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Annalisa Weiss

From: aaron kaplan [aaron.j.kaplan@ | NN

Sent: Tuesday, March 20, 2012 10:01 PM

To: Annalisa Weiss

Subject: Re: Investment Complaint

Attachments: erc Letter - Aaron Kaplan.docx; Chicago 10000000 PPM Aaron James Kaplan.pdf
Ma'am,

Attached you'll find the contract they offered me and a letter they sent me, [ was told about this investment from an old friend
who had started dating a supposedly very well off man. This man is the one who apparently owns ERC but his name can't be
found anywhere on the website or business records. His name is Casimer Polanchek. | asked my friend if she would give me
some investmenl advice and she gave me his contact information. I emailed him once and he gave me Jason Moglers contact
information at Arizona Investment Center. I then spoke with Jason's assistant Nicole and eventually Jason. I still have the email
correspondence and can forward it to you if you need. Just let me know, Thanks for all your help with this, I don't want to see my
friend get taken advantage of.

Aaron

On Tue, Mar 20, 2012 at 7:57 PM, Annalisa Weiss <AWeiss@azcc.gov> wrote:
Good afternoon Mr. Kaplan,

Thank you for filing the complaint with the US SEC. It has been forwarded to my office, as the entity is located in
Arizona. I'm with the Arizona Corporation Commission, Securities Division. We handle all securities offered or
sold in Arizona. Looking in the file, it appears we have sent you a confirmation letter already, so you should be

- receiving that soon.

I understand you are in Afghanistan. If you are able to fax or email (preferred) any documents you have to me, |

- would like to look them over. This would include any emails and/or documents received. I agree the investment
research you have already done is good, and there are some red flags that I would like to also look further into.
Once ] review your documents, I will probably have a few follow up questions.

To start, here are a few:
1. How did you find out about this investment (phone, web, email)?
2. Who did you initially talk to? Did they then pass you onto another person? If so, who?

If you have any questions, please let me know. I usually work Monday through Friday from 07:30 to 16:00 Arizona
time.

e e e+ 2t e e}
Annalisa Weiss

Special Investigator

Arizona Corporations Commission, Securities Division

1300 W. Washington St,, Third Floor

Phoenix, AZ 85007

p: 602.542.0630 £ 602.714.8120
Note: This e-mail may contain PRIVILEGED and CONFIDENTIAL information and is intended only for the use of the specific individual(s) to whom it is addressed. If you
are nol an intended recipient of this e-mail, you are hereby notilied that any horized use, d ion or copying of this e-mail or the information contained in it or

attached to it is strictly prohibited, If you have received this e-mail in error, piease delete it and immediately notify the person named above by reply e-mail. THANK YOU.

This footnote confirms that this email message has been scanned to
detect malicious content. If you experience problems, please e-mail postmaster(@azcc.gov
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SXLERC

‘ ENYIRONMENTALLY
RESPONSIBLE COMPAXY

February 2, 2012

Carrie Thompson

ERC

8800 East Chaparral Road — Suite 270
Scottsdale, Arizona 85250

Aaron J. Kaplan

.

Dear Mr. Kaplan,

Enclosed please find two copies of the Confidential Private Placement Memorandum (PPM) for your investment. Please
review the Confidential Private Placement Memorandums and complete the following:

1. Sign the Acknowledgment of review of the PPM on Page 20.

2. Circle the applicable citizenship/residency category at the top of Page 32.

3. Sign on the “Signature of Authorized Representative” line on Page 32.

4. Initial the applicable Investor Status on Page 34, and if filing as an “Accredited Investor,” please check the
appropriate box on Pages 34-35.

5. Sign print and date page 38.

6. Complete Exhibit C on Pages 40-42 of the Promissory Note section, and sign/date on Page 42. Note: You will
only need to complete one of the Investor Suitability guestionnaires (for the copy we will keep for our records).

Once you have completed and signed the Memorandums, please remove the plastic tabs from your copy and stick them
to the inside front cover of our copy (again, our copy is the one with the completed Investor Suitability Questionnaire
section and red tabs). Return the completed and signed PPM to us in the included pre-paid return envelope, and keep
the other PPM copy for your personal records. If you will be funding via a check, please make sure that the check is
made out to “ERC Compactors LLC.” If you are funding via wire transfer, please refer to the enclosed Funding and Wire
Instructions for account information.

If you have any further questions regarding this signing, please do not hesitate to contact me at the number listed
below. We thank you for your investment with ERC.

Best Regards,
Carrie Thompson
Administrative Assistant
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

ERC INVESTMENTS LLC
An Arizona Limited Liability Company

$10,000,000
Split into Two Offerings

First Offering
$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
18% Annual Rate of Return, Paid monthly
Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

Second Offering
$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
12% Annual Rate of Return, Paid monthly
Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

ERC Investments LLC, an Arizona Limited Liability Company (hereinafter referred to
as the “COMPANY"), is offering by means of this Confidential Private Placement
Memorandum a maximum of Four Hundred (400) secured Promissory Notes (“Notes”),
split into two separate offerings, each in the amount of Five Million ($5,000,000)
Dollars, at an offering price of Twenty Five Thousand ($25,000) Dollars per Note, for a
combined maximum total of Ten Million Dollars ($10,000,000), to qualified investors
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as
a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form contained in the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING").

IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling
Commissions
Per Unit $25,000 $2,500
Maximum Units $10,000,000 $1,000,000

ERC Investments LLC

Telephone: (480) 278-7031

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT

Proceeds
to Company

$22,500

$9,000,000

8800 E Chaparral Road, Suite 270, Scottsdale, Arizona 85250

The date of this Private Placement Memorandum is December 1, 2011
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (*“Memorandum®) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein, This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of ERC Investments LLC (the "Company”). If the
recipient determines not to purchase any of the Notes offered hereby, it will promptly return
all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND

IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY

ve
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FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED
IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS 1S CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.

iii
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM IN ITS ENTIRETY.

ERC Investments LLC (the “Company”) was formed on April 21, 2011 as an Arizona LLC. The
Company is in the business of investing in rubbish and waste recycling and the purchase/sale of
commodities.

The Securities offered are Four Hundred (400) Notes issued by the Company at Twenty Five
Thousand ($25,000) Dollars per Note, split into two offerings, payable in cash at the time of
subscription (see “Exhibit “B” for copy of Promissory Note). The minimum purchase is one (1)
Note. The two offerings are described as follows:

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and
these notes have an annual rate of return of eighteen (18%) percent simple interest paid
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months from
the Commencement Date of each Note. The Company reserves the right to extend the maturity
for an additional twelve (12) months at the annual rate of return of eighteen (18%) percent
simple interest if for reasons beyond the company'’s control, such as permit approval or delays
in the delivery of purchased machinery, the above referenced maturity date cannot be met. If
the Company elects this option, the maturity date would be extended up to an additional twelve
(12) months from the above referenced maturity date. This offering may be closed and replaced
by the second offering, described below, by the Company at any time.

Second Offering: The second offering will be in the amount of Five Million (5,000,000)
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24)
months from the Commencement Date of each Note. The Company reserves the right to
extend the maturity for an additional twelve (12) months at the annual rate of return of twelve
(12%) percent simple interest if for reasons beyond the company's control, such as permit
approval or delays in the delivery of purchased machinery, the above referenced maturity date
cannot be met. If the Company elects this option, the maturity date would be extended up to an
additional twelve (12) months from the above referenced maturity date.

The Notes offered pursuant to this Private Placement Memorandum will be secured property,
equipment and commodities such as locomotives located in its new facility in Chicago, lllinois.

None of the Notes are convertible to membership units, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on December 1, 2011, and will terminate no later than
November 30, 2012, unless extended by the Company (see “TERMS OF THE OFFERING").

The gross proceeds of the two offerings will be a maximum of Ten Million Dollars ($10,000,000)
Dollars. The use of the proceeds is to purchase land, equipment, commodities and locomotives,
for a new recycling center located in Chicago, lllinois.. This covers such items as site planning,
land and equipment, legal, accounting, marketing plan, business plan, franchise development

4
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and all other steps needed in the formation of this company as described herein (see “USE OF
PROCEEDS").

2. THE COMPANY

ERC Investments LLC (the “Company”) was formed on April 21, 2011 as an Arizona LLC.
At the date of this offering One Thousand (1,000) of the Company’s Membership Units were
authorized, issued and outstanding. The Company is in the business of investing in waste
management, recycling and bio-fuel production and the purchase and selling of
commodities.

2.1 OPERATIONS

A recycling plant is a facility which collects and processes materials for recycling. Recycling
plants may be attached to landfills to streamline the waste management process, or they
may be independent facilities. The goods handled at a recycling plant are quite varied,
depending on regional demand for specific materials, and the capacity of the plant itself.

Recycling is a complex process, which starts with a consumer dropping a recyclable object
or container into a designated recycling bin. Once that object reaches a plant, it is dumped
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they
are ready for the recycling process.

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to
be chipped and then melted so that it can be made into new glass objects, although some
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse.
Shredding is used to package plastic, metal, and paper for processing, while pulping is used
to convert paper products into slurry which can be made into paper all over again.

Once objects have been broken down at a recycling plant, they can be made into products
from recycled goods.

The buying and selling of commodities is also a part of operations. Items, such as
locomotives can be purchased, usually in bulk, and then stripped at the facility. This
process results in both metal to be sold as a commodity and salvaged parts are soid on the
open market.

3. MANAGEMENT
3.1 MEMBERS, DIRECTORS AND EXECUTIVE OFFICERS

The success of the company is dependent upon the services and expertise of existing
management. At the present time, is actively involved in the management of the Company.

ACCO000013
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Peter A. Salazar Jr. Chief Executive Officer:

Bachelor in Environmental Science - 2000

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services In¢ - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction

Services Inc.

2008 - 2010 - Arizona Recyclers Association - President

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award
Add Guy Jason, Jim, Brian Ryan

The management team may be further developed and expanded with qualified and
experienced executives, professionals and consultants, as the Company matures and

grows.

4. TERMS OF THE OFFERING

4.1

4.2

4.3

GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Four Hundred
(400) Notes, split between two offerings at Twenty Five Thousand ($25,000)
Dollars per Note, for a combined maximum of Ten Million ($10,000,000)
Dollars to a select group of Investors who satisfy the Investor Suitability
Requirements (see “INVESTOR SUITABILITY REQUIREMENTS"). The
Company will have the authority to sell fractional Notes at its sole discretion.

OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an account with Wells Fargo, into which the
offering proceeds will be placed. There is no minimum offering amount
established. After the Notes are sold, all proceeds from the sale of Notes will
be delivered directly to the Company.

NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act’), and are being offered in reliance upon an exemption under §4(2) and

6
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4.4

wN

Rule 506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the
securities laws of any state and will be offered pursuant to an exemption from
registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if
an exemption from registration is available, and pursuant to an opinion of
counsel acceptable to the Company and its counsel to the effect that the
Notes may be transferred without violation of the registration requirements of
the Securities Act or any other securities laws.

CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor
Questionnaire (Exhibit C) are submitted by the investing Subscriber or
his/her Investor Representatives and are received and accepted by the
Company. The Subscription Agreement as submitted by an investing
Subscriber or his/her Investor Representatives shall be binding once the
Company signs the Subscription Agreement, Note and the funds delivered by
the potential Investor to the Company with the Subscription Agreement has
been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon
acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the
Company. Investors subscribing to the Notes may not withdraw or revoke
their subscriptions at any time prior to acceptance by the Company, except as
provided by certain state laws, or if more than thirty (30) days have passed
after receipt of the Subscription Agreement by the Company without the
Company accepting the Investor's funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only
for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS").

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

Upon reaching the maximum offering amount of Ten Million ($10,000,000)
Dollars. '

The company, at its sole discretion, may close the First Offering at any time.
Notwithstanding the above, this offer shall terminate one (1) year from the
date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole
discretion, may extend this Offering.

ACCO000015
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5. PLAN OF DISTRIBUTION

51 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Members, Officers and Directors of the
Company and qualified licensed personnel, pursuant to State and Federal security rules
and regulations. This Offering is made solely through this Private Placement Memorandum
and without any form of general solicitation or advertising. The Company and its Members,
Officers and Directors or other authorized personnel will use their best efforts during the
Offering period to find eligible Investors who desire to subscribe to the Notes in the
Company. These Notes are offered on a “best efforts” basis, and there is no assurance that
any or all of the Notes will be closed. The Company has the authorization to offer fractional
Notes at its sole discretion. The Offering period will begin as of the date of this private
Offering Memorandum and will close upon the happening of such occurrences as defined
herein (see “TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

The Company has the power to pay fees or commissions to qualified Broker Dealers,
Registered Investment Advisors or any other person qualified under other applicable federal
and state security laws.

6. DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Four Hundred (400) Notes, split into two separate offerings each in
the amount of Two Hundred (200) Notes, of the Company to potential investors at Twenty
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription.
The minimum purchase is one (1) note. The two offerings are described as follows:

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and
these notes have an annual rate of return of eighteen (18%) percent simple interest paid
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months
from the Commencement Date of each Note. The Company reserves the right to extend
the maturity for an additional twelve (12) months at the annual rate of return of eighteen
(18%) percent simple interest if for reasons beyond the company’s control, such as permit
approval or delays in the delivery of purchased machinery, the above referenced maturity
date cannot be met. If the Company elects this option, the maturity date would be extended
up to an additional twelve (12) months from the above referenced maturity date. This
offering may be closed and replaced by the second offering, described below, by the
Company at any time.

Second Offering: The second offering will be in the amount of Five Million
(5,000,000) Dollars and these will notes have an annual rate of return of twelve (12%)
percent simple interest paid monthly. Principal will be paid at maturity. The maturity date is

8
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twenty-four {(24) months from the Commencement Date of each Note. The Company
reserves the right to extend the maturity for an additional twelve (12) months at the annual
rate of return of twelve (12%) percent simple interest if for reasons beyond the company’s
control, such as permit approval or delays in the delivery of purchased machinery, the
above referenced maturity date cannot be met. If the Company elects this option, the
maturity date would be extended up to an additional twelve (12) months from the above
referenced maturity date.

The Notes offered pursuant to this Private Placement Memorandum will be secured property,
equipment and commodities such as locomotives located in its new facility in Chicago, lllinois.

The Notes will be issued in the form attached hereto and incorporated herein by reference
as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering
will be secured by property, equipment and commodities such as locomotives
located in its new facility in Chicago, lllinois.

6.3 REPORTS TO NOTEHOLDERS

The Company, will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports
to its Note holders as it deems appropriate. The Company’s fiscal year will
end on December 31% of each year.

7. USE OF PROCEEDS

The gross proceeds of the Combined Offering will be a maximum of Ten
Million ($10,000,000) Dollars. The table below sets forth the use of proceeds
for both the maximum and minimum offering amounts.
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Sources

Maximum Percent of
Amount Proceeds
Proceeds From $ 10,000,000 100%
Sale of Notes
Offering Expenses (1) $ 50,000 0.50%
Commissions (2) $ 1,000,000 10.00%
Total Offering $ 1,050,000 10.50%
Expenses & Fees
Net Offering Proceeds (3) $ 8,950,000 89.50%
Total Application of Proceeds| $ 10,000,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees

and expenses related to the Offering.

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers

may receive commissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the formation of the new entity. This covers such items as
land purchase, site build out, equipment purchase, site planning, legal, accounting, marketing

plan, commodity purchases such as locomotives and other items as needed for the company.

CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect the issuance and sale of the maximum of Four Hundred (400)

Notes or Ten Million ($10,000,000) Dollars.

10
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AS ADJUSTED AFTER THE

4/21/11 OFFERING
Notes £ $10000000
Membership Units $1,000 $ 1,000
$1.00 par value, 1,000 units authorized,
1,000 Units issued and outstanding
Net Shareholders’ Equity $1,000 $ 1,000
TOTAL CAPITALIZATION $1.000 —$ 10,001,000
9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
9.1 RESULTS OF OPERATIONS
The Company is in the process of expanding its services into the Chicago
Market. This will be done under the name of ERC Chicago LLC.
9.2 LIQUIDITY AND CAPITAL RESOURCES
The Company’'s liquidity and capital resources are dependent on its
operations, including ERC of Chicago LLC, and its ability to raise sufficient
capital to pay for the purchase price of the Promissory Notes.
10. CERTAIN TRANSACTIONS
10.1 ARIZONA LLC
ERC Investments LLC is a privately held Arizona LLC, formed on
April 21, 2011. ,
10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Ten Million
($10,000,000) Dollars of Notes to selected investors, effective on
December 1, 2011.

11
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11. FIDUCIARY RESPONSIBILITIES OF THE MEMBERS, DIRECTORS
AND OFFICERS OF THE COMPANY

11.1 GENERAL

The Members, Officers and Directors of the Company are accountable to the
Company as fiduciaries and such Members, Officers and Directors are required to exercise
good faith and integrity in managing the Company's affairs and policies. Each Note holder
of the Company, or their duly authorized representative, may inspect the books and records
of the Company at any time during normal business hours. A Note holder may be able to
bring an action on behalf of himself in the event the Note holder has suffered losses in
connection with the purchase or sale of the Note(s) in the Company, due to a breach of
fiduciary duty by an Member, Officer or Director of the Company, in connection with such
sale or purchase, including the misrepresentation or misapplication by any such Member,
Officer or Director of the proceeds from the sale of these Notes, and may be able to
recover such losses from the Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to members, directors, officers,
managers or controlling persons pursuant to Arizona law. Indemnification includes
expenses, such as attorneys' fees and, in certain circumstances, judgments, fines and
settlement amounts actually paid or incurred in connection with actual or threatened
actions, suits or proceedings involving such person and arising from their relationship with
the Company, except in certain circumstances where a person is adjudged to be guilty of
gross negligence or willful misconduct, unless a court of competent jurisdiction determines
that such indemnification is fair and reasonable under the circumstances.

12. RISK FACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY
The company was formed on April 21, 2011, 1t is therefore subject to all the

risks inherent in the creation of a new Company. Unforeseen expenses, complications and
delays may occur with a new Company.

12
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12.2 CONTROL BY COMPANY

After completion of this offering the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will enable the
Company to continue to elect all the Managers and to control the Company's policies and
affairs. The Note holders will not have any voting rights in the Company.

12.3 REUANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the managers of the Company. The Note holders do not have the right or
power to take part in the management of the Company. Accordingly, no person should
purchase a Note unless he is willing to entrust all aspects of the management of the
Company to existing Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering is limited, and potential
investors should recognize the nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 REGULATIONS
The Company is subject to various federal and state laws, rules and
regulations. Failure to comply with these laws may result in civil and criminal liability. The
Company believes it will be in full compliance with any and all applicable laws, rules and
regulations.

12.6 SPOT PRICING

The pricing of recycled material fluctuates according to global demand.

13
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12.7 MARKET RISKS

The Company fails to attract commercial, industrial, or government contracts.

12.8 COMPETITORS

Competitors may outspend us to capture market share.

12.9 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, insurrections and/or any other cause beyond the reasonable
control of the party whose performance is affected.

12.10 BUSINESS PLAN RISKS

For additional reading, please read the risk section in the Business Plan.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has One Thousand (1,000) Membership
Units issued and outstanding.

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

14
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Exhibit B

Exhibit C

Exhibit D

PROMISSORY NOTE: This Note will be signed by ERC Investments
LLC.

INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

ERC Investments LLC Business Plan.

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to invest by a Subscriber, please see “TERMS OF THE

OFFERING.”

Such Investor should include his check made payable to ERC

INVESTMENTS LLC along with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with
a check to be addressed to the Company as follows: ERC INVESTMENTS LLC, clo
Arizona Investment Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.

15. | INVESTOR SUITABILITY REQUIREMENTS

16.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this investment decision.

16.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement:

1.
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The Investor has such knowledge and experience in financial and
business matters and is capable of evaluating the merits and risks of
an investment in this Offering.

The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

" The Investor is acquiring the Note(s) for his, her or its own account for

investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
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others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

16.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”

16.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the
“Accredited Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
that person’s spouse, at the time of his purchase exceeds One Million
($1,000,000) Dollars;

2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent
years, or joint income with that person’s spouse in excess of Three
Hundred Thousand ($300,000) Dollars in each of those years and has
a reasonable expectation of reaching the same income level in the
current year;

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any
insurance company as defined in Section 2(a)(13) of the Act; any investment
company registered under the Investment Company Act of 1940 or a
business development company, as defined in Section 2(a)(48) of that Act;
any 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; any plan established and maintained by a state, its
political subdivisions or any agency or instrumentality of a state or its political
subdivisions, for the benefits of its employees if such plan has total assets in
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within
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16.5

the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21)
of such Act, which is either a bank, savings and loan association, insurance
company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

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

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust,
or partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million
($5,000,000) Dollars;

6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer,

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional
capital for the purpose of investing in the Company, shall be “looked through”
and each equity owner must meet the definition of an accredited investor in
any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requirements.

ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors.  Satisfaction of these
standards does not necessarily mean that participation in this Offering
constitutes a suitable investment for such a potential Investor or that the
potential Investors’ Subscription will be accepted by the Company. The
Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully
reviewed by the Company to determine the suitability of the potential Investor
in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be
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16.

17.

18.

an unsuitable Investor in this Offering. The Company will not necessarily
review or accept a Subscription Agreement in the sequential order in which it
is received. The Company also has the discretion to maximize the number of
Accredited Investors in this Offering and, as a result, may accept less than
thirty-five (35) Non-accredited Investors in this Offering.

LITIGATION

The Company and its Managers have no lawsuits pending, no legal actions pending
or judgments entered against the Company or its Managers and, to the best
knowledge of the Company, no legal actions are contemplated against the Company
and/or its Managers.

ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operations or present activities. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Private Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closing this
Offering. However, potential Investors and their representatives may review such
material or make inquiry of the Company concerning any of these and any other
matters of interest.

FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and pro forma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business plan
are for illustrative purposes only and are based upon assumptions made by
Management regarding hypothetical future events. There is no assurance that
actual events will correspond with the assumptions or that factors beyond the control
of the Company will not affect the assumptions and adversely affect the illustrative
value and conclusions of any forecasts.
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19. GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription, '

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to ERC Investments LLC, a Arizona Limited Liability
Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and
advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor's protection in offerings of securities.

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of
one (1) Promissory Note issued by ERC Investments LLC, a Arizona Limited
Liability Company.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited; the disclosure of management and large
shareholders' holding of securities; controls on the resale of such securities;,
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.
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SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or November 30, 2012.
20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Signature Date

Aaron James Kaplan
Print Name
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EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: Aaron James Kaplan

Amount Loaned: $15,000.00

Number of Notes: 0.6

ERC INVESTMENTS LLC

SUBSCRIPTION DOCUMENTS

OFFERING A MAXIMUM OF FOUR HUNDRED (400) SECURED PROMISSORY
NOTES

TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE

December 1, 2011

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000)
Dollars per Note (the “Notes”) of ERC Investments LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents in
accordance with the instructions set forth below. The completed documents should be
sent to ERC Investments LLC c/o Arizona Investment Center, 8800 E. Chaparral Road,
suite 270, Scottsdale, AZ 85250.

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

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

¢ Subscription Agreement
¢ Promissory Note
» Confidential Prospective Purchaser's Questionnaire

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

1l Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to ERC
INVESTMENTS LLC. Your check should be enclosed with your signed subscription
documents.

All funds received from subscribers will be placed in a operating account and will be
available for use.

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

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

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Aaron James Kaplan

Amount Loaned: $15,000.00

Number of Notes: 0.6

Subscription Agreement

To:. ERC INVESTMENTS LLC
8800 E Chaparral Road
Suite 270
Scottsdale Arizona 85250

1. Subscription. The undersigned hereby subscribes for the First offering
for 0.6 Notes of ERC Investments LLC (the “Company”), an Arizona Limited Liability
Company, and agrees to loan to the Company Twenty Five Thousand ($25,000) Dollars
per Note for an aggregate loan of $15,000.00 (the “Loan Amount”) upon the terms and
subject to the conditions (a) set forth herein, and (b) described in the Confidential
Private Placement Memorandum (“Private Placement Memorandum”) dated December
1, 2011 together with all exhibits thereto and materials included therewith, and all
supplements, if any, related to this offering. = The minimum loan is Twenty Five
Thousand ($25,000) Dollars, but the Company has the discretion to offer fractional
Notes for loans less than the minimum.

2. Note Offering. The Company is offering up to a maximum of Four
Hundred (400) Notes at Twenty Five Thousand ($25,000) Dollars per Note,, split into
two offerings, payable in cash at the time of subscription (see “Exhibit “B” for copy of Promissory
Note). The minimum purchase is one (1) Note. The two offerings are described as follows:

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and these
notes have an annual rate of return of eighteen (18%) percent simple interest paid monthly.
Principal will be paid at maturity. The maturity date is twenty-four (24) months from the
Commencement Date of each Note. The Company reserves the right to extend the maturity for
an additional twelve (12) months at the annual rate of return of eighteen (18%) percent simple
interest if for reasons beyond the company’s control, such as permit approval or delays in the
delivery of purchased machinery, the above referenced maturity date cannot be met. If the
Company elects this option, the maturity date would be extended up to an additional twelve (12)
months from the above referenced maturity date. This offering may be closed and replaced by
the second offering, described below, by the Company at any time.

Second Offering: The second offering will be in the amount of Five Million (5,000,000)
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24)
months from the Commencement Date of each Note. The Company reserves the right to
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extend the maturity for an additional twelve (12) months at the annual rate of return of twelve
(12%) percent simple interest if for reasons beyond the company’s control, such as permit
approval or delays in the delivery of purchased machinery, the above referenced maturity date
cannot be met. If the Company elects this option, the maturity date would be extended up to an
additional twelve (12) months from the above referenced maturity date

The maximum combined aggregate loan to the Company from this Offering will be Ten
Million ($10,000,000) Dollars. The Offering is being made to a limited number of
investors pursuant to an exemption available under the Securities Act of 1933 (the
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other
laws, including the securities law of certain states.

3. Documents to be delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement’), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to ERC
Investments LLC c/o the Arizona Investment Center 8800 E. Chaparral Road, Suite
270, Scottsdale AZ 85250. The undersigned understands and agrees that he or it will
not become a “Holder” of the Note(s) and the Company shall not become a “Maker” of
the Note(s) unless and until the Agreement and Note(s) are executed by the Company.

4, Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to .the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of ERC
INVESTMENTS LLC in the amount indicated above.

S. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be returned to the undersigned as promptly as practicable. |If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than thirty (30) days shall have passed from the date the Company received
completed and executed Subscription Documents and the Loan Amount from the
undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
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Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

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

1. Upon reaching the maximum offering amount of Ten Million ($10,000,000)

Dollars.
2. The company, at its sole discretion may close the First Offering at any time.
3. Notwithstanding the above, this offer shall terminate one (1) year from the

date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole
discretion, may extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
“Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

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

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

(i) This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor's rights
generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
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corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or business of the
Company.

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

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

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

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

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

(v)  The undersigned, if an individual (A) has reached the age of
majority in the state in which he resides and (B) is a bona fide resident and domiciliary
(not a temporary or transient resident) of the state set forth below his signature on the
signature page hereof and has no present intention of becoming a resident of any other
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability
company, trust or other entity, was organized or incorporated under the laws of the
jurisdiction set forth below the signature made on its behalf on the signature page
hereof and has no present intention of altering the jurisdiction of its organization,
formation or incorporation.
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(vij The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate means of providing for his
or its current needs and personal contingencies, has no need for liquidity in the Note(s)
and could afford a complete loss of his or its investment in the Offering.

(vii)  The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an
entity).

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

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

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

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

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

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

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

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

(xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the fairness of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be
sold, pledged, assigned or otherwise disposed of uniess they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
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Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

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

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

(xx)  All information provided by the undersigned in the Investor Questionnaire and
Investor Representative Questionnaire - (if applicable) which accompanies this
Agreement is true and accurate in all respects, and the undersigned acknowledges that
the Company will be relying on such information to its possible detriment in deciding
whether the Company can make these Note(s) to the undersigned without giving rise to
the loss of an exemption from registration under the applicable securities laws.

9. Foreign Person. If the undersigned has indicated on the signature page
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the
Company in writing within Twenty (20) days of becoming a nonresident alien, foreign
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as
the case may be.

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

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
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addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to ERC Investments LLC at 8800 E. Chaparral Road, Suite 270,
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight
delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

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

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

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

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

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

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

, 2012, at

bound by this Agreement.
Executed this day of
(City),

(State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or resident of the United States.

Aaron James Kaplan

Print Name of Individual:

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

Print Social Secun! !um!er o' Individual:

Print Social Security Number of
Spouse

Signature of individual

Print Address of Residence:

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

Print Telephone Number:




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

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

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity:

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
Print Name of Authorized Representative Print Federal Tax ldentification Number
Print Address of Residence: Print Telephone Number:
ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of , 2012,

ERC Investments LLC

By:

Jason T. Mogler

Jim Hinkeldey
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Non-accredited Investor”. The undersigned does not meet
the definition of an “Accredited Investor” as defined herein
below;

initials B. “Accredited Investor’. The undersigned is an Accredited

Investor as defined below (check applicable box):

(1. Any natural person whose individual net worth, or joint net worth
with that person'’s spouse, at the time of his purchase exceeds One Million ($1,000,000)
Dollars;

[(J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of Three Hundred Thousand ($300,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year,;

[]3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934, any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any 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; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
self-directed plan, with investment decisions made solely by persons that are accredited
investors;
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[(J4. Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[J6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[(J7. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[J8." Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2,3,4,5,6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

" If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B

PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER") UNLESS IT
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING
TO SUCH TRANSFER.

ERC Investments LLC, a Arizona Limited Liability Company, with offices at 8800
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the "Maker”), for value
received, promises to pay to the Individual and/or legal entity designated in this
Note as the “HOLDER," of one of the following checked Offering:

(] OFFERING ONE (1): The principal sum of Fifteen Thousand ($15,000.00)
Dollars with an annualized rate of return of Eighteen (18) percent payable
monthly. The entire Principal shall be due and payable to the Holder no later than
twenty four (24) months from the Commencement Date. Maker may at any time
or from time to time make a voluntary prepayment, whether in full or in part, of
this Note, without premium or penaity.

The Company reserves the right to extend the maturity for an additional twelve (12)
months at the annual rate of return of eighteen (18%) percent simple interest if for
reasons beyond the company’s control, such as permit approval or delays in the
delivery of equipment, the above referenced maturity date cannot be met. If the
Company elects this option, the maturity date would be extended up to an additional
twelve (12) months from the above referenced maturity date.

] OFFERING TWO (2): The principal sum of $ )
Dollars with an annualized rate of return of Twelve (12) percent payable monthly.
The entire Principal shall be due and payable to the Holder no later than twenty
four (24) months from the Commencement Date. Maker may at any time or from
time to time make a voluntary prepayment, whether in full or in part, of this Note,
without premium or penalty.

The Company reserves the right to extend the maturity for an additional twelve (12)
months at the annual rate of return of twelve (12%) percent simple interest if for reasons
beyond the company’'s control, such as permit approval or delays in the delivery of
equipment, the above referenced maturity date cannot be met. If the Company elects
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this option, the maturity date would be extended up to an additional twelve (12) months
from the above referenced maturity date.

1. NOTES

This Note in the principal amount of Twenty Five Thousand ($25,000)
Dollars per Note, or any fractional amounts, is offered for sale by the Maker,
pursuant to that certain “Private Placement Memorandum” dated December 1,
2011. The Note shall be senior debt of the Maker.

2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event
of Default”) occurring and continuing:

(@) The Maker shall fail to pay any interest payment on this Note when
due for a period of thirty (30) days after notice of such default has been sent by
the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

(c) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the appointment
of a receiver shall be filed against the Maker and remain unstayed for at least
ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may,
by written notice to the Maker, declare the unpaid principal amount and all
accrued interest of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Notes offered pursuant to this Private Placement Memorandum will
be secured by property, equipment and commodities such as locomotives
located in its new facility in Chicago, lliinois.

4, COMMENCEMENT DATE OF THE NOTE
The Commencement Date of the Note shall be the “Effective Date,” as

defined in that certain “Subscription Agreement” attached as Exhibit A to the
Private Placement Memorandum.
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5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this
Note for the purpose of making payments of principal or interest and for all other
purposes, and shall not be affected by any notice to the contrary, uniess the
Maker so consents in writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless
certain conditions are satisfied, as more fully set forth in the Subscription
Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(a) Successors and Assigns. The Holder may not assign, transfer or
sell this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

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

(c) Notices. All notices in connection with this Note shall be in writing
and personally delivered or delivered via overnight mail, with written receipt there
for, or sent by certified mail, return receipt requested, to each of the parties
hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this Section
8) with a copy to ERC Investments LLC, 8800 E. Chaparral Road, Suite 270,
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight
delivery or five (5) days after mailing by certified mail.

(d)  Section Headings. The headings of the various sections of the

Note have been inserted as a matter of convenience for reference only and shall
be of no legal effect.
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(e) Severability. If any provision or portion of this Note or the
application thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall not affect, impair, or render
invalid or unenforceable the remainder of this Note.

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

Maker: Holder:
Aaron James Kaplan

Sign & Date Sign & Date
Jason T. Mogler Aaron James Kaplan
ERC Investments LLC Print Name

a Arizona Limited Liability Company
8800 E. Chaparral Road, Suite 270, Address:
Scottsdale Arizona 85250

NC
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EXHIBIT C

Investor Suitability Questionnaire
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EXHIBITC
ERC INVESTMENTS LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Investments
LLC (the “Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial
status to determine whether you are an “Accredited Investor,” as defined under applicable
federal and state securities laws, and otherwise meet the suitability criteria established by the
Company for purchasing Notes. This questionnaire is not an offer to sell securities.

Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to
determine your eligibility as an Accredited Investor or to ascertain your general suitability for
investing in the Notes.

Please answer all questions completely and execute the signature page
A. Personal

1. Name:

2. Address of Principal Residence:

County:

. Residence Telephone: ( )

. Where are you registered to vote?

3
4
5. Your driver's license is issued by the following state:
6

Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver's license or have any
other contacts, and describe your connection with such state:

7. Please send all correspondence to:

(1) Residence Address (as set forth in item A-2)
(2) Business Address (as set forth in item B-1)
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8. Date of Birth;
9. Citizenship:

10. Social Security or Tax [.D. #:

B. Occupations and Income

1.

Occupation:

(a) Business Address:

(b) Business Telephone Number: ( )

Gross income during each of the last two years exceeded:
(1)____$25,000 (2) _____$50,000
(3)____$100,000 (4) ___ $200,000
Joint gross income with spouse during each of the last two years exceeded $300,000

(1) Yes (2) No

Estimated gross income during current year exceeds:
(1)____ $25,000 (2) _____$50,000
(3)_____$100,000 (4) _____$200,000
Estimated joint gross income with spouse during current year exceeds $300,000

(1) —_Yes (2) _No

C. Net Worth

1.

Current net worth or joint net worth with spouse (note that “net worth” includes all of the

assets owned by you and your spouse in excess of total liabilities, including the fair market
value, less any mortgage, of your principal residence.)

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value
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of life insurance policies, and other items easily convertible into cash) is sufficient to
provide for current needs and possible personal contingencies:

(1)—__Yes (2)___ No

D. Affiliation with the Company
Are you a director or executive officer of the Company?

(1) Yes (2)__No

E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your total purchase price
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse?

(1) Yes (2)__No

F. Consistent Investment Strategy
Is this investment consistent with your overall investment strategy?

4} Yes (2)_No

G. Prospective Investor’s Representations

The information contained in this Questionnaire is true and complete, and the

~ undersigned understands that the Company and its counsel will rely on such information

for the purpose of complying with all applicable securities laws as discussed above. The

undersigned agrees to notify the Company promptly of any change in the foregoing

information which may occur prior to any purchase by the undersigned of securities from
the Company.

Prospective Investor:

Date: , 2011

Signature

Signature (of joint purchase if purchase is to be
Made as joint tenants or as tenants in common)
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Exhibit D

ERC Investments LLC
Business Plan
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Memorandum# Mark Sherman

-CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

C & D CONSTRUCTION SERVICES INC.
A Nevada Corporation

$1,500,000

'$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return, Paid monthly

Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

C & D Construction Services Inc. a Nevada Corporation (hereinafter referred to as the
“COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a maximuin of Sixty (60) secured Promissory Notes (“Notes”) at an
offering price of Twenty- Five Thousand ($25,000) Dollars per Note, for a maximum
total of One Million Five Hundred Thousand Dollars ($1,500,000), to qualified investors
who meet the Investor Suitability Requirements. set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS"”). Each Investor must agree to purchase the Notes, as
a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form contained in the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING”).

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit | $25,000 $2,500 $22,500
Maximum Units $1,500,000 $150,000 $1,350,000

C & D CONSTRUCTION SERVICES INC.
130 West Owens Avenue
North Las Vegas, Nevada 89030
Telephone: (702) 880-1299

The date of this Private Placement Memorandum is October 1, 2010
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum®) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of C & D Construction Services Inc. (the “Company”).
If the recipient determines not to purchase any of the Notes offered hereby, it will promptly
return all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
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PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED
IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS 1S CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.

iii
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1. SUMMARY OF THE OFFERING

—_—
. —_——

THE FOLLOWING SUMMARY IS QUALIFIED IN TS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM IN ITS ENTIRETY.

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000 as a
Nevada Corporation. The Company is in the business of rubbish and waste recycling.

The Securities offered are Sixty (60) Notes issued by the Company at Twenty Five Thousand
($25,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit “B” for copy
of Promissory Note). The minimum purchase is one (1) Note. The Notes have an annual rate
of return of twenty-four (24%) percent interest, payable monthly, due on the 1* of each month,
with a maturity date of twenty-four (24) months from the Commencement Date of each Note.
Initial odd days of interest due will be included in the 1% check. The Notes offered pursuant to
this Private Placement Memorandum will be secured by property located In Nevada and
California as referenced in section 6.2.

None of the Notes are convertible to common stock, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on October 1, 2010, and will terminate no later than
September 30, 2011, unless extended by the Company (see “TERMS OF THE OFFERING”).

The gross proceeds of the offering will be a maximum of One Million Five Hundred Thousand
($1,500,000) Doliars. The use of the proceeds is to create the company structure for the
purchase and start up requirements for a recycling center located in Apex, Las Vegas, Nevada.
This covers such items as site planning, legal, accounting, marketing plan, business plan,
franchise development and all other steps needed in the formation of this company as described
herein (see “USE OF PROCEEDS").

2. THE COMPANY

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000
as a Nevada Corporation. At the date of this offering Twenty Five Million (25,000,000)
Shares of the Company’s voting Common Stock were authorized, issued and outstanding.
The Company is in the business of waste management and recycling.

2.1 OPERATIONS

A recycling plant is a facility which processes materials for recycling. Recycling plants may
be attached to landfills to streamline the waste management process, or they may be
independent facilities. The goods handled at a recycling plant are quite varied, depending
on regional demand for specific materials, and the capacity of the plant itself.

4
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Recycling is a complex process, which starts with a consumer dropping a recyclable object
or container into a designated recycling bin. Once that object reaches a plant, it is dumped
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they
are ready for the recycling process.

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to
be chipped and then melted so that it can be made into new glass objects, although some
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse.
Shredding is used to package plastic, metal, and paper for processing, while pulping is used
to convert paper products into slurry which can be made into paper all over again.

Once objects have been broken down at a recycling plant, they can be made into products
from recycled goods.

3. MANAGEMENT

3.1 DIRECTORS AND EXECUTIVE OFFICERS
The success of the company is dependent upon the services and expertise of existing
management. At the present time, Peter A. Salazar Jr., is actively involved in the
management of the Company.
Peter A. Salazar Jr. resume:
Bachelor in Environmental Science - 2000

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc.

2008 - 2010 - Nevada Recyclers Association - President
2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award
The management team may be further developed and expanded with qualified and

experienced executives, professionals and consultants, as the Company matures and
grows.
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TERMS OF THE OFFERING

4.1

4.2

4.3

4.4

GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Sixty (60) Notes
at Twenty Five Thousand ($25,000) Dollars per Note, for a maximum of One
Million Five Hundred Thousand ($1,500,000) Dollars to a select group of
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR
SUITABILITY REQUIREMENTS"). The Company will have the authority to
sell fractional Notes at its sole discretion.

OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an account with Wells Fargo, into which the
offering proceeds will be placed. There is no minimum offering amount
established. After/the Notes are sold, all proceeds from the sale of Notes will be
delivered directly to the Company.

NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act’), and are being offered in reliance upon an exemption under §4(2) and
Rule 506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the
securities laws of :any state and will be offered pursuant to an exemption from
registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if
an exemption from registration is available, and pursuant to an opinion of
counsel acceptalile to the Company and its counsel to the effect that the
Notes may be transferred without violation of the registration requirements of
the Securities Act or any other securities laws.

CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor
Questionnaire (Exhibit C) are submitted by the investing Subscriber or
his/her Investor Representatives and are received and accepted by the
Company. The' Subscription Agreement as submitted by an investing
Subscriber or his/her Investor Representatives shall be binding once the
Company signs the Subscription Agreement, Note and the funds delivered by
the potential Investor to the Company with the Subscription Agreement has
been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon
acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the

6
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Company. Investors subscribing to the Notes may not withdraw or revoke

their subscriptions at any time prior to acceptance by the Company, except as

provided by certain state laws, or if more than thirty (30) days have passed
after receipt of the Subscription Agreement by the Company without the
Company accepting the Investor's funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only
for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS”).

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

Upon reaching the maximum offering amount of One Million Five Hundred
Thousand ($1,500,000) Dollars.

Notwithstanding the above, this offer shall terminate one (1) year from the
date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole
discretion, may extend this Offering.

5. PLAN OF DISTRIBUTION

5.1

5.2

OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of
the Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this
Private Placement Memorandum and without any form of general solicitation
or advertising. The Company and its Officers and Directors or other
authorized personnel will use their best efforts during the Offering period to
find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance
that any or all of the Notes will be closed. The Company has the
authorization to qffer fractional Notes at its 'sole discretion. The Offering
period will begin as of the date of this private Offering Memorandum and will
close upon the happemng of such occurrences as defined herein (see
“TERMS OF THE\OFFERING”)

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws.
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6. DESCRIPTION OF NOTES

- 61 NOTES

The Company is offering Sixty (60) Notes of the Company to potential investors at Twenty
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription.
The minimum purchase is one (1) note. The Notes will have an annual rate of return of
twenty four (24%) percent simple interest over the term thereof, with a maturity date of
twenty-four (24) months from the Commencement Date of each Note. Interest shall be paid
monthly, due on the 1% of each month, and will be based on the outstanding principal
balance. All principal shall be paid at maturity. Initial odd days of interest due will be included
in the 1% check. Principal may be prepaid at the sole discretion of the Company, without a
prepayment penalty. The Notes will be issued in the form attached hereto and incorporated
herein by reference as though set forth in full herein as Exhibit B.

6.2 SE_CURlTY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Oﬁenng
are secured by real estate in Nevada and California. The investors are in 1%
lien position and the properties are free and clear.

6.3 REPORTS TO NOTEHOLDERS

The Company, will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports
to its Note holders as_ it deems appropriate. The Company’s fiscal year will
end on December 31% of each year.

7. USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars. The table below sets forth the use
of proceeds for the maximum offering amounts.
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Sources

Maximum Percent of
Amount Proceeds -
Proceeds From $1,500,000 100%
Sale of Notes
Offering Expenses (1) $ 5,000 0.003%
Commissions (2) $ 150,000 10.000%
Total Offering $ 155,000 10.003%
Expenses & Fees
Net Offering Proceeds (3) | $1,345,000 89.667%
| Total Application of Proceeds] $1,500,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, ﬂmg, printing, Iegal accounting and other fees
and expenses related to the Offering.

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers

may receive cornmissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the formation of the new entity. This covers such items as
site planning, legal, accounting, marketing plan, business plan, franchise development and all

other steps needed in the formation of this company.

CAPITALIZATION STATEMENT

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of Sixty (60) Notes or One
Million Five Hundred Thousand ($1,500,000) Doliars.
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AS ADJUSTED AFTER THE

4/26/00 ___OFFERING
Notes 0- $1.500,000
Common Stock $25,000 $25,000
$.001 par value, 25,000,000 shares
authorized, 25,000,000 shares issued
and outstanding
Net Shareholders’ Equity $25,000 $25,000
TOTAL CAPITALIZATION $25.000 1,525.00

9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

9.1 RESULTS OF OPERATIONS
The Company is an established company.
9.2 LIQUIDITY AND CAPITAL RESOURCES
The Company’s liquidity and capital resources are dependent on its

operations and its ability to raise sufficient capital to pay for the purchase
price of the Promissory Notes.

10. CERTAIN TRANSACTIONS
10.1 NEVADA CORPORATION
C & D Construction Services Inc. is a privately held Nevada Corporation,

incorporated on April 26, 2000.

10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to One Million
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors,

effective on October 1, 2010.
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

111 GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Company's affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time during normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the misrepresentation or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to’' Nevada law. Indemnification includes expenses, such as
attomeys’ fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
proceedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, unless 'a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

12. RISKFACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT [N THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY

The company was formed on April 26, 2000.

11
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122 CONTROL BY COMPANY

After completion of this offering the Company will own one hundred percent
(100%) of the issued and outstanding Common Shares. Such ownership will enable the
Company to continue to elect all the Directors and to control the Company’s policies and
affairs. The Note holders will net have any voting rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the officers, directors and employees of the Company. The Note holders do
not have the right or power to take part in the management of the Company and will not be
represented on the Board of Directors of the Company. Accordingly, no person should
purchase a Note unless he is willing to entrust all aspects of the management of the
Company to existing Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering is limited, and potential
investors should recognize the nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities. Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains res;trictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

125 REGULATIONS

The Company is subject to various federal and state laws, rules and
regulations. Failure to comply with these laws may result in civil and criminal liability. The
Company believes it will be in 'full compliance with any and all applicable laws, rules and
regulations.

12.6 SPOT PRICING

The pricing of recycled material fluctuates according to global demand.

12
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12.7 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, insurrections and/or any other cause beyond the reasonable
control of the party whose performance is affected.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has Twenty Five Million (25,000,000)
Shares of Common Stock issued and outstanding.

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by C & D Construction
Services Inc.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to invest by a Subscriber, please see “TERMS OF THE
OFFERING.” Such Investor should include his check made payable to TRI-CORE
BUSINESS DEVELOPMENT LLC as agent for C & D Construction Services Inc., along
with the SUBSCRIPTION AGREEMENT, NOTE, AND INVESTOR QUESTIONNAIRE.
Delivery of the documents referred to above, together with a check to be addressed to the
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Company as follows: Tri-Core Business Development LLC, c/o Arizona Investment
Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.

15. INVESTOR SUITABILITY REQUIREMENTS

16.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this investment decision.

16.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and
business matters and is capable of evaluating the merits and risks of
an investment in this Offering.

2.  The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as isuitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”

14
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1564 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the
“Accredited Investors” economic suitability standards as defined below:

1. _ Any natural person whose individual net worth, or joint net worth with
that person’s spouse, at the time of his purchase exceeds One Million
($1,000,000) Dollars;

2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent
years, or joint income with that person’s spouse in excess of Three
Hundred Thousand ($300,000) Dollars in each of those years and has
a reasonable expectation of reaching the same income level in the
current year,

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any
insurance company as defined in Section 2(a)(13) of the Act; any investment
company registered under the Investment Company Act of 1940 or a
business development company, as defined in Section 2(a)(48) of that Act;
any 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; any plan established and maintained by a state, its
political subdivisions or any agency or instrumentality of a state or its political
subdivisions, for the benefits of its employees if such plan has total assets in
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within
the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21)
of such Act, which is either a bank, savings and loan association, insurance
company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

4. Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust,
or partnership, not formed for the specific purpose of acquiring the
securities offered with fotal assets in excess of Five Million
($5,000,000) Dollars; ‘
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16.

16.5

6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (@) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional
capital for the purpose of investing in the Company, shall be “looked through”
and each equity owner must meet the definition of an accredited investor in
any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requirements.

ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

~ The Investor Suitability Requirements referred to in this section represent

minimum requirements for potential Investors.  Satisfaction of these
standards does not necessarily mean that participation in this Offering
constitutes a suitable investment for such a potential Investor or that the
potential Investors’ Subscription will be accepted by the Company. The
Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully
reviewed by the Company to determine the suitability of the potential Investor
in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be
an unsuitable Investor in this Offering. The Company will not necessarily
review or accept a Subscription Agreement in the sequential order in which it
is received. The Company also has the discretion to maximize the number of
Accredited Investors in this Offering and, as a result, may accept less than
thirty-five (35) Non-accredited Investors in this Offering.

LITIGATION

The Company and its Directors, Officers and Shareholders have no lawsuits

pending, no legal actions pending or judgments entered against the Company, its
Directors, Officers and Shareholders and, to the best knowledge of the Company, no
legal actions are contemplated against the Company and/or its Directors, Officers
and Shareholders.
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17.

18.

19,

ADDITIONAL INFORMATION

Reference materials desgribed in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information conceming the
Company. Representatives of the Company will also answer all. inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operations or present activities. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Private Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closing this
Offering. However, potential Investors and their representatives may review such
material or make inquiry of the Company concerning any of these and any other
matters of interest.

FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business
plan, are for illustrative purposes only and are based upon assumptions made by
Management regarding hypothetical future events. There is no assurance that
actual events will correspond with the assumptions or that factors beyond the control
of the Company will not affect the assumptions and adversely affect the illustrative
value and conclusions of any forecasts.

GLOSSARY OF TERMS
The following terms used in this Memorandum shall (unless the context otherwise

requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED IWESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”
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BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to C & D CONSTRUCTION SERVICES INC. a Nevada
Corporation.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and
advertising literature and, while not a governmental agency, acts as a review
service watchdog!to make sure that its regulations and those of the SEC are
followed for the Investor’s protection in offerings of securities.

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of
one (1) Promissory Note issued by C & D CONSTRUCTION SERVICES INC.
a Nevada Corporation.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the 'SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes lare solicited; the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer,

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION: DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION IﬁATE. The earlier to occur of the date on which all Notes .

are sold or September 30, 2011.
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

fh Sharsmar— | 1D 2o 1D

Signature Date

Mark Sherman
Print Name
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Print Name of Subscriber: Mark Sherman

Amount Loaned: $100,000.00

Number of Notes: 4

C & D CONSTRUCTION SERVICES INC.
SUBSCRIPTION DOCUMENTS

OFFERING A MAXIMUM OF SIXTY (60) SECURED PROMISSORY NOTES
| TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE

October 1, 2010

SUBSCRIPTION INSTRUCTIONS
(please read carefully)

[ Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000)
: Dollars per Note (the “Notes”) of C & D CONSTRUCTION SERVICES INC., a Nevada
Corporation (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
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be sent to Tri-Core Business Development LLC c/o Arizona Investment Center, 8800 E.
Chaparral Road, suite 270, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable to Tri-Core
Business Development LLC and enclosed with the documents as directed in
Section lli below.

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

¢ Subscription Agreement
¢ Promissory Note
¢ Confidential Prospective Purchaser's Questionnaire

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

il Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to TRI-CORE
'BUSINESS DEVELOPMENT LLC. Your check should be enclosed with your signed
subscription documents. Tri-Core Business Development LLC is solely acting as the
agent for C & D Construction Services Inc. for this offering.

All funds received from subscribers will be placed in a operating account and will be
available for use. ‘ '

IV SPECIAL INSTRUCTIONS

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

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.
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FOR TRUSTS. . Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Mark Sherman

Amount Loaned: $100,000.00

Number of Notes: 4

Subscription Agreement

To: C & D Construction Services Inc.
130 West Owens Avenye ,
North Las Vegas, Nevada 89030

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 4 Notes of C & D
Construction Services Inc. (the “Company”), a Nevada Corporation and agrees to loan
to the Company Twenty Five Thousand ($25,000) Dollars per Note for an aggregate
loan of $100,000.00 dollars (the “Loan Amount®) upon the terms and subject to the
conditions (a) set forth herein, and (b) described in the Confidential Private Placement
Memorandum (“Private Placement Memorandum”) dated October 1, 2010 together with
all exhibits thereto and materials included therewith, and all supplements, if any, related
to this offering. The minimum loan is Twenty Five Thousand ($25,000) Dollars, but the
Company has the discretion to offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering up to a maximum of Sixty (60) .

Notes at Twenty Five Thousand ($25,000) Dollars per Note, with a minimum
subscription of one (1) Note (the “Offering”). The maximum aggregate loan to the
Company from this Offering will be One Million Five Hundred Thousand ($1,500,000)
Dollars. The Offering is being made to a limited number of investors pursuant to an
exemption available under the Securities Act of 1933 (the “Act”), specifically Rule 506
promulgated under Regulation D, and under certain other laws, including the securities
law of certain states.

3. Documents to be delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement’), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Business Development LLC c/o the Arizona Investment Center 8800 E. Chaparral
Road, Suite 270, Scottsdale AZ 85250. The undersigned understands and agrees that
he or it will not become a “Holder” of the Note(s) and the Company shall not become a

“Maker” of the Note(s) unless and until the Agreement and Note(s) are executed by the
Company. '

4. Making of Loan Amount. The undersigned, simultaneously with the -
delivery of the Subscription Documents to the Company, hereby tenders to the
24
ACC011969

FILE #8337



Company the Loan Amount by check made payable to the order of TRI-CORE

BUSINESS DEVELOPMENT LLC in the amount indicated above. Tri-Core Business .

Development LLC is solely acting as the agent for C & D Construction Services Inc for
this offering.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole

discretion, to accept or reject any subscription, in whole or in part, for any reason and-

that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be returned to the undersigned ‘as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if. more than thirty (30) days shall have passed from the date the Company received
completed and executed Subscription Documents and the Loan Amount from the
undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the

Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

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

1. Upon receﬁpt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars.

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not

exceeding thirty (30) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company With the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

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

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

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor’s rights
generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the

Company or to the securities, assets, properties, operations or business of the
Company.

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

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

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

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

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

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

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

(vii) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicale by providing your initials next to the appropniate cafegory in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an

entity).

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

, (ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in the Offering will not cause such overall commitment to
become excessive.
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(x) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of evaluating the merits and risks
of an investment in the Offering.

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

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

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

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

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

_ (xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities.laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the fairness of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be
sold, pledged, assigned or otherwise disposed of unless they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

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

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

(o)  All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
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accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

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

10. Indemnity. The undersigned agrees to indemnify and hold harmless the
Company, its managers, members, agents, attorneys and affiliates and each other
person, if any, who controls any thereof, within the meaning of Section 15 of the Act,
against any and all loss, liability, claim, damage and expense whatsoever (mcludmg, but

- not limited to, any and all expenses reasonably incurred in investigating, preparing or
defending against any litigation commenced or threatened or any claim whatsoever)
arising out of or based upon any false representation or warranty or breach or failure by
the undersigned to comply with any covenant or agreement made by the undersigned
herein or in this Agreement or in any other document fumished by the undersigned to
any of the foregoing in connection with this transaction.

11. Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to C & D Construction Services Inc. at 130 West Owens
Avenue, North Las Vegas, NV 89030. Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

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

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted
and construed pursuant to the laws of the State of Arizona without regard to conflict of
laws rules applied in State of Arizona. The parties hereto hereby consent to personal
jurisdiction and venue exclusively in the State of Arizona with respect to any action or
proceeding brought with respect to this Agreement.
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(¢) This Agreement contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective unless in writing and signed by both parties to this
Agreement.

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

(e) If any provision or portion of this Agreement or the application
thereof to any person or party:or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

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

Executed this day of , 2010, at
(City), (State).

if the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or resident of the United States.

Mark Sherman -

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

Print Social Security Number of Individual: Print Social Security Number of
Spouse

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

Print Address of Residence: Print Telephone Number:
gy E—
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

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

Print Name of Partnership, Corporation, Title of Authorized Representative

Trust or Entity: '

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation

Print Name of Authorized Representative Print Federal Tax Identification Number

Print Address of Residence: Print Telephone Number:

()

ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of 2010.

C & D Construction Services Inc.

L e 2

Peter A. Salazar Jr. .
By Jason T. Mogler limited power of attorney
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Non-accredited Investor”. The undersigned does not meet
the definition of an “Accredited Investor” as defined herein

I\N‘{ below;

initials B.  “Accredited Investor’. The undersigned is an Accredited
Investor as defined below (check applicable box).

[CJ1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000)
Dollars;

[(J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of Three Hundred Thousand ($300,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[J3. Any bank'as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any 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; any pplan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees, if such plan has total assets in excess of Five Million
($5.000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance icompany or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a

self-directed plan, with investment decisions made solely by persons that are accredited
investors;
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[C)4. Any private business deilelopment company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

[C15. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

(6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[J7. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[18." Any entity in which all of the equity owners are Accredited
. Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2, 3,4, 5, 6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B

PROMISSORY NOTE
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EXHIBITB

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING
TO SUCH TRANSFER.

C & D Construction Services Inc., a Nevada Corporation, with offices at 130
West Owens Avenue, North Las Vegas, Nevada 89030 (the “Maker”), for value
received, promises to pay to the Individual and/or legal entity designated in this
Note as the “HOLDER,” the principal sum of One Hundred Thousand Dollars
($100,000.00) with an annualized rate of return of twenty-four percent (24%).
Interest shall be due and payable monthly, due on the 1 of each month and based
on the commencement date of the Note. Initial odd days of interest due will be
included in the 1% check. The entire Principal shall be due and payable to the
Holder no later than twenty-four (24) months from the Commencement Date.
Maker may at any time or from time to time make a voluntary prepayment,
whether in full or in part, of this Note, without premium or penalty.

1. NOTES

This Note in the principal amount of Twenty Five Thousand ($25,000)
Dollars per Note, or any fractional amounts, is offered for sale by the Maker,
pursuant to that certain “Private Placement Memorandum” dated October 1,
2010. The Note shall be senior debt of the Maker.

2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event
of Default”) occurring and continuing:

(@) The Maker shall fail to pay any interest payment on this Note when

due for a period of thirty (30) days after notice of such default has been sent by

the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.
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(c) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the appointment
of a receiver shall be filed against the Maker and remain unstayed for at least
ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may,
by written notice to the Maker, declare the unpaid principal amount and all
accrued interest of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by property in Nevada
and California. The investors are in 1* lien position and the properties are free and
clear.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effective Date,” as
defined in that certain “Subscription Agreement” attached as Exhibit A to the
Private Placement Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this
Note for the purpose of making payments of principal or interest and for all other
purposes, and shall not be affected by any notice to the contrary, unless the
Maker so consents in writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless
certain conditions are satisfied, as more fully set forth in the Subscription
Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(a) Successors and Assigns. The Holder may not assign, transfer or
sell this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
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successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

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

(¢) Notices. All notices in connection with this Note shall be in writing
and personally delivered or delivered via overnight mail, with written receipt there
for, or sent by certified mail, return receipt requested, to each of the parties
hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this Section
8) with a copy to C & D Construction Services Inc., 130 West Owens Ave, North
Las Vegas, Nevada 89030. Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certified mail.

(d) . Section Headings. The headings of the various sections of the
Note have been inserted as a matter of convenience for reference only and shall
be of no legal effect.

() Severability. If any provision or portion of this Note or the
application thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall not affect, impair, or render
invalid or unenforceable the remainder of this Note.

® Applicable Law. This Note shall be deemed to have been made in
the State of Arizona, and any and all performance hereunder, or breach thereof,
shall be interpreted and construed pursuant to the laws of the State of Arizona
without regard to conflict of laws rules applied in the State of Arizona. The
parties hereto hereby consent to personal jurisdiction and venue exclusively in.

the State of Arizona with respect to any action or proceeding brought with-

respect to this Note.

Maker Holder: Mark rman
Mm I

gn & Date Sign & Date
?/on T. Mogler for PeterA Salazar Jr Marye, SUERMAN /0 2. L0
by Limited POA Print Name
C & D Construction Services Address.—
a Nevada Corporation I .-
130 West Owens Avenue

North Las Vegas, Nevada 89030
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EXHIBITC

Investor Suitability Questionnaire
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EXHIBIT C
C & D Construction Services Inc.

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by C & D Construction
Services Inc. (the “Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial
status to determine whether you are an “Accredited Investor,” as defined under applicable
federal and state secuﬁtiés laws, and otherwise meet the suitability criteria established by the
Company for purchasing Notes. This questionnaire is not an offer to sell securities.

Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to
determine your eligibility as an Accredited Investor or to ascertain your general suitability for
investing in the Notes.

Please answer all questions completely and execute the signature page
A. Personal

1. Name:

2. Address of Principal Residence:

County:

3. Residence Telephone: ( )

4. Where are you registered to vote?

5. Your driver’s license is issued by the following state:

6. Other Residences. or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver’s license or have any
other contacts, and describe your connection with such state:

7. Please send all correspondence to:

1) Residence Address (as set forth in item A-2)
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Memorandumi# Fuel Fresh, Inc

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM -

C & D CONSTRUCTION SERVICES INC.
A Nevada Corporation

$1,500,000

$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return, Paid monthly
Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

C & D Construction Services Inc. a Nevada Corporation (hereinafter referred to as the
“COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a maximuim of Sixty (60) secured Promissory Notes (“Notes”) at an
offering price. of Twenty: Five Thousand ($25,000) Dollars per Note, for a maximum
total of One Million Five I-Iundred Thousand Dollars ($1,500,000), to qualified investors
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as
a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form jcontained In the accompanying Subscription Booklet (see
“TERMS OF THE OFFERIIIG”)

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit - $25,000 $2,500 $22,500
Maximum Units _ $1,500,000 $150,000 $1,350,000

C & D CONSTRUCTION SERVICES INC.
130 West Owens Avenue
North Las Vegas, Nevada 89030
Telephone: (702) 880-1299

The date of this Private Placement Memorandum is October 1, 2010
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum®) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of C & D Construction Services Inc. (the “Company”).
If the recipient determines not to purchase any of the Notes offered hereby, it will promptly
return all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
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PUBLIC MARKET FOR THE NOTES -ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE
SECURITIES LAWS AND'IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED
IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE QFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM INITS ENTIRETY.

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000 as a
Nevada Corporation. The Comp?ny is in the business of rubbish and waste recycling.

The Securities offered are Sixty: (60) Notes issued by the Company at Twenty Five Thousand
($25,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit “B® for copy
of Promissory Note). The minimum purchase is one (1) Note. The Notes have an annual rate
of return of twenty-four (24%) pefcent interest, payable monthly, due on the 1% of each month,
with a maturity date of twenty-fo hr (24) months from the Commencement Date of each Note.
Initial odd days of interest due wﬂl be included in the 1% check. The Notes offered pursuant to
this Private Placement Memorandum will be secured by property located In Nevada and
California as referenced in section 6.2.

None of the Notes are convertlble to common stock, or other type of equity, in the Company.
The Principal may be prepaid, Iat the sole discretion of the Company, without a prepayment
penalty. This offering will commence on October 1, 2010, and will terminate no later than

September 30, 2011, unless extended by the Company (see “TERMS OF THE OFFERING").

The gross proceeds of the offering will be a maximum of One Million Five Hundred Thousand
($1,500,000) Dollars. The use of the proceeds is to create the company structure for the
purchase and start up requirements for a recycling center located in Apex, Las Vegas, Nevada.
" This covers such items as site planning, legal, accounting, marketing plan, business plan,
franchise development and all other steps needed in the formation of this company as described
herein (see “USE OF PROCEEDS").

2. . THE COMPANY

C & D CONSTRUCTION SERVICES INC. (the “Company”™) was formed on April 26, 2000
as a Nevada Corporation. At the date of this offering Twenty Five Million (25,000,000)
Shares of the Company’s voting Common Stock were authorized, issued and outstanding.
The Company is in the business of waste management and recycling.

2.1 OPERATIONS

A recycling plant is a facility which processes materials for recycling. Recycling plants may
be attached to landfills to streamline the waste management process, or they may be
independent facilities. The goods handled at a recycling plant are quite varied, depending

. on regional demand for spemﬁc materials, and the capacity of the plant itself.

4
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Recycling is a complex process, which starts with a consumer dropping a recyclable object
or container into a designated recycling bin. Once that object reaches a plant, it is dumped
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they
are ready for the recycling process.

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to
be chipped and then melted so that it can be made into new glass objects, although some
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse.
Shredding is used to package plastic, metal, and paper for processing, while pulping is used
to convert paper products into slurry which can be made into paper all over again.

Once objects have been broken down at a recycling plant, they can be made into products
from recycled goods.

3. MANAGEMENT

3.1 DIRECTORS AND EXECUTIVE OFFICERS
The success of the company is dependent upon the services and expertise of existing
management. At the present time, Peter A. Salazar Jr., is actively involved in the
management of the Company.
Peter A. Salazar Jr. resume;
Bachelor in Environmental Science - 2000

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc.

2008 - 2010 - Nevada Recyclers Association - President
2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award
The management team may be further developed and expanded with qualified and

experienced executives, professionals and consultants, as the Company matures and
grows.
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. TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Sixty (60) Notes
at Twenty Five Thousand ($25,000) Dollars per Note, for a maximum of One

- Million Five Hundred Thousand ($1,500,000) Dollars to a select group of
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR
SUITABILITY RFQUIREMENTS"). The Company will have the authority to
sell fractional Nq’tes at its sole discretion.

4.2 OFFERING AM();UNT - HOLDING ACCOUNT

The Company has established an account with Wells Fargo, into which the
offering proceeds will be placed. There is no minimum offering amount
established. Aﬁ%r the Notes are sold, all proceeds from the sale of Notes will be
delivered directly lto the Company. ,

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission unqer the Securities Act of 1933, as amended (the “Securities
Act”), and are bleing offered in reliance upon an exemption under §4(2) and
Rule 506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the
securities laws of any state and will be offered pursuant to an exemption from
registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if
an exemption from registration is available, and pursuant to an opinion of
counsel accepta'ble to the Company and its counsel to the effect that the
Notes may be transferred without violation of the registration requirements of
the Securities Act or any other securities laws.

44 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Ag'reement (Exhibit A); Note (Exhibit B), and Investor
Questionnaire (Exhibit C) are submitted by the investing Subscriber or
his/her Investor, Representatives and are received and accepted by the
Company. Thé Subscription Agreement as submitted by an investing
Subscriber or his/her investor Representatives shall be binding once the
Company signs the Subscription Agreement, Note and the funds delivered by
the potential Investor to the Company with the Subscription Agreement has
been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon
acceptance of (their subscriptions. All funds collected from investing
Subscribers will ilae deposited in a designated account under the control of the

6
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Company. Investors subscribing to the Notes may not withdraw or revoke
their subscriptions at any time prior to acceptance by the Company, except as
provided by certain state laws, or if more than thirty (30) days have passed
after receipt of the Subscription Agreement by the Company without the
Company accepting the Investor's funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only
for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS").

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

1. Upon reaching the maximum offering amount of One Million Five Hundred
Thousand ($1,500,000) Doltars.

2. Notwithstanding the above, this offer shall terminate one (1) year from the
date of this Private Placement Memorandum; or on such later date not
exceeding thirty  (30) days thereafter to which the Company, in its sole
discretion, may extend this Offering.

5. PLAN OF DISTRIBUTION

5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of
the Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this
Private Placement Memorandum and without any form of general solicitation
or advertising. The Company and its Officers and Directors or other
authorized personnel will use their best efforts during the Offering period to
find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance
that any or all of the Notes will be closed. The Company has the
authorization to offer fractional Notes at its sole discretion. The Offering
period will begin as of the date of this private Offering Memorandum and will
close upon the happening of such occurrences as defined herein (see
“TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws.
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6. DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Sixty (60) Notes of the Company to potential investors at Twenty
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription.
The minimum purchase is one (1) note. The Notes will have an annual rate of return of
- twenty four (24%) percent simple interest over the term thereof, with a maturity date of
twenty-four (24) months from the Commencement Date of each Note. Interest shall be paid
monthly, due on the 1% of edch month, and will be based on the outstanding principal
balance. All principal shall be paid at maturity. Initial odd days of interest due will be included
in the 1% check. Principal may be prepaid at the sole discretion of the Company, without a
prepayment penalty. The NoteTs will be issued in the form attached hereto and incorporated
herein by reference as though Iset forth in full herein as Exhibit B.

6.2 SECURITY FOR; PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering
are secured by real estate in Nevada and California. The investors are in 1%
lien position and Ithe properties are free and clear.

63 REPORTS TO NOTEHOLDERS

The Company, will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports
to its Note holders as it deems appropriate. The Company’s fiscal year will
end on December 31 of each year.

7. USE OF PROCEEDS
The gross proceeds of the Offering will be a maximum of One Million Five

Hundred Thousand ($1,500,000) Dollars. The table below sets forth the use
of proceeds for tl‘?e maximum offering amounts.

|
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8.

Sources

Maximum Percent of
Amount Proceeds
Proceeds From $1,500,000 100%
Sale of Notes
Offering Expenses (1) $ 5,000 0.003%
Commissions (2) $ 150,000 10.000%
Total Offering $ 155,000 10.003%
Expenses & Fees
Net Offering Proceeds (3) $1,345,000 89.667%
Total Application of Proceeds| $1,500,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees
and expenses related to the Offering.

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers

may receive commissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the formation of the new entity, This covers such items as
site planning, legal, accountmg, marketing plan, business plan, franchise development and all

other steps needed in the formahon of this company.

CAPITALIZATION STATEMENT

8.4  CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of Sixty (60) Notes or One
Million Five Hundred Thousand ($1,500,000) Dollars.
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AS ADJUSTED AFTER THE

4/26/00 OFFERING
Notes: 2 $1.500,000
Common Stock | $25,000 $25,000
$.001 par value, 25,000,000 shares
authorized, 25,000,000 shares issued
and outstanding
Net Shareholders’ Equity $25,000 $25,000
TOTAL CAPITALIZATION $25,000 1 000
9. MANAGEMENT’S I?ISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
9.1 RESULTS OF OPERATIONS
The Company is|an established company.
9.2 LIQUIDITY ANDI CAPITAL RESOURCES
The Company’s liquidity and capital resources are dependent on its
operations and its ability to raise sufficient capital to pay for the purchase
price of the Promissory Notes.
10. CERTAIN TRANSACTIONS
10.1 NEVADA CORPORATION
C & D Construction Services Inc. is a privately held Nevada Corporation,
incorporated on April 26, 2000.
10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to One Million
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors,
effective on October 1, 2010.

10
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

111 GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Cdmpany’s affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time dunng normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of th Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the misrepresentation or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to Nevada law. Indemnification includes expenses, such as
attorneys’ fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
proceedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, uniess' a court of competent jurisdiction determines that such
indemnification is fair and reasenable under the circumstances.

12. RISKFACTORS

THIS INVESTMENT I[NVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY

The company was formed on April 26, 2000.

11
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12.2 CONTROL BY COMPANY

After completion of this offering the Company will own one hundred percent
(100%) of the issued and outstanding Common Shares, Such ownership will enable the
Company to continue to elect all the Directors and to control the Company’s policies and
affairs. The Note holders will not have any voting rights in the Company.

123 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the officers, directors and employees of the Company. The Note holders do
not have the right or power to take part in the management of the Company and will not be
represented on the Board of Directors of the Company. Accordingly, no person should
purchase a Note unless he is willing to entrust all aspects of the management of the
Company to existing Management.

124 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering is limited, and potential
investors should recognize the/nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12,56 REGULATIONS

The Company is subject to various federal and state laws, rules and
regulations. Failure to comply with these laws may result in civil and criminal liability. The
Company believes it will be in. full compliance with any and all applicable laws, rules and
regulations.

12.6 SPOT PRICING

The pricing of recycled material fluctuates according to global demand.

12
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12.7 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, msprrectlons and/or any other cause beyond the reasonable
control of the party whose performance is affected.

13. PRINCIPAL SHARE;HOLDERS

As of the date of this (foenng, the Company has Twenty Five Million (25,000,000)
Shares of Common Stock |ssued and outstanding.

14, HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of ‘the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to

investing. The Subscription Agreement must be signed by the
Investor. ' :

Exhibit B PROMISSORY NOTE: This Note will be signed by C & D Construction
Services Inc.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to invest by a Subscriber, please see “TERMS OF THE
OFFERING.” Such Investor should include his check made payable to TRI-CORE
BUSINESS DEVELOPMENT: LLC as agent for C & D Canstruction Services Inc., along
with the SUBSCRIPTION AGREEMENT, NOTE, AND INVESTOR QUESTIONNAIRE
Delivery of the documents refe!rred to above, together with a check to be addressed to the
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Company as follows: Tri-Core Business Development LLC, c/o Arizona Investment
Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.

15. INVESTOR SUITABILITY REQUIREMENTS

151 INTRODUCTION

Potential Investo'rs should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advié\ors in making this investment decision.

15.2 GENERAL SUIT;‘ABILITY

Each potential linvestor will be required to represent the following by
execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and
business |Enatters and is capable of evaluating the merits and risks of
an investment in this Offering. '

2, The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

- Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as| suitable Investors if each such Subscriber has a net worth
sufficient to bear|the risk of losing his entire investment and meets the above
“General Suitability Standards.”

14

ACC012045
FILE #8337



154 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) 'Subscribers for Shares must each satisfy one of the
“Accredited Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
that persen s spouse, at the time of his purchase exceeds One Million
($1,000 000) Dollars;

2. Any natural person who had an individual income in excess of Two
Hundred [Thousand ($200,000) Dollars in each of the two most recent
years, or|joint income with that person’s spouse in excess of Three .
Hundred [Thousand ($300,000) Dollars in each of those years and has
a reasonable expectation of reaching the same income level in the
current yc?.ar;

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting |n its individual or fiduciary capacity; any broker or dealer
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any
insurance company as defined in Section 2(a)(13) of the Act; any investment
company reglstered under the Investment Company Act of 1940 or a
business development company, as defined in Section 2(a)(48) of that Act;
any Small Busjness Investment Company licensed by the U.S. Small
Business Adminjstration under Section 301(c) or (d) of the Small Business
Investment Act of 1958, any plan established and maintained by a state, its
-political subdivisions or any agency or instrumentality of a state or its pohtlcal
subdivisions, for\ the benefits of its employees if such plan has total assets in
excess of Five Mllllon ($5,000,000) Doliars; any employee benefit plan within
the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21)
of such Act, which is either a bank, savings and loan association, insurance
company or regfstered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

4. Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust,
or partnership, not formed for the specific purpose of acquiring the
securitiesL offered with total assets in excess of Five Million
($5,000,000) Dollars;

) )
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16.

6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities| (@) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional
capital for the purpose of investing in the Company, shall be “looked through”
and each equity|owner must meet the definition of an accredited investor in
any of paragraphs 1, 2,3, 4,5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requirements.

15.,5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors.  Satisfaction of these
standards does' not necessarily mean that participation in this Offering
constitutes a suitable investment for such a potential Investor or that the
potential Investors’ Subscription will be accepted by the Company. The
Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully
reviewed by the Company to determine the suitability of the potential Investor
in this Offering: The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be
an unsuitable Investor in this Offering. The Company will not necessarily
review or accept a Subscription Agreement in the sequential order in which it
is received. ThelCompany also has the discretion to maximize the number of
Accredited Investors in this Offering and, as a result, may accept less than
thirty-five (35) Non-accredited Investors in this Offering.

LITIGATION

The Company and its Directors, Officers and Shareholders have no lawsuits
pending, no legal actions pending or judgments entered against the Company, its
Directors, Officers and Shareholders and, to the best knowledge of the Company, no

legal actions are contemplated against the Company and/or its Directors, Officers
and Shareholders.
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17.

18.

19.

ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for

...inspection at the office of the company during normal business hours. It is the

intention of the Company that all potential investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospegtive Investors should contact the Company for access to
information regarding ¢e matters set forth or other information conceming the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concbrning the Company and any matters relating to its proposed
operations or present activities. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Privat‘p Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as| deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closing this
Offering. However, poltential Investors and their representatives may review such
material or make inquity of the Company concerning any of these and any other
matters of interest.

FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business
plan, are for illustrative: purposes only and are based upon assumptions made by
Management regardingl hypothetical future events. There is no assurance that

- actual events will correspond with the assumptions or that factors beyond the control

of the Company will not affect the assumptions and adversely affect the illustrative
value and conclusions of any forecasts.

GLOSSARY OF TERMS
The following terms used in this Memorandum shall (unless the context otherwise

requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”
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BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to C & D CONSTRUCTION SERVICES INC. a Nevada
Corporation.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and
advertising IiteraFure and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor’s protection in offerings of securities.

NOTES. A Twe‘lnty Five Thousand ($25,000) Dollar investment consisting of
one (1) Promissc?ly Note issued by C & D CONSTRUCTION SERVICES INC.
a Nevada Corporation.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whernever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by thel SEC which supplements the Securities Act of 1933 and
contains requirqnents which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited; the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION. DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or September 30, 2011.

|
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Gt/ G pg.00 4

Signature /o ‘ ' Date

Markl Sherman
Print Name
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EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: Fuel Fresh Inc.

Amount Loaned: $100,000.00

Number of Notes: 4

C & D CONSTRUCTION SERVICES INC.
SUBSCRIPTION DOCUMENTS

OFFERING A MAXIMUM OF SIXTY (60) SECURED PROMISSORY NOTES
TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE

October 1, 2010

SUBSCRIPTION INSTRUCTIONS
(please read carefully)

Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000)

~ Dollars per Note (the “Notes”) of C & D CONSTRUCTION SERVICES INC., a Nevada

Corporation (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents shouid
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be sent to Tri-Core Business Development LLC c/o Arizona Investment Center, 8800 E.
Chaparral Road, suite 270, Scottsdale, AZ 85250.

Payment for the Securities should be made by eheck payable to Tri-Core
Business Development LLC and enclosed with the documents as directed in
Section lll below.

L These Subscription Doc'uments contain all of the materials necessary for you to
purchase the Notes. This material is arranged in the following order:

o Subscription Agreement
o Promissory Note
¢ Confidential Prospective Purchaser's Questionnaire

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

| Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to TRI-CORE
BUSINESS DEVELOPMENT LLC. Your check should be enclosed with your signed
subscription documents. Tri-Core Business Development LLC is solely acting as the
agent for C & D Construction Services Inc. for this offering.

All funds received from subscribers will be placed in a operating account and will be
available for use.

IV SPECIAL INSTRUCTIONS

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

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement
questionnaire, and financial statements for each General Partner.
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FOR TRUSTS. Provide a complete copy of the instruments or agreements:
creating the trust, as amended to date.

23
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Print Name of Subscriber: Fuel Fresh Inc.

Amount Loaned: $100,000.00

Number of Notes: 4

Subscription Agreement

To: C & D Construction Services Inc.
130 West Owens Avenue
North Las Vegas, Nevada 89030

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 4 Notes of C & D
Construction Services Inc. (the “Company”), a Nevada Cormporation and agrees to loan
to the Company Twenty Five Thousand ($25,000) Dollars per Note for an aggregate
loan of $100,000.00 dollars (the “Loan Amount”) upon the terms and subject to the
conditions (a) set forth herein, and (b) described in the Confidential Private Placement
Memorandum (“Private Placement Memorandum®) dated October 1, 2010 together with
all exhibits thereto and materials included therewith, and all supplements, if any, related
to this offering. The minimum loan is Twenty Five Thousand ($25,000) Dollars, but the
Company has the discretion tol offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering up to a maximum of Sixty (60)
Notes at Twenty Five Thousand ($25,000) Dollars per Note, with a minimum
subscription of one (1) Note |(the “Offering”). The maximum aggregate loan to the
Company from this Offering will be One Million Five Hundred Thousand ($1,500,000)
Dollars. The Offering is being made to a limited number of investors pursuant to an
exemption available under the Securities Act of 1933 (the “Act”), specifically Rule 506
promulgated under Regulation D, and under certain other laws, including the securities
law of certain states. '

3. Documents to be delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement’), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”®). The Subscription Documents should be delivered to Tri-
Core Business Development LLC c/o the Arizona Investment Center 8800 E. Chaparral
Road, Suite 270, Scottsdale AZ 85250. The undersigned understands and agrees that
he or it will not become a “Holder” of the Note(s) and the Company shall not become a
“Maker” of the Note(s) unless and until the Agreement and Note(s) are executed by the
Company.

4, Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription ‘Documents to the Company, hereby tenders to the
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Company the Loan Amount by check made payable to the order of TRI-CORE
BUSINESS DEVELOPMENT LLC in the amount indicated above. Tri-Core Business
Development LLC is solely acting as the agent for C & D Construction Services Inc for
this offering.

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

whether his or its subscription has been accepted or rejected. If the undersigned's -

subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company,either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be retumed to 'the undersigned as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than thirty (30) days shall have passed from the date the Company received
completed and executed Subscription Documents and the Loan Amount from the
undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

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

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

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
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“Effective Date™). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

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

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

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by apphcable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor's rights
generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the

Company or to the securities, assets, properties, operations or business of the
Company.

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

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

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

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

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

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

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

(vi)  The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an

entity).

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

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in the Offering will not cause such overall commitment to
become excessive. |
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(x) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of evaluating the merits and risks
of an investment in the Offering.

(xiy The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its Managers
concerning the terms and conditions of this Offering and the business of the Company
and (B) such other information as he or it desired in order to evaluate an investment in
the Offering, and all such quéstions have been answered to the full satisfaction of the
undersigned. No oral or written representations have been made or oral or written
information furnished to the undersigned or the undersigned's advisors in connection
with the Offering or interests |that were in any way inconsistent with this Subscription
Agreement. The undersigned is not participating in the Offering as a result of or
subsequent to: (1) any advertisement, article, notice or other communication published

in any newspaper, magazine or similar media or broadcast over television, radio or the -

internet or (2) any seminar or meeting whose attendees have been invited by any
general solicitation or general advertising.

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

(xiii) If the undersigned is a corporation, limited liability company .

or.partnership, the person signing this Agreement on its behalf hereby represents and

warrants that the information contained in this Agreement completed by any

shareholders of such corporation, members of such limited liability company or partners
of such parinership is true and correct with respect to such shareholder, member or
partner (and if any such shareholder is itself a corporation, limited liability company or
partnership, with respect to all persons having an equity interest in such corporation,
limited liability company or partnership, whether directly or indirectly) and that the
person signing this Agreement has made due inquiry to determine the truthfulness and
accuracy of the information contained in this Agreement.

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

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

(xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities laws of certain states in reliance on specific exemptions
from registration, (B) the Conflidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recomimended or endorsed this Offering or made any finding or
determination relating to the fairess of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned's Note(s) cannot be
sold, pledged, assigned or otherwise disposed of unless they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part.of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the iCompany will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

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

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

() Al information provided by the undersigned in the Investor
Questionnaire and Investor\ Representative Questionnaire (if applicable) which
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accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

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

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

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return feceipt requested, to each of the parties hereto at their
-addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to G & D Construction Services Inc. at 130 West Owens
Avenue, North Las Vegas, NVI 89030. Such notice shall be effective upon personal or
overnight delivery or five (5) ddys after mailing by certified mail.

12. Miscellaneous.

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

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted
and construed pursuant to the laws of the State of Arizona without regard to conflict of
laws rules applied in State of Arizona. The parties hereto hereby consent to personal
jurisdiction and venue excluswiely in the State of Arizona with respect to any action or
proceeding brought with respe?t to this Agreement.
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(cy This Agreement contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective unless in writing and signed by both parties to this
Agreement.

(d) No waiver of any breach of any terms of this Agreement shall be

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

(e) If any provision or portion of this Agreement or the application
thereof to any person or party,or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

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

Executed this day of , 2010, at

(City), (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): " [is] [is not] a citizen or resident of the United
States.

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

Print Social Security Number of Individual: Print Social Security Number of
Spouse

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

Print Address of Residence: Print Telephone Number:
)
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

he undersigned (crrcle one) [is] [|s not] a foreign partnership, foreign corporation, trust or foreign
estate (as defined in the Intemal Revenue Code of 1986, as amended, and the treasury
regulations promulgated there under).

Fuel Fresh Inc. Corporate Officer

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity:

/M %“W - Maricopa County, Arizona -

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
Print Name of Authorized Representative “Print Federal Tax Identification Number

Print Address of Residence: Wber:

I |

ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of , 2010.

C & D Construction Services Inc.

w2
Peter A. Salazar Jr. —<—
By Jason T. Mogler limited power of attorney
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Non-accredited Investor”. The undersigned does not meet
the definition of an “Accredited Investor’ as defined herein
below;

initials B. “Accredited Investor”. The undersigned is an Accredited

Investor as defined below (check applicable box):

[C11. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000)
Dollars;

[12. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of Three Hundred Thousand ($300,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[J3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any 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; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Doliars if a
self-directed plan, with investment decisions made solely by persons that are accredited
investors; ‘
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[J4. Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

[(J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[(J6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[]7. Any trust, with total assets in excess of Five Milion
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is d|irected by a sophisticated person as described in Rule
506(b)(2)(ii); and

[J8.” Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2,3,4,5, 6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please ind"icate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B
PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 11933, AS AMENDED (THE “ACT”). THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT
IS SUBSEQUENTLY ' REGISTERED OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING
TO SUCH TRANSFER

C & D Construction Servnces Inc., a Nevada Corporation, with offices at 130
West Owens Avenue, I}lorth Las Vegas Nevada 89030 (the “Maker”), for value
received, promises to p?y to the Individual and/or legal entity designated in this
Note as the “HOLDER,” the principal sum of One Hundred Thousand dollars
($100,000.00) with an annualized rate of return of twenty-four percent (24%).
Interest shall be due and payable monthly, due on the 1% of each month and based
on the commencement date of the Note. Initial odd days of interest due will be
included in the 1% check. The entire Principal shall be due and payable to the
Holder no later than twenty-four (24) months from the Commencement Date.
Maker may at any time or from time to time make a voluntary prepayment,
whether in full or in part, of this Note, without premium or penaity.

1. NOTES

This Note in the principal amount of Twenty Five Thousand ($25,000)
Dollars per Note, or any fractional amounts, is offered for sale by the Maker,
pursuant to that certain “Private Placement Memorandum” dated October 1,
2010. The Note shall be senior debt of the Maker.
2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event
of Default”) occurring and continuing:

(@) The Maker shall fail to pay any interest payment on this Note when
due for a period of thirty (30) days after notice of such default has been sent by
the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.
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() The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the appointment
of a receiver shall be filed against the Maker and remain unstayed for at least
ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may,
by written notice to the Maker, declare the unpaid principal amount and all
accrued interest of the Note immediately due and payable.

3. SECURITY FORIPAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by property in Nevada
and California. The investors are in 1% lien position and the properties are free and
clear.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effective Date,” as
defined in that certain “Subscription Agreement” attached as Exhibit A to the
Private Placement Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this
Note for the purpose ofimaking payments of principal or interest and for all other
purposes, and shall not be affected by any notice to the contrary, unless the
Maker so consents in writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless
certain conditions are :satisfied, as more fully set forth in the Subscription
Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce fhis Note shall be entitled to
reasonable atiorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(@) Successors and Assigns. The Holder may not assign, transfer or
sell this Note to any party without the express written consent of the Maker. This
Note shall be binding ¢pon and shall inure to the benefit of the parties, their
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successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

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

(c) Notices. ‘All notices in connection with this Note shall be in writing
and personally delivered or delivered via overnight mail, with written receipt there
for, or sent by certified mail, return receipt requested, to each of the parties
hereto at their addresses set forth above (or such other address as may
hereafter be deS|gnated by either party in writing in accordance with this Section
8) with a copy to C & D Construction Services Inc., 130 West Owens Ave, North
Las Vegas, Nevada 89030. Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certified mail.

(d) Section Headings. The headings of the various sections of the
Note have been inserted as a matter of convenience for reference only and shalil
be of no legal effect.

(¢) Severability. [f any provision or portion of this Note or the
application thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall not affect, impair, or render
invalid or unenforceable the remainder of this Note.

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

e e

Slgn & Date P Slgn & Date

Jason T. Mogler for Peter A. Salazar Jr M H= Mo
by Limited POA Print Name

C & D Construction Services Address: Fuel Fresh Inc.

a Nevada Corporation
130 West Owens AVenulle
North Las Vegas, Nevaciia 89030

I
—
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EXHIBIT C

Investor Suitability Questionnaire
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EXHIBIT C
C & D Construction Services Inc.

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by C & D Construction
Services Inc. (the “Company")

The Purpose of this Questionnaire is to solicit certain information regarding your financial
status to determine whether you are an “Accredited Investor,” as defined under applicable
federal and state securities laws, and otherwise meet the suitability criteria established by the
Company for purchasing lhotes This questionnaire is not an offer to sell securities.

Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to.
determine your eligibility as an Accredited Investor or to ascertain your general suitability for
investing in the Notes.

Please answer all questions completely and execute the signature page
A. Personal

1. Name:

N

. Address of Principal Residence:

County:

3. Residence Telephone: ( )

4. Where are you registered to vote?

5. Your driver’s license is issued by the following state:

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver's license or have any
other contacts, and describe your connection with such state:

7. Please send all comespondence to:
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(1) Residence Address (as set forth in item A-2)
(2)  Business Address (as set forth in item B-1)
8. Date of Birth:

9. Citizenship:

10. Social Security or Tax I.D. #:

B. Occupations and Income

1. Occupation:

(a) Business Address:

(b) Business Telephone Number: ( )

- 2. Gross income during each of the last two years exceeded:
(H)_____$25,000 (2) ____$50,000
(3)_____$100,000 (4) _____$200,000
3. Joint gross income with spouse during each of the lasf two years exceeded $300,000

(1) Yes 2 ___ No

4. Estimated gross income during current year exceeds:

(1)____$25,000 (2) _____$50,000
(3)____ $100,000 (4) _____ $200,000
5. Estimated joint gross income with spouse during current year exceeds $300,000
{(1)____Yes (2)___ _No
C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the
assets owned by you and your spouse in excess of total liabilities, including the fair market
value, less any mortgage, of your principal residence.)

&) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value
of life insurance policies, and other items easily convertible into cash) is sufficient to
provide for current needs and possible personal contingencies:

(1) Yes 3} No

D. Affiliation with the:Company
Are you a director or executive officer of the Company?

(1) Yes (2) No

E. Investment Percentage of Net Worth

If you expect to mvest at least $100,000 in Notes, does your total purchase price
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse?

(1) Yes (2)_____No

F. Consistent Investment Strategy

Is this investment consistent with your overall investment strategy?

(1) Yes @

G. Prospective Investor's Representations

The information contained in this Questionnaire is true and complete, and the
undersigned understands that the Company and its counsel will rely on such information
for the purpose of complymg with all applicable securities laws as discussed above. The
undersigned agrees to notify the Company promptly of any change in the foregoing
information which may occur prior to any purchase by the undersigned of securities from
the Company.

Prospective Investor:

Date: , 2010

Signature

Signature (of joint purchase if purchase is to be
Made as joint tenants or as tenants in common)
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Memorandum# Floatron, Inc. .

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

ERC COMPACTORS LLC
An Arizona Limited Liability Company

- $1,500,000

Minimum Offering Amount: $90,000
$15,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return
Maturity Date: 24 months
Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period
Redemption at Maturity - $15,900 per Unit (includes deferred interest)

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to
as the “COMPANY”), is| offering by means of this Confidential Private Placement
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured
Promissory Notes (“Notes”) at an offering price of Fifteen Thousand ($15,000) Dollars
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of
One Million Five Hundred Thousand Dollars ($1,500,000) to qualified investors who
meet the Investor Suifabillty Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as
a lender to the Compang, for investment purposes only, and execute a Subscription
Agreement In the form contained in the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING”).
THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit $15,000 $1,500 $13,500
Minimum Units $90,000 $9,000 $81,000
Maximum Units $1,500,000 $150,000 $1,350,000
ERC Compactors LLC

.8800 E. Chaparral Road, Suite 270
Scottsdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979
The date of this Private Placement Memorandum is August 8, 2011
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of ERC Compactors LLC (“Company”). If the
recipient determines not to purchase any of the Notes offered hereby, it will promptly return
all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
- AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH

POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE
INFORMATION.

_ THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN

i
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE
CIRCUMSTANCES AS DIT:SCRlBED IN THE ATTACHED OFFERING MEMORANDUM.

‘NO PERSON IS !AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CQNTAINED OR REFERENCED IN THIS MEMORANDUM, ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CON,TACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, -
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.

iii
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1.  SUMMARY OF THE OFFERING

. THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO.READ THIS PRIVATE
OFFERING MEMORANDUM IN|ITS ENTIRETY.

ERC Compactors LLC (the “Company”) was formed on August 3, 2011 as an Arizona Limited
Liability Company. The Company is in the business of cardboard recycling on site at
commercial properties. _

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit
“B” for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an
annual rate of retumn of Twenty-Four (24%) percent simple interest with a maturity date of
Twenty-Four (24) months from the Commencement Date of each Note.

Principal and Interest shall be paid as follows:
Principal: Principal shall be paid.at maturity. The maturity date is Twenty-Four (24) months from
the Commencement Date of each Note. ,

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and eguipment delivery date, the first Ninety (90) days of interest will
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900)
dollars. Interest will be calculatéd on the combined amount of Fifteen Thousand Nine Hundred
($15,900) and will be paid monthly commencing in the Fourth (4™) month.

The notes will be secured by the equipment/compactors purchased.

None of the Notes are convertible to Membership Units, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on August 8, 2011, and will terminate no later than August
7, 2012, unless extended by the.Company {(see “TERMS OF THE OFFERING").

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the

proceeds is to purchase compactor equipment to be installed at commercial locations (see
“USE OF PROCEEDS").

2. THE COMPANY

ERC Compactors LLC (the “Company”) was formed in August 3, 2011, as an Arizona
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the
Company’s Membership Units were authorized, issued and outstanding. The Company is
in the business of recycling.
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2.1 OPERATIONS

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services
Corporation. C&D Construction Services has been in recycling business for over ten years.

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it

is in the same business and augments the company's recycling business. ERC Compactors
LLC will supply a new source of "commodities from new accounts such as strip malis.

For a complete discussion on the company’s philosophy and operations, please see “Exhibit D -
it's business plan”.

2.2 BUSINESS PLAN

ERC of Nevada LLC’s business plan, included as Exhibit D of this Memorandum, was prepared
by the Company using assumptions set forth in the Business Plan, including several forward
looking statements. Each prospective investor should carefully review the business plan before
purchasing Notes. Managemeﬂt makes no representations as to the accuracy or achievability
of the underlying assumptions and projected results contained herein.

3. MANAGEMENT

3.1 LLC MANAGERS

The success of the company. is dependent upon the services and expertise of existing
management. At the present time, the following individuals are actively involved in the
management of the Company: : '

Jason Todd Mogler - President and Principal

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing
experience in both domestic and international markets.

An Arizonan native, his family has been in the construction business since 1940 his
grandfather Roger Krants was a general contractor who completed several major

commercial and residential ventures. You could say that development is in Jason's blood
since blood.

Jason's practical work experience include the position of Director of Construction Lending
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal
Bank of Canada, his extensive work experience gives him thorough knowledge of
construction lending and banking operations.

Mr. Mogler has an impressive academic resume at Arizona State University where he holds
a Bachelor of Science degree| with a major in marketing and a minor in psychology. His
master studies with Thunderbird American Graduate School of International Management
give him an international understanding of business strategies and marketing position.

5
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Jason has also been celebrated for his philanthropy with numerous organizations both in
Arizona and throughout the cpuntry Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionally.

Peter A. Salazar: Chief Exectﬂ"tive Officer:
Bachelor in Environmental Sciq'nce - 2000
2000 - Founder of C&D Constryction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother|Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc.

2008 - 2010 - Nevada Recyclers Association - President

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award

Jim Hinkeldey - Vice President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience including

portfolio management, joint venture management, and all aspects of the mortgage banking
profession for select regional wa York banks.

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in
New York. He was responsible for land acquisition through project conclusion which

included the delivery of compigted developments in a timely and cost efficient, profitable
manner.

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the
structure of the portfolio to meet asset/liability re-pricing demands. His concept creation

resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom
line results.

Mr. Hinkeldey's business phllosophy is based on total enterprise engagement,
accountability, and the dehverablllty of profitable projects. Mr. Hinkeldey's philosophy is that

the client and his investment or requirements come first and are paramount to each
success.
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4.  TERMS OF THE OFFERING

41  GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a minimum of Six (6) and a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the
Investor Suitability Requ:remeﬁts (see “INVESTOR SUITABILITY REQUIREMENTS"). The
Company ‘has the authority to sell fractional Notes at its sole discretion. The Company has
set a minimum offering proweds figure of $90,000 (the “minimum offering proceeds”) for this
Offering. ,

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with Wells Fargo Bark, into
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for
$90,000 before such proceeds will be released from the holding account and utilized by the
Company. After the minimum qumber of Notes is sold, all subsequent proceeds from the sale
of Notes will be delivered directly to the Company.

43 NONTRANSFERABILITY OF NOTES

The Notes have not been registered w:th the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act”), and are
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of
the Securities Act, as amended and rules and regulations hereunder. The Notes have not
been registered under the securities laws of any state and will be offered pursuant to an
exemption from registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, -and pursuant to an opinion of counsel accepiable to the
Company and its counsel to the effect that the Notes may be transferred without violation of
the registration requirements of the Securities Act or any other securities laws.

44 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhlblt A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor Representatives and are
received and accepted by the Company. The Subscription Agreement as submitted by an
investing Subscriber or his/her investor Representatives shall be binding once the Company
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to
the Company with the Subscription Agreement has been cleared by the financial institution
in which they are deposited by the Company. The Notes will be delivered to qualified
Investors upon acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the Company.
Investors subscribing to the Nbtes may not withdraw or revoke their subscriptions at any

7
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time prior to acceptance by the Company, except as provided by certain state laws, or if
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only for the purpose
set forth in this Private Offenng| Memorandum (see “USE OF PROCEEDS”).

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

1. Upon reaching the minimum offering amount of Ninety Thousand
($90,000) Dollars.

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

3. Notwithstanding the above, this offer shall terminate one (1) year from
the date of this Private Placement Memorandum; or on such later date not exceeding

Twenty (20) days thereafter to: which the Company, in its sole discretion, may extend this
Offering.

5. PLAN OF DISTRIBUTION

5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of
the Company and qualified licensed personnel, pursuant to State and Federal security rules
and regulations. This Offering is made solely through this Private Placement Memorandum
and without any form of general solicitation or advertising. The Company and its Officers
and Directors or other authorized personnel will use their best efforts dunng the Offering
period to find eligible Investois who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all
of the Notes will be closed. The Company has the authorization to offer fractional Notes at
its sole discretion. The Offering period will begin as of the date of this private Offering
Memorandum and will close upon the happening of such occurrences as defined herein
(see “TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

- The Company has the power to pay fees or commissions to qualified Broker
Dealers, Registered Investment Advisors or any other person qualified under other
applicable federal and state security laws.

ACC012319
FILE #8337



6. DESCRIPTION OF NOTES
|

6.1 NOTES

: The Company is offering One Hundred (100) Notes of the Company to
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the
time of the subscription. The minimum purchase is one (1) note. The Notes will have an
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof,
with a maturity date of Twenty-Four (24) months from the Commencement Date of each
Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Datejof each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note’s principal amourit of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4™
month.

-The notes will be secured by the equipment/compactors purchased.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penalty.

The Notes will be issued in the form attached hereto and incorporated herein by reference
as though set forth in full herein as Exhibit B.

6.2 SECURITY FORPAYMENT OF THE NOTES

The Notes beingi offered by the Company in this Private Placement Offering
will be secured by the equipment/compactors purchased.
6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to its Note

holders as it deems appropriate. The Company’s fiscal year ends on December 31% of
each year.

7. USE OF PROCEEDS
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o The gross procepds of the Offering will be a minimum of Ninety Thousand
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000)

Dollars. The table below sets ft
offerivng amounts.

Sources

: Maximum Percentof | Minimum | Percent of

] Amount ‘Proceeds Amount Proceeds
Proceeds From ' $1,500 ,000 100% $90,000 100%
Sale of Notes .

» Application of Proceeds
Offering Expenses (1) $ 5,000 0.33% $ 5,000 5.56%
Commissions (2) ' $ 150,000 10.00% $ 9,000 10.000%
Total Offering
Expenses & Fees | $ 155,000 10.33% $ 14,000 15.56%
Net Offering Proceeds (3) $ 1,345,000 | 89.67% $ 76,000 84.44%
Total Application of Proceeds:| $ 1,500,000 100% $ 90,000 100%

Footnotes:

?rth the use of proceeds for both the maximum and minimum

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees
and expenses related to the Offering

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers
may receive commissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the purchase of compactors/equipment.

8. CAPITALIZATION STATEMENT

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or

One Million Five Hundred Thousand ($1,500,000) Dollars.

10
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AS ADJUSTED AFTER THE

08/03/2011 OFFERING
Notes . : 0- $1,500,000
Membership Units A $100 $100
$.10 par value, 1,000 Units authorized,
1000 Units issued and outstanding
Net Members Equity $100 $100
TOTAL CAPITALIZATION - $100 $1.500,100

9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
91 RESULTS OF OPERATIONS

The Company has yet fo commence compactor operations.

9.2 LIQUIDITY AND|CAPITAL RESOURCES

The Company’s liquidity and cabital resources are dependent on its ability to
raise sufficient capital to pay for the purchase price of the Promissory Notes.

10. CERTAIN TRANSACTIONS

10.1 ARIZONA LIMITED LIABILITY CORPORATION

ERC Compactors LLC is a privately held Arizona Limited Liability Company,
formed on August 3, 2011.
10.2 PRIVATE OFFERING OF NOTES
The Company is. authorized to offer in this private offering, up to One Million

Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on
August 8, 2011.

11
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

1

111 GENERAL

The Officers and| Directors of the Company are accountable to the Company
as fiduciaries and such Ofﬁcers and Directors are required to exercise good faith and
integrity in managing the Cqmpanys affairs and policies. Each Note holder of the
Company, or their duly authorlzed representative, may inspect the books and records of the
Company at any time durmg narmal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of thee Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the mlsrepresentatlon or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as
attorneys’ fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
prooeedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

12. RISKFACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

" 121 FORMATION OF THE COMPANY

The Company was formed on August 3, 2011. It is therefore subject to all the
risks 11inherent in the creation of a new Company. Unforeseen expenses complications
and delays may occur with a new Company.

12
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12.2 CONTROL BY C;OMPANY

After completion |of this offering, the Company will own one hundred percent
(100%) of the issued and outsFanding Membership Units. Such ownership will enable the
Company to continue to elect all the Managers and to control the Company’s policies and
affairs. The Note holders will not have any voting rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the Managers ofithe LLC. The Note holders do not have the right or power to
take part in the management of the Company. Accordingly, no person should purchase a
Note unless he is willing to entrust all aspects of the management of the Company to
existing Management.

124 LIMITED TRANSFERABILITY OF THE NOTES

- The transferability of the Notes in this offering are limited, and potential
investors should recognize thei nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions clnf the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 CAPITALIZATION OF THE COMPANY

Prior to this offer[ing, the Company was funded by its principals. Independent
of the amounts raised in this offering, presently the Company does not have any other
assets available to use to pay principal or interest on the Notes.

126 REGULATIONS.

The Company is subject to various federal and state laws, rules and
regulations. The Company believes it is in full compliance with any and all applicable laws,
rules and regulations.

12.7 U.S. ECONOMY

The Company is subject to the U.S. Economy and its effect on consumer
confidence and spending.

13
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|
12.8 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (mcludmg the denial or cancellation of any export or other
necessary license), wars, msurrectlons and/or any other cause beyond the reasonable
control of the party whose perfonnance is affected.

13. PRINCIPAL SHAREHOLDERS '

As of the date of this Offering, the Company has One Thousand (1,000) Membership
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey.

14. HOW TO INVEST

An Investor who meefs the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Fifteen Thousand ($15,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing.. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors
LLC.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Exhibit D ERC Nevada LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to invest by a Subscriber, please see “TERMS OF THE
OFFERING.”  Such Investor should include his check made payable to ERC
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COMPACTORS LLC, along |with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE! Delivery of the documents referred to above, together with
a check to the Company spould be addressed to the Company as foliows: ERC
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, AZ 85250.

15. INVESTOR SUITA&ILITY REQUIREMENTS

151 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified investment
advisors in making this investment decision.

156.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and
business matters and is capabhe‘ of evaluating the merits and risks of an investment in this
Offering.

2. The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current needs and personal
contingencies, has no need for liquidity in this investment and could afford the complete
loss of the investment. :

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale, distribution or
fractionalization thereof, or for the account of others, and has no present intention of selling
or granting any participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these Note(s) will not
cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth sufficient to
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bear the risk of losing his entire investment and meets the above “General Suitability
Standards.”

15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors”
economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
that person’s spouse, at the' time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

2. Any natunal person who had an individual income in excess of Two
Hundred Thousand ($200,000);Dollars in each of the two most recent years, or joint income
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each
of those years and has a reasonable expectation of reaching the same income level in the
current year;

3. Any bankas defined in Section 3{(a)(2) of the Act, or any savings and
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in
Section 2(a)(13) of the Act; any investment company registered under the Investment
Company Act of 1940 or a business development company, as defined in Section 2(a)(48)
of that Act; any 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;
any plan established and maintained by a state, its political subdivisions or any agency or
instrumentality of a state or its political subdivisions, for the benefits of its employees if such
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act,
which is either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five Million
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by
persons that are accredited investors;

4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose; of acquiring the securities offered with total assets in excess
of Five Million ($5,000,000) Dollars;

6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;
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7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the sieciﬁc purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and

8. Any entityi in which all of the equity-owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity owner must
meet the definition of an accre lited investor in any of paragraphs 1, 2, 3, 4, 5,6 or 7 above
and will be treated as a separate subscriber who must meet all suitability requirements.

16.6 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Sujtability Requirements referred to in this section represent
minimum requirements for potential Investors. Satisfaction of these standards does not
necessarily mean that participation in this Offering constitutes a suitable investment for such
a potential Investor or that the potential Investors’ Subscription will be accepted by the
Company. The Company may,; in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully reviewed by
the Company to determine the suitability of the potential Investor in this Offering. The
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential
Investor who does not meet! the applicable Investor Suitability Requirements or who
otherwise appears to be an unsuitable Investor in this Offering. The Company will not
necessarily review or accept a ISubscription Agreement in the sequential order in which it is
received. The Company also has the discretion to maximize the number of Accredited
Investors in this Offering and as a result, may accept less than thirty-five (35) Non-
accredlted Investors in this Offermg

16. LITIGATION-

The Company and its Managers have no lawsuits pending, no legal actions pending
or judgments entered against the Company or Managers and, to the best knowledge of the
Company, no legal actions are contemplated against the Company and/or its Managers.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the intention of
the Company that all potential|lnvestors are given full access to such information for their
consideration in determining whether to purchase the Notes being offered. Prospective
Investors should contact the Company for access to information regarding the matters set
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forth or other information conceming the Company. Representatives of the Company will
also answer all inquiries from potential Investors concerning the Company and any matters
relating to its proposed operations or present activities. The Company will afford potential
Investors and their representatives the opportunity to obtain any additional information
reasonably necessary to verlfy the accuracy or the source of any representations or
information- contained in this Private Offering Memorandum.--All contracts entered into by
the Company are subject to madifications and the Company may make any changes in any
such contracts as deemed approprlate in its best discretion. Such recent amendments may
not be circulated to Subscribers prior to the time of closing this Offering. However, potential
Investors and their represent?tlves may review such material or make inquiry of the
Company concerning any of these and any other matters of interest.

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
‘Company to prospective Investors or which are part of the Company’s business plan, are
for illustrative purposes only and are based upon assumptions made by Management
regarding hypothetical future ievents. There is no assurance that actual events will
correspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any
forecasts.

19. GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALEB. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

 COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and

18

ACC012329
FILE #8337



advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor's protection in offerings of securities.

NOTES. A Fifteen Thousand ($15,000) Dollar investment consisting of one
(1)Promlssory Note issued by ERC COMPACTORS LLGC, an Arizona Limited
Liability Company.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requifes, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by thei SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
,regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited; the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION pATE. The earlier to occur of the date on which all Notes
are sold or August 7, 2012.

(the remainder of this page has been intentionally left blank)

19

ACC012330
FILE #8337



|

'20. ACKNOWLEDGMENT i

By signing below, thq: undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Signature Date

Fretens foc ///Y/M B.72. 20l

Mark Sherman // ﬁ’bﬂ’ﬂ&ﬂl /e

Print Name

20

ACCO012331
FILE #8337



EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: Floatron, inc.
Amount Loaned: $300,000.00
Number of Notes: 20

ERC COMPACTORS LLC
SUBSCRIPTION DOCUMENTS

OFFERING OF A MINIMUM OF SIX (6)
AND A
MAXIMUM OF ONE HUNDRED (100)
SECURED PROMISSORY NOTES

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE

AUGUST 8, 2011

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($15,000)
Dollars per Note (the “Notesl) of ERC Compactors LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents in
accordance with the instructions set forth below. The completed documents shouid be
sent to ERC Compactors Ll_[C, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ
85250. - :

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

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

o Subscription Agreement
e Promissory Note
» Confidential Prospective Purchaser’s Questionnaire

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

[} Payment for the Notes must be made by check as provided below:;

Please make your check paylable, in the appropriate amount, for the number of Notes
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC". Your
check should be enclosed with your signed subscription documents.

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

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

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

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Floatron, Inc.
Amount Loaned: $300,000.00

Number of Notes: 20

Subscription Agreement

To: ERC Compactors LLC
8800 E. Chaparral Road
Suite 270
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 20 Notes of ERC
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate.
loan of $300,000.00 (the “Loan Amount”) upon the terms and subject to the conditions
(@) set forth herein, and i(b) described in the Confidential Private Placement
Memorandum (“Private Placement Memorandum”) dated August 8, 2011 together with
all exhibits thereto and materials included therewith, and all supplements, if any, related
to this offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the
Company has the discretion o offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering a minimum of Six (6) and up to a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note,
with a minimum subscription of one (1) Note (the “Offering”). The minimum aggregate
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum
aggregate loan to the Company from this Offering will be One Million Five Hundred
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of
investors pursuant to an exemption available under the Securities Act of 1933 (the
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other
laws, including the securities law of certain states.

3. Documents to be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
-“Subscription Documents”). The Subscription Documents should be delivered to ERC
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scotitsdale, AZ 85250. The
undersigned understands and agrees that he or it will not become a “Holder” of the
Note(s) and the Company shall not become a “Maker” of the Note(s) unless and until
the Agreement and Note(s) are executed by the Company.
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4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription! Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of ERC Compactors
LLC in the amount indicated above.

"5, Acceptance or Rejection of Subscription. The undersigned
understands and agrees that| the Company reserves the right, exercisable in its sole
discretion, to accept or reject|any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be returned to' the undersigned as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersignet does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than Twenty (20) days shall have passed from the date the Company
received completed and executed Subscription Documents and the Loan Amount from
the undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

6. Offering Period. The Company may close in whole or in part or terminate
this Offering under any of the following conditions:
1. Upon reaching the minimum offering amount of Ninety Thousand

($90,000) Dollars.

2. Upon recgipt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars.

3. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company-with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount,| (b) the undersigned shall become the Holder and the
Company shall become the Illlaker of the Note(s) subscribed for by the undersigned,
and (c¢) both the underSIQned and the Company shall be bound by the terms of the
Private Placement Memoquum and the Subscription Documents and any other
undertakings-described hereln

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

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

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor's rights
generally and by legal and equitable limitations on the availability of specific
performance and other equ1table remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
-on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate :any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the

Company or to the securities, assets, properties, operations or business of the
Company.

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

(@ The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned has read and
understands the Private Placement Memorandum and Subscription Documents and the
information contained in those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the Private Placement
Memorandum and Subscription Documents. The undersigned has relied only on the
information about the Company contained in these documents and his or its own
independent investigation in making his or its subscription. The undersigned

26

ACC012337
FILE #8337



understands that the Notes will be issued with the rights and subject to the conditions
described in the Private Placement Memorandum and Subscription Documents;

- (i) Th,e undersigned is familiar with the terms and conditions of
the Offering and is aware thﬁt his or its investment involves a degree of risk and the
undersigned has read the sectlon in the Private Placement Memorandum titled “Risk
Factors.”

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

(iv)  The undersigned acknowledges and is aware that there is no
assurance as to the future pefformance of the Company.

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

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

' (vii) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the unders:gned is an Accredited Investor,

check the appropriate categary of Accredited Investors in which the undersigned is an
entity).

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

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in'the Offering will not cause such overall commitment to
become excessive.
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(x) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of evaluating the merits and risks
of an investment in the Offering.

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

(xii) If the undersigned is a corporation, limited liability company,
partnership, trust or other entlty it is authorized and qualified to make this loan to the
Company and the person sxgnlng this Agreement on behalf of such entity has been duly

- authorized by such entity to do s0.

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

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

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

(xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the secuntles laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any |state and no securities administrator of any state or the
federal government has recommmended or endorsed this Offering or made any finding or
determination relating to the ’faimess of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be
sold, pledged, assigned or otherwise dlsposed of unless they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
reglstratlon is available and wuthout (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state se:curities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such reglstratlon statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective untll the
undersigned sells the Note(s) registered thereon.

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

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by the Company and
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or
after acceptance by the Company, except as otherwise provided in this Agreement.
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(xx)  Alljinformation provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
accompanies this Agreementlls true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether!the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from reglstratlon under the applicable
securities laws.

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

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

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefor, or
sent by certified mail, returnreceipt requested, to each of the parties hereto at their
addresses set forth above (o;r such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite
270, Scottsdale, AZ 85250. ;Such notice shall be effective upon personal or overnight
delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

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

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

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

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

(e) If any provision or portion of this Agreement or the application
thereof to any person or party, or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

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

Executed this day of , 2011,
at . (City) , (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): : [is] [is not] a citizen or resident of the United States.

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

Print Social Security Number of Individual: Print Social Security Number of
Spouse

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

Print Address of Residence: , Print Telephone Number:;

()
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The investor is PARTNE%SHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following: -

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

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity: '

Floatron, Inc. President
Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
A : an Maricopa County, AZ
Print Name of Authorized Representative Print Federal Tax Identification Number
Print Address of Residence: Print Telephone Number:
E— I
BN Y |
ACCEPTANCE

The terms of the foregoing, ingjuding the subscription described therein, are agreed to and
accepted on this ay of 05T, 2011

ERC COMPA RS LLC
By: i ,,7

%n Zofdd er - President
By: 2

/Jim Hinkeldey - Vice-President
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EXHIBIT 1
. INVESTOR STATUS
I
(Please indicate by providing your initials next to the appropriate category in which the
undersigned is-included, andif the undersrgned is an Accredited-Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “me accredited Investor”. The undersigned does not
meet the definition of an “Accredited Investor” as defined
herein below;

initials B. “Accredlted Investor’. The undersigned is an Accredited

Investor as defined below (check applicable box);

[J1. Any natufal person whose individual net worth, or joint net worth
WIth that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars; :

[J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200 000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of One Hundred Thousand ($100,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[J3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any 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; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
self-directed plan, with investment decisions made solely by persons that are accredited
investors;
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[]4. Any privafle business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940),

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Nlassachusetts or similar business trust, or partnership, not
formed for the speciﬁcrpurpdse of acquiring the securities offered with-total assets in
excess of Five Million ($5,000,000) Dollars;

[06. Any direc}or, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[J7. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and ’

[18." Any entity in which all of the equity owners are Accredited
Investors. .

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in thejCompany, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2, 3,4, 5, 6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B
PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER.

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800
E. Chaparral Road, Suite 270L, Scottsdale AZ 85250 (the “Maker”), for value received,
promises to pay to the Individual and/or legal entity designated in this Note as the
“HOLDER,’ the principal sum of Three Hundred Thousand ($300,000.00) Dollars.

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest
over the term thereof, with a maturity date of Twenty-Four (24) months from the
Commencement Date of each Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity déte is Twenty-Four (24) months
from the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note’s principal amount of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,900) dollars. Interest will be calculated on the combined amount of $15,900 ($15,900)
and will be paid monthly commencing in the Fourth (4™) month.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penalty.
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1. NOTES

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain
“Private Placement Memorandum” dated August 8, 2011. The Note shall be senior debt
of the Maker. e -

2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event of
Default”) occurring and continting:

(a) The Maker shall fail o pay any interest payment on this Note when  due
for a period of Twenty (20) days after notice of such default has been sent
by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

(c) The Maker shall file a petition in bankruptcy, make an assignment for the
benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the
appointment of a receiver shall be filed against the Maker and remain
unstayed for at least ninety (90) days.

(d) If the maturity date is extended this will not be considered an event of
default.

Upon the occurrence of an Event of Default, the Holder of this Note may, by
written notice to the Maker, declare the unpaid principal amount and all accrued interest
of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by the equipment/compactors
purchased.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effective Date,” as defined in
that certain “Subscription Agreement” attached as Exhibit A to the Private Placement
Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this Note
for the purpose of making payments of principal or interest and for all other purposes,
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and shall not be affected by any notice to the contrary, unless the Maker so consents in
writing.

6. SECURITIES ACT RE$TRICTIONS

This Note has not been registered for saleunder the Act. This Note may not be
sold, offered for sale, pledgled, assigned or otherwise disposed of, unless certain
conditions are satisfied, as more fully set forth in the Subscription Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(a) Successors and Assigns. The Holder may not assign, transfer or sell
this Note to any party withoutithe express written consent of the Maker. This Note shall
be binding upon and shall inure to the benefit of the parties, their successors and,
subject to the above limitation, their assigns, and shall not be enforceable by any third

party.

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

(¢) Notices. All natices in-connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, returnireceipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 8) with a copy to ERC Compactors
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250. Such notice shall be

effective upon personal or overnight delivery or five (5) days after mailing by certified
mail.

(d) Section Headings. The headings of the various sections of the Note
have been inserted as a matter of convenience for reference only and shall be of no
legal effect.

(e) ~ Severability. If any provision or portion of this Note or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Note.
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® Applicable Law. This Note shall be deemed to have been made in the
State of Arizona, and any and all performance hereunder, or breach thereof, shall be
interpreted and construed pursuant to the laws of the State of Arizona without regard to
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any
action-or proceeding brought with respect to this Note. -

Maker: Holder:
ERC Compactors LLC, Floatron, Inc.
An Arizona LLC
8800 E. Chaparral Road
Suite 270
jy, AZ 85250
iy ” ,ﬁ,&,@z&// ﬂ/%ﬂ*ﬂ»\ 'Z/ZL/QD/I
Sign & Date 7 Sign & Date
Jason Mogler Mark Sherman
Print Name Print Name

Address:

AZ
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EXHIBIT C

Investor Suitability Questionnaire
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EXHIBIT C
ERC Compactors LLC

Investor Suitability Questionnaire

To. Prospective purchasers qf Promissory Notes (the “Notes”) offered by ERC Compactors LLC
(the “Company”). !

The Purpose of this Questlonnalre is to solicit certain information regarding your financial status to
determine whether you are an “Accredited Investor,” as defined under applicable federal and state
securities laws, and otherwise meet the suitability criteria established by the Company for
purchasing Notes This questlonnatre is not an offer to sell securities.

Your answers will be keptl as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to determine
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the
Notes.

Please answer all !ques‘tions completely and execute the signature page
A. Personal |

1. Name:

2. Address of Principal Residence:

County:

3. Residence Telephone; ( | )

4. Where are you registered to vote?

5. Your driver's license is issued by the following state:

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are reglstered to vote, pay income taxes, hold a driver’s license or have
any other contacts, and describe your connection with such state:

7. Please send all correspondence to:
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N Residence Address (as set forth in item A-2)
)
" 8. Date of Birth:

Business Address (as set forth in item B-1)
|

9. Citizenship:

10. Social Security or Tax LD, #:

~ B. Occupations and Income

1. Occupation:

(a) Business Address:

(b) Business Telephone Number: ( )

2. Gross .inoome during each of the last two years exceeded:
1) $25,000 (2) $50,000 _
(3)

3. Joint gross income with spouse during each of the last two years exceeded $300,000

$100,000 4) $200,000

(1) Yes (2_No

4. Estimated gross income during current year exceeds:

(1)_____$25,000 (2)_____$50,000
(3) $100,000 (4)__$200,000
5. Estimated joint gross income with spouse during current year exceeds $300,000
(1) Yes (2__No
C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the
assets owned by you and your spouse in excess of total liabilities, including the fair market value,
less any martgage, of your prifncipal residence.)

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life
insurance policies, and other Li;tems easily convertible into cash) is sufficient to provide for current
needs and possible personal contingencies:

(1——Yes (2__No

D. Affiliation with the Company
Are you a director or exeéMWe officer of the Company?
(1)__Yes (2____No
E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10%
of your net worth at the time of sale, or joint net worth with your spouse.

(1) Yes @2___ No
F. Consistent Investment Strategy
Is this investment consistent with your overall investment strategy?

M

G. Prospective Investor's Representations

Yes 2 No

The information contained in this Questionnaire is true and complete, and the undersigned
understands that the Company and its counsel will rely on such information for the purpose of
complying with all applicable securities laws as discussed above. The undersigned agrees to
notify the Company promptly 'of any change in the foregoing information which may occur prior to
any purchase by the undersigned of securities from the Company.

Prospective Investor:

Date: , 20

Signature

Signature (of joint purchase ifipurchase is to be
made as joint tenants or as tenants in common)

ACC012355
FILE #8337



Memorandumi# Sherman Melvin Katz Revocable
LivingTrust dated September 1,1999

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

C & D CONSTRUCTION SERVICES INC.
A Nevada Corporation

$1,500,000

$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return, Paid monthly
Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

C & D Construction Services Inc. a Nevada Corporation (hereinafter referred to as the
“COMPANY?”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Sixty (60) secured Promissory Notes (“Notes”) at an
offering price of Twenty- Five Thousand ($25,000) Dollars per Note, for a maximum
total of One Million Five Hundred Thousand Dollars ($1,500,000), to qualified investors
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as
a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form contained in the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING”).

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds

Commissions to Company
Per Unit $25,000 $2,500 $22,500
Maximum Units $1,500,000 $150,000 $1,350,000

C & D CONSTRUCTION SERVICES INC.
130 West Owens Avenue
North Las Vegas, Nevada 89030
Telephone: (702) 880-1299

The date of this Private Placement Memorandum is October 1, 2010
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum®) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of C & D Construction Services Inc. (the “Company”).
If the recipient determines not to purchase any of the Notes offered hereby, it will promptly
return all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
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PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED
IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM IN ITS ENTIRETY.

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000 as a
Nevada Corporation. The Company is in the business of rubbish and waste recycling.

The Securities offered are Sixty (60) Notes issued by the Company at Twenty Five Thousand
($25,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit “B” for copy
of Promissory Note). The minimum purchase is one (1) Note. The Notes have an annual rate
of return of twenty-four (24%) percent interest, payable monthly, due on the 1% of each month,
with a maturity date of twenty-four (24) months from the Commencement Date of each Note.
Initial odd days of interest due will be included in the 1% check. The Notes offered pursuant to
this Private Placement Memorandum will be secured by property located In Nevada and
California as referenced in section 6.2.

None of the Notes are convertible to common stock, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on October 1, 2010, and will terminate no later than
September 30, 2011, unless extended by the Company (see “TERMS OF THE OFFERING”).

The gross proceeds of the offering will be a maximum of One Million Five Hundred Thousand
($1,500,000) Dollars. The use of the proceeds is to create the company structure for the
purchase and start up requirements for a recycling center located in Apex, Las Vegas, Nevada.
This covers such items as site planning, legal, accounting, marketing plan, business plan,
franchise development and all other steps needed in the formation of this company as described
herein (see “USE OF PROCEEDS").

2. THE COMPANY

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000
as a Nevada Corporation. At the date of this offering Twenty Five Million (25,000,000)
Shares of the Company’s voting Common Stock were authorized, issued and outstanding.
The Company is in the business of waste management and recycling.

2.1 OPERATIONS

A recycling plant is a facility which processes materials for recycling. Recycling plants may
be attached to landfills to streamline the waste management process, or they may be
independent facilities. The goods handled at a recycling plant are quite varied, depending
on regional demand for specific materials, and the capacity of the plant itself.
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Recycling is a complex process, which starts with a consumer dropping a recyclable object
or container into a designated recycling bin. Once that object reaches a plant, it is dumped
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they
are ready for the recycling process.

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to
be chipped and then melted so that it can be made into new glass objects, although some
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse.
Shredding is used to package plastic, metal, and paper for processing, while pulping is used
to convert paper products into slurry which can be made into paper all over again.

Once objects have been broken down at a recycling plant, they can be made into products
from recycled goods.

3. MANAGEMENT

3.1 DIRECTORS AND EXECUTIVE OFFICERS
The success of the company is dependent upon the services and expertise of existing
management. At the present time, Peter A. Salazar Jr., is actively involved in the
management of the Company.
Peter A. Salazar Jr. resume:
Bachelor in Environmental Science - 2000

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc. ;

2008 - 2010 - Nevada Recyclers Association - President
2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award
The management team may be further developed and expanded with qualified and

experienced executives, professionals and consultants, as the Company matures and
grows.
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TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Sixty (60) Notes
at Twenty Five Thousand ($25,000) Dollars per Note, for a maximum of One
Million Five Hundred Thousand ($1,500,000) Dollars to a select group of
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR
SUITABILITY REQUIREMENTS"). The Company will have the authority to
sell fractional Notes at its sole discretion.

42  OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an account with Wells Fargo, into which the
offering proceeds will be placed. There is no minimum offering amount
established. After the Notes are sold, all proceeds from the sale of Notes will be
delivered directly to the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act’), and are being offered in reliance upon an exemption under §4(2) and
Rule 506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the
securities laws of any state and will be offered pursuant to an exemption from
registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if
an exemption from registration is available, and pursuant to an opinion of
counsel acceptable to the Company and its counsel to the effect that the
Notes may be transferred without violation of the registration requirements of
the Securities Act or any other securities laws.

44 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor
Questionnaire (Exhibit C) are submitted by the investing Subscriber or
his/her Investor Representatives and are received and accepted by the
Company. The Subscription Agreement as submitted by an investing
Subscriber or his/her Investor Representatives shall be binding once the
Company signs the Subscription Agreement, Note and the funds delivered by
the potential investor to the Company with the Subscription Agreement has
been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon
acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the

6
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Company. Investors subscribing to the Notes may not withdraw or revoke
their subscriptions at any time prior to acceptance by the Company, except as
provided by certain state laws, or if more than thirty (30) days have passed
after receipt of the Subscription Agreement by the Company without the
Company accepting the Investor's funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only
for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS”).

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

1. Upon reaching the maximum offering amount of One Million Five Hundred
Thousand ($1,500,000) Dollars.

2. Notwithstanding the above, this offer shall terminate one (1) year from the
date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole
discretion, may extend this Offering.

5. PLAN OF DISTRIBUTION

5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of
the Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this
Private Placement Memorandum and without any form of general solicitation
or advertising. The Company and its Officers and Directors or other
authorized personnel will use their best efforts during the Offering period to
find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance
that any or all of the Notes will be closed. The Company has the
authorization to offer fractional Notes at its sole discretion. The Offering
period will begin as of the date of this private Offering Memorandum and will
close upon the happening of such occurrences as defined herein (see
“TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws.

TRI_BD001270



6. DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Sixty (60) Notes of the Company to potential investors at Twenty
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription.
The minimum purchase is one (1) note. The Notes will have an annual rate of return of
twenty four (24%) percent simple interest over the term thereof, with a maturity date of
twenty-four (24) months from the Commencement Date of each Note. Interest shall be paid
monthly, due on the 1% of each month, and will be based on the outstanding principal
balance. All principal shall be paid at maturity. Initial odd days of interest due will be included
in the 1% check. Principal may be prepaid at the sole discretion of the Company, without a
prepayment penalty. The Notes will be issued in the form attached hereto and incorporated
herein by reference as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering
are secured by real estate in Nevada and California. The investors are in 1%
lien position and the properties are free and clear.

6.3 REPORTS TO NOTEHOLDERS
The Company, will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports

to its Note holders as it deems appropriate. The Company’s fiscal year will
end on December 31% of each year.

7. USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars. The table below sets forth the use
of proceeds for the maximum offering amounts.

TRI_BD001271



8.

Sources

Maximum Percent of
Amount Proceeds
Proceeds From $1,500,000 100%
Sale of Notes
Offering Expenses (1) 3 5,000 0.003%
Commissions (2) $ 150,000 10.000%
Total Offering $ 155,000 10.003%
Expenses & Fees
Net Offering Proceeds (3) $1,345,000 89.667%
Total Application of Proceeds| $1,500,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees
and expenses related to the Offering.

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers

may receive commissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the formation of the new entity. This covers such items as
site planning, legal, accounting, marketing plan, business plan, franchise development and all

other steps needed in the formation of this company.

CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of Sixty (60) Notes or One
Million Five Hundred Thousand ($1,500,000) Dollars.
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AS ADJUSTED AFTER THE

4/26/00 OFFERING
Notes -0- $1,500,000
Common Stock $25,000 $25,000
$.001 par value, 25,000,000 shares
authorized, 25,000,000 shares issued
and outstanding
Net Shareholders’ Equity $25,000 $25,000
TOTAL CAPITALIZATION $25,000 $1,525,000
9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
9.1 RESULTS OF OPERATIONS
The Company is an established company.
9.2 LIQUIDITY AND CAPITAL RESOURCES
The Company's liquidity and capital resources are dependent on its
operations and its ability to raise sufficient capital to pay for the purchase
price of the Promissory Notes.
10. CERTAIN TRANSACTIONS
10.1 NEVADA CORPORATION
C & D Construction Services Inc. is a privately held Nevada Corporation,
incorporated on April 26, 2000.
10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to One Million
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors,

effective on October 1, 2010.

10
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

11.1 GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Company’s affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time during normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the misrepresentation or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to Nevada law. Indemnification includes expenses, such as
attorneys’ fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
proceedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

12. RISKFACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY

The company was formed on April 26, 2000.

11
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12.2 CONTROL BY COMPANY

After completion of this offering the Company will own one hundred percent
(100%) of the issued and outstanding Common Shares. Such ownership will enable the
Company to continue to elect all the Directors and to control the Company’s policies and
affairs. The Note holders will not have any voting rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the officers, directors and employees of the Company. The Note holders do
not have the right or power to take part in the management of the Company and will not be
represented on the Board of Directors of the Company. Accordingly, no person should
purchase a Note unless he is willing to entrust all aspects of the management of the
Company to existing Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering is limited, and potential
investors should recognize the nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 REGULATIONS

The Company is subject to various federal and state laws, rules and
regulations. Failure to comply with these laws may result in civil and criminal liability. The
Company believes it will be in full compliance with any and all applicable laws, rules and
regulations.

12.6 SPOT PRICING

The pricing of recycled material fluctuates according to global demand.

12
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12.7 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, insurrections and/or any other cause beyond the reasonable
control of the party whose performance is affected.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has Twenty Five Million (25,000,000)
Shares of Common Stock issued and outstanding.

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by C & D Construction
Services Inc.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to invest by a Subscriber, please see “TERMS OF THE
OFFERING.” Such Investor should include his check made payable to TRI-CORE
BUSINESS DEVELOPMENT LLC as agent for C & D Construction Services Inc., along
with the SUBSCRIPTION AGREEMENT, NOTE, AND INVESTOR QUESTIONNAIRE.
Delivery of the documents referred to above, together with a check to be addressed to the

13
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Company as follows: Tri-Core Business Development LLC, c/o Arizona Investment
Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.

~15. INVESTOR SUITABILITY REQUIREMENTS

16.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this investment decision.

16.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and
business matters and is capable of evaluating the merits and risks of
an investment in this Offering.

2. The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4. The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by

the Company as suitable Investors if each such Subscriber has a net worth

sufficient to bear the risk of losing his entire investment and meets the above

“General Suitability Standards.”

14

TRI_BD001277



16.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the
“Accredited Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
that person’s spouse, at the time of his purchase exceeds One Million
($1,000,000) Dollars;

2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent
years, or joint income with that person’s spouse in excess of Three
Hundred Thousand ($300,000) Dollars in each of those years and has
a reasonable expectation of reaching the same income level in the
current year,

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any
insurance company as defined in Section 2(a)(13) of the Act; any investment
company registered under the Investment Company Act of 1940 or a
business development company, as defined in Section 2(a)(48) of that Act;
any 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; any plan established and maintained by a state, its
political subdivisions or any agency or instrumentality of a state or its political
subdivisions, for the benefits of its employees if such plan has total assets in
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within
the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21)
of such Act, which is either a bank, savings and loan association, insurance
company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

4, Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust,
or partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million
($5,000,000) Dollars;

15
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6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional
capital for the purpose of investing in the Company, shall be “looked through”
and each equity owner must meet the definition of an accredited investor in
any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requirements.

16.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors.  Satisfaction of these
standards does not necessarily mean that participation in this Offering
constitutes a suitable investment for such a potential Investor or that the
potential Investors’ Subscription will be accepted by the Company. The
Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully
reviewed by the Company to determine the suitability of the potential Investor
in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be
an unsuitable Investor in this Offering. The Company will not necessarily
review or accept a Subscription Agreement in the sequential order in which it
is received. The Company also has the discretion to maximize the number of
Accredited Investors in this Offering and, as a result, may accept less than
thirty-five (35) Non-accredited Investors in this Offering.

LITIGATION

The Company and its Directors, Officers and Shareholders have no lawsuits
pending, no legal actions pending or judgments entered against the Company, its
Directors, Officers and Shareholders and, to the best knowledge of the Company, no
legal actions are contemplated against the Company and/or its Directors, Officers
and Shareholders.

16
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17.

18.

19.

ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operations or present activities. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Private Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closing this
Offering. However, potential Investors and their representatives may review such
material or make inquiry of the Company concerning any of these and any other
matters of interest.

FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business
plan, are for illustrative purposes only and are based upon assumptions made by
Management regarding hypothetical future events. There is no assurance that
actual events will correspond with the assumptions or that factors beyond the control
of the Company will not affect the assumptions and adversely affect the illustrative
value and conclusions of any forecasts.

GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”

17
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BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to C & D CONSTRUCTION SERVICES INC. a Nevada
Corporation.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A

self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and
advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor’s protection in offerings of securities.

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of
one (1) Promissory Note issued by C & D CONSTRUCTION SERVICES INC.
a Nevada Corporation.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited; the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent

United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or September 30, 2011.
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Signature Date

Sherman M. Katz
Print Name
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EXHIBIT A
SUBSCRIPTION AGREEMENT

20
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Print Name of Subscriber: Shemman M. Katz

Amount Loaned: $100,000.00

Number of Notes: 4 units

C & D CONSTRUCTION SERVICES INC.

SUBSCRIPTION DOCUMENTS

OFFERING A MAXIMUM OF SIXTY (60) SECURED PROMISSORY NOTES
TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE

October 1, 2010

SUBSCRIPTION INSTRUCTIONS
(please read carefully)

21

Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000)
Dollars per Note (the “Notes”) of C & D CONSTRUCTION SERVICES INC., a Nevada
Corporation (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
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be sent to Tri-Core Business Development LLC c¢/o Arizona Investment Center, 8800 E.
Chaparral Road, suite 270, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable to Tri-Core
Business Development LLC and enclosed with the documents as directed in
Section il below.

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

o Subscription Agreement
e Promissory Note
¢ Confidential Prospective Purchaser's Questionnaire

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

i Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to TRI-CORE
BUSINESS DEVELOPMENT LLC. Your check should be enclosed with your signed
subscription documents. Tri-Core Business Development LLC is solely acting as the
agent for C & D Construction Services Inc. for this offering.

All funds received from subscribers will be placed in a operating account and will be
available for use.

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

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.
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FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.

23
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Print Name of Subscriber: Sherman M. Katz

Amount Loaned: $100,000.00

Number of Notes: 4 units

Subscription Agreement

To: C & D Construction Services Inc.
130 West Owens Avenue
North Las Vegas, Nevada 89030

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 4 Notes of C & D
Construction Services Inc. (the “Company”), a Nevada Corporation and agrees to loan
to the Company Twenty Five Thousand ($25,000) Dollars per Note for an aggregate
loan of $100,000.00 dollars (the “Loan Amount”) upon the terms and subject to the
conditions (a) set forth herein, and (b) described in the Confidential Private Placement
Memorandum (“Private Placement Memorandum®) dated October 1, 2010 together with
all exhibits thereto and materials included therewith, and all supplements, if any, related
to this offering. The minimum loan is Twenty Five Thousand ($25,000) Dollars, but the
Company has the discretion to offer fractional Notes for loans less than the minimum.

2, Note Offering. The Company is offering up to a maximum of Sixty (60)
Notes at Twenty Five Thousand ($25,000) Dollars per Note, with a minimum
subscription of one (1) Note (the “Offering”). The maximum aggregate loan to the
Company from this Offering will be One Million Five Hundred Thousand ($1,500,000)
Dollars. The Offering is being made to a limited number of investors pursuant to an
exemption available under the Securities Act of 1933 (the “Act”), specifically Rule 506
promulgated under Regulation D, and under certain other laws, including the securities
law of certain states.

3. Documents to be delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement’), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Business Development LLC c/o the Arizona Investment Center 8800 E. Chaparral
Road, Suite 270, Scottsdale AZ 85250. The undersigned understands and agrees that
he or it will not become a “Holder” of the Note(s) and the Company shall not become a
“Maker” of the Note(s) unless and until the Agreement and Note(s) are executed by the
Company.
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4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of TRI-CORE
BUSINESS DEVELOPMENT LLC in the amount indicated above. Tri-Core Business
Development LLC is solely acting as the agent for C & D Construction Services Inc for
this offering.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be retumed to the undersigned as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than thirty (30) days shall have passed from the date the Company received
completed and executed Subscription Documents and the Loan Amount from the
undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

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

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

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
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undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

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

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

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor’s rights
generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or business of the
Company.

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

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

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

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

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

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

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

(vii) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an

entity).

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

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

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

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

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

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

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

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

(xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the faimess of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be
sold, pledged, assigned or otherwise disposed of unless they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

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

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by the Company and

the undersigned is not entitled to cancel, terminate, or revoke this subscription before or
after acceptance by the Company, except as otherwise provided in this Agreement.
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(xx) All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

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

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

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to C & D Construction Services Inc. at 130 West Owens
Avenue, North Las Vegas, NV 89030. Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

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

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted

and construed pursuant to the laws of the State of Arizona without regard to conflict of
laws rules applied in State of Arizona. The parties hereto hereby consent to personal
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or
proceeding brought with respect to this Agreement.

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

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

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

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

Executed this day of , 2010, at
(City), (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or resident of the United
States.

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

Print Social Security Number of Individual: Print Social Security Number of
Spouse

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

Print Address of Residence: Print Telephone Number:
()
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The investor is PARTNERSHIP, CORPORATION TRUST OR OTHER ENTITY,
complete the following:

he undersigned (circle one) [is] [is nof] a foreign partnership, foreign corporation, trust or foreign
estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury
regulations promulgated there under).

Sherman Melvin Katz Revocable Living Trust
Dated September 1999 Trustee

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity ‘
St. Louis County, Missouri

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
Sherman M. Katz I
Print Name of Authorized Representative Print Federal Tax Identification Number
Print Address of Residence: Print Telephone Number:
—
ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of , 2010.

C & D Construction Services Inc.

By:

Peter A. Salazar Jr.
By Jason T. Mogler limited power of attomey
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A.  “Non-accredited Investor”. The undersigned does not meet
the definition of an “Accredited Investor” as defined herein
below;

initials B. “Accredited Investor”. The undersigned is an Accredited

Investor as defined below (check applicable box):

[]1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000)
Dollars;

[J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of Three Hundred Thousand ($300,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[J3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity, any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any 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; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
self-directed plan, with investment decisions made solely by persons that are accredited
investors;
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[J4. Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

v [J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[J6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[J7. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[J8. Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2, 3,4, 5, 6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

” If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B
PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING
TO SUCH TRANSFER.

C & D Construction Services Inc., a Nevada Corporation, with offices at 130
West Owens Avenue, North Las Vegas, Nevada 89030 (the “Maker”), for value
received, promises to pay to the Individual and/or legal entity designated in this
Note as the “HOLDER,” the principal sum of One Hundred Thousand Dollars
($100,000.00) with an annualized rate of return of twenty-four percent (24%).
Interest shall be due and payable monthly, due on the 1* of each month and based
on the commencement date of the Note. Initial odd days of interest due will be
included in the 1% check. The entire Principal shall be due and payable to the
Holder no later than twenty-four (24) months from the Commencement Date.
Maker may at-any time or from time to time make a voluntary prepayment,
whether in full or in part, of this Note, without premium or penalty.

1. NOTES

This Note in the principal amount of Twenty Five Thousand ($25,000)
Dollars per Note, or any fractional amounts, is offered for sale by the Maker,
pursuant to that certain “Private Placement Memorandum” dated October 1,
2010. The Note shall be senior debt of the Maker.
2. EVENTS OF DEFAULT

v A default shall be defined as one or more of the following events (“Event
of Default”) occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note when
due for a period of thirty (30) days after notice of such default has been sent by
the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.
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(¢) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the appointment
of a receiver shall be filed against the Maker and remain unstayed for at least
ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may,
by written notice to the Maker, declare the unpaid principal amount and all
accrued interest of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by property in Nevada
and California. The investors are in 1% lien position and the properties are free and
clear.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effective Date,” as
defined in that certain “Subscription Agreement” attached as Exhibit A to the
Private Placement Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this
Note for the purpose of making payments of principal or interest and for all other
purposes, and shall not be affected by any notice to the contrary, unless the
Maker so consents in writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless
certain conditions are satisfied, as more fully set forth in the Subscription
Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.
(@) Successors and Assigns. The Holder may not assign, transfer or

sell this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
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successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

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

(c) Notices. All notices in connection with this Note shall be in writing
and personally delivered or delivered via overnight mail, with written receipt there
for, or sent by certified mail, return receipt requested, to each of the parties
hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this Section
8) with a copy to C & D Construction Services Inc., 130 West Owens Ave, North
Las Vegas, Nevada 89030. Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certified mail.

(d) Section Headings. The headings of the various sections of the
Note have been inserted as a matter of convenience for reference only and shall
be of no legal effect.

(e) Severability. |If any provision or portion of this Note or the
application thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall not affect, impair, or render
invalid or unenforceable the remainder of this Note.

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

Maker: Holder: Sherman Melvin Katz Revocable
Living Trust dated September 1, 1999

Sign & Date Sign & Date
Jason T. Moaler for Peter A. Salazar Jr
by Limited POA Print Name

C & D Construction Services
a Nevada Corporation Address:
130 West Owens Avenue MO

North Las Vegas, Nevada 89030
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EXHIBIT C

Investor Suitability Questionnaire
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EXHIBITC
C & D Construction Services Inc.

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by C & D Construction
Services Inc. (the “Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial
status to determine whether you are an “Accredited Investor,” as defined under applicable
federal and state securities laws, and otherwise meet the suitability criteria established by the
Company for purchasing Notes. This questionnaire is not an offer to sell securities.

Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to
determine your eligibility as an Accredited Investor or to ascertain your general suitability for
investing in the Notes.

Please answer all questions completely and execute the signature page
A. Personal

1. Name:

2. Address of Principal Residence:

County:

3. Residence Telephone: ( )

4. Where are you registered to vote?

5. Your driver's license is issued by the following state:

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver's license or have any
other contacts, and describe your connection with such state:

7. Please send all correspondence to:

(1)____ Residence Address (as set forth in item A-2)
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8. Date of Birth:
9. Citizenship:

10. Social Security or Tax |.D. #;

2 Business Address (as set forth in item B-1)

B. Occupations and Income

1.

Occupation;

(a) Business Address:

(b) Business Telephone Number: ( )

Gross income during each of the last two years exceeded:
(1)____$25,000 (2) _____$50,000
(3)____$100,000 (4) ______$200,000
Joint gross income with spouse during each of the last two years exceeded $300,000

(1) ____Yes 2 No

Estimated gross income during current year exceeds:
(1)____ $25,000 (2) ____$50,000
(3)_____$100,000 (4) _____$200,000
Estimated joint gross income with spouse during current year exceeds $300,000

(1 ___Yes (2__No

C. Net Worth

1.

Current net worth or joint net worth with spouse (note that “net worth” includes all of the

assets owned by you and your spouse in excess of total liabilities, including the fair market
value, less any mortgage, of your principal residence.)

1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000
(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value
of life insurance policies, and other items easily convertible into cash) is sufficient to
provide for current needs and possible personal contingencies:

(1) ___Yes (2) ____No

D. Affiliation with the Company
Are you a director or executive officer of the Company?
(1) _—__Yes (2)_No
E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your total purchase price
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse?

(1)____Yes @2 ___ No
F. Consistent Investment Strategy
Is this investment consistent with your overall investment strategy?

) Yes ) No

G. Prospective Investor’'s Representations

The information contained in this Questionnaire is true and complete, and the
undersigned understands that the Company and its counsel will rely on such information
for the purpose of complying with all applicable securities laws as discussed above. The
undersigned agrees to notify the Company promptly of any change in the foregoing
information which may occur prior to any purchase by the undersigned of securities from
the Company.

Prospective Investor:

Date: , 2010

Signature

Signature (of joint purchase if purchase is to be
Made as joint tenants or as tenants in common)
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Memorandumi# Sherman Melvin Katz Revocable
LivingTrust dated September 1,1999

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

C & D CONSTRUCTION SERVICES INC.
A Nevada Corporation

$1,500,000

$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return, Paid monthly
Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

C & D Construction Services Inc. a Nevada Corporation (hereinafter referred to as the
“COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Sixty (60) secured Promissory Notes (“Notes”) at an
offering price of Twenty- Five Thousand ($25,000) Dollars per Note, for a maximum
total of One Million Five Hundred Thousand Dollars ($1,500,000), to qualified investors
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as
a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form contained in the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING”).

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $25,000 $2,500 $22,500
Maximum Units $1,500,000 $150,000 $1,350,000

C & D CONSTRUCTION SERVICES INC.
130 West Owens Avenue
North Las Vegas, Nevada 89030
Telephone: (702) 880-1299

The date of this Private Placement Memorandum is October 1, 2010
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (*“Memorandum”) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of C & D Construction Services Inc. (the “Company”).
If the recipient determines not to purchase any of the Notes offered hereby, it will promptly
return all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO

i

TRI_BD001309



PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED
IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY’S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.

i
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM IN ITS ENTIRETY.

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000 as a
Nevada Corporation. The Company is in the business of rubbish and waste recycling.

The Securities offered are Sixty (60) Notes issued by the Company at Twenty Five Thousand
($25,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit “B” for copy
of Promissory Note). The minimum purchase is one (1) Note. The Notes have an annual rate
of return of twenty-four (24%) percent interest, payable monthly, due on the 1% of each month,
with a maturity date of twenty-four (24) months from the Commencement Date of each Note.
Initial odd days of interest due will be included in the 1% check. The Notes offered pursuant to
this Private Placement Memorandum will be secured by property located In Nevada and
California as referenced in section 6.2.

None of the Notes are convertible to common stock, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on October 1, 2010, and will terminate no later than
September 30, 2011, unless extended by the Company (see “TERMS OF THE OFFERING”).

The gross proceeds of the offering will be a maximum of One Million Five Hundred Thousand
($1,500,000) Dollars. The use of the proceeds is to create the company structure for the
purchase and start up requirements for a recycling center located in Apex, Las Vegas, Nevada.
This covers such items as site planning, legal, accounting, marketing plan, business plan,
franchise development and all other steps needed in the formation of this company as described
herein (see “USE OF PROCEEDS”).

2. THE COMPANY

C & D CONSTRUCTION SERVICES INC. (the “Company”) was formed on April 26, 2000
as a Nevada Corporation. At the date of this offering Twenty Five Million (25,000,000)
Shares of the Company’s voting Common Stock were authorized, issued and outstanding.
The Company is in the business of waste management and recycling.

2.1 OPERATIONS

A recycling plant is a facility which processes materials for recycling. Recycling plants may
be attached to landfills to streamline the waste management process, or they may be
independent facilities. The goods handled at a recycling plant are quite varied, depending
on regional demand for specific materials, and the capacity of the plant itself.

4
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Recycling is a complex process, which starts with a consumer dropping a recyclable object
or container into a designated recycling bin. Once that object reaches a plant, it is dumped
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they
are ready for the recycling process.

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to
be chipped and then melted so that it can be made into new glass objects, although some
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse.
Shredding is used to package plastic, metal, and paper for processing, while pulping is used
to convert paper products into slurry which can be made into paper all over again.

Once objects have been broken down at a recycling plant, they can be made into products
from recycled goods.

3. MANAGEMENT

3.1 DIRECTORS AND EXECUTIVE OFFICERS
The success of the company is dependent upon the services and expertise of existing
management. At the present time, Peter A. Salazar Jr., is actively involved in the
management of the Company.
Peter A. Salazar Jr. resume:
Bachelor in Environmental Science - 2000

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc.

2008 - 2010 - Nevada Recyclers Association - President
2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award
The management team may be further developed and expanded with qualified and

experienced executives, professionals and consultants, as the Company matures and
grows.
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TERMS OF THE OFFERING

4.1 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Sixty (60) Notes
at Twenty Five Thousand ($25,000) Dollars per Note, for a maximum of One
Million Five Hundred Thousand ($1,500,000) Dollars to a select group of
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR
SUITABILITY REQUIREMENTS"). The Company will have the authority to
sell fractional Notes at its sole discretion.

42 OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an account with Wells Fargo, into which the
offering proceeds will be placed. There is no minimum offering amount
established. After the Notes are sold, all proceeds from the sale of Notes will be
delivered directly to the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act’), and are being offered in reliance upon an exemption under §4(2) and
Rule 506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the
securities laws of any state and will be offered pursuant to an exemption from
registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if
an exemption from registration is available, and pursuant to an opinion of
counsel acceptable to the Company and its counsel to the effect that the
Notes may be transferred without violation of the registration requirements of
the Securities Act or any other securities laws.

44 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor
Questionnaire (Exhibit C) are submitted by the investing Subscriber or
his/her Investor Representatives and are received and accepted by the
Company. The Subscription Agreement as submitted by an investing
Subscriber or his/her Investor Representatives shall be binding once the
Company signs the Subscription Agreement, Note and the funds delivered by
the potential Investor to the Company with the Subscription Agreement has
been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon
acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the
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Company. Investors subscribing to the Notes may not withdraw or revoke
their subscriptions at any time prior to acceptance by the Company, except as
provided by certain state laws, or if more than thirty (30) days have passed
after receipt of the Subscription Agreement by the Company without the
Company accepting the Investors funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only
for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS”).

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

1. Upon reaching the maximum offering amount of One Million Five Hundred
Thousand ($1,500,000) Dollars.

2. Notwithstanding the above, this offer shall terminate one (1) year from the
date of this Private Placement Memorandum: or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole
discretion, may extend this Offering.

5. PLAN OF DISTRIBUTION

6.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of
the Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this
Private Placement Memorandum and without any form of general solicitation
or advertising. The Company and its Officers and Directors or other
authorized personnel will use their best efforts during the Offering period to
find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance
that any or all of the Notes will be closed. The Company has the
authorization to offer fractional Notes at its sole discretion. The Offering
period will begin as of the date of this private Offering Memorandum and will
close upon the happening -of such occurrences as defined herein (see
“TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws.
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6. DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Sixty (60) Notes of the Company to potential investors at Twenty
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription.
The minimum purchase is one (1) note. The Notes will have an annual rate of return of
twenty four (24%) percent simple interest over the term thereof, with a maturity date of
twenty-four (24) months from the Commencement Date of each Note. Interest shall be paid
monthly, due on the 1% of each month, and will be based on the outstanding principal
balance. All principal shall be paid at maturity. Initial odd days of interest due will be included
in the 1% check. Principal may be prepaid at the sole discretion of the Company, without a
prepayment penalty. The Notes will be issued in the form attached hereto and incorporated
herein by reference as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering
are secured by real estate in Nevada and California. The investors are in 1%
lien position and the properties are free and clear.

6.3 REPORTS TO NOTEHOLDERS
The Company, will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports

to its Note holders as it deems appropriate. The Company’s fiscal year will
end on December 31% of each year.

7. USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars. The table below sets forth the use
of proceeds for the maximum offering amounts.
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Sources

Maximum Percent of
Amount Proceeds
Proceeds From $1,500,000 100%
Sale of Notes
Offering Expenses (1) $ 5,000 0.003%
Commissions (2) $ 150,000 10.000%
Total Offering $ 155,000 10.003%
Expenses & Fees
Net Offering Proceeds (3) $1,345,000 89.667%
Total Application of Proceeds| $1,500,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees
and expenses related to the Offering.

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers

may receive commissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the formation of the new entity. This covers such items as
site planning, legal, accounting, marketing plan, business plan, franchise development and all

other steps needed in the formation of this company.

CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of Sixty (60) Notes or One
Million Five Hundred Thousand ($1,500,000) Dollars.
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AS ADJUSTED AFTER THE

4/26/00 OFFERING
Notes -0- 1 00
Common Stock $25,000 $25,000
$.001 par value, 25,000,000 shares
authorized, 25,000,000 shares issued
and outstanding
Net Shareholders’ Equity $25,000 $25,000
TOTAL CAPITALIZATION $25,000 $1,525,000
9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
9.1 RESULTS OF OPERATIONS
The Company is an established company.
9.2 LIQUIDITY AND CAPITAL RESOURCES
The Company’s liquidity and capital resources are dependent on its
operations and its ability to raise sufficient capital to pay for the purchase
price of the Promissory Notes.
10. CERTAIN TRANSACTIONS

10.1

10.2

NEVADA CORPORATION

C & D Construction Services Inc. is a privately held Nevada Corporation,
incorporated on April 26, 2000.

PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to One Million
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors,

effective on October 1, 2010.
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

11.1 GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Company’s affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time during normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the misrepresentation or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to Nevada law. Indemnification includes expenses, such as
attorneys’ fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
proceedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

12. RISK FACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY

The company was formed on April 26, 2000.
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12.2 CONTROL BY COMPANY

After completion of this offering the Company will own one hundred percent
(100%) of the issued and outstanding Common Shares. Such ownership will enable the
Company to continue to elect all the Directors and to control the Company’s policies and
affairs. The Note hoiders will not have any voting rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the officers, directors and employees of the Company. The Note holders do
not have the right or power to take part in the management of the Company and will not be
represented on the Board of Directors of the Company. Accordingly, no person should
purchase a Note unless he is willing to entrust all aspects of the management of the
Company to existing Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering is limited, and potential
investors should recognize the nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 REGULATIONS

The Company is subject to various federal and state laws, rules and
regulations. Failure to comply with these laws may result in civil and criminal liability. The
Company believes it will be in full compliance with any and all applicable laws, rules and
regulations.

12.6 SPOT PRICING

The pricing of recycled material fluctuates according to global demand.

12
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12.7 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, insurrections and/or any other cause beyond the reasonable
control of the party whose performance is affected.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has Twenty Five Million (25,000,000)
Shares of Common Stock issued and outstanding.

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the .
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by C & D Construction
Services Inc.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to invest by a Subscriber, please see “TERMS OF THE
OFFERING.” Such Investor should include his check made payable to TRI-CORE
BUSINESS DEVELOPMENT LLC as agent for C & D Construction Services Inc., along
with the SUBSCRIPTION AGREEMENT, NOTE, AND INVESTOR QUESTIONNAIRE.
Delivery of the documents referred to above, together with a check to be addressed to the
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Company as follows: Tri-Core Business Development LLC, c/o Arizona Investment
Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.

15. INVESTOR SUITABILITY REQUIREMENTS

16.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this investment decision.

15.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and
business matters and is capable of evaluating the merits and risks of
an investment in this Offering.

2. The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by

the Company as suitable Investors if each such Subscriber has a net worth

sufficient to bear the risk of losing his entire investment and meets the above

“General Suitability Standards.”
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16.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the
“Accredited Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
that person’s spouse, at the time of his purchase exceeds One Million
($1,000,000) Dollars;

2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent
years, or joint income with that person’s spouse in excess of Three
Hundred Thousand ($300,000) Dollars in each of those years and has
a reasonable expectation of reaching the same income level in the
current year;

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any
insurance company as defined in Section 2(a)(13) of the Act; any investment
company registered under the Investment Company Act of 1940 or a
business development company, as defined in Section 2(a)(48) of that Act;
any 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; any plan established and maintained by a state, its
political subdivisions or any agency or instrumentality of a state or its political
subdivisions, for the benefits of its employees if such plan has total assets in
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within
the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21)
of such Act, which is either a bank, savings and loan association, insurance
company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

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

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust,
or partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million
($5,000,000) Dollars;
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16.

15.5

o. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer,

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional
capital for the purpose of investing in the Company, shall be “looked through”
and each equity owner must meet the definition of an accredited investor in
any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requirements.

ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors.  Satisfaction of these
standards does not necessarily mean that participation in this Offering
constitutes a suitable investment for such a potential Investor or that the
potential Investors’ Subscription will be accepted by the Company. The
Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully
reviewed by the Company to determine the suitability of the potential Investor
in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be
an unsuitable Investor in this Offering. The Company will not necessarily
review or accept a Subscription Agreement in the sequential order in which it
is received. The Company also has the discretion to maximize the number of
Accredited Investors in this Offering and, as a result, may accept less than
thirty-five (35) Non-accredited Investors in this Offering.

LITIGATION

The Company and its Directors, Officers and Shareholders have no lawsuits
pending, no legal actions pending or judgments entered against the Company, its
Directors, Officers and Shareholders and, to the best knowledge of the Company, no
legal actions are contemplated against the Company and/or its Directors, Officers
and Shareholders.
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17.

18.

19.

ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operations or present activities. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Private Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closing this
Offering. However, potential Investors and their representatives may review such
material or make inquiry of the Company concerning any of these and any other
matters of interest.

FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business
plan, are for illustrative purposes only and are based upon assumptions made by
Management regarding hypothetical future events. There is no assurance that
actual events will correspond with the assumptions or that factors beyond the control
of the Company will not affect the assumptions and adversely affect the illustrative
value and conclusions of any forecasts.

GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”
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BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to C & D CONSTRUCTION SERVICES INC. a Nevada
Corporation.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A

self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and
advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor’s protection in offerings of securities.

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of
one (1) Promissory Note issued by C & D CONSTRUCTION SERVICES INC.
a Nevada Corporation.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors' votes are solicited; the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent

United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or September 30, 2011.
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Signature Date

Sherman M. Katz
Print Name

19

TRI_BD001326



EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: Sherman M. Katz

Amount Loaned: $100,000.00

Number of Notes: 4 units

C & D CONSTRUCTION SERVICES INC.

SUBSCRIPTION DOCUMENTS

OFFERING A MAXIMUM OF SIXTY (60) SECURED PROMISSORY NOTES
TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE

October 1, 2010

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000)
Dollars per Note (the “Notes™) of C & D CONSTRUCTION SERVICES INC., a Nevada
Corporation (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
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be sent to Tri-Core Business Development LLC c/o Arizona Investment Center, 8800 E.
Chaparral Road, suite 270, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable to Tri-Core
Business Development LLC and enclosed with the documents as directed in
Section Ill below.

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

e Subscription Agreement
e Promissory Note
o Confidential Prospective Purchaser's Questionnaire

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

| Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to TRI-CORE
BUSINESS DEVELOPMENT LLC. Your check should be enclosed with your signed
subscription documents. Tri-Core Business Development LLC is solely acting as the
agent for C & D Construction Services Inc. for this offering.

All funds received from subscribers will be placed in a operating account and will be
available for use.

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

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.
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FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Sherman M. Katz

Amount Loaned:  $100,000.00

Number of Notes: 4 units

Subscription Agreement

To: C & D Construction Services Inc.
130 West Owens Avenue
North Las Vegas, Nevada 89030

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 4 Notes of C & D
Construction Services Inc. (the “Company”), a Nevada Corporation and agrees to loan
to the Company Twenty Five Thousand ($25,000) Dollars per Note for an aggregate
loan of $100,000.00 dollars (the “Loan Amount”) upon the terms and subject to the
conditions (a) set forth herein, and (b) described in the Confidential Private Placement
Memorandum (“Private Placement Memorandum”) dated October 1, 2010 together with
all exhibits thereto and materials included therewith, and all supplements, if any, related
to this offering. The minimum loan is Twenty Five Thousand ($25,000) Dollars, but the
Company has the discretion to offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering up to a maximum of Sixty (60)
Notes at Twenty Five Thousand ($25,000) Dollars per Note, with a minimum
subscription of one (1) Note (the “Offering”). The maximum aggregate loan to the
Company from this Offering will be One Million Five Hundred Thousand ($1,500,000)
Dollars. The Offering is being made to a limited number of investors pursuant to an
exemption available under the Securities Act of 1933 (the “Act”), specifically Rule 506
promulgated under Regulation D, and under certain other laws, including the securities
law of certain states.

3. Documents to be delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Business Development LLC c/o the Arizona Investment Center 8800 E. Chaparral
Road, Suite 270, Scottsdale AZ 85250. The undersigned understands and agrees that
he or it will not become a “Holder” of the Note(s) and the Company shall not become a
“Maker” of the Note(s) unless and until the Agreement and Note(s) are executed by the

Company.
4, Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
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Company the Loan Amount by check made payable to the order of TRI-CORE
BUSINESS DEVELOPMENT LLC in the amount indicated above. Tri-Core Business
Development LLC is solely acting as the agent for C & D Construction Services Inc for
this offering.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be retumed to the undersigned as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than thirty (30) days shall have passed from the date the Company received
completed and executed Subscription Documents and the Loan Amount from the
undersigned (the “Acceptance Period”), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

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

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

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding thirty (30) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

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

0] The Company is a corporation duly organized, validly
existing and is in good standing under the laws of the State of Nevada and has the
requisite corporate power and authority to own, lease and operate its properties and to
carry on its business as now being conducted;

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor's rights
generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or business of the
Company.

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

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

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

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

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

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

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

(vii) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an
entity).

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

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in the Offering will not cause such overall commitment to
become excessive.
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(x)  The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of evaluating the merits and risks
of an investment in the Offering.

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

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

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

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

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

(xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the faimess of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be
sold, pledged, assigned or otherwise disposed of unless they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

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

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

(xx) All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
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accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

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

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

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via ovemight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to C & D Construction Services Inc. at 130 West Owens
Avenue, North Las Vegas, NV 89030. Such notice shall be effective upon personal or
ovemight delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

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

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted
and construed pursuant to the laws of the State of Arizona without regard to conflict of
laws rules applied in State of Arizona. The parties hereto hereby consent to personal
jurisdiction and venue exclusively in the State of Arizona with respect to any action or
proceeding brought with respect to this Agreement.
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(c) This Agreement contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective unless in writing and signed by both parties to this

Agreement.

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

(e If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

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

Executed this day of , 2010, at
(City), (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or resident of the United

States.

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

Print Social Security Number of Individual: Print Social Security Number of
Spouse

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

Print Address of Residence: Print Telephone Number:

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

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

Sherman Melvin Katz Revocable Living Trust

Dated September 1999 Trustee

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity

St. Louis County, MO

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
Print Name of Authorized Representative Print Federal Tax |dentification Number
Print Address of Residence: iriit Eliiiine iumber:
MO
ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of , 2010.

C & D Construction Services Inc.

By:

Peter A. Salazar Jr.
By Jason T. Mogler limited power of attorney
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Non-accredited Investor”. The undersigned does not meet
the definition of an “Accredited Investor” as defined herein
below;

initials B. “Accredited Investor”. The undersigned is an Accredited

Investor as defined below (check applicable box):

[J1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000)
Dollars;

[J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of Three Hundred Thousand ($300,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[13. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any 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; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
self-directed plan, with investment decisions made solely by persons that are accredited
investors;
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[J4. Any private business development company (as defined in Section
202(a) (22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[J6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[J7. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[J8." Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2, 3,4, 5, 6 or7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBITB
PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING
TO SUCH TRANSFER.

C & D Construction Services Inc., a Nevada Corporation, with offices at 130
West Owens Avenue, North Las Vegas, Nevada 89030 (the “Maker”), for value
received, promises to pay to the Individual and/or legal entity designated in this
Note as the “HOLDER,” the principal sum of One Hundred Thousand Dollars
($100,000.00) with an annualized rate of return of twenty-four percent (24%).
Interest shall be due and payable monthly, due on the 1** of each month and based
on the commencement date of the Note. Initial odd days of interest due will be
included in the 1% check. The entire Principal shall be due and payable to the
Holder no later than twenty-four (24) months from the Commencement Date.
Maker may at any time or from time to time make a voluntary prepayment,
whether in full or in part, of this Note, without premium or penaity.

1. NOTES

This Note in the principal amount of Twenty Five Thousand ($25,000)
Dollars per Note, or any fractional amounts, is offered for sale by the Maker,
pursuant to that certain “Private Placement Memorandum” dated October 1,
2010. The Note shall be senior debt of the Maker.
2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event
of Default”) occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note when
due for a period of thirty (30) days after notice of such default has been sent by
the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.
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() The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the appointment
of a receiver shall be filed against the Maker and remain unstayed for at least
ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may,
by written notice to the Maker, declare the unpaid principal amount and all
accrued interest of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by property in Nevada
and California. The investors are in 1% lien position and the properties are free and
clear.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effective Date,” as
defined in that certain “Subscription Agreement” attached as Exhibit A to the
Private Placement Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this
Note for the purpose of making payments of principal or interest and for all other
purposes, and shall not be affected by any notice to the contrary, unless the
Maker so consents in writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless
certain conditions are satisfied, as more fully set forth in the Subscription
Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(a) Successors and Assigns. The Holder may not assign, transfer or
sell this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
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successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

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

(c) Notices. All notices in connection with this Note shall be in writing
and personally delivered or delivered via overnight mail, with written receipt there
for, or sent by certified mail, return receipt requested, to each of the parties
hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this Section
8) with a copy to C & D Construction Services Inc., 130 West Owens Ave, North
Las Vegas, Nevada 89030. Such notice shall be effective upon personal or
ovemight delivery or five (5) days after mailing by certified mail.

(d) Section Headings. The headings of the various sections of the
Note have been inserted as a matter of convenience for reference only and shall
be of no legal effect.

(e) Severability. If any provision or portion of this Note or the
application thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall not affect, impair, or render
invalid or unenforceable the remainder of this Note.

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

Maker: Holder: Sherman Melvin Katz Revocable
Living Trust dated September 1, 1999

Sign & Date Sign & Date
Jason T. Mogler for Peter A. Salazar Jr
by Limited POA Print Name

C & D Construction Services
a Nevada Corporation Address:
130 West Owens Avenue MO

North Las Vegas, Nevada 89030
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EXHIBITC

Investor Suitability Questionnaire
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EXHIBIT C
C & D Construction Services Inc.
Investor Suitability Questionnaire
To: Prospective purchasers of Promissory Notes (the “Notes”) offered by C & D Construction
Services Inc. (the “Company”).
The Purpose of this Questionnaire is to solicit certain information regarding your financial
status to determine whether you are an “Accredited Investor,” as defined under applicable
federal and state securities laws, and otherwise meet the suitability criteria established by the
Company for purchasing Notes. This questionnaire is not an offer to sell securities.
Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to
determine your eligibility as an Accredited Investor or to ascertain your general suitability for
investing in the Notes.
Please answer all questions completely and execute the signature page

A. Personal

1. Name:

2. Address of Principal Residence:

County:

3. Residence Telephone: ( )

4. Where are you registered to vote?

5. Your driver’s license is issued by the following state:

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver's license or have any
other contacts, and describe your connection with such state:

7. Please send all correspondence to:

W) Residence Address (as set forth in item A-2)
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(2) Business Address (as set forth in item B-1)

8. Date of Birth:

9. Citizenship:

10. Social Security or Tax 1.D. #:

B. Occupations and Income

1. Occupation:

(a) Business Address:

(b) Business Telephone Number: ( )

2. Gross income during each of the last two years exceeded:
(1)_____$25,000 (2) ____$50,000
(8)____$100,000 (4) ____$200,000
3. Joint gross income with spouse during each of the last two years exceeded $300,000

&) Yes 2 No

4. Estimated gross income during current year exceeds:
(1)____$25,000 (2) ____$50,000
(8)_____$100,000 (4) _____$200,000
5. Estimated joint gross income with spouse during current year exceeds $300,000
(1) __Yes (2)___No
C. Net Worth
1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the
assets owned by you and your spouse in excess of total liabilities, including the fair market
value, less any mortgage, of your principal residence.)
(1)____$50,000-$100,000 (2) _____$100,000-$250,000 (3) _____$250,000-$500,000

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value
of life insurance policies, and other items easily convertible into cash) is sufficient to
provide for current needs and possible personal contingencies:

(1___Yes (2)_____No

D. Affiliation with the Company
Are you a director or executive officer of the Company?

(1 Yes (2)____No

E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your total purchase price
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse?

&) Yes (2) No
F. Consistent Investment Strategy
Is this investment consistent with your overall investment strategy?

(1 Yes 2 No

G. Prospective investor’'s Representations

The information contained in this Questionnaire is true and complete, and the
undersigned understands that the Company and its counsel will rely on such information
for the purpose of complying with all applicable securities laws as discussed above. The
undersigned agrees to notify the Company promptly of any change in the foregoing
information which may occur prior to any purchase by the undersigned of securities from
the Company.

Prospective Investor:

Date: , 2010

Signature

Signature (of joint purchase if purchase is to be
Made as joint tenants or as tenants in common)
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Memorandum# Charles M. Sanders

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

C & D CONSTRUCTION SERVICES INC.
A Nevada Corporation

$1,500,000

$25,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return, Paid monthly
Maturity Date: 24 months
Redemption at Maturity - $25,000 per Unit

C & D Construction Services Inc. a Nevada Corporation (hereinafter referred to as the
“COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Sixty (60) secured Promissory Notes (“Notes”) at an
offering price of Twenty- Five Thousand ($25,000) Dollars per Note, for a maximum
total of One Million Five Hundred Thousand Dollars ($1,500,000), to qualified investors
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREM