal of Directors

Under our Bylaws, our Board of Directors is to consist of between one and nine directors,
the exact number of directors is fixed by the Board. Currently, we have one director, and there
will be one director until the directors or stockholders, by majority vote, increase the number of
directors. The director may be removed for cause by the stockholders, at a special meeting
called for that purposes, by an affirmative vote of shares representing a majority of the shares
then entitled to vote at an election of directors. Any vacancy occurring on the board of directors
and any newly created directorship may be filled by majority vote of the stockholders or
directors in office.

Stockholder Meetings

Our bylaws provide that special meetings of our stockholders may be called only by a
majority of the directors, or such persons authorized by the Board of Directors.

Stockholder Action by Written Consent
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Our bylaws provide that holders of our common stock are able to act by written consent
without a meeting, as provided in the Business Organization Code of the State of Texas.

Amendment of Articles of Incorporation

The affirmative vote of at least a majority of the voting power of our outstanding shares
of stock will be required to amend our articles of incorporation.

Amendment of Bylaws

Our bylaws may generally be altered, amended or repealed, and new bylaws adopted
with:

* The affirmative vote of a majority of directors present at any regular or special
meeting of the Board of Directors called for that purpose; or

* The affirmative vote of a majority of the voting power of our outstanding shares o
voting stock.

Limitation of Liability of Directors and Officers

Our bylaws provide that no director will be personally liable to us or our stockholders for
monetary damages for breach of fiduciary duty as director, except as required by applicable laws,
as in effect from time to time. Currently, Texas law required that liability be imposed for the
following:

* Any breach of the director’s duty of loyalty to our company or our stockholders;

* Any act or omission not in good faith or which involved intentional misconduct or a
knowing violation of law;

* Unlawful payments of dividends or unlawful stock repurchases or redemptions; and
* Any transaction from which the director derived an improper personal benefit.

As a result, neither we nor our stockholders have the right, through stockholders’
derivative suits on our behalf, to recover monetary damages against a director for breach of
fiduciary duty as a director, including breaches resulting from grossly negligent behavior, except
in the situations described above.

Our articles of incorporation and bylaws provide that, to the fullest extent permitted by
law, we may, if so authorized on a case by case basis by majority vote of the board of directors,
indemnify any officer or director of our company against all damages, claims and liabilities
arising out of the fact that the person is or was our director or officer, or served any other
enterprise at our request as a director, officer, employee, agent or fiduciary. We will reimburse
the expenses, including attorneys’ fees, incurred by a person indemnified by this provision when
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we received an undertaking to repay such amounts if it is ultimately determined that the person is
cntitled to be indemnified by us. Amending this provision will not reduce our indemnification
obligations relating to actions taken before an amendment.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Olde Monmouth Stock Transfer,
Inc.
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SW INNOVATIVE HOLDINGS, INC.
(A Development-Stage Company)

BALANCE SHEET
Unaudited
For the Six Year Ending
ASSETS Months December

June 30, 2014 31,2013

Cash

67,053 5,677
Accounts receivable 7,296 .
Prepaid expenses . .
Total Current Assets 74,349 5,677
Property and equipment, net 8,267 9,161
Investments 52,000 52,000
Deposit 576 10,557
TOTAL ASSETS 135,192 77,395

LIABILITIES AND SHAREHOLDERS' DEFICIT
LIABILITIES 4,156 25,333
Accounts payable and accruals ) )
Convertible notes payable - related parties ) )
Derivative liability on convertible notes payable ) A
- Ed 1 1]
Note payable - short term 122,204 77,583
Total Current Liabilities 126,360 102,916
Long Term Liabilities
Note payable - long term 102,850 63,146
TOTAL LIABILITIES 229,210 166,162
Commitments and Contingencies
STOCKHOLDERS' DEFICIT
k, $1. lue; 50,000, horized; 60, i

Preferred stock, $1.00 par value; 50,000,000 shares authorized; 60,000 shares issued and 60,000 60,000

outstanding as of June 30, 2014 and December 30, 2013 and 30,000 as of December 30,
2012
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See notes at bottom of page 31,040* 143,436**

Additional paid in capital 3,446,721 3,246,719

Deficit accumulated during the development stage (3,631,779) (3,538,822)

TOTAL STOCKHOLDERS' DEFICIT (94,018) (88,667)

TOTAL UABILITIES & STOCKHOLDERS' DEFICIT 135,192 77,395

* common stock .0001 par value 15,000,000,000 shares authorized 310,395,526 shares issued and outstanding as of lune 30, 2014
** common stock .001 par value 500,000,000 shares authorized 143,535,528 shares issued and outstanding as of December 31, 2013
*** common stock .001 par value 10,000,000,000 shares authorized 751,526,695 shares issued and outstanding as of December 31, 2012
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Revenue
Cost of services sold

Gross profit (loss)

Operating expenses:
Payroll expense
Professional fees

Rent

Advertising

Investor relations
Telephone
Depreciation

Taxes

Miscellaneous

Bank charges

Dues and subscriptions
Postage

Printing

Repairs

Auto expense

Travel

Office

Total operating expenses

Operating loss

Interest and other income (expense)
Interest expense

Amortization of debt discount

Gain (loss) on fair value of derivative
Gain (loss) on sale of investment

Total Interest and other income (expense)
Loss before income taxes

Income taxes

Net loss

SW INNOVATIVE HOLDINGS,
INC.
(A Development-Stage Company)

STATEMENTS OF OPERATIONS

Unaudited Unaudited
For the Six Months Ending Year Ended
June 30, December 31,
2014 2013
18,479 39,256
9,838 26,255
8,641 13,001
59,400 112,480
17,497 173,242
8,565 17,209
6,933 5,751
1,487 3,115
894 1,787
357 272
1,864 5,062
169 241
924 3,143
- 12
2,100 3,800
804 1,112
620 1,634
101,614 328,861
{92,973) (315,860)
17 47,761
; (1,818)
- 99,112
17 145,055
{92,956) (170,805)
(92,956) (170,805)
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SW INNOVATIVE HOLDINGS, INC.

(A Development-Stage Company)

STATEMENTS OF CASH FLOWS
Unaudited Unaudited
For the Six
Months Ending Year ended
June 30, December 31,
2014 2013

Cash flows generated by (used in) operating activities:

Net foss (92,956) (170,805)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation 894 1787
Common stock issued for services 15,014 80,923
Amortization of debt discount 187,328
Gain(loss) on derivative liability (280,540)
Gain on sale of Investment - -
Changes in operating assets and liabilities:

{Increase) in accounts receivable (7,296) 160
(Increase) in prepaid expenses - 850
(Increase) in deposits 9,982 259
Increase (decrease) in accounts payable and accruals 18,525 81,229
Cash flows used in operating activities (55,837) (98,809)

Cash flows generated by {used in) investing activities:
Purchase of equipment 0 0
Purchase of investments 0 0
Proceeds from sale of investments 0 0
Cash flows used in investing activities: 0 0

Cash flows generated by (used In) financing activities:
Advances under notes payable 125,000 -
Repayments of notes payable (44,083) (2,150)
Common stock issued for cash 36,296 66,250
Preferred stock issued for cash - 30,000
Cash flows generated by financing activities: 117,213 94,100
Net change in cash and cash equivalents 61,376 (4,709)
Cash and cash equivalents, beginning of period 5,677 10,386
Cash and cash equivalents, end of period 67,053 5,677
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SW INNOVATIVE HOLDINGS, INC.
(A Development-Stage Company)
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY ( DEFICIT)
FOR THE PERIOD FROM DECEMBER 31, 2011 TO JUNE 30, 2014

Additional Accumuiated Total
C k i
Preferred Stock ommon Stoc Pau-! In Deficit stockholders'
Capital
Equity
Shares Amount Shares Amount (Deficit)
Balance at December 31, 2011 carried forward 30,000 30,000 261,291,465 261,291 2,389,067 -2,881,880 -201,522
Common stock issued for cash at $0.0016 per share on January 26, 2012 - - 12,200,000 12,200 7,800 - 20,000
Common stock issued for services at $0.001 per share on January 27, 2012 - - 36,000,000 36,000 - - 36,000
Common stock issued on conversion of debt at $0.0023 per share on January 30, 2012 - - 5,769,230 5,769 7,918 - 13,687
Common stock issued on conversion of debt at $0.001 per share on February 17, 2012 - - 4,000,000 4,000 - - 4,000
Common stock issued on conversion of debt at $0.003 per share on March 2, 2012 - - 10,000,000 10,000 22,083 - 32,083
Common stock issued for cash at $0.0035 per share on March 15, 2012 - - 10,000,000 10,000 25,000 - 35,000
Common stock issued for services at $0.001 per share on March 18, 2012 - - 12,500,000 12,500 - - 12,500
Common stock issued for cash at $0.0012 per share on May 21, 2012 - - 12,500,000 12,500 2,500 - 15,000
Common stock issued for cash at $0.0009 per share on june 15, 2012 - - 25,000,000 25,000 -2,500 - 22,500
Common stock issued for cash at $0.00064 per share on July 16, 2012 - - 23,100,000 23,100 -8,100 - 15,000
Common stock issued for services at $0.001 per share on July 19, 2012 - - 62,000,000 62,000 25,000 - 87,000
Common stock issued for cash at $0.0005 per share on September 11, 2012 - - 50,000,000 50,000 -25,000 - 25,000
Common stock issued for services at $0.001 per share on October 1, 2012 - - 29,166,000 29,166 - - 29,166
Common stock issued for cash at $0.0027 per share on October 22, 2012 - - 55,000,000 55,000 -40,000 - 15,000
Common stock issued for cash at $0.0028 per share on November 11, 2012 - - 75,000,000 75,000 -54,375 - 20,625
Common stock issued for cash at $0.0026 per share on December 14, 2012 - - 68,000,000 68,000 -58,000 - 10,000
Net (Loss) for the years ended December 31, 2012 - - - - - -486,137 -486,137
Balance at December 31, 2012 30,000 $30,000 751,526,695 $751,527 $2,291,392  ($3,368,017) {$295,098)
Com| tock i f h 0.0001 h -
mon stock issued for cash at $ 33 per share on January 11, 2013 75,000,000 75,000 -65,000 10,000
Common stock issued fi h at $0.000073 h -
issued for cash at $ per share on February 6, 2013 106,000,000 106,000 98,250 7,750
Com stock i d fol ices at $0.001 h f 7 -
mon stock issued for services at $ per share on february 7, 2013 246,000,000 246,000 246,000
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Common stock issued for cash at $0.000051 per share on February 14, 2013
Common stock issued for cash at $0.000064 per share on February 21, 2013
Preferred stock issued for cash at $1.00 per share on March 31, 2013
Reverse stock split 1,000:1 July 22, 2013

Common stock issued for services at $0.001 per share on August 26, 2013

Common stock issued for services at $0.001 per share on September 10, 2013

Common stock Subscription issued at $0.001 per share on September 23, 2013

Treasury Stock

Net (Loss) for the years ended December 31, 2013

Balance at December 31, 2013

Change Par Value January 4, 2014 from .001 to .00001
Common stock Subscription issued at $0.001 per share on February 21, 2014

Common stock issued for services at $0.00001 per share on May 15, 2014

Cancelled shares @ .00001 May 30, 2014
Change Par Value June 13, 2014 from .00001 to .0001

Common stock issued for cash at $0.0001 per share on June 17, 2014

Stock Subscription paid June 30, 2014

Net (Loss) for through June 30, 2014

Balance June 30, 2014

117,000,000 117,000 -111,000 6,000

i i 140,000,000 140,000 -131,000 9,000
30,000 30,000

) i 1,435,528 1,434,09(; 1,434,090

i i 30,000,000 30,000 30,000

i i 72,000,000 72,000 72,000

i i 40,000,000 40,000 -40,000

i i i -27,100 27,100

- - - - -170,805 -170,805
60,000 60,000 143,435528 143,436 3,246,719  (3,538,822) (88,667)

- - -142,001 142,001 -

i i 30,000,000 300 -300 .

) ) 131,000,000 1,310 ) 1,310

- - -22,000,000 -220 220 -

- - - 25,419 -25,419 -

i i 27,960,000 2,796 . 2,796

i i i 83,500 i 83,500

- - - - - -92,956 -92,956
60,000 60,000 310,395,528 31,040 3,446,721  (3,631,779) (94,018)
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SW Innovative Holdings, Inc.
(A development stage company)
Notes to Financial Results June 30, 2014

1. NATURE OF OPERATIONS
Everybody’s Phone Company, Inc. (“Everybody’s Phone Company”, “the Company”, “we” or “us”) was
incorporated in the State of Texas on September 3, 2003.

The Company sells prepaid, unlimited local (dial tone) telephone service to the residential market,
primarily in greater Houston. The Company is fully licensed by the Texas Public Utility Commission to
resell telephone services throughout the State. Once the Company achieves critical mass in Texas, it
plans to expand its prepaid telecommunications product offerings nationwide.

The Company is in the development stage with no significant revenues and a limited operating history.
The Company’s shares of common stock are quoted on the OTC Pink Marketplace under the symbol EVPH.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements of the Company have been prepared in accordance with generally accepted
accounting principles in the United States of America and are presented in US dollars. The Company’s
year-end is December 31.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with generally accepted accounting principles
requires that management makes estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the period. Actual results could differ from
those estimates.

Development Stage Company

The Company is a development stage enterprise in accordance with ACS 915 "Development Stage
Entities." We have been in the development stage since Inception (September 3, 2003). Among the
disclosures required as a development stage company are that its financial statements are identified
as those of a development stage company, and that the statements of operations, changes in
stockholders' deficit and cash flows disclose activity since the date of its Inception (September 3,
2003) as a development stage company.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONT.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturity of three months or less to be
cash equivalents.

Fixed Assets

The Company'’s fixed assets represent furniture and computer equipment that is has purchased and are
being depreciated over their estimated useful lives of 5 - 10 years.

Financial Instruments

Fair value measurements are determined based on the assumptions that market participants would use
in pricing an asset or liability. ASC 820-10 “Fair Value Measurements and Disclosures” (“ASC 820-10”)
establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable
inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be
used when available. ASC 820 establishes a fair value hierarchy that prioritizes the use of inputs used in
valuation methodologies into the following three levels:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets. A quoted price in
an active market provides the most reliable evidence of fair value and must be used to measure fair
value whenever available.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar
assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the
assumptions that market participants would use in pricing an asset or liability. For example, level 3
inputs would relate to forecasts of future earnings and cash flows used in a discounted future cash flows
method.

The carrying values of accounts receivable, prepaid expenses, accounts payable, accruals and
convertible notes payable approximate their fair value due to the short-term maturities of these
instruments.

Revenue Recognition

The Company generates it revenue from the sale of prepaid, unlimited local (dial tone) telephone
service. Revenue is recognized in accordance with Staff Accounting Bulletin ("SAB") No. 104, "Revenue
Recognition”, when the following criteria are met: persuasive evidence of an arrangement exists,
delivery of the product has occurred, the fee is fixed or determinable, and collectability is probable.
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Advertising cost

Advertising costs were expensed as incurred. Advertising costs of 5,751 and $ 6,933 were incurred in
the twelve months ending December 31, 2013 and June 30, 2014, respectively.

Comprehensive Income (Loss)

Comprehensive income is defined as all changes in stockholders' equity (deficit), exclusive of
transactions with owners, such as capital investments. Comprehensive income includes net income or
loss, changes in certain assets and liabilities that are reported directly in equity such as translation
adjustments on investments in foreign subsidiaries and unrealized gains (losses) on available-for-sale
securities. From the Company’s Inception (September 3, 2003) to June 30, 2014, there were no
differences between its comprehensive loss and net loss.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740 “Income Taxes” (“ASC 740”). Under
ASC 740, deferred income taxes are recognized for the tax consequences in future years of differences
between the tax bases of assets and liabilities and their financial statement reported amounts at each
period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established, when
necessary, to reduce deferred tax assets to the amounts expected to be realized. The provision for
income taxes represents the tax expense for the period, if any, and the change during the period in
deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition, measurement,
presentation and disclosure of uncertain tax positions. Under ASC 740, the impact of an uncertain tax
position on the income tax return may only be recognized at the largest amount that is more-likely-than-
not to be sustained upon audit by the relevant taxing authority. At December 31, 2012 and 2011, a full
deferred tax asset valuation allowance has been provided and no deferred tax asset has been recorded.

Basic and Diluted Net Income (Loss) per Share

The Company computes net income (loss) per share in accordance with ASC 260, "Earnings per Share"
which requires presentation of both basic and diluted earnings per share (EPS) on the face of the income
statement. Basic EPS is computed by dividing net income (loss) available to common shareholders
(numerator) by the weighted average number of common shares outstanding (denominator) during the
period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the period
including stock options, using the treasury stock method, and convertible preferred stock, using the if-
converted method. In computing diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or
warrants. Diluted EPS excludes all dilutive potential common shares if their effect is anti-dilutive. During
the period Inception (September 3, 2003) to June 30, 2014, there were potentially shares issuable under
conversion privileges attached to convertible promissory notes payable. The common share equivalents
of these securities have not been included in the calculations of loss per share because such inclusions
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would have an anti-dilutive effect as the Company has incurred losses in the period Inception
(September 3, 2003) to June 30, 2014.

Business Segments

The Company believes that its activities during the period Inception (September 3, 2003) to June 30,
2014 comprised a single segment.

Stock-based Compensation

The Company accounts for all stock-based payments to employees and non-employees under ASC 718
“Stock Compensation,” using the fair value based method. Under the fair value method, stock-based
payments are measured at the fair value of the consideration received, or the fair value of the equity
instruments issued, or liabilities incurred, whichever is more reliably measurable. The cost of stock-
based payments to non-employees that are fully vested and non-forfeitable at the grant date is
measured and recognized at that date.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and
does not believe the future adoption of any such pronouncements may be expected to cause a material
impact on its financial condition or the results of its operations.

3. GOING CONCERN AND LIQUIDITY

At June 30, 2014, the Company had cash of $67,053, total assets of $135,192, no profitable business
activities or other source of income, liabilities of $229,210 and had incurred losses since Inception
(September 3, 2003).

The Company anticipates future losses in the development of its business.

The Company’s ability to continue as a going concern is dependent upon the Company generating
profitable operations in the future and, or, obtaining the necessary financing to meet its obligations and
repay its liabilities arising from normal business operations when they come due. There is no assurance
that this series of events will be satisfactorily completed.

The financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.

4. FIXED ASSETS

As at December 31, 2013 and June 30, 2014, the balance of fixed assets was as follows:

December 31,
2013 June 30,2014
Furniture S 10,177 $10,177
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Computer equipment 3,806 3,806

Accumulated depreciation (4,821) (5.715)
Net book value S 9,162 $8.268

Depreciation expense for the years ended December 31, 2013 and June 30, 2014 was $1,788 and $893,
respectively.

5. INVESTMENT

In April 2011, the Company, together with three other shareholders in the Company, acquired as an
investment a $99,000 mortgage secured a single family home in Florida, valued at approximately
$127,000. The Company acquired $52,000 of the total $99,000 mortgage acquired by the four investors
as a group. The Company has not received any interest on the mortgage it acquired and has not incurred
any expense related to the mortgage. While the mortgage is in default, no provision has been made
against the carrying value of the mortgage as it is believed that the mortgage will be repaid in full once
the property has been foreclosed on. No legal action has been taken as yet to foreclose on the property
pending agreement by all four of the owners of the mortgage.

6. NOTE PAYABLE

On June 14, 2014 a non-affiliate lender sold the $50,000 convertible debt obligation of the Company to
another non-affiliate, Beaufort Capital, L.L.C. This debt will be paid to Beaufort Capital, L.L.C. through
the conversion of the debt into shares of the Company’s common stock from time to time.

On June 27, 2014 the Company received $75,000 loan from a non-affiliate with a maturity date of June
27, 2015 and an interest rate of 12% per annum. This loan can be repaid in cash or shares of common
stock.

7. COMMITMENTS AND CONTINGENCIES

Leases and Long term Contracts
The Company has not entered into any long term leases, contracts or commitments.
Legal

To the best of the Company’s knowledge and belief, no legal proceedings are currently pending or
threatened.

8. SHAREHOLDERS' DEFICIT

Preferred stock

The Company is authorized to issue 50,000,000 shares of $1.00 par value preferred stock.
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In June 2011, the Company issued 30,000 shares of its preferred stock for cash consideration of $30,000
to the Company’s directors.

In March 2013, the Company issued 30,000 shares of its preferred stock for cash consideration of
$30,000 to the Company’s directors.

As of June 30, 2014, the Company had 60,000 shares of preferred stock issued and outstanding.
Common Stock

In January and February of 2013, the Company issued, for cash, 438,000,000 of common stock to an
equity capital firm at $0 .0005 per share.

In February 2013, the Company issued, for cash, 3,000,000 shares of common stock for $0.001 per share
to an individual investor.

During the year 2013, the Company issued to officers and directors, for services rendered, 347,250,000
shares of common stock at $0.001 per share.

The Company’s Board of Directors and majority shareholders voted on June 6, 2013 to have a reverse
split of the common stock in the ratio of 1,000 to 1, effective as of July 22, 2013.

Reverse Stock Split

In June, 2013; the board of directors and a majority of the shareholders of the Company approved a
reverse stock split of its common stock with a ratio of 1,000:1. It was effective on July 22, 2013.

° Shares issued and outstanding as of July 21, 2013: 1,435,526,695
. Shares issued and outstanding as of July 22, 2013: 1,435,527
. Shares issued and outstanding as of September 30, 2013: 145,935,527

As of December 31, 2013, the company had 143,435,526 shares of its common stock issued and
outstanding.

During the period ending June 30, 2014, the company issued 30,000,000 shares of its common stock ata
price of $.001 for cash compensation of $ 30,000; 131,000,000 shares of common stock at $ .0001 for
services valued at $ 1,310 and 27,960,000 shares of common stock priced at .0001 for the conversion of
$ 2,796 to equity.

On June 13, 2014 the par value of the Company’s common stock was changed from .00001 to .0001 per
share with 15,000,000,000 shares authorized. Each share of common stock entitles the holder to one
vote on each matter submitted to a vote of our stockholders, including the election of directors. There is
no cumulative voting. Common stockholders have no preemptive, conversion or other subscription
rights. In the event of liquidation, dissolution or winding up of Company, stockholders are entitled to
share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of
preferred stock, if any, then outstanding.
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As of June 30, 2014 the company had 310,395,528 shares of its common stock issued and outstanding.

9. INCOME TAXES

The Company follows ASC 740 Income Taxes”. Deferred income taxes reflect the net effect of (@)
temporary difference between carrying amounts of assets and liabilities for financial purposes and the
amounts used for income tax reporting purposes, and (b) net operating loss carry-forwards. No net
provision for refundable Federal income tax has been made in the accompanying statement of loss
because no recoverable taxes were paid previously. Similarly, no deferred tax asset attributable to the
net operating loss carry-forward has been recognized, as it is not deemed likely to be realized.

The provision for the Company’s federal income tax benefit for the twelve months ending December 31,
2012 and 2011, calculated using the expected federal tax rate of 34%, consisted of the following:

December 31, 2013 June 30, 2014
Federal income tax benefit attributed to:
Net operating loss S 170,805 $ 92,956
Valuation (170,805) (92,956)
Net benefit S -$ -

The cumulative tax effect of significant items comprising our net deferred tax benefit, calculated at the

expected federal tax rate of 34%, for the period from Inception (September 3, 2003) through June 30,
2014 is as follows:

Inception (September 3,

2003) to June 30, 2014
Deferred tax attributed:
Net operating loss carryover S 1,234,801
Less: change in valuation allowance (1,234,801)
Net deferred tax asset S -

At June 30, 2014 the Company had an unused net operating loss carry-forward approximating
$3,631,768 that is available to offset future taxable income; the loss carry-forward will start to expire in
2032.
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SW INNOVATIVE HOLDINGS, INC.
(A Development Stage Company)
Balance Sheet
As of December 31, 2013
Unaudited

ASSETS
Current Assets
Checking/Savings
Checking
Total Checking/Savings
Other Current Assets
Other Current Asset
Total Other Current Assets
Total Current Assets
Fixed Assets
Fixed Asset
Total Fixed Assets
Other Assets
Investments
Total Other Assets
TOTAL
ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
Accounts Payable
Total Accounts Payable
Other Current Liabilities
Loans
Payroll Liabilities
Sales Tax Payable
Total Other Current
Liabilities
Total Current Liabilities
Total Liabilities
Equity
Equity
Preferred
Retained Earnings
Net Income
Total
Equity
TOTAL LIABILITIES & EQUITY
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Dec 31, 2013

5677
5,677

10,557
10,557
16,234

9,161
9,161

52,000
52,000

77,395

21,353
21,353

77,583
63,146
3,982

144,711

166,064
166,064

3,390,155
60,000
-3,368,017
-170,805

-88,667
77,397



SW INNOVATIVE HOLDINGS, INC.
(A Development Stage Company)

Profit & Loss
January through December 2013
Unaudited
Oct - Dec 13 Jan Dec - 13
Revenue
Income 9,320 39,257
Cost of Sales 5,524 26,255
Gross Profit 3,796 13,002
Expenses
General and Administrative 33,496 309,244
Rent 4,257 17,209
Utilities 789 3115
Travel 24 1112
Total Expenses 38,566 330,680
Other Income 47,193 146,873
Loss/Profit 12,423 -170,805
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SW INNOVATIVE HOLDINGS, INC.
(A Development Stage Company)
Statement of Cash Flows
January through December 2013

Unaudited
Jan - Dec
13
OPERATING ACTIVITIES
Net income -170,805
Adjustments to reconcile Net Income
to net cash provided by operations:
Accounts Receivable 160
Other Current Asset: Deposit 259
Other Current Asset: Prepaid 850
Accounts Payable 17,217
Derivative Liability -280,540
Loans: Loan -2,151
Loans: Bank 33,500
Payroll Liabilities 60,790
Sales Tax Payable 3,222
Net cash provided by Operating Activities -337,498
INVESTING ACTIVITIES
Fixed Asset: Computer: Accum/Dep
Computer 761
Fixed Asset: Furniture: Accum/Dep
Furniture 941
Fixed Asset: Furniture: Office Furniture 86
Net cash provided by Investing Activities 1,788
FINANCING ACTIVITIES
Notes -233,562
Notes:Notes payable Contra 187,328
Equity:Common Stock -608,091
Equity:Paid In Capital 1,022,426
Equity:Stock Subscriptions -40,000
Equity:Treasury Stock -27,100
Preferred 30,000
Net cash provided by Financing Activities 331,001
Net cash increase for period -4,709
Cash at beginning of period 10,386
Cash at end of period 5,677
———
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SW Innovative Holdings, Inc.

(a development stage company)
Consolidated Statements of Shareholder Equity (Deficit)
For the Year Ending December 31, 2011, 2012 and
For the Year Ending December 31, 2013

Common Preferred Paid-in Accumulated
Shares Shares  Amounts _ Capital ____Deficit ___TJotal

Balance December 31, 2011 261,201,465 30,000 261,291 2,289,067 -2,881,080 -201,522
Balance Dec 31, 2012 751,526,695 30,000 751,526 2,291,393 -3,368,017 -295,098
net gain through March 31, 2013 18,369 18,369
Stock issued through March 31,
2013 684,000,000 30,000 684,000 -411,665 302,335
Balance March 31, 2013 1,435,526,695 60,000 1,435,526 1,879,728 -3,349,648 25,606
Net Loss through June 30, 2013 -49,066 -49,066
Balance June 30, 2013 1,435,526,695 60,000 1,435,526 1,879,728 -3,398,714 -23,460
Reverse Stock Split 1,000:1 July i
2013 1,435,527 1,434,091 1,434,091
Net Loss through Sept 30, 2013 152,532 -152,532
Stock issued through Sept 30,
2013 142,500,000 144,500 -42,500 102,000
Balance Sept 30, 2013 145,935,526 60,000 145,935 3,271,319 -3,551,246 -73,992
Net Gain through December 31,
2013 12,423 12,423
Stock canceled through December
31,2013 -2,500,000 -2,500 2,500
Treasury Stock -27,100 -27.100
Balance December 31, 2013 143,435,526 60000 143435 3,246,719 -3,538,823 -88,669
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Notes

1. Stock issued through March 31, 2013 438,000,000 free trading, 246,000,000 restricted and 30,000
series "A" preferred

2. No stock issued in 2nd

quarter 2013

3. Reverse stock split July 2013

1,000:1

4. Stock issued through September 2013 40,000,000 free trading & 104,250,000

restricted

5. no stock issued in fourth (4th) quarter 2013

60



SW Innovative Holdings, Inc.
(A development stage company)
Notes to Financial Results Through December 31, 2012

1. NATURE OF OPERATIONS
Everybody’s Phone Company, Inc. (“Everybody’s Phone Company”, “the Company”, “we” or “us”) was
incorporated in the State of Texas on September 3, 2003.

The Company sells prepaid, unlimited local (dial tone) telephone service to the residential market,
primarily in greater Houston. The Company is fully licensed by the Texas Public Utility Commission to
resell telephone services throughout the State. Once the Company achieves critical mass in Texas, it
plans to expand its prepaid telecommunications product offerings nationwide.

The Company is in the development stage with no significant revenues and a limited operating history.
The Company’s shares of common stock are quoted on the OTC Pink Marketplace under the symbol EVPH.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements of the Company have been prepared in accordance with generally accepted
accounting principles in the United States of America and are presented in US dollars. The Company’s
year-end is December 31.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with generally accepted accounting principles
requires that management makes estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the period. Actual results could differ from
those estimates.

Development Stage Company

The Company is a development stage enterprise in accordance with ACS 915 "Development Stage
Entities." We have been in the development stage since Inception (September 3, 2003). Among the
disclosures required as a development stage company are that its financial statements are identified
as those of a development stage company, and that the statements of operations, changes in
stockholders' deficit and cash flows disclose activity since the date of its Inception (September 3,
2003) as a development stage company.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONT.

Cash and Cash Equivalents
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The Company considers all highly liquid investments with original maturity of three months or less to be
cash equivalents.

Fixed Assets

The Company’s fixed assets represent furniture and computer equipment that is has purchased and are
being depreciated over their estimated useful lives of 5 - 10 years.

Financial Instruments

Fair value measurements are determined based on the assumptions that market participants would use
in pricing an asset or liability. ASC 820-10 “Fair Value Measurements and Disclosures” (“ASC 820-10”)
establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable
inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be
used when available. ASC 820 establishes a fair value hierarchy that prioritizes the use of inputs used in
valuation methodologies into the following three levels:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets. A quoted price in
an active market provides the most reliable evidence of fair value and must be used to measure fair
value whenever available.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar
assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the
assumptions that market participants would use in pricing an asset or liability. For example, level 3
inputs would relate to forecasts of future earnings and cash flows used in a discounted future cash flows
method.

The carrying values of accounts receivable, prepaid expenses, accounts payable, accruals and
convertible notes payable approximate their fair value due to the short-term maturities of these
instruments.

Revenue Recognition

The Company generates it revenue from the sale of prepaid, unlimited local (dial tone) telephone
service. Revenue is recognized in accordance with Staff Accounting Bulletin ("SAB") No. 104, "Revenue
Recognition”, when the following criteria are met: persuasive evidence of an arrangement exists,
delivery of the product has occurred, the fee is fixed or determinable, and collectability is probable.

Advertising cost

Advertising costs were expensed as incurred. Advertising costs of $14,314 and $0 were incurred in the
twelve months ending December 31, 2012 and 2011, respectively.
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Comprehensive Income (Loss)

Comprehensive income is defined as all changes in stockholders' equity (deficit), exclusive of
transactions with owners, such as capital investments. Comprehensive income includes net income or
loss, changes in certain assets and liabilities that are reported directly in equity such as translation
adjustments on investments in foreign subsidiaries and unrealized gains (losses) on available-for-sale
securities. From the Company’s Inception (September 3, 2003) to December 31, 2012, there were no
differences between its comprehensive loss and net loss.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740 “Income Taxes” (“ASC 740”). Under
ASC 740, deferred income taxes are recognized for the tax consequences in future years of differences
between the tax bases of assets and liabilities and their financial statement reported amounts at each
period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established, when
necessary, to reduce deferred tax assets to the amounts expected to be realized. The provision for
income taxes represents the tax expense for the period, if any, and the change during the period in
deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition, measurement,
presentation and disclosure of uncertain tax positions. Under ASC 740, the impact of an uncertain tax
position on the income tax return may only be recognized at the largest amount that is more-likely-than-
not to be sustained upon audit by the relevant taxing authority. At December 31, 2012 and 2011, a full
deferred tax asset valuation allowance has been provided and no deferred tax asset has been recorded.

Basic and Diluted Net Income (Loss) per Share

The Company computes net income (loss) per share in accordance with ASC 260, "Earnings per Share"
which requires presentation of both basic and diluted earnings per share (EPS) on the face of the income
statement. Basic EPS is computed by dividing net income (loss) available to common shareholders
(numerator) by the weighted average number of common shares outstanding (denominator) during the
period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the period
including stock options, using the treasury stock method, and convertible preferred stock, using the if-
converted method. In computing diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or
warrants. Diluted EPS excludes all dilutive potential common shares if their effect is anti-dilutive. During
the period Inception (September 3, 2003) to December 31, 2012, there were potentially shares issuable
under conversion privileges attached to convertible promissory notes payable. The common share
equivalents of these securities have not been included in the calculations of loss per share because such
inclusions would have an anti-dilutive effect as the Company has incurred losses in the period Inception
(September 3, 2003) to December 31, 2012.
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Business Segments

The Company believes that its activities during the period Inception (September 3, 2003) to December
31, 2012 comprised a single segment.

Stock-based Compensation

The Company accounts for all stock-based payments to employees and non-employees under ASC 718
“Stock Compensation,” using the fair value based method. Under the fair value method, stock-based
payments are measured at the fair value of the consideration received, or the fair value of the equity
instruments issued, or liabilities incurred, whichever is more reliably measurable. The cost of stock-
based payments to non-employees that are fully vested and non-forfeitable at the grant date is
measured and recognized at that date.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and
does not believe the future adoption of any such pronouncements may be expected to cause a material
impact on its financial condition or the results of its operations.

3. GOING CONCERN AND LIQUIDITY

At December 31, 2012, the Company had cash of $10,386, total assets of $85,161, no profitable business
activities or other source of income, liabilities of $380,259 and had incurred losses since Inception
(September 3, 2003).

The Company anticipates future losses in the development of its business.

In our financial statements for the period Inception (September 3, 2003) to December 31, 2012, the
Report of the Independent Registered Public Accounting Firm includes an explanatory paragraph that
describes substantial doubt about our ability to continue as a going concern.

The Company’s ability to continue as a going concern is dependent upon the Company generating
profitable operations in the future and, or, obtaining the necessary financing to meet its obligations and
repay its liabilities arising from normal business operations when they come due. There is no assurance
that this series of events will be satisfactorily completed.

The financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.
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4. FIXED ASSETS

As at December 31, 2012 and 2011, the balance of fixed assets was as follows:
December 31,

2012 2011
Furniture S 10,263 $10,263
Computer equipment 3,806 3,806
Accumulated depreciation (2,921) (1,333)
Net book value S 10,948 S$12,736

Depreciation expense for the years ended December 31, 2012 and 2011 was $1,788 and $1,395,
respectively.

5. INVESTMENT

In April 2011, the Company, together with three other shareholders in the Company, acquired as an
investment a $99,000 mortgage secured a single family home in Florida, valued at approximately
$127,000. The Company acquired $52,000 of the total $99,000 mortgage acquired by the four investors
as a group. The Company has not received any interest on the mortgage it acquired and has not incurred
any expense related to the mortgage. While the mortgage is in default, no provision has been made
against the carrying value of the mortgage as it is believed that the mortgage will be repaid in full once
the property has been foreclosed on. No legal action has been taken as yet to foreclose on the property
pending agreement by all four of the owners of the mortgage.

6. DEPOSIT

AT&T required a deposit of $10,000 from the Company prior to providing the Company with service. If
the Company pays its monthly bills from AT&T according to terms, AT&T will release some, or all, of the
deposit paid at a future date. The balance in the account as of December 31, 2012 was $10,817 (2011-
$10,000).

7. CONVERTIBLE NOTES PAYABLE — RELATED PARTIES

As at December 31, 2012, the Company had convertible notes payable with principal balances of
$199,368 (2011 - $252,618) and accrued interest of $34,941 (2011 - $24,996) outstanding to three
individuals who were directors and shareholders of the Company. The notes, originally due December
2011 and extended to December 2012, bear interest at 5% and the principal and accrued interest is
convertible into common shares at 75% of the average 5 day price per share upon the election of the
holder.

As at December 31, 2012, these liabilities are disclosed net of a debt discount of $187,328 (2011 -
$263,547) relating to the beneficial conversion terms of these notes.
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8. DERIVATIVE LIABILITY ON CONVERTIBLE NOTES PAYABLE

Management has evaluated the terms of the conversion features of the convertible notes payable in
accordance with ASC Topic No. 815 - 40, “Derivatives and Hedging - Contracts in Entity’s Own Stock”
(“ASC 815”) and determined it is indexed to the Company’s common stock and that the conversion
features meet the definition of a liability and therefore bifurcated the conversion feature and accounted
for it as a separate derivative liability.

ASC 815 requires that the Company assess the fair market value of derivative liability at the end of each
reporting period and recognize any change in the fair market value as other income or expense item.

The balance of the derivative liability relating to convertible loan notes converted into equity during the
period is transferred to additional paid in capital.

At December 31, 2012, we valued the beneficial conversion feature of the convertible debenture using
the Black Scholes valuation model with the following assumptions: 1 year to maturity (2011 - 1 year),
risk free interest rate of 0.11% (2011 — 0.15%), annualized volatility of 301% (2011 — 306%) and a
forecast dividend yield of $0 (2011 - $0).

9. NOTE PAYABLE

On June 11, 2012, the Company entered into a promissory note with an unrelated third party for
$50,000. The note has a 60 month term, bears interest of 12% and is repayable in monthly installments
of $1,112. The balance of the note outstanding at year end at year end was $46,234.

10. COMMITMENTS AND CONTINGENCIES

Leases and Long term Contracts
The Company has not entered into any long term leases, contracts or commitments.
Legal

To the best of the Company’s knowledge and belief, no legal proceedings are currently pending or
threatened.

11. SHAREHOLDERS' DEFICIT

Preferred stock

The Company is authorized to issue 50,000,000 shares of $1.00 par value preferred stock. Each share
has a voting right that convert into 10,000 of common share votes.
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In June 2011, the Company issued 30,000 shares of its preferred stock for cash consideration of $30,000
to the Company’s directors.

As of both December 31, 2012 and 2011, the Company had 30,000 shares of preferred stock issued and
outstanding.

Common Stock
The Company is authorized to issue 10,000,000,000 shares of common stock at a par value of $0.001.

During the year ended December 31, 2011, the Company issued 15,000,000 shares of common stock at
prices of between $0.003 and $0.004 per share for cash consideration of $27,000, 90,000,000 shares of
common stock at $0.0023 per share for services valued at $207,999 and 103,500,000 shares of common
stock at prices of between $0.0013 and $0.0053 per share for the conversion of $814,719 debt to equity.

During the year ended December 31, 2012, the Company issued 330,800,000 shares of common stock at
prices of between $0.0005 and $0.0035 per share for cash consideration of $178,125, 139,666,000
shares of common stock at $0.001 per share for services valued at $164,666 and 19,769,230 shares of
common stock at prices of between $0.001 and $0.003 per share for the conversion of $49,770 debt to
equity.

As of December 31, 2012 and 2011 the Company had 751,526,695 and 261,291,465 shares of its
common stock issued and outstanding.

12. RELATED PARTY TRANSACTIONS

During the twelve months ended December 31, 2012 and 2011 the Company paid each of its two
officers, who were also directors and shareholders, salaries of $47,000 and $42,000, respectively.

13. INCOME TAXES

The Company follows ASC 740 Income Taxes”. Deferred income taxes reflect the net effect of (a)
temporary difference between carrying amounts of assets and liabilities for financial purposes and the
amounts used for income tax reporting purposes, and (b) net operating loss carry-forwards. No net
provision for refundable Federal income tax has been made in the accompanying statement of loss
because no recoverable taxes were paid previously. Similarly, no deferred tax asset attributable to the
net operating loss carry-forward has been recognized, as it is not deemed likely to be realized.
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The provision for the Company’s federal income tax benefit for the twelve months ending December 31,
2012 and 2011, calculated using the expected federal tax rate of 34%, consisted of the following:

December 31, 2012 December 31, 2011

Federal income tax benefit attributed to:

Net operating loss S 165,287 $ 169,623
Valuation (165,287)(169,263)
Net benefit S -S -

The cumulative tax effect of significant items comprising our net deferred tax benefit, calculated at the
expected federal tax rate of 34%, for the period from Inception (September 3, 2003) through December
31, 2012 is as follows:

Inception (September 3,
2003) to December 31,

2012
Deferred tax attributed:
Net operating loss carryover S 1,145,126
Less: change in valuation allowance (1,145,126)

Net deferred tax asset S -

At December 31, 2012 the Company had an unused net operating loss carry-forward approximating
$3,368,017 that is available to offset future taxable income; the loss carry-forward will start to expire in
2032.

14. SUBSEQUENT EVENTS

In January and February of 2013, the Company issued, for cash, 438,000,000 of common stock to an
equity capital firm at $0 .0005 per share.

In February 2013, the Company issued, for cash, 3,000,000 shares of common stock for $0.001 per share
to an individual investor.

In February 2013, the Company issued to officers and directors, for services rendered, 243,000,000
shares of common stock at $0.001 per share.

The Company'’s Board of Directors and majority shareholders voted on June 6, 2013 to have a reverse
split of the common stock in the ratio of 1,000 to 1, effective as of July 22, 2013.

The Company has evaluated subsequent events through the date of the issuance of these audited
financial statements and other than as disclosed above, the Company did not have any material
recognizable subsequent events.
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COMMON STOCK
Common Stock:

On June 13, 2014 the par value of the Company’s common stock was changed from .00001 to .0001 per
share with 15,000,000,000 shares authorized. Each share of common stock entitles the holder to one
vote on each matter submitted to a vote of our stockholders, including the election of directors. There is
no cumulative voting. Common stockhoiders have no preemptive, conversion or other subscription
rights. In the event of liquidation, dissolution or winding up of Company, stockholders are entitled to
share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of
preferred stock, if any, then outstanding.

Preferred Stock:

Preferred Stock Series “A”
Par or Stated Value: $ 1.00

Total shares authorized: 50,000,000 as of: June 30, 2014
Total shares outstanding: 60,000 as of: June 30, 2014

Reverse Stock Split

In June, 2013; the board of directors and a majority of the shareholders of the Company approved a
reverse stock split of its common stock with a ratio of 1,000:1. It was effective on July 22, 2013.

o Shares issued and outstanding as of July 21, 2013: 1,435,526,695

. Shares issued and outstanding as of July 22, 2013: 1,435,527

o Shares issued and outstanding as of September 30, 2013: 145,935,527
Investment:

During the 2™ quarter of 2011, the Company invested 552,000 as part of a mortgage purchase
agreement. The Company anticipates terminating this arrangement during the 4th quarter 2014.

Loans:

¥***On June 14, 2014 a non-affiliate lender sold the $50,000 convertible debt obligation of the
Company to another non-affiliate, Beaufort Capital, L.L.C. This debt will be paid to Beaufort Capital,
L.L.C. through the conversion of the debt into shares of the Company’s common stock from time to
time.

***X%0n June 27, 2014 the Company received $75,000 loan from a non-affiliate with a maturity date of

June 27, 2015 and an interest rate of 12% per annum. This loan can be repaid in cash or shares of
common stock.
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EVERYBODY’S TELEPHONE COMPANY, INC.

(A Development-Stage Company)

BALANCE SHEET
December 31,
ASSETS 2012 2011
Cash 10,386 S 4,389
Accounts receivable 160 -
Prepaid expenses 850 -
Total Current Assets 11,396 4,389
Property and equipment, net 10,948 12,736
Investments 52,000 52,000
Deposit 10,817 10,000
TOTAL ASSETS 85,161 S 79,125
LIABILITIES AND SHAREHOLDERS' DEFICIT
LIABILITIES
Accounts payable and accruals 7,251 S 3,033
Convertible notes payabie - related parties 46,234 14,067
Derivative liability on convertible notes payable 280,540 263,547
Note payable - short term 8,243 -
Total Current Liabilities 342,268 280,647
tong Term Liabilities
Note payable - long term 37,991 -
TOTAL LIABILITIES 380,259 280,647
Commitments and Contingencies
STOCKHOLDERS' DEFICIT
Preferred stock, $1.00 par value; 50,000,000 shares authorized; 30,000 shares issued 30,000 30,000
and outstanding at December 31, 2012 and 2011
Common stock, $0.001 par value; 10,000,000,000 shares authorized; 751,526,695
and 261,291,465 shares issued and outstanding at December 31, 2012 and 2011 respectively 751,527 261,291
Additional paid in capitat 2,291,392 2,389,067
Deficit accumulated during the development stage (3,368,017) (2,881,880)
TOTAL STOCKHOLDERS' DEFICIT (295,098) (201,522)
TOTAL LIABILITIES & STOCKHOLDERS' DEFICIT 85,161 S 79,125

See Accompanying Notes to Audited Financial Statements
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EVERYBODY’S TELEPHONE COMPANY, INC.
(A Development-Stage Company)
STATEMENTS OF OPERATIONS
For the Period from
September 3, 2003
Year Ended Year Ended {Inception) through
December 31, December 31, December 31,
2012 2011 2012

Revenue S 3,087 $ 330 $ 4,411
Cost of services sold (3,798) (402) {4,796)
Gross profit {ioss) (711) (72) {385)
Operating expenses:
Payroli expense 147,916 102,678 1,906,735
Professional fees 130,447 46,726 626,606
Rent 16,254 16,553 118,960
Advertising 14,314 - 19,064
investor relations - 6,781 17,281
Telephone 3,409 2,407 25,866
Depreciation 1,788 1,395 9,331
Taxes - 25 2,589
Miscellaneous 3,807 1,477 13,888
Bank charges 211 87 2,316
Dues and subscriptions 99 2,703 3,829
Postage 417 498 4,620
Printing 502 2,249 2,858
Repairs 463 - 2,710
Auto expense 3,070 - 3,070
Travel 2,679 2,639 11,337
Office 1,462 1,177 10,998
Total operating expenses 326,838 187,395 2,782,057
Operating loss (327,549) (187,467) (2,782,442)
Interest and other income (expense)
Interest expense (12,105) (19,096) (37,101)
Amortization of debt discount (263,547) (553,717) ( 841,264)
Gain (loss) on fair value of derivative 117,064 261,388 252,561
Gain (loss) on sale of investment . - 40,229
Total interest and other income (expense) (158,588) (311,425) (585,575)
Loss before income taxes {486,137) (498,892) (3,368,017)
Income taxes . - -
Net loss S (486,137) S (498,892) $ (3,368,017)
Loss per share
Basic and diluted S 0.00 * $ 0.00
Weighted average number of shares outstanding
Basic and diluted 317,180,806 190,670,917
* denotes less than $(0.01) per share

See Accompanying Notes to Audited Financial Statements
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EVERYBODY'’S TELEPHONE COM PANY, INC.
(A Development-Stage Company)
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY { DEF ICIT)
FOR THE PERIOD FROM SEPTEMBER 3, 2003 (INCEPTION) TO DECEMBER 31, 2012
Total
Preferred Stock Common Stock Additional Accumulated Stockholders'

Shares Amount Shares Amount Paid In Capital Deficit Equity (Deficit)
Balance at September 3, 2003 - s - -8 -3 -8 - $ -
Common stock issued for services at $0.10 per
share on September 3, 2003 - - 4,500,000 4,500 445,500 - 450,000
Common stock issued for cash at $0,.10 per share
on September S, 2003 - - 10,000 10 990 - 1,000
Net (Loss) for the year ended December 31, 2003 - - - - - (446,741) (446,741)
Balance at December 31, 2003 - - 4,510,000 4,510 446,490 (446,741) 4,259
Net (Loss) for the year ended December 31, 2004 - - - - - (49,818) (49,818)
Balance at December 31, 2004 - - 4,510,000 4,510 446,490 (496,560) (45,560)
Net (Loss) for the year ended December 31, 2005 - - - - - (30,595) (30,595)
Balance at December 31, 2005 - - 4,510,000 4,510 446,490 (527,155) (76,155)
Common stock issued for cash at $0.10 per share
on September S, 2006 - - 600,000 600 59,400 - 60,000
Common stock issued for services at $0.10 per
share on September S, 2006 - - 3,700,000 3,700 366,300 - 370,000
Net (Loss) for the year ended December 31, 2006 - - - - - (359,444) (359,444)
Balance at December 31, 2006 - - 8,810,000 8,810 872,190 (886,599) (5,599)
Common stock issued for cash at $0.10 per share
onlJuly 18, 2007 - - 40,000 40 3,960 - 4,000
Net (Loss) for the year ended December 31, 2007 - - - - - (53,859) (53,859)
Balance at December 31, 2007 0 0 8,850,000 8,850 876,150 (940,458) (55,458)
Common stock issued for cash at $0.10 per share
onJune 30, 2008 - - 120,000 120 11,880 - 12,000
Net (Loss) for the year ended December 31, 2008 - - - - - (35,491) (35,491)
Balance at Decernber 31, 2008 - - 8,970,000 8,970 888,030 (975,949) (78,949)
Common stock issued for cash at $0.015 per share
on March 5, 2009 - - 200,000 200 2,800 - 3,000
Common stock issued for services at $0.015 per
share on March 11, 2009 - - 15,000,000 15,000 210,000 - 225,000
Common stock issued for services at $0.0015 per
share on March 17, 2009 - - 200,000 200 2,800 - 3,000
Common stock issued for services at $0.0015 per
share on May 4, 2009 - - 500,000 500 7,000 - 7,500
Common stock issued for services at $0.0015 per
share on May 21, 2009 - - 450,000 450 6,300 - 6,750
Common stock issued for services at $0.015 per
share on September 23, 2009 - - 3,000,000 3,000 42,000 - 45,000
Common stock issued for debt conversion at
$0.016 per share on December 1, 2009 - - 14,861,465 14,861 228,159 - 243,020
Net (Loss) for the year ended December 31, 2009 - - - - - (527,194) (527,194)
Balance at December 31, 2009 - - 43,181,465 43,181 1,387,089 (1,503,143) (72,873)

CONTINUED ON NEXT PAGE

See Accompanying Notes to Audited Financial Statements
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FOR THE PERIOD FROM SEPTEMBER 3, 2003 (INCEPTION) TO DECEMBER 31, 2012

EVERYBODY’S TELEPHONE COMPANY, INC.

(A Development-Stage Company)
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY { DEFICIT)

CONTINUED
Balance at December 31, 2009 carried forward - - 43,181,465 43,181 1,387,089 (1,503,143) (72,873)
Common stock issued for cash at $0.027 per share
on January 13, 2010 - - 550,000 550 14,450 - 15,000
Common stock issued for services at $0.027 per
share on February 11, 2010 - - 10,000 10 260 - 270
Common stock issued for services at $0.027 per
share on March 30, 2010 - - 3,700,000 3,700 96,200 - 99,900
Common stock issued for services at $0.027 per
share on April 1, 2010 - - 100,000 100 2,600 - 2,700
Common stock issued for cash at $0.01 per share
on December 1, 2010 - - 5,000,000 5,000 45,000 - 50,000
Common stock issued for cash at $0.01 per share
on December 7, 2010 - - 250,000 250 2,250 - 2,500
Net (Loss) for the year ended December 31, 2010 - - - - - (879,845) (879,845)
Balance at December 31, 2010 - - 52,791,465 52,791 1,547,849 (2,382,988) (782,349)
Common stock issued for services at $0.0023 per
share on January 4, 2011 - - 60,000,000 60,000 78,000 - 138,000
Common stock issued for debt conversion at
$0.0053 per share on January 5, 2011 - - 30,000,000 30,000 128,947 - 158,947
Common stock issued for debt conversion at
$0.013 per share on March 10,2011 - - 37,500,000 37,500 437,244 - 474,744
Common stock issued for debt conversion at
$0.025 per share on March 15,2011 - - 1,000,000 1,000 24,320 - 25,320
Common stock issued for cash at $0.003 per share
onlJune 5, 2011 - - 5,000,000 5,000 10,000 - 15,000
Common stock issued for services at $0.0023 per
share on June 13, 2011 - - 30,000,000 30,000 39,999 69,999
Preferred stock issued for cash at $1.00 per share
onJune 30, 2011 30,000 30,000 - - - - 30,000
Common stock issued for debt conversion at
$0.003 per share on November 11,2011 - - 35,000,000 35,000 120,708 - 155,708
Common stock issued for cash at $0.0044 per
share on November 11, 2011 - - 10,000,000 10,000 2,000 - 12,000
Net (Loss) for the year ended December 31,2011 - - - - - (498,892) (498,892)
Balance at December 31, 2011 30,000 30,000 261,291,465 261,291 2,389,067 (2,881,880) (201,522)
See Accompanying Notes to Audited Financial Statements
EVERYBODY’S TELEPHONE COMPANY, INC.
(A Development-Stage Company)
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY { DEF ICIT)
FOR THE PERIOD FROM SEPTEMBER 3, 2003 (INCEPTION) TO DECEMBER 31, 2012
CONCLUDED
Balance at December 31, 2011 canried forward 30,000 30,000 261,291,465 261,291 2,389,067 (2,881,880) {201,522)
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Common stock issued for cash at $0.0016 per

share on January 26, 2012 - - 12,200,000 12,200 7,800 - 20,000
Common stock issued for services at $0.001 per

share on January 27, 2012 - - 36,000,000 36,000 - - 36,000
Common stock issued on conversion of debt at

$0.0023 per share on January 30, 2012 - - 5,769,230 5,769 7918 - 13,687
Common stock issued on conversion of debt at

$0.001 per share on February 17, 2012 - - 4,000,000 4,000 - - 4,000
Common stock issued on conversion of debt at

$0.003 per share on March 2, 2012 - - 10,000,000 10,000 22,083 - 32,083
Common stock issued for cash at $0.0035 per

share on March 15, 2012 - - 10,000,000 10,000 25,000 - 35,000
Common stock issued for services at $0.001 per

share on March 18, 2012 - - 12,500,000 12,500 - - 12,500
Common stock issued for cash at $0.0012 per

share on May 21, 2012 - - 12,500,000 12,500 2,500 - 15,000
Common stock issued for cash at $0.0009 per

share on June 15, 2012 - - 25,000,000 25,000 {2,500) - 22,500
Common stock issued for cash at $0.00064 per

share on July 16, 2012 - - 23,100,000 23,100 (8,100) - 15,000
Common stock issued for services at $0.001 per

share on july 19, 2012 - - 62,000,000 62,000 25,000 - 87,000
Common stock issued for cash at $0.0005 per

share on September 11, 2012 - - 50,000,000 50,000 (25,000) - 25,000
Common stock issued for services at $0.001 per

share on October 1, 2012 - - 29,166,000 29,166 - - 29,166
Common stock issued for cash at $0.0027 per

share on October 22, 2012 - - 55,000,000 55,000 {40,000) - 15,000
Common stock issued for cash at $0.0028 per

share on November 11, 2012 - - 75,000,000 75,000 (54,375) - 20,625
Common stock issued for cash at $0.0026 per

share on December 14, 2012 - - 68,000,000 68,000 (58,000) - 10,000
Net (Loss) for the years ended December 31, 2012 - - - - - (486,137) (486,137)
Balance at December 31, 2012 30,000 S 30,000 751526695 S 751,527 $ 2,291,392 S (3,368017) S (295,098}

See Accompanying Notes to Audited Financial Statements
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EVERYBODY’S TELEPHONE COMPANY, INC.
(A Development-Stage Company)
STATEMENTS OF CASH FLOWS

For the Period from
September 3, 2003

Year Ended Year ended (Inception) through
December 31, December 31, December 31,
2012 2011 2012
Cash flows generated by (used in) operating activities:
Net loss ] (486,137) S (498,892) S (3,368,017)
Adjustments to reconciie net loss to net cash used in
operating activities:
Depreciation 1,788 1,395 9,331
Common stock issued for services 164,666 207,999 1,582,785
Amortization of debt discount 263,547 553,717 841,264
Gain(loss) on derivative liability (117,064) (261,388) (252,561)
Gain on sale of investment - - (40,229)
Changes in operating assets and liabilities:
(Increase) in accounts receivable (160} - (160)
{Increase) in prepaid expenses (850) - (850)
(Increase) in deposits (817) {10,000) {10,817)
Increase (decrease) in accounts payable and accruals 4,219 (80,441) 7,251
Cash flows used in operating activities (170,808) (87,610) (1,232,003)
Cash flows generated by (used in) investing activities:
Purchase of equipment - (13,529) (20,279)
Purchase of investments - (52,000) {52,000)
Proceeds from sale of investments - - 40,229
Cash flows used in investing activities: - (65,529) (32,050)
Cash flows generated by (used in) financing activities:
Advances under notes payable 42,732 372,499 1,643,340
Repayments of notes payable (44,052) (276,103) (751,526)
Common stock issued for cash 178,125 27,000 352,625
Preferred stock issued for cash - 30,000 30,000
Cash flows generated by financing activities: 176,805 153,396 1,234,209
Net change in cash and cash equivalents 5,997 257 10,386
Cash and cash equivalents, beginning of period S 4,389 S 4,132 S -
Cash and cash equivalents, end of period S 10,386 $ 4,389 $ 10,386
Supplemental Cash flow Information
Interest paid S - $ - -
Taxes paid $ - $ - -
Non Cash Transactions
Liabilities Settled for Stock S 49,770 $ 814,719 S 1,107,489
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SW Innovative Holdings, Inc.
(A Development Stage Company)
Notes to Financial Statements
As of December 31, 2013
Unaudited
1. NATURE OF OPERATIONS

Everybody’s Phone Company, Inc. (“Everybody’s Phone Company”, “the Company”, “we” or “us”) was
incorporated in the State of Texas on September 3, 2003.

The Company sells prepaid, unlimited local (dial tone) telephone service to the residential market,
primarily in greater Houston. The Company is fully licensed by the Texas Public Utility Commission to
resell telephone services throughout the State. Once the Company achieves critical mass in Texas, it
plans to expand its prepaid telecommunications product offerings nationwide.

The Company is in the development stage with no significant revenues and a limited operating history.
The Company’s shares of common stock are quoted on the OTC Pink Marketplace under the symbol EVPH.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements of the Company have been prepared in accordance with generally accepted
accounting principles in the United States of America and are presented in US dollars. The Company’s
year-end is December 31.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with generally accepted accounting principles
requires that management makes estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the period. Actual results could differ from
those estimates.

Development Stage Compan y

The Company is a development stage enterprise in accordance with ACS 915 "Development Stage
Entities." We have been in the development stage since Inception (September 3, 2003). Among the
disclosures required as a development stage company are that its financial statements are identified
as those of a development stage company, and that the statements of operations, changes in
stockholders' deficit and cash flows disclose activity since the date of its Inception (September 3,
2003) as a development stage company.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONT.

Cash and Cash Equivalents
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The Company considers all highly liquid investments with original maturity of three months or less to be
cash equivalents.

Fixed Assets

The Company’s fixed assets represent furniture and computer equipment that is has purchased and are
being depreciated over their estimated useful lives of 5 - 10 years.

Financial Instruments

Fair value measurements are determined based on the assumptions that market participants would use
in pricing an asset or liability. ASC 820-10 “Fair Value Measurements and Disclosures” (“ASC 820-107)
establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable
inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be
used when available. ASC 820 establishes a fair value hierarchy that prioritizes the use of inputs used in
valuation methodologies into the following three levels:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets. A quoted price in
an active market provides the most reliable evidence of fair value and must be used to measure fair
value whenever available.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar
assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the
assumptions that market participants would use in pricing an asset or liability. For example, level 3
inputs would relate to forecasts of future earnings and cash flows used in a discounted future cash flows
method.

The carrying values of accounts receivable, prepaid expenses, accounts payable, accruals and
convertible notes payable approximate their fair value due to the short-term maturities of these
instruments.

Revenue Recognition

The Company generates it revenue from the sale of prepaid, unlimited local (dial tone) telephone
service. Revenue is recognized in accordance with Staff Accounting Bulletin ("SAB") No. 104, "Revenue
Recognition", when the following criteria are met: persuasive evidence of an arrangement exists,
delivery of the product has occurred, the fee is fixed or determinable, and collectability is probable.

Advertising cost
Advertising costs were expensed as incurred. Advertising costs of $14,314 and $0 were incurred in the

twelve months ending December 31, 2012 and 2011, respectively.
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Comprehensive Income (Loss)

Comprehensive income is defined as all changes in stockholders' equity (deficit), exclusive of
transactions with owners, such as capital investments. Comprehensive income includes net income or
loss, changes in certain assets and liabilities that are reported directly in equity such as translation
adjustments on investments in foreign subsidiaries and unrealized gains (losses) on available-for-sale
securities. From the Company’s Inception (September 3, 2003) to December 31, 2012, there were no
differences between its comprehensive loss and net loss.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740 “Income Taxes” (“ASC 740”). Under
ASC 740, deferred income taxes are recognized for the tax consequences in future years of differences
between the tax bases of assets and liabilities and their financial statement reported amounts at each
period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established, when
necessary, to reduce deferred tax assets to the amounts expected to be realized. The provision for
income taxes represents the tax expense for the period, if any, and the change during the period in
deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition, measurement,
presentation and disclosure of uncertain tax positions. Under ASC 740, the impact of an uncertain tax
position on the income tax return may only be recognized at the largest amount that is more-likely-than-
not to be sustained upon audit by the relevant taxing authority. At December 31, 2012 and 2011, a full
deferred tax asset valuation allowance has been provided and no deferred tax asset has been recorded.

Basic and Diluted Net Income (Loss) per Share

The Company computes net income (loss) per share in accordance with ASC 260, "Earnings per Share"
which requires presentation of both basic and diluted earnings per share (EPS) on the face of the income
statement. Basic EPS is computed by dividing net income (loss) available to common shareholders
(numerator) by the weighted average number of common shares outstanding (denominator) during the
period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the period
including stock options, using the treasury stock method, and convertible preferred stock, using the if-
converted method. In computing diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or
warrants. Diluted EPS excludes all dilutive potential common shares if their effect is anti-dilutive. During
the period Inception (September 3, 2003) to December 31, 2012, there were potentially shares issuable
under conversion privileges attached to convertible promissory notes payable. The common share
equivalents of these securities have not been included in the calculations of loss per share because such
inclusions would have an anti-dilutive effect as the Company has incurred losses in the period Inception
(September 3, 2003) to December 31, 2012.

Business Segments
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The Company believes that its activities during the period Inception (September 3, 2003) to December
31, 2012 comprised a single segment.

Stock-based Compensation

The Company accounts for all stock-based payments to employees and non-employees under ASC 718
“Stock Compensation,” using the fair value based method. Under the fair value method, stock-based
payments are measured at the fair value of the consideration received, or the fair value of the equity
instruments issued, or liabilities incurred, whichever is more reliably measurable. The cost of stock-
based payments to non-employees that are fully vested and non-forfeitable at the grant date is
measured and recognized at that date.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and
does not believe the future adoption of any such pronouncements may be expected to cause a material
impact on its financial condition or the results of its operations.

3. GOING CONCERN AND LIQUIDITY

At December 31, 2012, the Company had cash of $10,386, total assets of $85,161, no profitable business
activities or other source of income, liabilities of $380,259 and had incurred losses since Inception
(September 3, 2003).

The Company anticipates future losses in the development of its business.

In our financial statements for the period Inception (September 3, 2003) to December 31, 2012, the
Report of the Independent Registered Public Accounting Firm includes an explanatory paragraph that
describes substantial doubt about our ability to continue as a going concern.

The Company’s ability to continue as a going concern is dependent upon the Company generating
profitable operations in the future and, or, obtaining the necessary financing to meet its obligations and
repay its liabilities arising from normal business operations when they come due. There is no assurance
that this series of events will be satisfactorily completed.

The financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.

4. FIXED ASSETS

As at December 31, 2012 and 2011, the balance of fixed assets was as follows:

December 31,
2012 2011
Furniture S 10,263 $10,263
Computer equipment 3,806 3,806
Accumulated depreciation (2,921) (1,333)
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Net book value S 10,948 512,736

Depreciation expense for the years ended December 31,2012 and 2011 was $1,788 and $1,395,
respectively.

5. INVESTMENT

In April 2011, the Company, together with three other shareholders in the Company, acquired as an
investment a $99,000 mortgage secured a single family home in Florida, valued at approximately
$127,000. The Company acquired $52,000 of the total $99,000 mortgage acquired by the four investors
as a group. The Company has not received any interest on the mortgage it acquired and has not incurred
any expense related to the mortgage. While the mortgage is in default, no provision has been made
against the carrying value of the mortgage as it is believed that the mortgage will be repaid in full once
the property has been foreclosed on. No legal action has been taken as yet to foreclose on the property
pending agreement by all four of the owners of the mortgage.

6. DEPOSIT

AT&T required a deposit of $10,000 from the Company prior to providing the Company with service. If
the Company pays its monthly bills from AT&T according to terms, AT&T will release some, or all, of the
deposit paid at a future date. The balance in the account as of December 31, 2012 was $10,817 (2011-
$10,000).

7. CONVERTIBLE NOTES PAYABLE — RELATED PARTIES

As at December 31, 2012, the Company had convertible notes payable with principal balances of
$199,368 (2011 - $252,618) and accrued interest of $34,941 (2011 - $24,996) outstanding to three
individuals who were directors and shareholders of the Company. The notes, originally due December
2011 and extended to December 2012, bear interest at 5% and the principal and accrued interest is
convertible into common shares at 75% of the average 5 day price per share upon the election of the
holder.

As at December 31, 2012, these liabilities are disclosed net of a debt discount of $187,328 (2011 -
$263,547) relating to the beneficial conversion terms of these notes.

8. DERIVATIVE LIABILITY ON CONVERTIBLE NOTES PAYABLE

Management has evaluated the terms of the conversion features of the convertible notes payable in
accordance with ASC Topic No. 815 - 40, “Derivatives and Hedging - Contracts in Entity’s Own Stock”
(“ASC 815”) and determined it is indexed to the Company’s common stock and that the conversion
features meet the definition of a liability and therefore bifurcated the conversion feature and accounted
for it as a separate derivative liability.
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ASC 815 requires that the Company assess the fair market value of derivative liability at the end of each
reporting period and recognize any change in the fair market value as other income or expense item.

The balance of the derivative liability relating to convertible loan notes converted into equity during the
period is transferred to additional paid in capital.

At December 31, 2012, we valued the beneficial conversion feature of the convertible debenture using
the Black Scholes valuation model with the following assumptions: 1 year to maturity (2011 - 1 vyear),
risk free interest rate of 0.11% (2011 - 0.15%), annualized volatility of 301% (2011 - 306%) and a
forecast dividend yield of $0 (2011 - $0).

9. NOTE PAYABLE

On June 11, 2012, the Company entered into a promissory note with an unrelated third party for
$50,000. The note has a 60 month term, bears interest of 12% and is repayable in monthly installments
of $1,112. The balance of the note outstanding at year end at year end was $46,234.

10. COMMITMENTS AND CONTINGENCIES

Leases and Long term Contracts
The Company has not entered into any long term leases, contracts or commitments.
Legal

To the best of the Company’s knowledge and belief, no legal proceedings are currently pending or
threatened.

11. SHAREHOLDERS’ DEFICIT

Preferred stock

The Company is authorized to issue 50,000,000 shares of $1.00 par value preferred stock. Each share
has a voting right that convert into 10,000 of common share votes.

In June 2011, the Company issued 30,000 shares of its preferred stock for cash consideration of $30,000
to the Company’s directors..

As of both December 31, 2012 and 2011, the Company had 30,000 shares of preferred stock issued and
outstanding.

Common Stock

The Company is authorized to issue 10,000,000,000 shares of common stock at a par value of $0.001.
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During the year ended December 31, 2011, the Company issued 15,000,000 shares of common stock at
prices of between $0.003 and $0.004 per share for cash consideration of $27,000, 90,000,000 shares of
common stock at $0.0023 per share for services valued at $207,999 and 103,500,000 shares of common
stock at prices of between $0.0013 and $0.0053 per share for the conversion of $814,719 debt to equity.

During the year ended December 31, 2012, the Company issued 330,800,000 shares of common stock at
prices of between $0.0005 and $0.0035 per share for cash consideration of $178,125, 139,666,000
shares of common stock at $0.001 per share for services valued at $164,666 and 19,769,230 shares of
common stock at prices of between $0.001 and $0.003 per share for the conversion of $49,770 debt to
equity.

As of December 31, 2012 and 2011 the Company had 751,526,695 and 261,291,465 shares of its
common stock issued and outstanding.

12. RELATED PARTY TRANSACTIONS

During the twelve months ended December 31, 2012 and 2011 the Company paid each of its two
officers, who were also directors and shareholders, salaries of $47,000 and $42,000, respectively.

13. INCOME TAXES

The Company follows ASC 740 Income Taxes”. Deferred income taxes reflect the net effect of (a)
temporary difference between carrying amounts of assets and liabilities for financial purposes and the
amounts used for income tax reporting purposes, and (b) net operating loss carry-forwards. No net
provision for refundable Federal income tax has been made in the accompanying statement of loss
because no recoverable taxes were paid previously. Similarly, no deferred tax asset attributable to the
net operating loss carry-forward has been recognized, as it is not deemed likely to be realized.

The provision for the Company’s federal income tax benefit for the twelve months ending December 31,
2012 and 2011, calculated using the expected federal tax rate of 34%, consisted of the following:

December 31, 2012 December 31, 2011

Federal income tax benefit attributed to:

Net operating loss S 165,287 $ 169,623
Valuation (165,287)(169,263)
Net benefit S -$ -

The cumulative tax effect of significant items comprising our net deferred tax benefit, calculated at the
expected federal tax rate of 34%, for the period from Inception (September 3, 2003) through December
31, 2012 is as follows:

Inception (September 3,
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2003) to December 31,

2012
Deferred tax attributed:
Net operating loss carryover S 1,145,126
Less: change in valuation allowance (1,145,126)

Net deferred tax asset S -

At December 31, 2012 the Company had an unused net operating loss carry-forward approximating
$3,368,017 that is available to offset future taxable income; the loss carry-forward will start to expire in
2032,

14. SUBSEQUENT EVENTS

In January and February of 2013, the Company issued, for cash, 438,000,000 of common stock to an
equity capital firm at $0 .0005 per share.

In February 2013, the Company issued, for cash, 3,000,000 shares of common stock for $0.001 per share
to an individual investor.

In February 2013, the Company issued to officers and directors, for services rendered, 243,000,000
shares of common stock at $0.001 per share.

The Company’s Board of Directors and majority shareholders voted on June 6, 2013 to have a reverse
split of the common stock in the ratio of 1,000 to 1, effective as of July 22, 2013.

The Company has evaluated subsequent events through the date of the issuance of these audited
financial statements and other than as disclosed above, the Company did not have any material
recognizable subsequent events.

COMMON STOCK
Common Stock:

On June 13, 2014 the par value of the Company’s common stock was changed from .00001 to .0001 per
share with 15,000,000,000 shares authorized. Each share of common stock entitles the holder to one
vote on each matter submitted to a vote of our stockholders, including the election of directors. There is
no cumulative voting. Common stockholders have no preemptive, conversion or other subscription
rights. In the event of liquidation, dissolution or winding up of Company, stockholders are entitled to
share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of
preferred stock, if any, then outstanding.

Preferred Stock:

Preferred Stock Series “A”
Par or Stated Value: $ 1.00
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Total shares authorized: 50,000,000 as of: June 30, 2014
Total shares outstanding: 60,000 as of: June 30, 2014

Reverse Stock Split

In June, 2013; the board of directors and a majority of the shareholders of the Company approved a
reverse stock split of its common stock with a ratio of 1,000:1. It was effective on July 22, 2013.

. Shares issued and outstanding as of July 21, 2013: 1,435,526,695

. Shares issued and outstanding as of July 22, 2013: 1,435,527

. Shares issued and outstanding as of September 30, 2013: 145,935,527
Investment:

During the 2™ quarter of 2011, the Company invested $52,000 as part of a mortgage purchase
agreement. The Company anticipates terminating this arrangement during the 4th quarter 2014.

Loans:

****0n June 14, 2014 a non-affiliate lender sold the $50,000 convertible debt obligation of the
Company to another non-affiliate, Beaufort Capital, L.L.C. This debt will be paid to Beaufort Capital,
L.L.C. through the conversion of the debt into shares of the Company’s common stock from time to
time.

*****0On June 27, 2014 the Company received $75,000 loan from a non-affiliate with a maturity date of

June 27, 2015 and an interest rate of 12% per annum. This loan can be repaid in cash or shares of
common stock.
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Houston, State of Texas on the 1* day of
October, 2014.

SW INNOVATIVE HOLDINGS, INC.

By:
Norman George
Title: President

This offering statement has been signed by the following persons in the capacities and on
the dates indicated.

> )

Norman George /

Title: President
October 1, 2014
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Exhibit 2.1

Corporations Section Gcoffrey S. Connor
P.O.Box 13697 Secretary of State
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF INCORPORATION
OF

EVERYBODY'S PHONE COMPANY
Filing Number: 800241792

The undaéigned, as Secretary of Stat; -of Tcxas, hc;eby certifies that Articles of Incorporation for the
above named corporation have been received in this office and have been found to conform to law.

Accordingly, the undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary
by law, hereby issues this Certificate of Incorporation.

Issuance of this Certificate of Incorporation does not authorize the use of a name in this state in violation
of the rights of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed

Business or Professional Name Act, or the common law.

Dated: 09/02/2003
Effective: 09/02/2003

(

Geoffrey S. Connor
Secretary of State

Corne visit us on the internet at bttp://www.sos.state.tx.us/
FAX(512) 463-5709 TTY7-1-1

PHONE(512) 463-5555
Prepared by: Don Gooding




iy
iriwneQficeot the

Sodataiyof Siate of T
STATE OF TEXAS SEP L & 2003
ARTICLE OF INCORPORATION ‘ o
Pursuant to article 3.02 Uorgurations Section
Texas Business Corporation Act

. Name of Corporation: EVERYBODY'S PHONE COMPANY
. Period of the Corporation will be perpetuity.

. EVERYBODY'S PHONE COMPANY will engage in the lwful business of
distributing and selling various telecommunication technology, both wholesale
and retail.

- EVERYBODY'S PHONE COMPANY is authorized to issue 100,000,000 shares
of class "A" common stock st a per vake of .001 (one thousand)cent oach, and
10,000,000 shares of Proferred Stock at & par value of § 1.00 dotlar each.

. The Corporation will not commence business until it has received for the issuance
of its shares consideration of value of a stated sutn which shall be at least one
thousand dollars ($ 1,000), consisting of money, labor done, or propesty actually
received.

. The "registered agemt” of the Corporation is Steven H. Bethke.
The "registered office"” is Jocated at 5935 Rutherglenn, Houston, Texas 77096

. The Corporation will have three directors.

Steven H. Bethke Norman George Kim T. Peterson

2211 S Kirkwood #20 2211 S. Kikwood #20 2211 8. Kirkwood #20
Houston, Texas 77077 Houston, Texas 77077  Houston, Texas 77077

. The incorporator of

Steven H. Bethke
2211 S Kirkwood # 20

Houston, Texas 77077 %
ine v‘ l of date
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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATIOIN
- OF
EVERYBODY’S PHONE COMPANY

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act, the undersigned
corporation adopts the following articles of amendment to its Asticles of Incorporation.

ARTICLE 1
The name of the corporation is EVERYBODY’S PHONE COMPANY a Texas Corporation.
ARTICLE It

The following amendments 1o the Articles of Incorporation were adopted by unanimous written
consent of the directors and by shareholders constituting 66.7% of the vote of the sharcholders
entitled to vote on January 3, 2011.

“EVERYBODY’S PHONE COMPANY is authorized to issue 1,000,000,000 shares of class “A”
common stock at a par vaiue of $0.001 (one thousandth) cent each. In addition, EVERYBODY"S
PHONE COMPANY is authorized to issue 10,000,000 shares of preferred stock, par value $.01
{one) cent each (the “Preferred Shares”) and vest in the Corporation’s Board of Directors the
authority to establish series of unissued Prefesred Shares by the designations, preferences, fmmitations
and relative rights, including voting riglits, of the Preferred Shares of any serics so established to the
same extent that such designations, preferences, Jimitations, and relative rights could have been fully
stated in the Articles of Incorporation, and in order to establish a series, the Board of Directors shall
adopt a resciution setting forth the designation of the series and fixing and determining the
designations, preferences, limitations and relative rights, inchuding voting rights, thereof or so much
thereof as shall not be fixed and determined by the Articles of incorporation.”

"The number of shares of the Corporation outstanding at the time of the adoption of the foregoing was
52.791.465 shares of common stock and the number of shares catitled to vote theveon was
52,791,465. The number of shares consenting to the action was 35,211,907, The shareholders
consecrting o the action represent a majority of the issued and outstanding shares.

Effective this 3rd day of January, 201 1. Z Z

Stéven H Bethke, Chief Executive Officer

gd 89Z:L1 LI €0 uEr
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Form 424 This space reserved for office use.
(Revised 12/09)
.. . . FILED
Submit in duplicate to: In the Office of the
ls)emtg;y gg;m p Secretary of State of Texas
0. Box . :
Austin, TX 78711-3697 Certificate of Amendment JAN 03 2011
512 463-5555 . .
FAX: 512/463-5709 : Corporations Sectiop
Filing Fee: See instructions
Entity Information
The name of the filing entity is:
Everybody's Phone Compuny

State the name of the entiry as carrently shown in the reconds of the secrotary of state. If the amendment chanpes the nanx
of the eutity, state the old name 2wl not the new same.

The filing entity is a: (Select the appropriate entity type below.)

&3 For-profit Corporation [] Professional Corporation

[J Nonprofit Corporation ) [} Prufcssional Liated Liahility Conpany
[J Cooperative Association [ Professional Associatian

[ 3 Limited Liability Company [ Limited Pasinership

The file mumber issued to the filing entity by the secretary of state is: _800241792
The date of formation of the entity is:  _09/02/2003

Amendments

1. Amended Name
(If the purpose of the cextificate of amendment is to change tho name of the extity, use the followmng statenent)

The amendment changes the certificate of formation to change the article or provision that names the
filing entity. The article or provision is amended 1o read as follows:

The name of the filing entity is: (state the new name of the entity below)

The name of the extity rousi contain s arganizationsl desigsation ar accepiod abbreviation of such term, a3 applicabls

| 2. Amended Registered Agent/Registercd Oflice

The amendment changes the certificate of formation t change the article or provision stating the
name of the registered agent and the registered office address of the filing entity. The article or
provision is amended to read as follows:

Form 424 6
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Registered Agent
(Complete cither A or B, bot not both. Also complete C.)
[]1 A. The registered agent is an organization (cannot be entity named abovc) by the name of:

OR
[[] B. The registered agent is an individual resident of the state whose name is:

JFirst Name ML Last Nome Suffix

The person executing this instrument affirms that the person designated as the new registered agent
has consented to serve as registered agent.

C. The business address of the registered agent and the registered office address is:

™
Strret Addrexs (Na P.0. Bax) City Swte  Zip Code

3. Other Added, Altered, or Deleted Provisions

Other changes ar additions Lo the certificate of faxmation may be made in the space provided below. H the space provided
is insufficient, incorporate the additional text by providiog an attachment to this form.  Please read the instruciions to this
form for further infonnation on format.

Text Area (The atiached addendum, if ay, it ncorporated herein by refarence )

@ Add each of the following provisions to the certificate of formation. The identification or
reference of the added provision and the full text are as follows:

see atiched

] Alter each of the following provisions of the certificate of formatian. The identificution or
reference af the alteved provision and the full text of the provision as amended are as follows:

Li Delete each of the provisions identified beiow from the certificate of formation.

Statement of Approval

The amendments to the certificate of formation have been approved in the manner required by the
Texas Business Organizations Code and by the governing dacuments of the entity.

Form 424 7
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Effectiveness of Filing (seectcither A, 8,00 C)

A B This document becomes effective when the document is filed by the secretary of state.
B. [ This document becomes effective at a later date, which is not more than mnety (90) days from
the date of signing. The delayed effective date is:

C. [] This document takes effect upon the occurrence of a future event or fact, other than the
passase of time. The 90" day after the date of signing is:

The following event or fact will cause the document to take eﬁéct in the manner described below:

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument and cestifies under penalty of pejury that the undersigned is
authorized under the provisions of law goverming the entity to execute the filing instrumrent. -

Date: 1 "3 "/ ,
By: _ o
Signsure of austhorized parson
Steven H Bethke
Printed or typed name of aunthoczed person (see instructions)
Foron 424 8
gd
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Exhibit 2.1.2

John Steen

Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

EVERYBODY'S PHONE COMPANY
800241792

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Amendmient for the
above named entity has been received in this office and has been found to conform to the applicable
provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

Dated: 01/03/2013

Effective: 01/03/2013

A nm R~

John Steen
Secretary of State

Come visit us on the internet at http://www.sos.state.tx. us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Delores Moore TID: 10303 Document: 459699700002
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CERTIFICATE OF AMENDMENT FILED
In the Office of the
OF Secretary of State of Texas
JAN 03 2013

EVERYBODY'S PHONE COMPANY

Corporations Section

Pursuant to the provisions of Section 3.053 of the Texas Business
Organizations Code, the undersigned filing entity adopts this Certificate of
Amendment to its Certificate of Formation:

ARTICLE ONE

The name of the filing entity is EVERYBODY'S PHONE COMPANY (the
“Corporation”). The Corporation is a for-profit corporation. The filing number
issued by the Secretary of State is 800241792. The date of formation of the entity
is September 2, 2003.

ARTICLE TWO

The amendment changes the article that states the number of shares the
Corporation shall have authority to issue and the par value of those shares. The
article in the Certificate of Formation is amended to read as follows:

EVERYBODY’S PHONE COMPANY is authorized to issue
10,000,000,000 shares of class “A” common stock at a par value of
$0.001 (one tenth of one cent) each. In addition, EVERYBODY’S
PHONE COMPANY is authorized to issue 50,000,000 shares of
preferred stock, par value of $1.00 (one dollar) each (the “Preferred
Shares”) and vest in the Corporation’s Board of Directors the authority
to establish series of unissued Preferred Shares by the designations,
preferences, limitations and relative rights, including voting rights, of
the Preferred Shares of any series so established to the same extent that
such designations, preferences, limitations, and relative rights could
have been fully stated in the Articles of Incorporation, and in order to
establish a series, the Board of Directors shall adopt a resolution setting

EVERYBODY'S PHONE COMPANY
CERTIFICATE OF AMENDMENT, PAGE 1|




forth the designation of the series and fixing and determining the
designations, preferences, limitations and relative rights, including
voting rights, thereof or so much thereof as shall not be fixed and
determined by the Articles of Incorporation.

ARTICLE THREE

The amendment was approved in the manner required by the Texas Business
Organizations Code and the governing documents of the Corporation.

ARTICLE FOUR

This document will become effective on the date it is filed with the Secretary
of State.

ARTICLE FIVE

The undersigned signs this document subject to the penalties imposed by law
for the submission of a materially false or fraudulent instrument and certifies
under penalty of perjury that the undersigned is authorized under the provisions of
law governing the entity to execute the filing instrument.

DATED this the third day of December, 2012.

EVERYBODY'S PHONE
COMPANY

o D s

Norman George
President

EVERYBODY'S PHONE COMPANY
CERTIFICATE OF AMENDMENT, PAGE 2
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Exhibit 2.1.3
EVERYBODY'S PHONE COMPAR @0003/0005
FILED
_la the Office of
: SWOfStateo?"lem
Evuybody’al‘hoqieCompauy WOMSedion

Pusuant to the provisions of Scotion 3.053 of the Texas Busincss
Organizations Code, the undersigned filing entity edopts this fficate of
Amcndment to its Certificate of Fonmstion: |

The pame of ths filing entity is EVERYBODY'S PHONB ANY (the
'Cmporaﬁon').nQCotponﬁonisafmpmﬁ,twpomﬁon.m filing number
iwudbyﬂ:cSmMSmisz792.'|lhedmofformuion the entity
is September 2, 2003. ;

ARTICLE TWO

The amendment changes the article that States the number of dhares the
Cmpaﬁonsballhaveuﬂmritymisucmdqleparvalmofﬂwse res. The
articlc m the Certificatc of Formation is amended to read as follows:

The following amendments to the Articles of Incorposatiom were adopted by unenimous writien
consent of the directors and by sharcholders constitnting 66.7% of the of the sharcholders
entitled to vote on Jums 6, 2013.

The amendment alters or changes Article IV of the Articles of ign to reflect a 1:1,000
mmm&mmmwmmmmqmwmmm following the reverss
mwmmsm.wo,mm«mmqmmme 'value at $.001 per
share. Followiag the reverse stock spht, AxﬁcleW:h'nll be modified 10 read =5 follows:

“Bverybody’s Phone Company” is suthorized 0 issue 500,000,000 shares of class “A™ common

stock at a par value of $0.001 (one) cent each In addition, Everybody Phone Company is
amhmiudeIQm,NOahwofmm'parm&m (ohe)omtcach(ﬂw

‘WMNMMMWSB@&OFM:& 1o establish serics
dwmﬂmawmm|m itations and. relative rights,
inch:ﬁngwﬁngdghb,d‘hwsm#auymww tho same extent that
such designations, prefbrences, limitntions, and relative rights could kuive bhen fully stated in the
,Arﬁclesafhmrpouﬁon,uﬂinorduwedzbﬁshgsmics,theBoaldof irectors shall adopt a
moh:ﬁmsaﬁngmmedﬁimionufthewiu'mdﬁxhgand ining the designations,

preferences, limitations and relative rights, hmwmmw o much thereof as
shaﬂmtbeﬁxodudddamindbytbk&lcsoﬂnpmwum” '

The number of shares of the Carparation outstanding at the time of the
was 1.433.526.603 shares of common stock, 60,000 shares of Serics “A” ]
uumberofsharumﬁﬂedtomthawnwas;__gs_s,m. The sumber of sharea consenting to
theamionwasg,iu,ow,@.whichimlndndm,mg 000 shares of common stock, 60,000 shares
dSuis“A"wwwﬁcthﬁﬂmmefm ‘ }

consenting (0 the action represent a majority of the isnied sed ontatandinn o

ceend
EVERYBODTS MHONS COMPANY
CITTFICATE OF ANGWOMBHT, PAGE 1
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ARTICLE THREE

The amendment was approved in the manper required by the Texss Busincss
Organizations Code and the governing doennmﬂ:‘ts1:~t'th¢=Cotpofatwnm‘m

ARTICLE mpn

dsgsmmummceﬁmmqiamnuﬁmmmw
ARTICLE FIVE
The undersigned signs this document subject o the penaltics impoged by law

for the submission of a materially false or frmdulent instroment certifics
under pml!ty of perjury that the undersigned is}mﬂwizad under the prﬁhims of
lawgovumngﬂmmﬁtymmmﬂnﬁlimiw'xml |
DATED this the twenty-fifth day of June, 2013,
EVERYBODY'S PHONE

coMP
;
Norman Gew

rge
Predident

EVERYBODY'S PLIONE COMPANY
CHRUFICATE, OF AMENDMRNY, PAGE 2
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Nandita Berry
Secretary of State

Comorations Section
P.0O.Box 13697
Austin, Texas 78711-3697

CERTIFICATE OF FILING
OF

SW Innovative Holdings, Inc.
800241792

‘The undersigned, as Secretary of State of T ckas, hereby centifies that a Certificate of Amendment for the
above named cntity has been received in this officc and has been found to conform to the applicable
provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

Dated: 06/13/2014

LCffective: 06/13/2014

/vap”w,ﬁmx Y

Nandita Bcrry
Secretary of State

Come visit us on the internet at http.//www.sos.state. tx.us/
Phone: (512) 463-5555 Fux: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Virginia Tobias TID: 10303 Document: 549065450002
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Form 424 — This Space reserved for OHICe usc.

- ) 0
(o051
Submit in duplicate to: Sec '!g‘;he Office of the
Secretary of State \ ry of Slate of Texas
P.O. Box 13697 ' JUN 13 2014
Austin, TX '78711-3697 Certificate of Amendment
512 463-5555 Corporations Sect;
FAX: 512/463-5709 ction
Filing Fee: See iustructions

Entity Information
‘The name of the filing entity is:

SW Innovative Holdings, Inc.

State the name of the entity as currently shown in the records of the secretary of siaie. If the amendment changes the namc
of the entity, stats the old name and not the new name.

The filing entity is a: (Sclect the appropriate entity type below.)

B4 For-profit Corparation () Professianal Corporation

1 Nonprofit Corporation [ Professional Limited Lisbility Company
7] Coaperative Association [ Professionat Association

(1 Limited Liability Company [ Limited Panncrship

The file number issued to the filing entity by the secvetary of state is: 800241792
The date of formation of the entityis: _September 2, 2003

Amendments

1, Amended Name
(I the purposc of the certificate of amendmynt is (o changs the name of the entity, vse the following statement)

The amendment changes the certificate of formation to change the article or provision that names the
filing entity. The article or provision is amended to read as follows: .

The name of the filing entity is: (state the new name of the entity below)

The nama of tha entity must coniain an angagizational designation or acrapied ablrwvistion of such lexm, §s eppliouble.
2. Amended Registered Agent/Registered Office

The amendment changes the certificate of formation to change the article or provision stating the
name of the registered agent and the registered office address of the filing entity. The article or
provision is amended to read as follows:
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Registered Agent
(Complete cither A or B, but not both. Also complete C.)

[C] A. The registered agent is an organization (cannot be eatity samed above) by the name of

OR
[0 B. The registered agent is an individual resident of the state whose name is:

flirst Nama MU, Lart Nama Suffix

The person executing this instrument affirms that the person designated as the new registered agent
has consented to serve as registered agent.

C. The business address of the registered agent and the registered office address is:

, X
Street Address (No P.O. Bax) Ciyy State Zip Code

3. Other Added, Altered, or Deleted Provisions

Other changcs or additions to the certificute of formation may be made in the space provided below, If the gpace provided
ig ingufTicient, incotporate the additional text by providing an atiachment 10 this form. Pleasc resd the instructions to this
form for further information on farmay

Text Aven (The attached addendum, if any, is incorporated herein by refirence.)

] Add each of the following provisions to the certificate of formation. The identification or
reference of the added provision and the fusll text are as follows:

Alter each of the following provisions of the certificate of formation. The identification or
reference of the altered provision and the full text of the provision as amended are as follows:

SW Innovative Holdings, Inc, is authorized to issuc 15 billion shares of class "A* common stock at 2
par valuc of $.0001 each, and 50,000,000 shares of preferred stock at a par value of $1.00 each, which
preferred stock may be ismuied in classes and series with such voting powers, full or limited, or no
voting powers, and such designations, preferences and relative, participating, ogitional or other special
rights, and qualifications, limitations or restrictions thereof, as shall be stated and expressed in the
resolution or resolutions providing for the issue of such stock adopted by the board of directors,
without any action by shareholders. ,

[ Delete each of the provisions identified below from the certificate of formation.

Statement of Approval

The amendments to the certificate of formation bave been approved in the manner required by the
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Texas Business Organizations Code and by the governing documents of the entity.
Effectiveness of Filing (select cither A, B, or C.)

A. [X] This document becomes effective when the document is filed by the secretary of state.

B. [] This document becomes effective at a later date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is:
C. [[J This document takes effect upon the occurrence of a future event or fact, other than the
passage of time. The 90® day after the date of signing is:
The following event or fact will canse the document to take effect in the manner described below:

Execution

The undersigned signs this document subject to the penaltics imposed by faw for the submission of a
materially false or fraudulent instrument and certifies under penzlty of petjury that the undersigned is
authorized under the provisions of law goveming the entity to execute the filing instrument.

By: pay/a
Zzl—sé%"’f
Signature 0 pason [/

Norman George
Printed or (yped manc of authosiosd perdo (see instructions)

Date:  June 13, 2014




Bylaws

Phone
a%::ted September 1, 2003

Exhibit 2.2




BYLAWS
OF

Ev s

ARTICLE |
OFFICES
The principal office of the Corporation in the State of Texas shall be located in
Houston, County of Harmris. The Corporation may have such other offices, either within
or without the State of Texas, as the Board of Directors may designate or as the
business of the Corporation may require from time to time.
ARTICLE Il
SHAREHOLDERS
SECTION 1. Annual Meeting. The annual meeting of the shareholders shail be heid
on the 10th day in the month of July in each year, beginning with the year 2003, at the
hour of 10:00a.m., for the purpose of electing Directors and for the transaction of such
other business as may come before the meeting. If the day fixed for the annual meeting
shall be a legal holiday in the State of Texas, such meeting shall be heid on the next
succeeding business day. If the election of Directors shall not be heid on the day
designated herein for any annual meeting of the shareholders, or at any adjournment
thereof, the Board of Directors shall cause the election to be held at a special meeting
of the shareholders as soon thereafter as conveniently may be.

SECTION 2. Special Meetings. Special meetings of the shareholders, for any
purpose or purposes, unless otherwise prescribed by statuts, may be called by the
President or by the Board of Directors, and shall be called by the President at the
request of the holders of not less than fifty one percent (51%) of all the outstanding
shares of the Corporation entitied to vote at the meeting.

SECTION 3. Place of Meeting. The Board of Directors may designate any place,
either within or without the State of Texas, unless otherwise prescribed by statute, as
the place of meeting for any annual meeting or for any special meeting. A waiver of
notice signed by all shareholiders entitied to vote at a meeting may designate any place,
either within or without the State of Texas, uniess otherwise prescribed by statute, as
the place for the holding of such meeting. If no designation is made, the place of
meeting shall be the principal office of the Corporation.

SECTION 4. Notice of Meeting. Written notice stating the place, day and hour of the
meeting and, in case of a special meeting, the purpose or purposes for which the
meeting is calied, shall uniess otherwise prescribed by statute, be delivered not less
than (twenty) 20 nor more than (thirty) 30 days before the date of the meeting, to each
shareholder of record entitied to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States Mail, addressed to the
shareholder at his address as it appears on the stock transfer books of the Corporation,
with postage thereon prepaid.




SECTION 5. Closing of Transfer Books or Fixing of Record. For the purpose of
determining sharehoiders entitied to notice of or to vote at any meeting of shareholders
or any adjournment thereof, or shareholders entitled to receive payment of any
dividend, or in order to make a determination of sharehoiders for any other proper
purpose, the Board of 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 fifty (50) days. If
the stock transfer books shall be closed for the purpose of determining sharehoiders
entitied to notice of or to vote at a meeting of sharehoiders, such books shall be closed
for at least (ten) 10 days immediately preceding such meeting. In lieu of closing the
stock transfer books, the Board of Directors may fix in advance a date as the record
date for any such determination of sharehoiders, such date in any case to be not more
than (ten) 10 days and, in case of a meeting of shareholders, not less than (twenty) 20
days, prior to the date on which the particular action requiring such determination of
shareholders is to be taken. If the stock transfer books are not closed and no record
date is fixed for the determination of shareholders entitled to notice of or to vote at a
meeting of shareholders, or shareholders entitied to receive payment of a dividend, the
date on which notice of the meeting is mailed or the date on which the resolution of the
Board of Directors declaring such dividend is adopted, as the case may be, shall be the
record date for such determination of shareholders. When a determination of
shareholders entitted to vote at any meeting of sharehoiders has been made as
provided in this section, such determination shalil apply to any adjournment thereof.

SECTION 6. Voting Lists. The officer or agent having charge of the stock transfer
books for shares of the corporation shall make a complets list of the shareholders
entitied to vote at each meeting of shareholders or any adjoumment thereof, arranged in
alphabetical order, with the address of and the number of shares held by each. Such list
shall be produced and kept open at the time and place of the meeting and shall be
subject to the inspection of any shareholder during the whole time of the meeting for the
purposes thereof.

SECTION 7. Quorum. A majority of the outstanding shares of the Corporation
entitted to vote, represented in person or by proxy, shall constitute a quorum at a
meeting of shareholders. If less than a majority of the outstanding shares are
represented at a meeting, a majority of the 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 as originally noticed. The shareholders present at
a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough sharehoiders to leave less than a quorum.

SECTION 8. Proxies. At all meetings of shareholders, a shareholder may vote in
person or by proxy executed in writing by the shareholder or by his or her duly
authorized attomey-in-fact. Such proxy shall be filed with the secretary of the
Corporation before or at the time of the meeting. A meeting of the Board of Directors
may be had by means of a telephone conference or similar communications equipment
by which all persons participating in the meeting can hear each other, and participation




in a meeting under such circumstances shall constitute presence at the meeting.

SECTION 9. Voting of Shares. Each outstanding share entitied to vote shall be
entitied to one vote upon each matter submitted to a vote at a meeting of shareholders.

SECTION 10. Voting of Shares by Certain Holders. Shares standing in the name of
another corporation may be voted by such officer, agent or proxy as the Bylaws of such
corporation may presciibe or, in the absence of such provision, as the Board of
Directors of such corporation may determine. Shares held by an administrator,
executor, guardian or conservator may be voted by him either in person or by proxy,
without a transfer of such shares into his name. Shares standing in the name of a
trustee may be voted by him, either in person or by proxy, but no trustee shall be
entitied to vote shares held by him without a transfer of such shares into his name.

Shares standing in the name of a receiver may be voted by such receiver, and
shares held by or under the control of a receiver may be voted by such receiver without
the transfer thereof into his name, if authority to do so be contained in an appropriate
order of the court by which such receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until
the shares have been transferred into the name of the pledgee, and thereafier the
pledgee shall be entitied to vote the shares so transferred.  Shares of its own stock
belonging to the Corporation shall not be voted directly or indirectly, at any meeting, and
shall not be counted in determining the total number of outstanding shares at any given
time.

SECTION 11. Informal Action by Shareholders. Unless otherwise provided by law,
any action required to be taken at a meeting of the shareholders, or any other action
which may be taken at a meeting of the sharehoiders, may be taken without a meeting if
a consent in writing, setting forth the action so taken, shall be signed by all of the
shareholders entitled to vote with respect to the subject matter thereof.

ARTICLE Il
BOARD OF DIRECTORS
SECTION 1. General Powers. The business and affairs of the Corporation shall be
managed by its Board of Directors.

SECTION 2. Number, Tenure and Qualifications. The number of directors of the
Corporation shall be fixed by the Board of Directors, but in no event shall be less than
three (3). Each director shall hold office until the next annual meeting of shareholders
and until his successor shall have been elected and qualified.

SECTION 3. Regular Meetings. A regular meeting of the Board of Directors shall be
held without other notice than this Bylaw immediately after, and at the same place as,
the annual meeting of shareholders. The Board of Directors may provide, by resolution,
the time and place for the holding of additional regular meetings without notice other




than such resolution.

SECTION 4. Special Meetings. Special meetings of the Board of 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 Board of Directors may fix the place for
holding any special meeting of the Board of Directors called by them.

SECTION 5. Notice. Notice of any special meeting shall be given at least one (1) day
previous thereto by written notice delivered personaily or mailed to each director at his
business address, or by telegram. if mailed, such notice shall be deemed to be
delivered when deposited in the United States Mall so addressed, with postage thereon
prepaid. If notice be given by telegram, such notice shall be deemed to be delivered
when the telegram is delivered to the telegraph company. Any directors may waive
notice of any meeting. The attendance 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. A majority of the number of directors fixed by Section 2 of this
Article 11l shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors, but if less than such majority 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 Board of Directors.

SECTION 8. Action Without a Meeting. Any action that may be taken by the Board of
Directors at a meeting may be taken without a meeting if a consent in writing, setting
forth the action so to be taken, shall be signed before such action by all of the directors.

SECTION 9. Vacancies. Any vacancy occurring in the Board of Directors may be
filled by the affirnative vote of a majority of the remaining directors though less than a
quorum of the Board of Directors, uniess otherwise provided by law. A director elected
to fill a vacancy shall be elected for the unexpired term of his predecessor in office. Any
directorship to be filled by reason of an increase in the number of directors may be filled
by election by the Board of Directors for a term of office continuing only until the next
election of directors by the shareholders. -

SECTION 10. Compensation. By resolution of the Board of Directors, each director
may be paid his expenses, if any, of attendance at each meeting of the Board of
Directors, and may be paid a stated salary as a director or a fixed sum for attendance
at each meeting of the Board of Directors or both. No such payment shall preciude any
director from serving the Corporation in any other capacity and receiving compensation
therefore.




SECTION 11. Presumption of Assent. A director of the Corporation who is present at
a meeting of the Board of Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his dissent shall be
entered in the minutes of the meeting or unless he shall file his written dissent to such
action with the person acting as the Secretary of the meeting before the adjoumment
thereof, or shall forward such dissent by registered mail to the Secretary of the
Corporation immediately after the adjournment of the meeting. Such right to dissent
shall not apply to a director who voted in favor of such action.

ARTICLE IV
OFFICERS
SECTION 1. Number. The officers of the Corporation shall be a President, one or

more Vice Presidents, a Secretary and a Treasurer, each of whom shall be elected by
the Board of Directors. Such other officers and assistant officers as may be deemed
necessary may be elected or appointed by the Board of Directors, including a Chairman
of the Board. In its discretion, the Board of Directors may leave unfilled for any such
period as it may determine any office except those of President and Secretary. Any two
or more offices may be held by the same person, except for the offices of President and
Secretary which may not be heid by the same person. Officers may be directors or
shareholders of the Corporation.

SECTION 2. Election and Term of Office. The officers of the Corporation to be
elected by the Board of Directors shall be elected annually by the Board of Directors at
the first meeting of the Board of Directors held after each annual meeting of the
shareholders. If the election of officers shall not be held at such meeting, such election
shall be held as soon thereafter as conveniently may be. 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.

SECTION 3. Removal. Any officer or agent may be removed by the Board of
Directors whenever, in its judgment, the best interests of the Corporation will be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the
person so removed. Election of appointment of an officer or agent shall not of itself
create contract rights, and such appointment shall be terminable at will.

SECTION 4. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filled by the Board of 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 Board of 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 shareholders and of the Board of Directors,
unless there is a Chairman of the Board, in which case the Chairman shall preside. He
may sign, with the Secretary or any other proper officer of the Corporation thereunto




authorized by the Board of Directors, certificates for shares of the Corporation, any
deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors
has authorized to be executed, except in cases where the signing and execution thereof
shall be expressly delegated by the Board of Directors or by these Bylaws 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 Board of Directors from
time to time.

SECTION 6. Vice President. In the absence of the president or in event of his death,
inability or refusal to act, the Vice President 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 Vice President shall perform such other duties as.from time to
time may be assigned to him by the President or by the Board of Directors. If there is
more than one Vice President, each Vice President shall succeed to the duties of the
President in order of rank as determined by the Board of Directors. If no such rank has
been determined, then each Vice President shall succeed to the duties of the President
in order of date of election, the earliest date having the first rank.

SECTION 7. Secretary. The Secretary shall: (a) keep the minutes of the proceedings
of the shareholders and of the Board of Directors in one or more minute books provided
for that purpose; (b) see that all notices are duly given in accordance with the provisions
of these Bylaws or as required by law; (c) be custodian of the corporate records and of
the seal of the Corporation and see that the seal of the Corporation is affixed to all
documents, the execution of which on behalf of the Corporation under its seal is duly
authorized; (d) keep a register of the post office address of each sharehoider which
shall be fumished to the Secretary by such shareholder; (€) sign with the President
certificates for shares of the Corporation, the issuance of which shall have been
authorized by resolution of the Board of Directors; (f) have general charge of the stock
transfer books of the Corporation; and (g) in general perform all duties incident to the
office of the Secretary and such other duties as from time to time may be assigned to
him by the President or by the Board of Directors.

SECTION 8. Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the Corporation; (b) receive and give receipts
for moneys due and payable to the Corporation 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 the provisions of Article V1
of these Bylaws; and (c) 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 Board of Directors. If required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of his duties in such sum and with
such sureties as the Board of Directors shall determine.




SECTION 9. Salaries. The salaries of the officers shall be fixed from time to time by
the Board of Directors, and no officer shall be prevented from receiving such salary by
reason of the fact that he is also a director of the Corporation.

ARTICLEV
INDEMNITY

The Corporation shall indemnify its directors, officers and employees as follows:

(a) Every director, officer, or employee of the Corporation shall be indemnified by the
Corporation against all expenses and liabilities, including counsel fees,
reasonably incurred by or imposed upon him in connection with any proceeding
to which he may become involved, by reason of his being or having been a
director, officer, empioyee or agent of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee or agent of the
corporation, partnership, joint venture, trust or enterprise, or any settiement
thereof, whether or not he is a director, officer, employee or agent at the time
such expenses are incurred, except in such cases wherein the director, officer, or
employee is adjudged guilty of wiliful misfeasance or malfeasance in the
performance of higs duties; provided that in the event of a settiement the
indemnification herein shall apply only when the Board of Directors approves
such settiement and reimbursement as being for the best interests of the

Corporation.

(b) The Corporation shall provide to any person who is or was a director, officer,
employee, or agent of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of the corporation,
partnership, joint venture, trust or enterprise, the indemnity against expenses of
suit, litigation or other proceedings which is specifically permissible under
applicable law.

(c) The Board of Directors may, in its discretion, direct the purchase of liability
insurance by way of implementing the provisions of this Article V.

ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS
SECTION 1. Contracts. The Board of 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 names unless authorized by a resolution
of the Board of Directors. Such authority may be general or confined to specific
instances.

SECTION 3. Checks, Drafts, etc. All checks, drafts 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 of the
Corporation and in such manner as shall from time to time be determined by resolution




ARTICLE X
CORPORATE SEAL
The Board of Directors shall provide a corporate seal, which shall be circular in form
and shall have inscribed thereon the name of the Corporation and the siate of
incorporation and the words, "Corporate Seal.”

ARTICLE XI
WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to
any sharehoider or director of the Corporation under the provisions of these Bylaws or
under the provisions of the Articles of incorporation or under the provisions of the
applicable Business Corporation Act, a waiver thereof in writing, signed by the person or
persons entitied to such notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice.

ARTICLE Xl
AMENDMENTS
These Bylaws may be altered, amended or repealed and new Bylaws may be
adopted by the Board of Directors at any regular or special meeting of the Board of
Directors.
The above Bylaws are certified to have been adopted by the Board of Directors of
the Corporation on the 1st day of 2003.

/e

Norman e - Secoetary




Exhibit 4.1
SUBSCRIPTION AGREEMENT

SUBSCRIPTION AGREEMENT (the "Subscription Agreement") made as of this ___
day of , 2014, by and between SW Innovative Holdings, Inc., a Texas corporation
(the "Issuer"), with offices at 6666 Harwin, Suite 664, Houston, TX 77036, and the undersigned
(the "Subscriber").

WHEREAS, pursuant to an Offering Circular dated October _ , 2014 (the "Offering
Circular"), the Issuer is offering in a Regulation A offering (the "Offering") to accredited
investors up to 10,000,000,000 shares (“Shares”) of the Issuer’s common stock, par value
$0.00001 per share, (“Common Stock™) at a purchase price of $0.01 for 100 Shares for a
maximum aggregate purchase price of $1,000,000 (the "Maximum Offering”).

WHEREAS, the Subscriber desires to subscribe for the number of Shares set forth on
the signature page hereof, on the terms and conditions hereinafter set forth.

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants hereinafter set forth, the parties hereto do hereby agree as follows:

L. SUBSCRIPTION FOR AND REPRESENTATIONS AND COVENANTS OF
SUBSCRIBER

1.1 Subject to the terms and conditions hereinafter set forth, the Subscriber hereby
subscribes for and agrees to purchase from the Issuer the number of Shares set forth on the
signature page hereof, at a price equal to $0.01 for 100 Shares, and the Issuer agrees to sell such
Shares to the Subscriber for said purchase price, subject to the Issuer's right to sell to the
Subscriber such lesser number of (or no) Shares as the Issuer may, in its sole discretion, deem
necessary or desirable. The purchase price is payable by wire or by check payable to the Issuer.

1.2 The Subscriber has full power and authority to enter into and deliver this
Subscription Agreement and to perform its/his/her obligations hereunder, and the execution,
delivery and performance of this Subscription Agreement has been duly authorized, if applicable,
and this Subscription Agreement constitutes a valid and legally binding obligation of the
Subscriber.

1.3 The Subscriber acknowledges receipt of, and represents and warrants that the
Subscriber and his, her or its attorney, accountant, purchaser representative and/or tax advisor, if
any (collectively, "Advisors") prior to the execution of this Subscription Agreement has
carefully reviewed and understands, the Offering Circular, all supplements to the Offering
Circular, and all other documents furnished in connection with this transaction by the Issuer
(collectively, the "Offering Documents”).

1.4  The Subscriber recognizes that the purchase of the Shares involves a high degree
of risk in that (i) an investment in the Issuer is highly speculative and only investors who can
afford the loss of their entire investment should consider investing in the Issuer and the Shares;



(ii) the Shares are being sold pursuant to an exemption under Regulation A issued by the
Securities and Exchange Commission (“SEC”) under the Securities Act of 1933, as amended
(the "Act"), but they are not registered under the Act or any state securities law; (iii) there is only
a limited trading market for the Shares, and there is no assurance that a more active one will ever
develop, and thus, the Subscriber may not be able to liquidate his, her or its investment; and (iv)
an investor could suffer the loss of his, her or its entire investment. The Subscriber has carefully
read and considered the matters set forth in the Offering Circular and in particular the matters
under the caption "Risk Factors" therein, and, in particular, acknowledges that the Issuer has a
limited operating history.

1.5 The Subscriber is an "accredited investor," as such term is defined in Rule 501 of
Regulation D promulgated under the Act, and the Subscriber is able to bear the economic risk of
an investment in the Shares.

1.6  The Subscriber is not relying on the Issuer or its affiliates or agents with respect
to economic considerations involved in this investment. The Subscriber has relied on the advice
of, or has consulted with, only his, her or its Advisors, if any. Each Advisor, if any, is capable of
evaluating the merits and risks of an investment in the Shares as such are described in the
Offering Circular, and each Advisor, if any, has disclosed to the Subscriber in writing (a copy of
which is annexed to this Subscription Agreement) the specific details of any and all past, present
or future relationships, actual or contemplated, between the Advisor and the Issuer.

1.7  The Subscriber has prior investment experience (including investment in non-
listed and non-registered securities), has (together with his, her or its Advisors, if any) such
knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of the prospective investment in the Shares and has read and evaluated, or has
employed the services of an investment advisor, attorney or accountant to read and evaluate, all
of the documents furnished or made available by the Issuer to the Subscriber, including the
Offering Circular, as well as the merits and risks of such an investment by the Subscriber. The
Subscriber's overall commitment to investments, which are not readily marketable, is not
disproportionate to the Subscriber's net worth, and the Subscriber's investment in the Shares will
not cause such overall commitment to become excessive. The Subscriber, if an individual, has
adequate means of providing for his or her current needs and personal and family contingencies
and has no need for liquidity in his or her investment in the Shares. The Subscriber is financially
able to bear the economic risk of this investment, including the ability to afford holding the
Shares for an indefinite period or a complete loss of this investment. If other than an individual,
the Subscriber also represents it has not been organized solely for the purpose of acquiring the
Shares.

1.8  The Subscriber acknowledges that any estimates or forward-looking statements or
projections included in the Offering Circular were prepared by the management of the Issuer in
good faith, but that the attainment of any such projections, estimates or forward-looking
statements cannot be guaranteed by the Issuer, its management or its affiliates and should not be
relied upon.

1.9  The Subscriber acknowledges that the purchase of the Shares may involve tax
consequences to the Subscriber and that the contents of the Offering Documents do not contain



tax advice. The Subscriber acknowledges that the Subscriber must retain his, her or its own
professional Advisors to evaluate the tax and other consequences to the Subscriber of an
investment in the Shares. The Subscriber acknowledges that it is the responsibility of the
Subscriber to determine the appropriateness and the merits of a corporate entity to own the
Subscriber's Shares and the corporate structure of such entity.

1.10  The Subscriber acknowledges that the Offering Circular and this Offering have
not been reviewed by the SEC or any state securities commission, and that no federal or state
agency has made any finding or determination regarding the fairness or merits of the Offering or
confirmed the accuracy or determined the adequacy of the Offering Circular. Any representation
to the contrary is a crime.

1.11 The Subscriber represents, warrants and agrees that the Shares are being
purchased for his, her or its own beneficial account and not with a view toward distribution or
resale to others. The Subscriber understands that the Issuer is under no obligation to register the
Shares on his, her or its behalf or to assist them in complying with any exemption from
registration under applicable state securities laws.

1.12  The Subscriber understands that the Shares have not been registered under the Act
by reason of a claimed exemption under the provisions of the Act which depends, in part, upon
his, her or its investment intention. The Subscriber realizes that, in the view of the SEC, a
purchase with an intent to resell would represent a purchase with an intent inconsistent with his,
her or its representation to the Issuer, and the SEC might regard such a sale or disposition as a
deferred sale, for which such exemption is not available. The Subscriber does not have any such
intentions.

1.13  The Subscriber agrees to indemnify and hold the Issuer, its directors, officers and
controlling persons and their respective heirs, representatives, successors and assigns harmless
against all liabilities, costs and expenses incurred by them as a result of any misrepresentation
made by the Subscriber herein or as a result of any sale or distribution by the Subscriber in
violation of the Act (including, without limitation, the rules promulgated thereunder), any state
securities laws, or the Issuer's Restated Certificate of Incorporation and/or Bylaws, as amended
from time to time.

1.14 The Subscriber understands that the Issuer will review and rely on this
Subscription Agreement without making any independent investigation; and it is agreed that the
Issuer reserves the unrestricted right to reject or limit any subscription and to withdraw the
Offering at any time.

1.15 The Subscriber hereby represents that the address of the Subscriber furnished at
the end of this Subscription Agreement is the Subscriber's principal residence, if the Subscriber
is an individual, or its principal business address, if it is a corporation or other entity.

1.16  The Subscriber acknowledges that if the Subscriber is a Registered Representative
of a Financial Industry Regulatory Authority ("FINRA™) member firm, the Subscriber must give
such firm the notice required by FINRA's Conduct Rules, receipt of which must be
acknowledged by such firm on the signature page hereof.



1.17 The Subscriber hereby acknowledges that neither the Issuer nor any persons
associated with the Issuer who may provide assistance or advice in connection with the Offering
are or are expected to be members or associated persons of members of FINRA or registered
broker-dealers under any federal or state securities laws.

1.18 The Subscriber hereby represents that, except as expressly set forth in the
Offering Documents, no representations or warranties have been made to the Subscriber by the
Issuer or by any agent, sub-agent, officer, employee or affiliate of the Issuer and, in entering into
this transaction, the Subscriber is not relying on any information other than that contained in the
Offering Documents and the results of independent investigation by the Subscriber.

1.19 No oral or written representations have been made, or oral or written information
furnished, to the Subscriber or his, her or its Advisors, if any, in connection with the offering of
the Shares which are in any way inconsistent with the information contained in the Offering
Documents.

1.20  All information provided by the Subscriber in the Investor Questionnaire attached
to this Subscription Agreement is true and accurate in all respects, and the Subscriber
acknowledges that the Issuer will be relying on such information to its possible detriment in
deciding whether the Issuer can sell these securities to the Subscriber without giving rise to the
loss of the exemption from registration under applicable securities laws.

1.21 The Subscriber is unaware of, is in no way relying on, and did not become aware
of the offering of the Shares through or as a result of, any form of general solicitation or general
advertising including, without limitation, any article, notice, advertisement or other
communication published in any newspaper, magazine or similar media or broadcast over
television or radio, or electronic mail over the Internet, in connection with the offering and sale
of the Shares and is not subscribing for Shares and did not become aware of the offering of the
Shares through or as a result of any seminar or meeting to which the Subscriber was invited by,
or any solicitation of a subscription by, a person not previously known to the Subscriber in
connection with investments in securities generally.

1.22  The Subscriber has taken no action which would give rise to any claim by any
person for brokerage commissions, finders, fees or the like relating to this Subscription
Agreement or the transactions contemplated hereby.

1.23  The Subscriber is not relying on the Issuer, or any of its employees, agents or sub-
agents with respect to the legal, tax, economic and related considerations of an investment in the
Shares, and the Subscriber has relied on the advice of, or has consulted with, only his, her or its
own Advisors, if any.

1.24  (For ERISA plans only) The fiduciary of the ERISA plan (the "Plan") represents
that such fiduciary has been informed of and understands the Issuer's business objectives,
policies and strategies, and that the decision to invest "plan assets" (as such term is defined in
ERISA) in the Issuer is consistent with the provisions of ERISA that require diversification of
plan assets and impose other fiduciary responsibilities. The subscriber or Plan fiduciary (a) is
responsible for the decision to invest in the Issuer; (b) is independent of the Issuer and any of its



affiliates; (c) is qualified to make such investment decision; and (d) in making such decision, the
subscriber or Plan fiduciary has not relied primarily on any advice or recommendation of the
Issuer or any of its affiliates or its agents.

1.25 The foregoing representations, warranties and agreements shall survive the
Closing.

IL REPRESENTATIONS BY THE ISSUER

The Issuer represents and warrants to the Subscriber that as of the date of the closing of
this Offering (the "Closing Date"):

2.1 The Issuer is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware, authorized to do business in the States of Delaware and
California and has the corporate power to conduct the business which it conducts and proposes to
conduct.

2.2 The execution, delivery and performance of this Subscription Agreement by the
Issuer have been duly authorized by the Issuer and all other corporate action required to
authorize and consummate the offer and sale of the Shares has been duly taken and approved.
This Subscription Agreement is valid, binding and enforceable against the Issuer in accordance
with its terms; except as enforcement may be limited by bankruptcy, insolvency, moratorium or
similar laws or by legal or equitable principles relating to or limiting creditors' rights generally,
the availability of equity remedies, or public policy as to the enforcement of certain provisions,
such as indemnification provisions.

2.3 The Shares have been duly and validly authorized and issued.

2.4  The Issuer knows of no pending or threatened legal or governmental proceedings
to which the Issuer is a party which would materially adversely affect the business, financial
condition or operations of the Issuer.

III. TERMS OF SUBSCRIPTION

3.1 Subject to Section 3.2 hereof, the subscription period will begin as of the date of
the Offering Circular and will terminate at 11:59 PM Eastern Time, on the earlier of the date on
which the Maximum Offering is sold or one (1) year from the commencement date or the date
the Offering is terminated by the Issuer (the "Termination Date").

3.2  The Subscriber has effected a wire transfer in the full amount of the purchase
price for the Shares to the Issuer or has delivered a check in payment of the purchase price for
the Shares.

3.3  The Subscriber hereby authorizes and directs the Issuer to deliver or cause the
delivery of any certificates or other written instruments representing the Shares to be issued to
such Subscriber pursuant to this Subscription Agreement to the address indicated on the
signature page hereof.



3.4  If the Subscriber is not a United States person, such Subscriber shall immediately
notify the Issuer, and the Subscriber hereby represents that the Subscriber is satisfied as to the
full observance of the laws of its jurisdiction in connection with any invitation to subscribe for
the Shares or any use of this Subscription Agreement, including (i) the legal requirements within
its jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions applicable to
such purchase, (iii) any governmental or other consents that may need to be obtained, and (iv)
the income tax and other tax consequences, if any, that may be relevant to the purchase, holding,
redemption, sale or transfer of the Shares. Such Subscriber's subscription and payment for, and
continued beneficial ownership of, the Shares will not violate any applicable securities or other
laws of the Subscriber's jurisdiction.

IV. NOTICE TO SUBSCRIBERS

4.1 THE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OR THE SECURITIES LAWS OF ANY STATE AND ARE BEING OFFERED AND
SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND SUCH LAWS. THE SHARES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION
OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR
THE ACCURACY OR ADEQUACY OF THE MEMORANDUM. ANY REPRESENTATION
TO THE CONTRARY IS UNLAWFUL.

4.2  FOR FLORIDA RESIDENTS ONLY: THE SHARES REFERRED TO HEREIN
WILL BE SOLD TO, AND ACQUIRED BY, THE HOLDER IN A TRANSACTION EXEMPT
UNDER § 517.061 OF THE FLORIDA SECURITIES ACT. THE SHARES HAVE NOT
BEEN REGISTERED UNDER SAID ACT IN THE STATE OF FLORIDA. IN ADDITION,
ALL FLORIDA RESIDENTS SHALL HAVE THE PRIVILEGE OF VOIDING THE
PURCHASE WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF
CONSIDERATION IS MADE BY SUCH PURCHASER TO THE ISSUER, AN AGENT OF
THE ISSUER, OR AN ESCROW AGENT OR WITHIN THREE DAYS AFTER THE
AVAILABILITY OF THAT PRIVILEGE IS COMMUNICATED TO SUCH PURCHASER,
WHICHEVER OCCURS LATER.

V. MISCELLANEOUS

5.1 Any notice or other communication given hereunder shall be deemed sufficient if
in writing and sent by reputable overnight courier, facsimile (with receipt of confirmation) or
registered or certified mail, return receipt requested, addressed to the Issuer, at the address set
forth in the first paragraph hereof, Attention: Chief Executive Officer, and to the Subscriber at
the address or facsimile number indicated on the signature page hereof. Notices shall be deemed
to have been given on the date when mailed or sent by facsimile transmission or overnight
courier, except notices of change of address, which shall be deemed to have been given when
received.

5.2  This Subscription Agreement shall not be changed, modified or amended except
by a writing signed by the parties against whom such modification or amendment is to be



charged, and this Subscription Agreement may not be discharged except by performance in
accordance with its terms or by a writing signed by the party to be charged.

53 This Subscription Agreement shall be binding upon and inure to the benefit of the
parties hereto and to their respective heirs, legal representatives, successors and assigns. This
Subscription Agreement sets forth the entire agreement and understanding between the parties as
to the subject matter hereof and merges and supersedes all prior discussions, agreements and
understandings of any and every nature among them.

5.4  Notwithstanding the place where this Subscription Agreement may be executed
by any of the parties hereto, the parties expressly agree that all the terms and provisions hereof
shall be construed in accordance with and governed by the laws of the State of Texas. The
parties hereby agree that any dispute which may arise between them arising out of or in
connection with this Subscription Agreement shall be adjudicated only before a Federal court
located in the city of Houston, Texas, and they hereby submit to the exclusive jurisdiction of the
federal courts located in Harris County, State of Texas with respect to any action or legal
proceeding commenced by any party, and irrevocably waive any objection they now or hereafter
may have respecting the venue of any such action or proceeding brought in such a court or
respecting the fact that such court is an inconvenient forum, relating to or arising out of this
Subscription Agreement or any acts or omissions relating to the sale of the securities hereunder,
and consent to the service of process in any such action or legal proceeding by means of
registered or certified mail, return receipt requested, in care of the address set forth below or such
other address as the Subscriber shall furnish in writing to the other. The parties further agree that
in the event of any dispute, action, suit or other proceeding arising out of or in connection with
this Subscription Agreement, the Offering Circular or other matters related to this subscription
brought by a Subscriber (or transferee), the Issuer (and each other defendant) shall recover all of
such party's attorneys' fees and costs incurred in each and every action, suit or other proceeding,
including any and all appeals or petitions therefrom. As used herein, attorney's fees shall be
deemed to mean the full and actual costs of any investigation and of legal services actually
performed in connection with the matters involved, calculated on the basis of the usual fee
charged by the attorneys performing such services.

5.5 This Subscription Agreement may be executed in counterparts. Upon the
execution and delivery of this Subscription Agreement by the Subscriber, this Subscription
Agreement shall become a binding obligation of the Subscriber with respect to the purchase of
Shares as herein provided; subject, however, to the right hereby reserved by the Issuer to (i) enter
into the same agreements with other subscribers, (ii) add and/or delete other persons as
subscribers and (iii) reduce the amount of or reject any subscription.

5.6  The holding of any provision of this Subscription Agreement to be invalid or
unenforceable by a court of competent jurisdiction shall not affect any other provision of this
Subscription Agreement, which shall remain in full force and effect.

5.7 It is agreed that a waiver by either party of a breach of any provision of this
Subscription Agreement shall not operate or be construed as a waiver of any subsequent breach
by that same party.



5.8  The parties agree to execute and deliver all such further documents, agreements
and instruments and take such other and further actions as may be necessary or appropriate to
carry out the purposes and intent of this Subscription Agreement.

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties have executed this Subscription Agreement as of
the day and year first written above.

X $0.01 for each 100 =$
Shares

Number of Shares subscribed for Aggregate Purchase Price

Manner in which Title is to be held (Please Check One):

1. __ Individual 7. ___ Trust/Estate/Pension or Profit Sharing
Plan
Date Opened:
2. Joint Tenants with Rightof 8 Asa Custodian for
Survivorship
Under the Uniform Gift to Minors Act
of the State of
3. _ Community Property 9. ___ Married with Separate Property
4. _ Tenants in Common 10. _ Keogh
5. ___ Corporation/Partnership/ 11.  Tenants by the Entirety
Limited Liability Company
6. IRA 12. Foundation described in Section

501(c)(3) of the Internal Revenue Code
of 1986, as amended.

IF MORE THAN ONE SUBSCRIBER, EACH SUBSCRIBER MUST SIGN
INDIVIDUAL SUBSCRIBERS MUST COMPLETE PAGE 10

SUBSCRIBERS WHICH ARE ENTITIES MUST COMPLETE PAGE 11



EXECUTION BY NATURAL PERSONS

Exact Name in Which Title is to be Held

Name (Please Print) Name of Additional Subscriber

Residence: Number and Street Address of Additional Subscriber

City, State and Zip Code City, State and Zip Code

Social Security Number Social Security Number

Telephone Number Telephone Number

Fax Number (if available) Fax Number (if available)

E-Mail (if available) E-Mail (if available)

(Signature) (Signature of Additional Subscriber)
ACCEPTED this ___ day of 2014, on

behalf of SW Innovative Holdings, Inc.

By:

Name:
Title:

10



EXECUTION BY SUBSCRIBER WHICH IS AN ENTITY
(Corporation, Partnership, Trust, Etc.)

Name of Entity (Please Print)
Date of Incorporation or Organization:
State of Principal Office:

Federal Taxpayer Identification Number:

Office Address

City, State and Zip Code

Telephone Number

Fax Number (if available)

E-Mail (if available)

[seal]

Attest:
(If Entity is a Corporation)

*If Subscriber is a Registered
Representative with a FINRA member firm,
have the following acknowledgement signed
by the appropriate party:

The undersigned FINRA member firm
acknowledges receipt of the notice required
by Rule 3050 of the FINRA Conduct Rules

Name of FINRA Firm

By:
Name:
Title:

11

By:
Name:
Title:
ACCEPTED this day of 2014,

on behalf of SW Innovative Holdings, Inc.

By:
Name:
Title:




INVESTOR QUESTIONNAIRE

Instructions: Check all boxes below which correctly describe you.

(|

You are (i) a bank, as defined in Section 3(a)(2) of the Securities Act of 1933, as
amended (the "Securities Act"), (ii) a savings and loan association or other
institution, as defined in Section 3(a)(5)(A) of the Securities Act, whether acting
in an individual or fiduciary capacity, (iii) a broker or dealer registered pursuant
to Section 15 of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), (iv) an insurance company as defined in Section 2(13) of the
Securities Act, (v) an investment company registered under the Investment
Company Act of 1940, as amended (the "Investment Company Act"), (vi) a
business development company as defined in Section 2(a)(48) of the Investment
Company Act, (vii) a Small Business Investment Company licensed by the U.S.
Small Business Administration under Section 301 (c) or (d) of the Small Business
Investment Act of 1958, as amended, (viii) a plan established and maintained by a
state, its political subdivisions, or an agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees and you have total assets in
excess of $5,000,000, or (ix) an employee benefit plan within the meaning of the
Employee Retirement Income Security Act of 1974, as amended ("ERISA") and
(1) the decision that you shall subscribe for and purchase Shares (the “Shares”)
each consisting of 100 shares of the common stock, par value $0.00001 per share
(the "Shares") of Strategic Global Investments, Inc. is made by a plan fiduciary,
as defined in Section 3(21) of ERISA, which is either a bank, savings and loan
association, insurance company, or registered investment adviser, (2) you have
total assets in excess of $5,000,000 and the decision that you shall subscribe for
and purchase the Shares is made solely by persons or entities that are accredited
investors, as defined in Rule 501 of Regulation D promulgated under the
Securities Act ("Regulation D") or (3) you are a self-directed plan and the
decision that you shall subscribe for and purchase the Shares is made solely by
persons or entities that are accredited investors.

You are a private business development company as defined in Section
202(a)(22) of the Investment Advisers Act of 1940, as amended.

You are an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the "Code"), a corporation, Massachusetts or similar
business trust or a partnership, in each case not formed for the specific purpose of
making an investment in the Shares and with total assets in excess of $5,000,000.

You are a director or executive officer of SW Innovative Holdings, Inc.

You are a natural person whose individual net worth, or joint net worth with your
spouse, exceeds $1,000,000 at the time of your subscription for and purchase of
the Shares, excluding your primary residence as an asset and any indebtedness
that is secured by your primary residence, up to the estimated fair market value of
the primary residence at this time, as a liability (except that if the amount of the
indebtedness secured by your primary residence at this time exceeds the amount
of such indebtedness outstanding 60 days earlier, other than as a result of the
purchase of the primary residence, the amount of the excess must be included as a



liability) and any indebtedness that is secured by your primary residence which is
more than the estimated fair market value of your primary residence at this time
must also be included as a liability.

You are a natural person who had an individual income in excess of $200,000 in
each of the two most recent years or joint income with your spouse in excess of
$300,000 in each of the two most recent years, and who has a reasonable
expectation of reaching the same income level in the current year.

You are a trust, with total assets in excess of $5,000,000, not formed for the
specific purpose of acquiring the Shares, whose subscription for and purchase of
the Shares is directed by a sophisticated person as described in Rule 506(b)(2)(i1)
of Regulation D.

You are an entity in which all of the equity owners are persons or entities
described in one of the preceding paragraphs.



Check all boxes below which correctly describe you.

With respect to this investment in Shares of the Issuer, your:

Investment Objectives: Xl Aggressive Growth [X] Speculation
Risk Tolerance: [ Low Risk 0 Moderate Risk X] High Risk
Are you associated with a FINRA Member Firm? [ Yes O No

Your initials (purchaser and co-purchaser, if applicable) are required for each item below:
I/We understand that this investment is not guaranteed.
I/We are aware that this investment is not liquid.

I/We are sophisticated in financial and business affairs and are able to evaluate
the risks and merits of an investment in this offering.

I/We confirm that this investment is considered "high risk." (This type of
investment is considered high risk due to the inherent risks including lack of
liquidity and lack of diversification. Success or failure of private placements such
as this is dependent on the issuer of these securities and is outside the control of
the investors. While potential loss is limited to the amount invested, such loss is
possible.)

The Subscriber hereby represents and warrants that all of its answers to this Investor
Questionnaire are true as of the date of its execution of the Subscription Agreement pursuant to
which it purchased Shares of the Issuer.

Name of Purchaser [please print] Name of Co-Purchaser [please print]

Signature of Purchaser (Entities please Signature of Co-Purchaser
provide signature of Purchaser's duly
authorized signatory.)

Name of Signatory (Entities only)

Title of Signatory (Entities only)
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Exhibit 6.2 T

SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 1o be executed as of

the Effective Date.

EVERYBODY'S PHONE COMPANY GTE SOUTHWEST INCORPORATED, D/B/A
VERIZON SOUTHWEST

By: QM% By: gﬁ/\ﬂg}&” Es’)g_,,

Printed: Steven H. Bethke ‘ Printed: Jennifer Ross

Tile: President Title: Director - Interconnection
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THIS WARRANT AND ANY SHARES OF COMMON STOCK. ISSUED UPON EXERCISE
HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A i
VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO i
SUCH SALE OR DISPOSITION MAY BE AFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF
1933, AS AMENDED.

EVERYBODY’S PHONE COMPANY.

WARRANT TO PURCHASE 75,000,000 SHARES
(SUBJECT TO ADJUSTMENT)
OF COMMON STOCK
(Void after June 13, 2019)

This certifies that for value BEAUFORT CAPITAL PARTNERS LLC, or registered
assigns (“Holder™), is entitled, subject to the terms set forth below, at any time from and after
June 13, 2014 (the “Qriginal Issuance Date™) and before 5:00 p.m., Eastemn Time, on June 13,
2019, to purchase from Everybody’s Phone Company., a Texas corporation (the “Company”),
75,000,000 shares (subject to adjustment as described herein), of common stock (the “Common
Stack”) of the Company, as constituted on the Original Issuance Date, upon surrender hereof, at
the principal office of the Company referred to below, with a duly executed subscription form in
the form attached hereto as Exhibit A and simultaneous payment therefor in lawful money of the
United States or otherwise as herseinafter provided, at the exercise price per share equal to $.001
per share, as may be adjusted as provided elsewhere herein (the “Purchase Price”). Term
“Commen Stock” shall include, unless the context otherwise requires, the stock and other
securities: and property at the time receivable upon the exercise of this Warrant. The term
“Warrants” as used herein shall include this Warrant and any warrants delivered in substitution
or exchange therefor as provided herein. This Wamant was issued to the Holders m connection
with the sale by the Company to the Holder of the Company’s 50% Origmal Discount
Convertible Note dated June 13, 2014 in the aggregate principal amount of $75,000 (the “Note™).

1. Exercise.

A. This Warrant may be exercised at any time or from time to time from and
after the Original Issuance Date and before 5:00 p.m., Bastem Time, on June 13, 2019, on any
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business day, for the full number of shares of Common Stock called for hereby, by surrendering
it at the prncipal office of the Company, at 6666 Harwin Suite 664 Houston, TX 77036 with the
subscription form duly executed, together with payment in an amount equal to (a) the number of
shares of Common Stock called for on the face of this Warrant, as adjusted in accordance with
the preceding paragraph of this Warrant (without giving effect to any further adjustment herein)
multiplied (b) by the Purchase Price. Payment of this amount may be made at Holder’s choosing
either (1) by payment in cash or by corporate check, payable to the order of the Company, or (2)
by the Company not issuing that number of shares of Common Stock subject to this Warrant
having a Fair Market Value (as defined below) on the date of exercise equal to such sum. This
Warrant may be exercised for less than the full number of shares of Common Stock at the time
called for hereby, except that the number of shares receivable upon the exercise of this Warrant
as a whole, and the sumn payable upon the exercise of this Warrant as a whole, shall be
proportionately reduced. Upon a partial exercise of this Warrant in accordance with the terms
hereof, this Warrant shall be surrendered, and a new Warrant of the same tenor and for the
purchase of the number of such shares not purchased upon such exercise shall be issued by the
Company: to Holder without any charge therefor. A Warrant shall be deemed to have been
exercised: immediately prior to the close of business on the date of its surrender for exercise as
provided above, and the person entitled to receive the shares of Common Stock issuable upon
such exercise shall be treated for all purposes as the holder of such shares of record as of the
close of business on such date. Within two busimess days afier such date, the Company shall
issue and:deliver to the person or persons entitled to receive the same a certificate or certificates
for the number of full shares of Common Stock issuable upon such exercise, together with cash,
in lieu of any fraction of a share, equal to such fraction of the then Fair Market Value on the date
of exercise of one full share of Common Stock. The Company represents, warrants and
covenants that it shall at all reserve for issuance that number of shares of Common Stock equal
to 100% of the shares of Common Stock issuable upon exercise of this Wamant.

B. “Fair Market Valve” shall mean, as of any date, (i) if shares of the
Common :Stock are listed on a national securities exchange, the average of the closing prices as
reported for composite transactions during the ten (10) consecutive trading days preceding the
trading day immediately prior to such date or, if no sale occurred on a trading day, then the mean
between the closing bid and asked prices on such exchange on such trading day; (1) if shares of
the Common Stock are not so listed but are traded on the Nasdagq SmallCap Market
www.nasdag.com (“NSCM?"), the average of the closing prices as reported on the NSCM during
the ten (10) consecutive trading days preceding the trading day immediately prior to such date or,
if no sale occurred on a trading day, then the mean between the highest bid and lowest asked
prices as of the close of business on such trading day, as reported on the NSCM; or if applicable,
the Nasdag National Market (“NNM”), or if not then included for quotation on the NNM or
NSCM, the average of the highest reported bid and lowest reported asked prices as reported by
the OTC Bulletin Board or the National Quotations Burcau, as the case may be, or (jii) if the
shares of the Common Stock are not then publicly traded, the fair market price, not less than
book value thereof, of the Common Stock as determined in good faith by the Holder.

2. Shares Fully Paid; Pavinent of Taxes. All shares of Common Stock issued upon
the exercise of a Warrant shall be validly issued, fully paid and non-assessable, and the Company

shall pay «all taxes and other governmental charges (other than income taxes to the holder) that
may be imposed in respect of the issue or delivery thereof.

2
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3. Transfer and Exchange This Warrant and all rights hereunder are transferable, in
whole or in part, on the books of the Company maintained for such purpose at its principal office
referred to above by Holder in person or by duly authorized attorney, upon surrender of this
Warrant together with a completed and executed assignment form in the form attached as
Exhibit B, payment of any necessary transfer tax or other governmental charge imposed upon
such transfer and an opinion of counsel reasonably acceptable the Company stating that such
transfer is exempt from the registration requirements of the Securities Act of 1933, as amended.
Upon any partial transfer, the Company will issue and deliver to Holder a new Warrant or
Warrants ‘with respect to the shares of Common Stock not so transferred. Each taker and holder
of this Warrant, by taking or holding the same, consents and agrees that this Warrant when
endorsed in blank shall be deemed negotiable and that when this Warrant shall have been so
endorsed, the holder hereof may be treated by the Company and all other persons dealing with
this Warrant as the absolute owner hereof for any purpose and as the person entitled to exercise
the rightsirepresented hereby, or to the transfer hereof on the books of the Company, any notice
to the contrary notwithstanding; but until such transfer on such books, the Company may treat
the registered Holder hereof as the owner for all purposes.

This Warrant is exchangeable at such office for Warrants for the same aggregate
number of shares of Common Stock, each new Warrant to represent the right to purchase such
number of shares as the Holder shall designate at the time of such exchange.

4, Anti-Dilution Provisions.

A Adjustment for Dividends in Other Stock and Property Reclassifications.
In case atiany time or from time to time the holders of the Common Stock (or any shares of stock

or other securities at the time receivable upon the exercise of this Warrant) shall have received,
or, on or after the record date fixed for the determination of eligible shareholders, shall have
become entitled to receive, without payment therefor,

¢3) other or additional stock or other securities or property (other than
cash) by way of dividend,
2) any cash or other property paid or payable out of any source other

than retained eamings (determined in accordance with generally accepted accounting principles),
or

3) other or additional stock or other securities or properiy (including
cash) by way of stock-split, spin-off, reclassification, combination of shares or similar corporate
rearrangement, (other than (x) additional shares of Common Stock or any other stock or
secunties: into which such Common Stock shall have been changed, (y) any other stock or
securities. convertible into or exchangeable for such Common Stock or such other stock or
secunties or (z) any Stock Purchase Rights (as defined below), issued as a stock dividend or
stock-split, adjustments in respect of which shall be covered by the terms of Section 4, then and
in each such case Holder, upon the exercise hereof as provided in Sgction 1, shall be entitled to
receive the amount of stock and other securities and property (including cash in the cases
referred to in clauses (2) and (3) above) which such Holder would hold on the date of such
exercise if on the Onginal Issuance Date Holder had been the holder of record of the number of
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shares of Common Stock called for on the face of this Warrant, as adjusted in accordance with
the first paragraph of this Warrant, and had thereafter, during the period from the Original
Issuance Date to and including the date of such exercise, retained such shares and/or all other or
additional stock and other securities and property (including cash in the cases referred to in
clause (2) and (3) above) receivable by it as aforesaid during such penod, giving effect to all
adjustments called for during such period by Section 4.A and Section 4.B.

B. Adjustment for 1zation, Consolidation Merger. In case of any
reorganization of the Company (or any other corporation the stock or other securities of which
are at the time receivable on the exercise of this Warrant) after the Original Issuance Date, or in
case, after such date, the Company (or any such other corporation) shall consolidate with or
merge into another corporation or entity or convey all or substantially all its assets to another
corporation or entity, then and in each such case Holder, upon the exercisc hereof as provided in
Section 1 at any time after the consummation of such reorganization, consolidation, merger or
conveyance, shall be entitled to receive, in lieu of the stock or other securities and property
receivable upon the exercise of this Warrant prior to such consummation, the stock or other
securities or property to which such Holder would have been entitted upon such consummation if
Holder had exercised this Warrant immediately prior thereto, all subject to further adjustment as
provided in this Section 4; in each such case, the terms of this Warrant shall be applicable to the
shares of stock or other securities or property receivable upon the exercise of this Warrant after
such consummation,

C. Sale of Shares Below Purchase Price.

(1) If at any time or from time to time on or after the Ornginal Issuance
Date, the Company issues or sells, or is deemed by the express provisions of this Section 4.C to
have issued or sold, Additional Shares of Common Stock (as hereinafter defined), other than as a
dividend or other distribution on any class of stock or upon a subdivision or combination of
shares of Common Stock, for an Effective Price (as hereinafter defined) less than the then
existing Purchase Price, then and in each such case the Purchase Price shall cach time be reduced
to the Effective Price at the number of shares of Common Stock issuable upon exercise of these
Warrants shall be increased proportionally.

) For the purpose of making any adjustment required under this
Section 4.C, the consideration received by the Company for any issue or sale of securities shall
(1) to the extent it consists of cash be computed at the amount of cash received by the Company,
(11) to the: extent it consists of property other than cash, be computed at the fair value of that
property as determined in good faith by the Holder, and (iii) if Additional Shares of Common
Stock, Convertible Securities (as hereinafter defined) or rights or options to purchase either
Additional Shares of Common Stock or Convertible Securities are issued or sold together with
other stock or securitics or other assets of the Company for a consideration which covers both, be
computed as the portion of the consideration so received that may be reasonably determined in
good faith by the Holder to be allocable to such Additional Shares of Common Stock,
Convertible Securities or rights or options.

3) For the purpose of the adjustment required under this Section 4.C,
if the Company issues or sells any rights or options for the purchase of, or stock or other
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secutities convertible into or exchangeable for, Additional Shares of Common Stock (such
convertible or exchangeable stock or securities being hereinafter referred to as “Convertible
Securities”) and if the Effective Price of such Additional Shares of Common Stock is less than
either the Fair Market Value or the Purchase Price then in effect, then in each case the Company
shall be deemed to have issued at the time of the issuance of such rights or options or
Convertible Securities the maximum number of Additional Shares of Common Stock issuable
upon exercise, conversion or exchange thereof and to have received as consideration for the
issuance of such shares an amount equal to the total amount of the consideration, if any, received
by the Company for the issuance of such rights or options or Convertible Securities, plus, in the
case of such rights or options, the minimum amounts of consideration, if any, payable to the
Company upon the exercise of such rights or options, plus, in the case of Convertible Securities,
the minimum amounts of consideration, if any, payable to the Company (other than by
cancellation of liabilities or obligations evidenced by such Convertible Securities) upon the
conversion or exchange thereof.

4 For the purpose of the adjustment required under this Section 4.C
if the Company issues or sells, or is deemed by the express provisions of this subsection to have
issued or sold, any rights or options for the purchase of Convertible Securities and if the
Effective . Price of the Additional Shares of Common Stock underlying such Convertible
Securities is less than either the Fair Market Value or the Purchase Price then in effect, then in
each such case the Corapany shall be deemed to have issued at the time of the issuance of such
rights or options the maximum number of Additional Shares of Common Stock issuable upon
conversion or exchange of the total amount of Convertible Securities covered by such rights or
options and to have received as consideration for the issuance of such Additional Shares of
Common - Stock an amount equal to the amount of consideration, if any, received by the
Company:for the issuance of such rights or options, plus the minimum amounts of consideration,
if any, payable to the Company upon the exercise of such rights or options and plus the minimum
amount of consideration, if any, payable to the Company (other than by cancellation of liabilities
or obligations evidenced by such Convertible Securities) upon the conversion or exchange of
such Convertible Secunties.

(5) “Additional Shares of Common Stock” shall mean all shares of
Common Stock issued by the Company on or after the Original Issuance Date, whether or not
subsequently reacquired or retired by the Company other than (i) shares of Common Stock
issuable upon exercise of this Warrant of the Note and (ii) shares of Common Stock issuable
upon exercise of warrants, options or other convertible securities to purchase Common Stock
issued and outstanding as of the Original Issuance Date (provided that the exercise price and
other terms of such warrants, options or other convertible securities are not modified after the
Original Issuance Date to adjust the exercise price). The “Effective Price” of Additional Shares
of Common Stock shall mean the quotient determined by dividing the total number of Additional
Shares of Common Stock issued or sold, or deemed to have been issued or sold by the Company
under this Section 4.C, into the aggrepate consideration received, or deemed to have been
received, by the Company for such issue under this Section 4.C, for such Additional Shares of
Common Stock. “Qther Securities” with respect to an issue or sale of Additional Shares of
Common Stock shall mean Convertible Securities other than the Warrants including this
Warrant; “the number of shares of Common Stock underlying Other Securities” on a
particular date shail mean the number of shares of Common Stock issuable upon the exercise,

-5
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conversion or exchange, as the case may be, of such Other Securities at the close of business on
such date.

6) Other than a reduction pursuant to its applicable anti-dilution
provisions, any reduction in the conversion price of any Convertible Security, whether
outstanding on the Original Issuance Date or thereafier, or the subscription price of any option,
warrant or right to purchase Common Stock or any Convertible Security (whether such option,
warrant or right is outstanding on the Ongmmal Issuance Date or thereafter), to an Effective Price
less than the Fair Market Value or the then Purchase Price shall be deemed to be an issuance of
such Convertible Security and the issuance of all such options, warrants or subscription rights,
and the provisions of Sections 4.C. shall apply thereto mutatis muiandis.

@] In case any shares of stock or other securities, other than Common
Stock, shall at the time be receivable upon the exercise of this Warrant, and in case any
additional shares of such stock or any additional such securities (or any stock or other securities
convertible into or exchangeable for any such stock or securities) shall be issued or sold for a
consideration per share such as to dilute the purchase rights evidenced by this Warrant, then and
in each such case the Purchase Price shall forthwith be adjusted, substantially in the manner
provided for above in this Section 4.C, so as to protect the Holder of this Warrant against the
effect of such dilution.

(8) In case the Company shall take a record of the holders of shares of
its stock of any class for the purpose of entitling them (a) to receive a dividend or a distribution
payable in Common Stock or in Convertible Securities, or (b) to subscribe for, purchase or
otherwise: acquire Common Stock or Convertible Securities, then such record date shall be
deemed to be the date of the issue or sale of the Additional Shares of Common Stock issued or
sold or deemed to have been issued or sold upon the declaration of such dividend or the making
of such other distribution, or the date of the granting of such rights of subscription, purchase or
other acquisition, as the case may be.

D. Adjustment for Certain Dividends and Distributions. If the Company at
any time or from time to time makes, or fixes a record date for the determination of holders of
Common ‘Stock entitled to receive, a dividend or other distribution payable in additional shares
of Common Stock, then and in each such event

) the Purchase Price then in effect shall be decreased as of the time
of such issuance or, in the event such record date is fixed, as of the close of business on such
record date, by multiplying the Purchase Price then in effect by a fraction (A) the numerator of
which is the total oumber of shares of Common Stock issued and outstanding immediately prior
to the time of such issuance or the close of business on such record date, and (B) the
denominator of which shall be the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such
record date as the case may be, plus the number of shares of Common Stock issuable in payment
of such dividend or distribution; provided, however, that if such record date is fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed therefor, the
Purchase Price shall be recomputed accordingly as of the close of business on such record date,
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and thereafter the Purchase Price shall be adjusted pursuant to this Section 4.D as of the time of
actual payment of such dividends or distributions; and

2) the number of shares of Common Stock theretofore receivable
upon the exercise of this Warrant shall be increased, as of the time of such issuance or, in the
event such record date is fixed, as of the close of business on such record date, in inverse
proportion to the decrease in the Purchase Price.

E. Stock Split and Reverse Stock Split. If the Company at any time or from
time to time effects a reverse stock split or subdivision of the outstanding Common Stock, the

Purchase Price then in effect immediately before that stock split or subdivision shall be
proportionately decreased and the number of shares of Common Stock theretofore receivable
upon the exercise of this Warrant shall be proportionately increased If the Company at any tume
or from time to time effects a reverse stock split or combines the outstanding shares of Common
Stock into a smaller number of shares, the Purchase Price then in effect immediately before that
reverse stock split or combination shall be proportionately increased and the number of shares of
Common Stock theretofore receivable upon the exercise of this Warrant shall be proportionately
decreased. Each adjustment under this Section 4.E shall become effective at the close of
business on the date the stock split, subdivision, reverse stock split or combination becomes
effective.

F. No Impajrment. The Company will not, by amendment of its Amended
and Restated Articles of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be observed or performed
hereunder by the Company but will at all times in good faith assist in the carrying out of all the
provisions of this Section4 and in the taking of all such action as may be necessary or
appropriate in order to protect the rights of the Holders of the Warrants agginst impairment,

G. Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 4, the Company at its expense

shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
fumish to each holder of a Warrant a certificate setting forth such adjustment or readjustment
and showing in detail the facts upon which such adjustment or readjustment is based. The
Company:shall, upon the written request at any time of any holder of a Warrant, fumish or cause
to be fumished to such holder a like certificate setting forth (i) such adjustments and
readjustments, (ii) Purchase Price at the time in effect, and (jii) the number of shares of Common
Stock and the amount, if any, of other property which at the ttme would be received upon the
exercise of the Warrant.

H. Adiustment for Certain Events. If at any time after the Original Issuance
Date the share price, of a share of common stock loses the bid (ex: $.01 on the ask with zero

market makers on the bid on level 2), loses DTC eligibility, and/or gets "chilled for deposit",
then the Purchase Price resets to $.00001 if it is not then below $.01.

S. Notices of Record Date. In case:
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A the Company shall take a record of the holders of its Common Stock (or
other stock or securities at the time receivable upon the exercise of the Warrants) for the purpose
of entitling them to receive any dividend or other distribution, or any nght to subscribe for or
purchase any shares of stock of any class or any other securities, or to receive any other right, or

B. of any capital reorganization of the Company, any reclassification of the
capital stock of the Company, any consolidation or merger of the Company with or into another
corporation, or any conveyance of all or substantially all of the assets of the Company to another
corporation, or

C. of any volimtary dissolution, liquidation or winding-up of the Company,

then, and in each such case, the Company will mail or cause to be mailed to each holder of a
Warrant at the time outstanding a notice specifying, as the case may be, (a) the date on which a
record is to be taken for the purpose of such dividend, distribution or night, and stating the
. amount and character of such dividend, distribution or right, or (b) the date on which such
reorganization, reclassification, consolidation, merger, conveyance, dissolution, liquidation or
winding-up is expected to take place, and the time, if any is to be fixed, as of which the holders
of record of Common Stock (or such stock or securities at the time receivable upon the exercise
of the Warrants) shall be entitled to exchange their shares of Common Stock (or such other stock
or securities) for securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, conveyance, dissolution, liquidation or winding-up, such
notice shall be mailed at least twenty (20) days prior to the date therein specified

6. Stock Purchase Rights. If at any time or from time to time, the Company grants or
issues to the record holders of the Common Stock any options, warrants or subscription rights
(collectively, the “Stock Purchase Rights™) entitling a holder to purchase Common Stock or any
security convertible into or exchangeable for Common Stock or to purchase any other stock or
securities .of the Company, the Holder shall be entitled to acquire, upon the terms applicable to
such Stock Purchase Rights, the aggregate Stock Purchase Rights which Holder could have
acquired if Holder had been the record holder of the maximum number of shares of Common
Stock issuable upon exercise of this Warrant on both (x) the record date for such grant or
issuance of such Stock Purchase Rights, and (y) the date of the grant or issuance of such Stock
Purchase Rights.

7. Loss or Mutilation. Upon receipt by the Company of evidence satisfactory to it (in
the exercise of reasonable discretion) of the ownership of and the loss, theft, destruction or
mutilation of any Warrant and (in the case of loss, theft or destruction) of indemnity satisfactory
to it (in the exercise of reasonable discretion), and (in the case of mutilation) upon surrender and
cancellation thereof, the Company will execute and deliver in lieu thereof a new Warrant of like
tenor,

8. Reservation of Common Stock. The Company shall at all times reserve and keep

available for issue upon the exercise of Warrants such number of its authorized but unissued
shares of ‘Common Stock as will be sufficient to permit the exercise in full of all outstanding
Warrants.
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9. No Redemption of Warrant. This Warrant may not be redeemed.

10.  Notices. All notices and other commumications from the Company to the Holder
of this Warrant shall be mailed by first class, registered or certificd mail, postage prepaid, to the
address furnished to the Company in writing by the last holder of this Warrant who shall have
furnished an address to the Company in writing,

11.  Change: Modifications: Waiver. The terms of this Warrant may only be amended,
waived and or modified by written agreement of the Company and the Holder

12. Headings. The headings in this Warrant are for purposes of convenience in
reference only, and shall not be deemed to constitute a part hereof.

[Remainder of page intentionally left blank)
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13.  Law: Etc. This Agreement shall be governed by and construed in accordance with
the internal laws of the State of New York without regard to the conflicts of laws principles
thereof. The parties hereto hereby irrevocably agree that any suit or proceeding ansing directly
and/or indirectly pursuant to or under this Agreement, shall be brought solely in a federal or state
court located in the City, County and State of New York. By its execution hereof, the parties
hereby covenant and irrevocably submit to the in personam jurisdiction of the federal and state
courts located in the City, County and State of New York and agree that any process in any such
action may be served upon any of them personally, or by certified mail or registered mail upon
them or their agent, retum receipt requested, with the same full force and effect as if personally
served upon them im New York City. The parties hereto waive any claim that any such
Jurisdiction is not a convenient forum for any such suit or proceeding and any defense or lack of
in personam jurisdiction with respect thereto. In the event of any such action or proceeding, the
party prevailing therein shall be entitled to payment from the other party hereto of its reasonable
counsel fees and disbursements.

Dated:

EVERYBODY’S PHONE COMPANY,

-10-
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EXHIBIT A
SUBSCRIPTION FORM

(To be executed only upon exercise of Warrant)

The undersigned registered owner of this Warrant irrevocably exercises this Warrant and
purchases of the number of shares of Common Stock of EVERYBODY’S PHONE
COMPANY., purchasable with this Warrant, and herewith makes payment therefor, all at the
price and on the terms and conditions specified in this Warrant.

Dated:

(Signature of Registered Owner

(Street Address)

(City / State / Zip Code)
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EXHIBIT B
FORM OF ASSIGNMENT

FOR VALUE RECEIVED the undersigned registered owner of this Warrant hereby
sells, assigns and transfers unto the Assignee named below all of the rights of the undessigned
under the within Warrant, with respect to the number of shares of Common Stock set forth
below:

ame of Assionee A SS No. of Shares

and does hereby irrevocably constitute and appoint Attorney to
make such transfer on the books of EVERYBODY’S PHONE COMPANY., maintained for the
purpose, with full power of substitution in the premises.

Dated:

(Signature)

(Witness)

The undersigned Assignee of the Warrant hereby makes to EVERYBODY'S PHONE
COMPANY., as of the date hereof, with respect to the Assignee, all of the representations and
warranties made by the Holder, and the undersigned Assignee agrees to be bound by all the
terms and conditions of the Warrant, dated Juvne 13, 2014 of EVERYBODY’S PHONE
COMPANY.

Dated:

(Signature)
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LOAN AGREEMENT

THIS LOAN AGREEMENT (this "Agrcement") dated this 8* day of Jume, 2012

BETWEEN:
Lana B. Dieringer of 5410 Chevy Chase Drive, Houston, Texas|77056
(the "Lender")
OF THE FIRST PART
AND

Everybody's Phone Company of 6666 Harwin, Suite 664 Houston, Texas 77036
(the "Borrower")

OF THE SECOND PART

IN CONSIDERATION OF the Lender loaning certain monies (the "Loan") to the Borrower,
and the Borrower repaying the Loan to the Lender, both parties agree to keep| perform and fulfill
the promises and conditions set out in this Agreement:

Loan Amount & Interest

1. The Lender promises to loan Fifty Thousand Dollars (50,000.00) USD, to the Borrower
and the Borrower promises to repay this principal amount to the Lender, at such address
as maybe provided in writing, with interest payable on the unpaid principal at the rate of
12 percent per annum, calculated yearly not in advance.

Payment
2. This Loan will be repaid in 60 consecutive monthly installments of $1,112.22 each on the

first day of each month .commencing the month following execution :lf this Agreement
with the balance then owing under this Agreement being paid at the end of its term.

3. Interest
The principal owed by the Borrower to the Lender shall earn interest of 12% per annum.
All payments made shall be applied first to interest due and the remaining applied to
principal
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Default

. Notwithstanding anything to the contrary in this Agreement, if the B
the performance of any obligation under this Agreement, then the Le

@oo02/0008

ower defaults in
der may declare the

principal amount owing and interest due under this Agreement at that/time to be

immediately due and payable,

Governing Law

. This Agreement will be construed in accordance with and governed b
State of Texas.

y the laws of the

Costs
. All costs, expenses and expenditures including, without limitation, th complete legal
costs incurred by enforcing this Agreement as a result of any default gy the Borrower,
will be added to the principal then outstanding and will immediately be paid by the
Borrower.

Binding Effcct
. This Agreement will pass to the benefit of and be binding upon the respective heirs,

cxecutors, administrators, successors and permitted assigns of the Borrower and Lender.
The Borrower waives presentment for payment, notice of non-payment, protest, and
notice of protest.

en
. This Agreement may only be amended or modified by a written instru
both the Borrower and the Lender.

Severability
. The clauses and paragraphs contained in this Agreement are intended

construed independently of each other. If any term, covenant, conditi
this Agreement is held by a court of competent jurisdiction to be i d, void or
unenforceable, it is the parties' intent that such provision be reduced in) scope by the court
only to the extent deemed necessary by that court to render the provision reasonable and

ment executed by

1o be read and
or provision of

enforceable and the remainder of the provisions of this Agreement in no way be
affected, impaired or invalidated as a result.
Genersl Provisions
10. Headings are inserted for the convenience of the parties only and are jot to be considered
when interpreting this Agreement. Words in the singular mean and include the plural and
| vice versa,

vice versa. Words in th¢ masculine mean and include the feminine anc
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Time '
11. Time is of the essencs in the perforinance of the obligation stated harein.
Entirp Axyssment '

17, This Agreoment canstitites the entife agrecment betwaen the pacties and thero are no
furthar items or provigions, either afal or atherwise.

IN WHfNEss WllElIl:OF,f the pantias bﬂ?ﬁ dualy affixed their signatures under h:ad and seal
on this 8* day of fuus, 2012.

SIGNED, SEALED, AND DELIVERED | \
this 8th day of June, 2012. :

SIGNED, SEALED,ANDDELWERED:

this 8th day of June, 2012. E 3 Phone, Ly

Nommag Goorye
{Suaranty

Steven H. Bethke “guaramtor” sgrees to the monetary obligation of the borrowor and is
primarily liable if the borrower fails to repay any portion of this loan, i but not limited to
interest, prinical, and collection interest of gny kind or asture. Guarantor vraives uny requiretnent
that, the holder of this note takxs sgaingt Borrower first, or includes the bowower in any
enforcement action. This gumruuty of payméat requires no condition %0 its caforcement
Mﬁmadehmwmwm.msgmwhadmmwdmm
and #/not & guaranty of collestion

Steven H. Bethke, Guamntor:
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ALLONGE TO LOAN AGREEMENT

BOTH parties being advised of the premises herein, the following amendments are made to that
promissory note dated Junc 3, 2012

Paragraph 2 is hereby amg:nded to read:

“This Loan will be repaidiin 60 consecutive monthly installments of $1,112.22 each on the first
day of each month commencing the month following execution of this Agreement with the balance
then owing under this Agreement being paid at the end of its term. Notwithstanding the foregoing,
in lieu of receipt of any portion of such installments, the Lender, at its solq and absolute discretion,
may elect Lo convert any portion of the balance then owing under this Agreement into shares of the
Bomower's common stock at a price equal to $.0001 per share, and Barrower shall cause such
amounts of common stock to be delivered to Lender as soon as practicable following receipt of
notice of Lender’s intent to convert.”

Accepted and agreed to this 29™ day of August, 2013

tana R Dierd EVER Y’S PHO OMPANY INC
By: Norman George| /
Its: President
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AMDEMDMENT TO THE CONVERTIBLE NOTE

This Amendment to the Convertible Note is dated effective as of the 8™ of June 2012, Everybody's Phone
Company.

Whereas, for value received, the undersigned Maker hereby amends that a certain 'Convertible Note (the
“note”) dated as of June 8th, 2012 in the original amount of $ 50,000.00, payable to the order of the
Payee as follows:

A new term and section #13 is added to the Note and it is hereby amended to linclude the following
language:

The aforementioned Note holder .or Payee shall not convert greater than 9.99% of the total Issued and
Outstanding shares of commeon stock of the eompany Everybody's Phone Company at any time during
the term of this Note. Any attempt to do so by the Note holder or Payee shall void this Agreement, unless
all parties have been made aware of changes to the provisions of the Note. This term anc alt such terms
as contained in this Note are binding upon any subsequent Assignees to this Nc%{: by an assignment
agreement of this convertible instrument.

IN WITNESS WHEREOF, the undersigned executed this Amendment to Canvertible Note on the
day and year written above:

EVERYBODY'S PHONE COMPANY
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Primary account number: 3011094092 = June 1, 2012-Jun

e 30,2012 w Page20f5

Advantage Business Package Checking

Activity summary Account number: 3011084012
Baglnning balance on /1 $10,832.98 EVERYBODY'S PHONE COMPANY
Deposits/Cradits . 72,850.00 Texas/Arkansas account terms end conditions apply
Withdrawals/Debils I - 36,017.34 For Direct Deposit and Automatic Paymants use
Ending balance on 6/30 ' $47,865.64 Routing Number (RTNY: 111900859
For Wire Transfars usg
Average ledger balance this period $41,480.73 Routing Number (RTN): 121000248

Overdraft Protection
Your acoount is linked to the following for Overdraft|Protection:

= Savings - 000000866883181

Wells Fargo Rewards for Business Check Card Get your most current point belance agd redeem rewards at
Total points avadable as of 6/28/2012 38 WellsFargoRewards.com or call 1-866:246-1834 .
Pointa aarned In the month of May 0
Points redesmed in the menth of May . 0
Transaction history
Chack Deposits/ Withdrawals/ Ending dally
Dote Number Description Credits Debits balance
] 3751 Cashed Check i 10,182.08
6/4 Wire Trans Sve Charge;- Sequence: 120804079613 Sri¥ 30,00 v/
0D0681815B343668 Trrk120604070513 Rib#
6/4 Check Crd Purchase 0&01 Equisoive Ir PR We 954-3908060 FL. 299.00
4919920003418 002163639233733 "McC=7372
64 WT Feti#01483 Jpmorgan Chasa Ban /Ftr/Bnf=Global Partners Inc 5,000,00v"
Sri# 0006818150843668 Trm#120604078513 Rib
6/4 3750 Chack 15550y
6/4 3749 Chack 108,97
B/4 Bankeard Mtct Dise 120531 422389410101617 Everybodys 4740 v
Phone Compa
/4 Authnet Gateway Bitling 25675280 Everybodys Phone Compa 9.00 v 3,335.61
6/5 Check Crd Purchase 06/04 My Track 8006987225 NY 5949 V' 3,276.12
4919520000034 18 162158783147744 7MeCu5969
&6 WF Debit Gard Rewards 120606 x 100.00 ¢ 3,376.12
6/8 Deposit §0,000.00 v /
6/8 WallsTAX Payment - B\Mmss Oniing 3 53,973.12
6/13 3752 Check ‘5%‘%. 52,027.12
814 Check Crd Purchesa oenz Equisoive ir PR We 854-3906060 FL 350.00 v §2,577.12
4910920003416 162184401070170 McC=7372 ‘
61s 3783 Check BN 49,348.12
8/18 Wire Trans Sve Charge - Sequance: 120819052174 Srf# 30.00 v
0D0B818171755500 Tm#120819052174 Riv#
6119 WT Fad#05146 Jpmorgan Chiase Ban Fir/Bnf=Global Partners inc 10,000.00 v maea2
Srf# 000B818171755500 Tm#120818052174 Rib#t
6/20 WT 8eq#88627 Welie Fargo Bank NA forg=Fairhills Sri# 22,500.00
Ec12052048040060 Tma 20620088627 Rib# 14378034
/20 Wire Trans Sve Chargo - Sequence; 120620088627 Srit 1500V 81,803.42

Ec12062046040060 Trn#120620088627 Ribk 14378034
Check Crd Pur Rtm 08119 Equisoive Ir PR We 954-3906080 FL
4918921000034 18 612173648078244 TMCC=7372

6/21

350.00 ﬁ

|
|
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INDEPENDENT AGENCY AGREEMENT

THIS INDEPENDENT AGENCY AGREEMENT (this “Agreement™) is entered into as
of the 1* day of November 2012 (the “Effective Date™), between ACE Cash Express, Inc., a
Texas corporation (“A_QE”), and Everybody’s Phone Company Inc, a Texas bascd company
(“Brovider”). ACE and Provider are collectively referred to in this Agreement as the “Parties.”

WHEREAS, ACE owns and operates financial services retail stores; and
WHEREAS, Provider believes that its business could benefit from ACE’s services; and

WHEREAS, the Parties desire a relationship that allows ACE and ccrtain of its or its
affiliates’ franchisees to act as an independent agent of Provider to accept on behalf of Provider
and remit to Provider voluntary payments from Provider’s dialtone customers;

NOW, THEREFORE, for and in consideration of thc mutual promises and covenants
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

1. Agency_Appointment. Provider hereby appoints ACE and those franchisees (if
any) of ACE or any of ACE’s affiliates that enter into an agreement with ACE to participate
(collectively, “Agent”) as Provider’s independent agent to provide the retail agent services set
forth in Section 2 of this Agreement (the “Agent Services”) during the Term as described and
defined in Section 5 of this Agreement,

2. Agent Services. To the extent and where permitted by applicable law, the
following are the Agent Services to be provided by Agent:

(a) Agent will cause its Stores (as hereinafter defined) to be available, during
the normal business hours of each such Store, and upon receipt of an Account Number (as
hereinafter defined) from a customer at any such Storc, to acoept or receive for remittance to
Provider voluntary payments or prepayments for Prepaid and Postpaid Dialtonc offered by
Provider (the “Prepaid & Postpaid Dialtone™), to be made in person by Provider’s customers or
their representatives (“Customers”) at the Stores, in the form of cash only. In this Agreement,
the “Stores” collectively are Agent’s owned and operated retail locations in the State of Texas
that are electronically connected with ACE’s central servers at or for ACE’s headquarters
without any network impediment to performing the services required by Agent under this
Agrecment, except for any (i) stores located in localities that prohibit Agent by law from
offering or providing those services while engaging in Agent’s core retail financial businesses,
(1i) stores located in localities that require some permit, approval or notification that Agent has
not obtained or given (though Agent agrees to use its commercially reasonable efforts to obtain
any such permit or approval or give such notification), (iii) stores for which the underlying store
lease or license agreement does not permit offering or providing the services and (iv) stores for
which physical limitations (including size of pass through) make offering or providing the
services impracticable.
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(b) Upon Agent’s receipt of any and all Customer Payments (and a
corresponding Account Number), Agent shall give the Customer a standard receipt, which shall
indicate the amount of the Customer Payment received, the Account Number and the date
received and shall indicate a toll-free telephone number for Provider (supplied to Agent by
Provider) by which the Customer may contact Provider.

(c)  Each Customer Payment will be recorded in the Store-based computer and
transmitted to a central computer located at ACE’s corporate office.

(d) Agent’s remittance of Customer Payments to Provider will be in
accordance with Schedule 1 hereto.

(¢) Agent may use Provider’s name, tradenames, trademarks, servicemarks,
and logos as necessary or reasonably appropriate to advertise and perform the Agent Services.
This right shall be nonexclusive and nontransferable and only for the Term,

() This Agreement does not impose any exclusivity obligation on Agent or
Provider.

3 Consideration to Agent. Agent will be entitled to a service fee for the receipt and
remittance of Customer Payments hereunder as follows:

(2) Agent will receive its compensation for the Agent Services by charging
and coilecting from each Customer making a Customer Payment at a Store a stated fee (the
“Fee™). Agent will initially charge a Fee of $3.00 per Customer Payment.

(b) Agent may change the Fee from time to time with thirty (30) days’ prior
written notice to and upon prior written approval from Provider, but in no event may the Fee be
(1) changed more than once every six (6) months and/or (ii) increased by an amount exceeding
$1.00 per Customer Payment.

4. The Patics’ Additional Responsibilities.

(@) Provider will be solely responsible, alone or through contracts with third
parties, for the provision of all Prepaid & Postpaid Dialtone it provides to the Customers and for
the production and delivery of numbered accounts, reports, invoices and statements to, and its
relationship with, the Customers. This responsibility includes responding to and satisfying any
Customer’s complaints regarding the availability and quality of Prepaid & Postpaid Dialtone.

(b) Provider will assist Agent with all reasonuble instruction of Agent's
employees in marketing and processing all information related to the Prepaid & Postpaid
Dialtone, including the Customer Payments. Provider will also provide a toll-free telephone
number by which Agent's employees may pose questions directly to Provider and will take such
other actions as are reasonably necessary to keep Agent’s employees informed of news and
developments related to the Prepaid & Postpaid Dialtone,
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(c) Provider will establish (without the need for any consent or approval of
Agent) the amounts it charges for the Prepaid & Postpaid Dialtonc, including those that are the
subject of the Customer Payments.

(d) In providing the Prepaid & Postpaid Dialtone to 4 Customer, Provider will
assign to such Customer an account number (the “Account Number”) und shall instruct such
Customer to provide his, her or its Account Number to Agent when making a Customer

Payment.

(¢) Provider represents, warrants and covenants that, to the extent related to
the Prepaid & Postpaid Dialtone and its obligations under this Agreement. (i) all federal, state,
and local laws and regulations have been complied with in all material respects relating to this
Agreement; (ii) any and all licenses, permits and other authorizations (collectively, the
“Provider Authorizations”) required by federal, state, and local laws have been obtained, are in
full force and effect and are valid under applicable federal, state and local laws; (m) the
continuation, validity and cffectiveness of all of thc Prowdcr Authorizations shall not be
impaired or adversely affected by the terms hereof; and (iv) it will maintain the effectiveness of
all of the Provider Authorizations, or obtain new or additional Provider Authorizations, ag
necessary to permit it to perform its obligations under this Agreement.

(f) Provider will pay when due all federal, state and local taxes of any kind
imposed in connection with the provision of the Prepaid & Postpaid Dialtone. Provider will also
timely file all roquired tax returns required to be filed in connection with its business and the
collection and remittance of any applicablc excise, use or sales taxes.

(8) Agent represents, warrants and covenants that, to the extent related to the
Agent Services (and assuming the accuracy of Provider’s warranties in Section 4(e) of this
Agreement): (i) all federal, state and local laws and regulations have been complied with in all
matcrial respects relating to this Agreement; (ii) any and all licenses, permits and other
authorizations (collectively, the “Agent Authorizations™) required by federal, state and local
laws have been obtained, are in full force and effect and are valid under applicable federal, state
and local laws; (iii) the continuation, validity and effectiveness of all of the Agent
Authorizations shall not be impaired or adversely affected by the terms hereof; and (iv) it will
maintain the effectiveness of all of the Agent Authorizations, or obtain new or additional Agent
Authorizations, as necessary to permit it to perform its obligation under this Agreement,

(h) Provider will post Customer Payments to the corresponding Customer
accounts within one (24) hours of Provider’s receipt from Agent of an electronic file with
details of such Customer Payments.
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5. Tomn; Early Termination.

(8 The term of this Agreement begins on the Effective Date and, uniess
terminated earlier in accordance with Section 5(b), shall expire on the third (3%) anniversary of
the Effective Date (the “Initial Term™). Either Party may renew this Agreement at the end of the
Initial Term for one (1) year (the “Renewal Term™) by notifying the other Party of its intent to
renew at least ninety (90) days prior to the expiration of the Initial Term. Any other reference in
this Agreement to the “termination” of this Agreement shall inctude the expiration of the Initial
Term or the Renewal Term. The Initial Term and the Renewal Term (if any) before the
termination of this Agreement are collectively the “L'erm”.

(b) Either Party may terminate this Agreement before the end of the Initial
Term or the Renewal Term by giving the other Party written notice of termination upon any of
the following events of default by the other Party: (i) the other Party fails to pay any amount
when due under this Agreement and that payment failure continues for five (5) Business Days
(as hereinaftcr defined) afier notice of that payment failure is given by the Party entitled to
payment; (ii) the other Party continues its failure to perform, or fails to cure or correct any
nonperformance of, any of its obligations under this Agreement (other than a payment
obligation addressed in the immediately preceding clause) for fifteen (15) days after notice of
that failure (which describcs the failure with rcasonable specificity) is given by the Party
cotitled to performance; (iii) any bankruptcy, insolvency, liquidation, dissolution, or similar
action or proceeding is instituted, commenced, or acquiesced in by the other Party or, if
instituted or commenced involuntarily against the other Party, is not stayed or dismissed within
sixty (60) days after that involuntary institution or commencement; or (iv) the other Party
otherwise becomes insolvent, admits in writing its inability to pay its debts as they mature,
makes a general assignment for the benefits of its creditors, or enters into any workout or
similar arrangement with its creditors. The Parties may also termuinate this Agreement by mutual
written consent.

(¢) A Party’s termination of this Agreement under Section 5(b) shall not be its
exclusive remedy for any default by the other Party or affect (he other Party’s responsibility for
performing its obligations under this Agreement prior to the effective date of such termination.
Termination of this Agreement shall not negate any provision of this Agreement that is intended
to survive termination or that is necessary to give effect to the Parties’ respective remaining
rights and obligations hereunder (including indemnification and confidentiality).

(@) Upon termination of this Agreement, each Party shall cease any and all
use of the other Party’s name, tradenames, trademarks, servicemarks, and logos.

6. ' ions: - ies. This Agreement does
not, and shall not be construed to, provide that Provider in any manner controls the operations of
Agent or the manner in which Agent complies with its obligations hercunder. Except as
explicitly set forth in this Agrecment, nothing herein is intended to or shall be construed to
constitute or establish an agency, joint venture, or partnership between the Partics, neither Party
has any authority hereunder with respect to any of the cmployees or agents of the other Party,
and neither Party shall have the right or authority to act for or on behalf of the other Party. The
Parties arc independent. Each Party is responsible for its own business expenses generally,
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including expenses of pertorming its obligations under this Agreement, and for the payment of
all taxes relating to its own business activities.

7. Indemnification.

(®) Provider hereby agrees to indemnify and hold harmless Agent and its
agents, employees, officers, directors, successors, affiliates and permitted assigns (collectively,
the “Agent Indemnified Persons™) against, and will pay or reimburse the Agent Indemmified
Persons as suffered or incurred, any and all losses, claims, or expenses (mcludmg reasonable
attorneys’ fees and expenses) to the extent arising from or connected with the inaccuracy of any
representation or warranty of Provider hersunder or the performance or nonperformance of
Provider’s obligations in this Agreement, including any and all warranty or other performance-
related claims or actions by or on behalf of any Customer or Customers regarding any aspect of
the Prepaid & Postpaid Dialtone.

(b) ACE hereby agrees to indemnify and hold harmless Provider and its
agents, employees, officers, directors, successors, affiliates and permitted assigns (collectively,
the “Provider Indemnificd Persons™ apainst, and will pay or reimburse the Provider
Indemnificd Persons as suffered or incurred, any and all losses, claims or expenses (including
reasonable attorneys' fees and expenses) to the extent arising from or connected with the
inaccuracy of any representation or warranly of ACE hereunder or the performance or
nonperformance of Agent’s obligations in this Agreement, including the Agent Services.

(¢) The Parties’ respective indemnification obligations under this Section 7
shall survive the termination of this Agreement,

8. Linﬁgﬁgn_gm_l,mbg In no event shall cither Party be liable for any
consequential, punitive, special, or exemplary damages or losses relating to this Agrccmcnt,

rogardless of the foreseeability or cause thereof, except to the extent that a Party is required
under Section 7 of this Agrcement to indemnify the Agent Indemnified Persons or the Provider
Indemnified Persons, as the case may be, for amounts payable or paid to an upaffiliated third-
party claimant constituting consequential, punitive, special, or exemplary damages of that third
party.

9. Confidentiality.

(8) At all times during the Term and thereaficr, each Party shall (i) keep this
Agrecment and its terms confidential, (ii) keep the Confidential Information (as defined below)
of the other Party confidential, (iii) not use any of that Confidential Information for any purpose
other than in connection with the performance of this Agreement, and (iv) implement, to the
extent such safeguards do not already exist, and maintain appropriate safeguards to ensure
compliance with the immcdiately preccding clauses (i), (ii) and (ii).

(b) A Party may, without violating Section 9(a), disclose Confidential
Information (i) to its directors, officers, employees, attorneys and other agents on a nced-to-
know basis to permit that Party to perform its obligations and exercise its rights hereunder, and
(ii) as such Party reasonably deems to be required by Jaw, though a Party will use its reasonable
best efforts to potify the other Party in advance of any such disclosure required by law.
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(c)  For the purposes of this Agreement, “Confidential Information” of a Party
is any trade secrct or other confidential or proprietary information relating to that Party’s
services, business or customers, except for information that is (i) generally known (o the public
or in the industry (other than by a breach of this Scction 9 by the receiving Party), (ii) in the
possession of the receiving Party before disclosure by the other Party, or (iii) available, or
becomes available, to the receiving Party from a source that, to the receiving Party’s
knowledge, is not bound by any nondisclosure obligation (o the other Party. The Parties’
respective obligations under this Section 9 shall survive the termination of this Agreement.

10. Compliance with Laws. The Parties will perform their respective obligations
under this Agreement in compliance, in all material respects, with all applicable laws, orders, or
regulations.

11.  Notice. Any notice, consent, or other communication to be given under this
Agreement by either Party to the other Party shall be in writing and shall be (a) personally
delivered, (b) mailed by registered or certified mail, postage prepaid with return receipt
requested, (c) delivered by overnight express delivery service or same-day local courier service,
or (d) delivered by prepaid facsimile transmission, in any case to the address or number set forth
below or at such other address or number as may have prcviously been designated by a Party for
it by notice to the other Party in accordance with this Section 11, Notices delivercd personally,
by overnight express delivery service, or by local courier service shall be deemed given as of
actual receipt. Mailed notices shall be deemed given three (3) Business Days after mailing. A
“Business Day™ is any Monday through Friday other than a day on which banks are authorized to
be closed in Texas. Notices delivered by facsimile transmission shall be deemed given upon
receipt by the sender of the transmission confirmation.

If to Agent:

ACE Cash Express, Inc.
Attention: General Counsel
1231 Greenway Drive
Suite 600

Irving, TX 75038
Facsimile: (972) 582-1426

If to Provider:

Everybody’s Phone Company Services, Inc.
Attention: Norman George

6666 Harwin Dr. Ste. 664

Houston, TX. 77036

Facsimile: 713 268 1610
12.  Assignment. Except as stated in the next sentence, the rights and obligations

under this Agreement may not be assigned or delegated by cither Party without the prior written
consent of the other Party, and any such purported assignment or delegation without such
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consent shall be void. Either Party may assign its rights and obligations under this Agreement to
any entity that is an affiliate of that Party, so long as that other entity is not a direct competitor of
the non-assigning Party and is capable of performing (and agrees to perform) the obligations of
the assigning Party under this Agreement, Any requested consent to assignment will not be
unreasonably withheld or delayed by a Party, unless the entity to which the assignment is to be
made is a direct competitor of the non-assigning Party (in which case, consent shall be in the sole
discretion of the non-assigning Party).

13.  Goveming Law, This Agreecment shall be governed by, construed in accordance
with, and enforced under the laws of the State of Texas.

14, Force Majeure. Except as otherwise expressly set forth herein, in the event either
Party shall be delayed or hindered in, or prevented from, the performance of any act required
hereunder by reason of strike, insbility to procure materials, failure of power,
telecommunications or connectivity failure, restrictive governmental laws or regulations, riot,
insurrection, war, act of God, or other event outside the reasonable control of the Party delayed
in performing acts required under this Agreement (each such cause or event being hereinafter
referred to as a “Force Maijeure™), then performance of such acts will be excused for the period
of the delay and the period for performance of any such act shall be extended for a period
cquivalcnt to the period of such delay. Any time either Party is experiencing a Force Majeure
that is expected to result in a significant failure or delay, that Party will give notice to the other
Party describing the Force Majeure and the nature of the failure or delay and giving an estimate
as to how long the delay will be. A Party claiming an excusable delay or failure under this
Section 14 shall use reasonablc cfforts to alleviate or overcome the Force Majeure as soon as
practicable.

15.  Offset. A Party shall be entitled to credit or offset an amount equal to any or all
amounts duc to it against any amount due by it to the other Party under this Agreement,

16.  Dispute Resolution. Any dispute or controversy arising out of or relating to this
Agreement, its performance or nonperformance or its interpretation or termination (“Dispute™)
shall be resolved or scttled by arbitration before a single arbitrator pursuant to the Rules for
Commercial Arbitration of the American Arbitration Association (the “Ruleg™) except as
modified in this Section 16. Arbitration may be commenced at any timc by a Party’s giving
written notice to the other Party that a Dispute has been referred to arbitration under this Section
16. The arbitration proceeding shall be conducted in Dallas, Texas. The arbitrator shall be
sclected by agreement of the Parties, but if they do not so agree within {ifteen (15) days after the
date of the notice referred to in the second preceding sentence, the selection shall be made by the
Dallas, Texas office of the American Arbitration Association pursuant to the Rules. Any award
rendered by the arbitrator shall be conclusive and binding upon the Parties. This provision for
arbitration shall be specifically enforceablc by either of the Parties, and judgment upon the
arbitration award may be entered and enforced in any court having jurisdiction over the Parties
or their respective assignees, it being the intent of the Parties that these arbitrution provisions be
enforced to the fullest extent permitted by applicable law. Each of the Partics shall pay its own
expenses of arbitration (including those of its own counsel and witnesses), and the expenses of
the arbitrator shall be shared equally by the Parties; except that if, in the opinion of the arbitrator,
any claim or any defense or objection thereto was unreasonable, the arbitrator may assess, as part
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of his or her award, all or part of the arbitration expenses of the other Party (including its
reasonable atlomneys’ fees) and of the arbitralor against the Party asserting that unreasonable
claim, defense, or objection. Nothing in this Section 16 precludes a Party from applying to a
court having jurisdiction to (a) seck provisional or temporary injunctive relief, in response to an
actual or threatened breach of this Agreement or otherwise to avoid irrevocable damage or
maintain the status quo, until a final arbitration decision or award is rendered or a Dispute is
otherwise resolved or (b) euforce the provisions of this Section 16, Nothing in this Section 16
precludes the Parties from resolving a Dispute by agreement at any time.

17.  Amendment: Waiver. This Agreement may only be amended by the written
consent of both Parties, and any provision hercof may be waived only by a document signed by
the Party against which the waiver is sought to be enforced.

18.  Entirc Agreement; Certain Defined Terms, This Agreement (including Schedule
1) contains the entire agreement of the Parties with respect to the subject matter hereof and

supersede all prior agreements, and understandings, whether oral or written, between the Parties
with respect to the subject matter hereof. No course of prior dealing between the Parties and no
usage of the trade is relevant to explain this Agreement. Schedule 1 is an integral part of this
Agreement and is incorporated herein by reference and made part of this Agreement as if set
forth herein in its entirety. In this Agreement, (a) “Hereof”, “herein,” “hereunder”, and similar
terms refer to this Agreement as a whole, and not to any particular part of this Agreement, (b)
“Section” refers to a section of this Agreement, (c) an “affiligte” of a Party is any person or
entity that controls, is controlled by or is under common control with the Party and (d)
“including” or “igclude™ does not denote or imply any limitation.

19. indi : No Third- Beneficiaries. This Agreement and the rights and
obligations hereunder shall be binding upon and shall inure to the benefit of the Parties and their
legal successors and permitted assigns. Nothing in this Agreement, expressed or implied, is
intended to confer upon any person or entity, other than the Parties and their legal successors and
permitted assigns, any rights, benefits, or obligations.

20.  Counterparts. This Agreement may be exccuted in counterparts, each of which
shall be an original, but all of which shall constitute one, and the same, document.
21. [Invalid Provisions. If any provision of this Agreement is ever held to be invalid

or unenforceable, that provision will be severed from the rest of this Agreement, and all of the
other provisions of this Agreement will remain in effect, but will be amended by the Parties to
the extent possible to result in this Agreement having the same relative economic benefits and
detriments to the Partics as existed before the severunce of the invalid or unenforceable

provision.
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IN WITNESS WHEREOQF, the Parties have caused this Agreement to be executed by
. their duly authorized representatives and effective as of the Effective Date.

ACE Cash Express, Inc.,
a Texas corporation

By: Q“OA\W

Y. Ugoe $HsTAub
e: VP Sa € Oa"l‘i“b’n—

Everybody’s Phone Company
a Texas based company

By: WWAZ’V

Name: _Norman George’
Title: __ President
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SCHEDULE 1
DEPOSIT AND REMITTANCE PROCEDURES

ACE shall deposit funds constituting or equal to each Customer Payment received by
Agent on behalf of Provider to ACE’s depository account at Wells Fargo Bank (Texas), N.A., or
at such other bank as may be designated by Agent, no later than the Business Day following
Agent’s receipt of such Customer Payment. ACE will, on that Business Day, () initiate a
transfer by ACH of those funds to a bank account designated by Provider and (b) make Customer
Payment data (consisting of the amount of the Customer Payment and the corresponding
Account Number) available for retrieval from Agent’s Bill Pay System and electronic
transmission to Provider (as initiated by Provider) to correspond to the deposit.

DALLAS 1858887v1
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i 0/28/2014

THIS AGREEMENT is to be effective as of the 28" day of June 2014 by and between lntegratxve Business
Alliance, LLC, maintain its principal offices at 4151 Mission Blvd. Suite #2*6 San Dlego, CA 92109
(herein referred to as “IBA™), EVERYBODY'S PHONE COMPANY who mmmms his; prmpal office at
6666 Harwin Suite #664, Houston TX 77036 (hereinafter referred to as "Ch?nt ). ;

WITNESETH: |
l !
WHEREAS, 1BA is engaged in the business of providing and rendering publ?c relations and communications
services, and has knowledge, expertise and personnel to render the requisite smnces to Chent, and

WHEREAS, Client is desirous of retaining IBA for the purpose of obtaining pubhc relauom and corporate
communications services, 50 as to better, more fully and more effectively dmil and cmnmumcnte with its

sharcholders and the investment commupity as such may relate to EVERYBODY'S PHONE COMPANY.

NOW, TBERFORE. in consideration of the premises and of the mutual covenants and agteemems contained
herein, it is agreed as follows:

Engagement of IBA. Client herewith engaged IBA, and IBA agrees to rend rto Client pubhc relations,
communications with the investment commumity, advisory and consaltmg

The consulting services to be provided by IBA shall include, but are not limit¢d to, the dcvclopnwnt
unplementanon and maintenance of an ongoing program 1o increase the eat community’s awareness of
Client’s activities and to stimulate the investment community’s interest in Client, Client acknowledgu that
IBA’s ability to relate information regarding Client's activities is directly related to the mfomauon provided by
Client to IBA.

Client acknowledges that IBA will devote such time as is reasonably nccessary to perform the services for
Client, having due regard for IBA's commitments and obligations to other buginess for Whlcb it performs

7 gIvE (
commencing on
the pﬁm& will renew this
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the effective date hereof. If the partics hercto desire to extend the relationshi;
Agrecment or enter into a new Agreement, both of which must be done in writi
proceeding or investigation pending or threatened, which questions the validi )
10 IBA or any foregoing representations. The Client, hereby, acknowledges that for thepurpose of settling the
contemplated transaction engaged by IBA. Client further acknowledge and that there is no other agreement
understanding between IBA and Client that waould preclued IBA from selling dlsposmg of the shates represented
in Shedule A-1.

Treatment of Confidential Information. Company shall not disclose, withoit the conscnt of the Client, any
financial and business information conccming the busmess, affaurs, plans, and|programs of Client which are

delivered by Client to IBA in connection with IBA’s services hereunder, such information is plainly
and prominently marked in writing by Client as being confidential (the “Confidential lnfonnauo "). IBA will
not be bound by the foregoing limitation in the event:
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) The Confidential Information is otherwise disseminated and becomes publlc information, or
(I}  1BA is required to disclose the Confidential Information pursuant to a subpuem or other
judicial order. :

Representation by IBA of Other Clients. Client acknowledges and consentsito IBA rendermg public
relations, consulting, and/or communications services to other clients of IBA ngaged in the same or similar
business as that of Client. i

Indemaification by Client as to Information Provided te IBA. Client acknowledges that IBA, in the
performance of its duties, will be required to rely upon the accuracy and complgteness of mformatlon supplied
to it by Client. Client agrees to mdcrmufy, hold harmless and defend IBA, its officers, agents, and/or employces
from any proceeding or suit which arises out of or is due 10 the inaccuracy or i completeness of its obligations
under the Agreement. :

Indemnification by IBA. IBA agrees to indemnify, hold harmless and defend|Client ﬁ'om any proceeding or
suit which arises out of or is due to the actions, negligent or otherwise, of IBA, |its subsndtanes, agents,
employees, or affiliates in the performance of its obligations under the Agreement.

lndependent Contractor. Itis expressly agreed that [BA is actlng as an independent contractor in performing
its services hereunder. Client shall carry no workers compensatnon insurance o1} any health or accident insurance
on IBA or consultant’s employees. Client shall not pay any contributions te sodial securhy, unemployment
insurance, Federal or state withholding taxes nor provide any other contributions or benefits that might be

customary in an employer-employee relationship.

Non-Assignment. This Agreement shall not be assigned by either party without the wmten consent of the other
party.

Compensation. Please refer to Schedule A, attached hereto and hereby incorpérated into t})is Agreement.

by registered or certified mail, return receipt requested, addressed to such partyla

t the address specified in this

Notices. Any notice to be given by either party te the other hereunder shall be [:xfﬁciem if.in writing and sent

Agreement or such other address as either patty may have given to the other in
Modified and Waiver, This Agreement may not be altered or modified except

respective parties hereof, No breach or violation of this Agreement shall be wai
by the party granting such waiver.

supersedes any previous oral or written agreement or understanding that may

riting

by writing signed by each of the
ved except in writing executed

ist. This Agreement can only be

Eutire Agreement. This writing contributes the entire Agreement between th:*garﬁcs, and replaces and

modified in writing and executed by both parties. In the event that any party bri
this Agreement, the prevailing party shall recover attorney fees and legal costs.

Governing Law/Venue. This Agreement shall be governed under the laws of
any claim arising here from shall be submitted to a court of competent jurisdicti
California.

gs suit to ehforoe any part of

State of the California, and
n located m San Diego County,

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and the year first written

above.

-2-
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SCHEDULE A-1

For the services to be rendered and performed by IBA duting the term of this Agreement, Cl ient shall, upon
mutual acceptance and execution of this Agreement, deliver or arrange to be delivered to integmtive Business
Alliance, LLC the following: Twenty-Million (20,000,000) shares of restrictez rule 144 EfVPH
EVERYBODY'S PHONE COMPANYcommon stock,

INTEGRATIVE BUSINESS ALLIANCE, LLC

Zachary R. Logan
Managing Director

Dated: June 28th, 201

EVERYBODY'S PHONE COMPANY
Norman Georée 7
President & CEO

Client

Dated: June 28th, 2014

[The Balance of This Page Has Been Intentionally Left Blank]
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DATE OF LETTER, JUNE 28™ 2014

INTEGRATIVE BUSINESS ALLIANCE LLC
4151 MISSION BLVD. SUITE #216
SAND DIEGO, CA 92109

§0004/0005

As President & CEO of EVERYBODY'S PHONE COMPANY. Please be assured that INTEGRATNE BUSINESS
ALLIANCE LLC and its managing member{s) are not currently and have never been an afﬁluate of

EVERYBODY'S PHONE COMPANY.

If you need further information or have additional questions please feel free to contact EVERYBQDY'S

PHONE COMPANY

Best Regards,

7

Norman George
President & CEO

EVERYBODY'S PHONE COMPANY
6666 HARWIN SUITE # 664
HOUSTON, TX 77036
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DATE OF LETTER, JUNE 28™ 2014

INTEGRATIVE BUSINESS ALLIANCE LLC
4151 MISSION BLVD. SUITE #216
SAND DIEGO, CA 92109

As President & CEQ of EVERYBODY'S PHONE COMPANY. Please be assured
COMPANY is not currently and has never been considered “shell status.”

that Eveajlsoov's PHONE

If you need further information or have additional questions please feel free to contajct EVERYBODY'S

PHONE COMPANY

Best Regards,

s -

Norman George
President & CEO

EVERYBODY'S PHONE COMPANY
6666 HARWIN SUITE # 664
HOUSTON, TX 77036




Warren Archer

From: Southwest Airlines <SouthwestAirlines@luv.southwest.com>
Sent: Wednesday, June 11, 2014 12:05 PM

To: Warren Archer

Subject: Southwest Airlines EarlyBird Confirmation - M5A59N

My Account | View My ltinerary Online

—a

SOUTHWEST"

Check Flight Status  Special Offers Hotel Deals Car Deals EarlyBird FAQs

Ready for takeoff!

EARLYB!HD Thanks for purchasing EarlyBird Check-In for your Phoenix trip!
CHECK-IN" s Conveniently print your boarding pass with your pre-assigned boarding
%+ position anytime within 24 hours of departure. We'll see you onboard!

Upcoming Trip: 10/02/14 - Phoenix

Confirmation Number: M5A59N

Passenger Departure/Arrival Flight Date

Warren Archer Depart Pittsburgh, PA (PIT) on Southwest #117 - Thu Oct 2
Airlines at 2:20 PM Travel Time
Arrive in Phoenix, AZ (PHX) at 4:00 PM 4h4om

Warren Archer Depart Phoenix, AZ (PHX) on Southwest #378 Wed Oct 8
Airlines at 2:15 PM - Travel Time

o . ‘3hd5m

Arrive in Pittsburgh, PA (PIT) at 9:00 PM X

Price: $12.50 per person, one-way
Total Cost: $25.00

Cost and Payment Summary

Payment Information
Cardholder: Warren Archer
Payment Type: VISA

Account # XXXXXXXXXXXX-1212
Payment Amount: $25.00

“SarivBird Check-In s hon-retundable. Some exciusions may appiy.




Flight Status Alerts L

Stay on your way with flight departure or
arrival status via text message or email.

Subscribe Now »

Get exclusive travel deals straight to your
desktop or iPhone.

Download DING! «

Useful Tools Know Before You Go Special Trave! Needs
Check-In Online In the Airport Traveling with Children

Early Bird Check-In Baggage Policies Traveling with Pets
View/Share ltinerary Suagested Airport Arrival Times Unaccompanied Minors
Change Air Reservation Security Procedures Baby on Board

Cancel Air Reservation Customers of Size Customers with Disabilities
Check Flight Status in_the Air

Flight Status Notification Purchasing and Refunds

Book a Car

Book a Hotel

Legal Policies & Helpful Information

Privacy Policy Customer Service Commitment Contact Us

Notice of Incorporated Terms FAQs

Book Air | Book Hotel | Book Car | Book Vacation Packages | Special Offers | Manage My Account

+his is A post-only mailing from Southwest Airlines. Please do not attempt to respond to this message. Your

prvacy is important to us, Please read our Privacy Policy.

uee Southwest Airiines Co. Notice of tncorporation

sSouthwest Arriines
0. Box 36647-1CR
Lallas, TX 75235

Cantact Us

Conyright 2013 Southwest Airlines Co. All Righits Reserved.




Exhibit 15,1

Paul Hudson
Chairman

Julie Caruthers Parsley

Commissioner

Barry T. Smitherman
Commissioner
W. Lane Lanford Public Utility Commission of Texas

Executive Director

TO: Steven H. Bethke

Everybody’s Phone Company D=
6666 Harwin, Ste. 605 S
Houston, TX. 77036 s
Infrastructure Reliability Division Y
Legal Division o I

RE: Docket No. 34419 - Application of Everybody’s Phone Company for, a grvicey
Provider Certificate of Operating Authority '

NOTICE OF APPROVAL

This Notice approves the application of Everybody’s Phone Company (the Applicant)
filed on June 19, 2007, for a service provider certificate of operating authority (SPCOA) to
provide resale-only telecommunications services within the geographic areas currently
served by AT&T within the State of Texas. The docket was processed in accordance with
applicable statutes and Commission rules. The Commission provided notice of the
application to interested parties. More than 15 days have passed since the completion of
notice. No protests, motions to intervene, or requests for hearing were filed. The Applicant
and the Commission Staff (Staff) are the only parties to the proceeding. Staff recommends
approval of the application. The application is approved.

Statutory Findings

1. The Applicant is a Texas corporation formed on September 2, 2003, with
authority to transact business in the State of Texas.

2, The Applicant has no parent company or affiliated companies that are public
utilities or that are providing telecommunications services,

@ Printed on recycied paper An Equat Oppartunity Employer
1701 N. Congress Avenue PO Box 13326 Austin, TX 78711 512/936-7000 Fax: 512/936-7003 web site: www.puc.state.tx.us k ’
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DOCKET NO. 34419 NOTICE OF APPROVAL ~ PAGE 20F6

10.

The Applicant, together with its affiliates, has less than six percent of the total
intrastate switched access minutes of use, as measured by the most recent
12-month period as set forth in PURA § 54.153.

The name under which the Applicant has requested that the SPCOA be issued
does not duplicate a name already being used by an existing SPCOA holder
nor is it similar to a name currently being used so as to create confusion.

The Applicant has never applied for a permit, license, or certificate to provide
telecommunications services in any state other than Texas.

The Applicant has never had any permit, license, or certificate denied or
revoked by any state.

The Applicant has never provided telecommunications services in Texas or
any other state.

The application complies with PURAS§ 54.154(b).

The Applicant is entitled to approval of this application, having demonstrated
the financial and technical qualifications to provide the proposed services, and
the ability to provide the necessary quality of service to its customers, as
required by PURA §§ 54.154(b) and 54.155(b).

The Applicant is not precluded by PURA §§ 54.201 or 54.152 from providing
service under an SPCOA.

1 The Public Utility Regulatory Act, TEX. UTIL. CODE ANN. §§ 11.001 - 66.017 (Vernon 2007) (PURA).
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Com

1.

12,

13.

14.

The Office of the Texas Attorney General reported no complaints registered
against the Applicant.

A check of the Commission’s Customer Protection Division complaint
database revealed no complaints registered against the Applicant.

A check of the Commission’s Enforcement & Investigations database
revealed no outstanding notices of violation against the Applicant.

The Applicant committed in its responses to the Commission’s Service
Quality Questionnaire to meet the quality of service standards.

Ordering Paragraphs

1.

The application of Everybody’s Phone Company for a resale-only
telecommunications service provider certificate of operating authority
(SPCOA) is approved.” Everybody’s Phone Company is granted SPCOA
No. 60785 for the geographic area currently served by AT&T within the State
of Texas.

The Applicant shall establish an access line account and submit quarterly
reports in compliance with P.U.C. SUBST. R. 26.467 reporting requirements.

The Applicant shall be bound by requirements of P.U.C. SUBST. R. 26.111.
Service under this certificate shall be provided exclusively in the name under
which the certificate was granted by the Commission,

2 Administrative approval of this uncontested application has no precedential value in a future proceeding.
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4, An SPCOA certificate holder that has not provided service for a period of 12
consecutive months must provide a sworn affidavit to the Commission on an
annual basis attesting that they continue to possess the technical and financial
resources necessary to provide the level of service proposed in the initial
application. An SPCOA certificate holder that has not provided service within
48 months of being granted the certificate by the Commission, may have its
certificate suspended or revoked, as defined by P.U.C. SUBST. R. 26.1 14, after
due process, or undergo certification re-qualification. The Applicant shall
comply with the above requirements.

5. The Applicant shall file any future changes in address, contact representative,
and/or telephone numbers in an annual report with the Commission by June
30" of each year Annual Information Reporting Requirements for a Service
Provider Certificate of Operating Authority and/or a Certificate of Operating
Authority, Project No. 27357. Ifthe SPCOA holder has any change during the
year in the information requested in Section One of the annual report form,
then the SPCOA holder shall file an updated form correcting the information
in Section One within 30 days of the change.

6. The Applicant shall provide a copy of its application and/or the Commission’s
Notice of Approval, in accordance with the individual entity’s requirements,
to all affected Commission on State Emergency Communications (9-1-1)
entities prior to providing service to those entities.

7. The Applicant’s provision of local telephone service to end-users, whether by
its own facilities, flat-rate resale, or usage sensitive loop, must aiso include
“9-1-1” emergency telephone service at a level required by the applicable
regional plan followed by local telephone service providers under Chapters
771 and 772 of the Texas Health and Safety Code, TEX. HEALTH & SAFETY
CODE ANN. §§ 771.001 er seq. (Vernon 2003) (the Code) or other applicable
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law, and any applicable rules and regulations implementing those chapters.
The Applicant shall diligently work with the Commission on State Emergency
Communications, local “9-1-1" entities, and any other agencies or entities
authorized by Chapters 771 and 772 of the Code to ensure that all “9-1-1”
emergency services, whether provided through the certificate holder’s own
facilities, flat-rate resale, or usage sensitive loop, are provided in a manner
consistent with the applicable regional plan followed by local telephone
service providers under Chapters 771 or 772 of the Code or other applicable
law and any applicable rules and regulations implementirig those chapters.
_The Applicant shall diligently work with the “9-1-1" entitieg to pursue, in
good faith, the mutually agreed goal that the local “9-1-1” entities and
emergency service providers experience no increase in their current level of
rates and, to the extent technically feasible, no degradation in services as a
result of the certification granted herein and the involvement of the certificate
holder in the provision of “9-1-1” emergency service.

8. The Ap'plicant shall notify all affected 9-1-1 administrative entities at least 30
days prior to activating or using a new NXX in a rate center or upon the
commencement of providing local telephone service in any rate center in
compliance with P.U.C. SUBST. R. 26.433(d)(3).

9. The Applicant shall execute a scparate service agreement with each 9-1-1
entity and remit the required 9-1-1 emergency service fee to the 9-1-1 entity
pursuant to such agreement in compliance with P.U.C. SUBSTR. 26.435(e)(4).
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10.  The Applicant has committed to and is bound by the quality of service
requirements set forth in the Quality of Service Questionnaire. The
underlying incumbent local exchange companies (ILECs) continue to be
bound by the quality of service requirements contained in P.U.C. SUBST.
R. 26.54. Approval of the SPCOA application does not expand the scope of
the underlying ILEC’s obligation to its own customers,

11. All other motions, requests for entry of specific findings of fact and
conclusions of law, and any other requests for general or specific relief, if not
expressly granted herein, are hereby denied.

SIGNED AT AUSTIN, TEXAS the (4" day of July 2007

PUBLIC UTILITY COMMISSION OF TEXAS

ALt

ANDREW KANG
ADM W JUDGE

q:\cadm\docket managenwnt\telephme\cmspem&xxxwl%ppr.doc




