Alternative Reporting Standard:

Guidelines for Providing Adequate Current Information

OTC Markets Group encourages all issuers of OTC equity securities to make adequate
current information available to the public markets. OTC Markets Group believes that federal
securities laws, such as Rules 10b-5 and 15c2-11 of the Securities Exchange Act of 1934
(“Exchange Act”) and Rule 144 of the Securities Act of 1933 (“Securities Act”), and state Blue
Sky laws, require issuers to provide adequate current public information. With a view to
encouraging compliance with these laws, OTC Markets Group has created these Guidelines
for Providing Adequate Current Information (“Guidelines”) in order to assist issuers with
understanding their disclosure obligations under the Alternative Reporting Standard.*

In contrast to securities listed on U.S. stock exchanges, securities may trade in the OTC
market whether or not they are registered with the SEC. There are three ways that issuers of
OTC traded securities provide disclosure to investors:

e SEC Reporting Standard: Issuers may register a class of their securities with the SEC
and comply with SEC reporting requirements.

e Alternative Reporting Standard: When SEC registration is not required, issuers generally
must make the information publicly available pursuant to Rules 10b-5 and 15c2-11 under
the Exchange Act and Rule 144(c)(2) under the Securities Act.

e International Information Standard: As an alternative to the SEC Reporting Standard, Rule
12g3-2(b) under the Exchange Act (“Rule 12g3-2(b)”) permits non-U.S. companies with
securities listed on a non-U.S. exchange to make publicly available to U.S. investors in
English the same information that is made publicly available in their home countries.

OTC Markets Group believes adequate current information must be publicly available when
an issuer’s securities are quoted by a broker-dealer under the following circumstances:

e At the time of initial quotation in public markets;

e At any time corporate insiders or other affiliates of the issuer are offering, buying or
selling the issuer’s securities in the OTC market;

e During any period when a security is the subject of ongoing promotional activities
having the effect of encouraging trading of the issuer’s securities in the OTC market;

! This is not legal advice, and OTC Markets Group cannot assure anyone that compliance with our disclosure requirements
will satisfy any legal requirements.
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e At the time securities initially sold in a private placement become freely tradable in the
OTC market; or

e At any time the issuer’s securities are quoted on OTCQX or included in the Current
Information OTC Market Tier.

Issuers with securities that have qualified for OTCQX International are providing adequate
current information because such issuers either (i) have a class of their securities registered
with the Securities and Exchange Commission (“SEC”) under Section 12(g) of the Exchange
Act and are current in their SEC reporting obligations or (ii) are non-U.S. issuers that are
exempt from registration pursuant to Rule 12g3-2(b), are current and fully compliant with their
obligations thereunder, and have posted the information required to be made publicly
available pursuant to Rule 12g3-2(b), in English via the OTC Disclosure and News Service.

These Guidelines may be amended from time to time, in the sole and absolute discretion of
OTC Markets Group, with or without notice.
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Section One: Issuers’ Initial Disclosure Obligations

Part A General Company Information

Item 1 The exact name of the issuer and its predecessor (if any).

In answering this item, please also provide any names used by predecessor entities in the
past five years and the dates of the name changes.

DHS Holding, Co.

Item 2 The address of the issuer’s principal executive offices.

In answering this item, please also provide (i) the telephone and fax number of the
issuer’s principal executive offices, (ii) if applicable, the URL of each website maintained
by or on behalf of the issuer, and (iii) if applicable, the name, phone number, emalil
address, and mailing address of the person responsible for the issuer’s investor relations.

4050 Andrew Jackson Way Suite 300 Hermitage, TN 37036

Item 3 The jurisdiction(s) and date of the issuer’s incorporation or organization.

Provide the issuer’s jurisdiction(s) of incorporation or jurisdiction(s) of organization (if the
issuer is not a corporation) and the date on which it was incorporated or organized.

Nevada, 2006

Part B Share Structure

Item 4 The exact title and class of securities outstanding.

In answering this item, provide the exact title and class of each class of outstanding
securities. In addition, please provide the CUSIP and trading symbol.

Common Stock: 2,000,000,000 authorized 1,605,682,595 issued and outstanding. The
shares are trading under the symbol DHSM.

Preferred Stock: 610,000 authorized, 95,000 issued and outstanding.
Item 5 Par or stated value and description of the security.
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A. Par or Stated Value. Provide the par or stated value for each class of
outstanding securities.
.001

B. Common or Preferred Stock.
1. For common equity, describe any dividend, voting and preemption rights.

Common shares carry standard voting rights. The company has no dividend
policy.

2. For preferred stock, describe the dividend, voting, conversion and liquidation
rights as well as redemption or sinking fund provisions.

No dividend policy, preferred shares are non-voting.
3. Describe any other material rights of common or preferred stockholders.

NA

4. Describe any provision in the issuer’s charter or by-laws that would delay,
defer or prevent a change in control of the issuer.

N/A

Item 6 The number of shares or total amount of the securities outstanding for
each class of securities authorized.

In answering this item, provide the information below for each class of securities authorized.
Please provide this information (i) as of the end of the issuer’'s most recent fiscal quarter
and (ii) as of the end of the issuer’s last two fiscal years.

0] Period end date;

(i) Number of shares authorized;

(i)  Number of shares outstanding;

(iv)  Freely tradable shares (public float);

(V) Total number of beneficial shareholders; and
(vi)  Total number of shareholders of record.

Class: Common
Cutoff Date: 9/30/2013
Authorized Shares: 2,000,000,000
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Outstanding Shares: 1,605,682,595
Float: 1,164,417,543

Number of Beneficial Shareholders: 2
Total Number of Shareholders: 302

Class: Preferred B

Authorized Shares: 610,000

Outstanding Shares: 95,000

Float: O

Total number of beneficial Shareholders: 2
Total Number of Shareholders: 5

Item 7 The name and address of the transfer agent*.

In answering this item, please also provide the telephone number of the transfer agent,
indicate whether or not the transfer agent is registered under the Exchange Act, and state
the appropriate regulatory authority of the transfer agent.

*To be included in OTCQX or the Current Information OTC Market Tier, the issuer’s
transfer agent must be registered under the Exchange Act.

Transfer Agent: Transfer Online

512 SE Salmon Street

Portland, OR, 97214-3444

Phone: 503-227-2950

Exchange Act Status: Registered under the Exchange Act
Regulatory Authority: SEC

Part C Business Information

ltem 8 The nature of the issuer’s business.

In describing the issuer’s business, please provide the following information:

A. Business Development. Describe the development of the issuer and material
events during the last three years so that a potential investor can clearly understand
the history and development of the business. If the issuer has not been in business for
three years, provide this information for any predecessor company. This business
development description must also include:

1. the form of organization of the issuer (e.g., corporation, partnership,
limited liability company, etc.);

2. the year that the issuer (or any predecessor) was organized,;
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3. the issuer’s fiscal year end date;

4, whether the issuer (or any predecessor) has been in bankruptcy,
receivership or any similar proceeding;

5. any material reclassification, merger, consolidation, or purchase or sale
of a significant amount of assets;

6. any default of the terms of any note, loan, lease, or other indebtedness
or financing arrangement requiring the issuer to make payments;

7. any change of control;

8. any increase of 10% or more of the same class of outstanding equity
securities;

9. any past, pending or anticipated stock split, stock dividend,

recapitalization, merger, acquisition, spin-off, or reorganization;

10.  any delisting of the issuer’s securities by any securities exchange or
deletion from the OTC Bulletin Board; and

11. any current, past, pending or threatened legal proceedings or
administrative actions either by or against the issuer that could have a
material effect on the issuer’s business, financial condition, or operations
and any current, past or pending trading suspensions by a securities
regulator. State the names of the principal parties, the nature and
current status of the matters, and the amounts involved.

C Corp
2006
Fiscal Year End Date: 6/30
N/A
The company sold DHS Belize, LTD, its assets and licenses as discussed below, and
the company formed Lucky Fox Casino, LTD, acquired an online gaming license, and
developed LuckyFoxCasino.com, as discussed below.
None
7. None
8. None
9. Shares decreased by 1 for 10 split 06/07/2006
Shares decreased by 1 for 300 split 06/30/2008
Shares decreased by 1 for 500 split 04/29/2011 (Subsequent to the current reporting
period)
10. None

arwnE

o
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11. None

B. Business of Issuer. Describe the issuer’s business so a potential investor can
clearly understand it. To the extent material to an understanding of the issuer, please
also include the following:

1. the issuer’s primary and secondary SIC Codes;

2. if the issuer has never conducted operations, is in the development
stage, or is currently conducting operations;

3. whether the issuer is or has at any time been a “shell company”;?
Instruction to paragraph B.3 of Item 8:

If the issuer discloses that it is or has at any time been a shell company, it must also
include the following disclosure on the front page of its disclosure statement in
boldface, 12 point type:

If the issuer is currently a shell company:

“We are a shell company, therefore the exemption
offered pursuant to Rule 144 is not available. Anyone
who purchased securities directly or indirectly from us
or any of our affiliates in a transaction or chain of
transactions not involving a public offering cannot sell
such securities in an open market transaction.”

If the issuer was formerly a shell company:

“We previously were a shell company, therefore the
exemption offered pursuant to Rule 144 is not
available. Anyone who purchased securities directly or
indirectly from us or any of our affiliates in a
transaction or chain of transactions not involving a

2 For the purpose of this section a “shell company” means an issuer, other than a business combination related shell company, as defined
by Securities Act Rule 405, or an asset-backed issuer, as defined by Item 1101(b) of Regulation AB, that has:
(1) No or nominal operations; and
(2) Either:
(A) No or nominal assets;
(B) Assets consisting solely of cash and cash equivalents; or
(C) Assets consisting of any amount of cash and cash equivalents and nominal other assets.
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public offering cannot sell such securities in an open
market transaction.”

4, the names of any parent, subsidiary, or affiliate of the issuer, and its
business purpose, its method of operation, its ownership, and whether it
is included in the financial statements attached to this disclosure

statement;

5. the effect of existing or probable governmental regulations on the
business;

6. an estimate of the amount spent during each of the last two fiscal years

on research and development activities, and, if applicable, the extent to
which the cost of such activities are borne directly by customers;

7. costs and effects of compliance with environmental laws (federal, state
and local); and

8. the number of total employees and number of full-time employees.
For issuers engaged in mining, oil and gas production and real estate activities,

substantial additional disclosure of the issuer’s business is required. Contact OTC
Markets Group for more information.

SIC Codes - 7380

Currently in Operations

Never been a Shell Company

Subsidiary - SalesKing, Inc. and Lucky Fox Casino Limited
None

No funds have been spent on R&D in the preceding year.
N/A

4

ONOOOR~WNE

Item 9 The nature of products or services offered.

In responding to this item, please describe the following so that a potential investor can
clearly understand the products and services of the issuer:

OTC Markets Group Inc.
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A.

principal products or services, and their markets;

The primary focus of DHS Holding Co. is directed to pursue mergers and

acquisitions of companies with potential for growth and success. DHS is aggressively
moving to develop and expand on both domestic and international opportunities that
include multimedia, publishing, and most recently, land development.

B.

C.

distribution methods of the products or services;

N/A

status of any publicly announced new product or service;

DHS Holding announced the development of LuckFoxCasino.com, an online
gaming community owned and operated by its Belize-based subsidiary, Lucky Fox
Casino, LTD.

competitive business conditions, the issuer’s competitive position in the
industry, and methods of competition;

There are many online gaming companies in operation throughout the world,
but only a fraction of those are legally licensed to operate by the government in the
country in which they operate. Lucky Fox Casino, LTD received an online gaming
license from the government of Belize on April 9, 2013.

sources and availability of raw materials and the names of principal suppliers;

N/A

dependence on one or a few major customers;

None

patents, trademarks, licenses, franchises, concessions, royalty agreements or
labor contracts, including their duration;

Lucky Fox Casino, LTD has a license to operate an online casino in Belize.

Lucky Fox Casino, LTD also is under contract with FenServices in Malta to operate
and maintain LuckyFoxCasino.com.

H.

and the need for any government approval of principal products or services and
the status of any requested government approvals.

None
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ltem 10 The nature and extent of the issuer’s facilities.

The goal of this section is to provide a potential investor with a clear understanding of all
assets, properties or facilities owned, used or leased by the issuer.

In responding to this item, please clearly describe the assets, properties or facilities of the
issuer, give the location of the principal plants and other property of the issuer and
describe the condition of the properties. If the issuer does not have complete ownership
or control of the property (for example, if others also own the property or if there is a
mortgage on the property), describe the limitations on the ownership.

If the issuer leases any assets, properties or facilities, clearly describe them as above and
the terms of their leases.

We have secured financing of $250,000 as payment toward the property in Belize.
$150,000 was paid April 16, and an additional $100,000 is to be paid on or before May 10.
Office expenses are roughly $1200/month and that money is being loaned to the company
by Charles Barrett.

Part D Management Structure and Financial Information

ltem 11 The name of the chief executive officer, members of the board of
directors, as well as control persons.

The goal of this section is to provide an investor with a clear understanding of the identity of
all the persons or entities that are involved in managing, controlling or advising the
operations, business development and disclosure of the issuer, as well as the identity of
any significant shareholders.

A. Officers and Directors. In responding to this item, please provide the following
information for each of the issuer’s executive officers, directors, general partners and
control persons, as of the date of this information statement:

1. Full name;
2. Business address;
3. Employment history (which must list all previous employers for the past 5

years, positions held, responsibilities and employment dates);
4, Board memberships and other affiliations;
5. Compensation by the issuer; and
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6. Number and class of the issuer’s securities beneficially owned by each
such person.

Officers & Directors:

President: Charles Barrett

4050 Andrew Jackson Way, Suite 300, Old Hickory, TN 37138

2004-2011: Assistant Manager of a Financial Company

1999-2003: Vice President, CFO and Consultant for a Public Company
1994-1998: Artist Manager, Public Relations, Marketing for Christian Music Artist
1993: In Charge of Limited Partnership for National Infomercial

B. Legal/Disciplinary History. Please identify whether any of the foregoing persons
have, in the last five years, been the subject of:

1. A conviction in a criminal proceeding or named as a defendant in a
pending criminal proceeding (excluding traffic violations and other minor
offenses);

n/a
2. The entry of an order, judgment, or decree, not subsequently reversed,

suspended or vacated, by a court of competent jurisdiction that
permanently or temporarily enjoined, barred, suspended or otherwise
limited such person’s involvement in any type of business, securities,
commodities, or banking activities;

n/a
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3. A finding or judgment by a court of competent jurisdiction (in a civil
action), the Securities and Exchange Commission, the Commaodity
Futures Trading Commission, or a state securities regulator of a violation
of federal or state securities or commodities law, which finding or
judgment has not been reversed, suspended, or vacated; or

n/a

4, The entry of an order by a self-regulatory organization that permanently
or temporarily barred, suspended or otherwise limited such person’s
involvement in any type of business or securities activities.

n/a

C. Disclosure of Family Relationships. Describe any family relationships® among
and between the issuer’s directors, officers, persons nominated or chosen by the
issuer to become directors or officers, or beneficial owners of more than five percent
(5%) of the any class of the issuer’s equity securities.

None

D. Disclosure of Related Party Transactions. Describe any transaction during the
issuer’s last two full fiscal years and the current fiscal year or any currently proposed
transaction, involving the issuer, in which (i) the amount involved exceeds the lesser of
$120,000 or one percent of the average of the issuer’s total assets at year-end for its
last three fiscal years and (ii) any related person had or will have a direct or indirect
material interest.

Instruction to paragraph D of Item 11.:

1. For the purposes of paragraph D of this Item 11, the term “related
person” means any director, executive officer, nominee for director, or
beneficial owner of more than five percent (5%) of any class of the
issuer’s equity securities, immediate family members® of any such
person, and any person (other than a tenant or employee) sharing the
household of any such person.

The term “family relationship” means any relationship by blood, marriage or adoption, not more remote than first cousin.

4 “Immediate family members” means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-law.
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2. For the purposes of paragraph D of this Item 11, a “transaction” includes,
but is not limited to, any financial transaction, arrangement or
relationship (including any indebtedness or guarantee of indebtedness)
or any series of similar transactions, arrangements or relationships.

3. The “amount involved in the transaction” shall be computed by
determining the dollar value of the amount involved in the transaction in
question, which shall include:

a. In the case of any lease or other transaction providing for periodic
payments or installments, the aggregate amount of all periodic
payments or installments due on or after the beginning of the issuer’s
last fiscal year, including any required or optional payments due during
or at the conclusion of the lease or other transaction providing for
periodic payments or installments; and

b. In the case of indebtedness, the largest aggregate amount of all
indebtedness outstanding at any time since the beginning of the
issuer’s last fiscal year and all amounts of interest payable on it during
the last fiscal year.

4, In the case of a transaction involving indebtedness:

a. The following items of indebtedness may be excluded from the
calculation of the amount of indebtedness and need not be disclosed:
amounts due from the related person for purchases of goods and
services subject to usual trade terms, for ordinary business travel and
expense payments and for other transactions in the ordinary course
of business; and

b. Disclosure need not be provided of any indebtedness transaction for
beneficial owners of more than five percent (5%) of any class of the
issuer’s equity securities or such person’s family members.

5. Disclosure of an employment relationship or transaction involving an
executive officer and any related compensation solely resulting from that
employment relationship or transaction need not be provided. Disclosure
of compensation to a director also need not be provided.

6. A person who has a position or relationship with a firm, corporation, or
other entity that engages in a transaction with the issuer shall not be
deemed to have an indirect material interest for purposes of paragraph D
of this Item 11 where:

a. The interest arises only:
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i. From such person’s position as a director of another
corporation or organization that is a party to the transaction; or

ii. From the direct or indirect ownership by such person and all
other related persons, in the aggregate, of less than a ten percent
(10%) equity interest in another entity (other than a partnership)
which is a party to the transaction; or

iii. From both such position and ownership; or

b. The interest arises only from such person’s position as a limited
partner in a partnership in which the person and all other related persons
have an interest of less than ten percent (10%), and the person is not a
general partner of and does not hold another position in the partnership.

7. Disclosure need not be provided pursuant to paragraph D of this Item 11
if:

a. The transaction is one where the rates or charges involved in the
transaction are determined by competitive bids, or the transaction
involves the rendering of services as a common or contract carrier, or
public utility, at rates or charges fixed in conformity with law or
governmental authority;

b. The transaction involves services as a bank depositary of funds,
transfer agent, registrar, trustee under a trust indenture, or similar
services; or

c. The interest of the related person arises solely from the ownership of
a class of equity securities of the issuer and all holders of that class
of equity securities of the issuer received the same benefit on a pro
rata basis.

8. Include information for any material underwriting discounts and
commissions upon the sale of securities by the issuer where any of the
specified persons was or is to be a principal underwriter or is a
controlling person or member of a firm that was or is to be a principal
underwriter.

Disclose the following information regarding the transaction:

1. The name of the related person and the basis on which the person is
related to the issuer;

n/a
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2. The related person’s interest in the transaction;
n/a

3. The approximate dollar value involved in the transaction (in the case of
indebtedness, disclose the largest aggregate amount of principal
outstanding during the time period for which disclosure is required, the
amount thereof outstanding as of the latest practicable date, the amount
of principal and interest paid during the time period for which disclosure
is required, and the rate or amount of interest payable on the
indebtedness);

n/a

4, The approximate dollar value of the related person’s interest in the
transaction; and

n/a
5. Any other information regarding the transaction or the related person in
the context of the transaction that is material to investors in light of the
circumstances of the particular transaction.
n/a
E. Disclosure of Conflicts of Interest. Describe any conflicts of interest. Describe

the circumstances, parties involved and mitigating factors for any executive officer or
director with competing professional or personal interests.

n/a

ltem 12 Financial information for the issuer’s most recent fiscal period.

Instruction to Item 12: The issuer shall post the financial statements required by this Item 12
through the OTC Disclosure and News Service under the appropriate report name for the
applicable period end. (If the financial statements relate to a fiscal year end, publish it as an
“‘Annual Report,” or if the financial statements relate to a quarter end, publish it as a
“Quarterly Report” or “Interim Report”) The issuer must state in its disclosure statement
that such financial statements are incorporated by reference. The issuer must also (i)
provide a list in the disclosure statement describing the financial statements that are
incorporated by reference, (ii) clearly explain where the incorporated documents can be
found, and (iii) provide a clear cross-reference to the specific location where the information
requested by this Item 12 can be found in the incorporated documents.
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The issuer shall provide the following financial statements for the most recent fiscal period
(whether fiscal quarter or fiscal year).

1) balance sheet;

2) statement of income;

3) statement of cash flows;

4) statement of changes in stockholders’ equity;
5) financial notes; and

6) audit letter, if audited

The financial statements requested pursuant to this item shall be prepared in accordance
with generally accepted accounting principles (GAAP)® by persons with sufficient financial
skills.

Information contained in annual financial statements will not be considered current more than
90 days after the end of the issuer’s fiscal year immediately following the fiscal year for which
such statement are provided, or with respect to quarterly financial statements, more than 45
days after the end of the quarter immediately following the quarter for which such statements
are provided.

Please find attached the consolidated (unaudited) financial statements
for DHS Holdings, as requested.

Item 13 Similar financial information for such part of the two preceding fiscal
years as the issuer or its predecessor has been in existence.

Please provide the financial statements described in Item 12 above for the issuer’s two
preceding fiscal years.

Instruction to Item 13: The issuer shall either (i) attach the financial statements required by
this Item 13 to its initial disclosure statement or (ii) post such financial statements through
the OTC Disclosure and News Service as a separate report under the name of “Annual
Report” for the applicable fiscal year end. The issuer must state in its disclosure
statement that such financial statements are incorporated by reference. The issuer
must also (x) provide a list in the disclosure statement describing the financial statements
that are incorporated by reference, (y) clearly explain where the incorporated documents
can be found, and (z) provide a clear cross-reference to the specific location where the
information requested by this Item 13 can be found in the incorporated documents.

5

Foreign private issuers that have furnished financial statements pursuant to Rule 12g3-2(b) under the Exchange Act can provide those
same financial statements as an alternative to U.S. GAAP. For information regarding U.S. GAAP, see http://cpaclass.com/gaap/gaap-us-
0la.htm.
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Please find attached the consolidated financial statements for DHS Holdings, as requested.
The historical information required for this section is presented in tandem with the current
report, referenced in Iltem 12.

ltem 14 Beneficial Owners.

Provide a list of the name, address and shareholdings of all persons beneficially owning
more than five percent (5%) of any class of the issuer’s equity securities.

To the extent not otherwise disclosed, if any of the above shareholders are corporate
shareholders, provide the name and address of the person(s) owning or controlling such
corporate shareholders and the resident agents of the corporate shareholders.

Item 15 The name, address, telephone number, and email address of each of the
following outside providers that advise the issuer on matters relating to
operations, business development and disclosure:

1. Investment Banker
N/A

2. Promoters
N/A

3. Counsel

Bart and Associates, LLC
1357 South Quintero Way
Aurora, CO, 80017
720-226-7511
info@kennethbartesqg.com

4. Accountant or Auditor - the information shall clearly (i) describe if an outside
accountant provides audit or review services, (ii) state the work done by the
outside accountant and (iii) describe the responsibilities of the accountant
and the responsibilities of management (i.e. who audits, prepares or reviews
the issuer’s financial statements, etc.). The information shall include the
accountant’s phone number and email address and a description of the
accountant’s licensing and qualifications to perform such duties on behalf of
the issuer.
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The compiling accountant for DHS Holding, Co. is Dan Estes, of Santa
Monica, California. He is a graduate of the Kelley School of Business at Indiana
University - Bloomington, where he received a B.S. in Accounting. Dan currently
practices Accounting in California, with experience conducting audits, reviews,
and compilations for small to mid-cap publicly traded companies.

The scope of Dan's services to DHS Holdings is limited to compilation
services. Dan relies on the information provided by management to produce
financial statements and disclosures that are in conformance with Generally
Accepted Accounting Principles in the United States

5. Public Relations Consultant(s)

6. Investor Relations Consultant

7. Any other advisor(s) that assisted, advised, prepared or provided
information with respect to this disclosure statement - the information shall
include the telephone number and email address of each advisor.

N/A

Item 16 Management’s Discussion and Analysis or Plan of Operation.

Instructions to Item 16

Issuers that have not had revenues from operations in each of the last two fiscal years, or
the last fiscal year and any interim period in the current fiscal year for which financial
statements are furnished in the disclosure statement, shall provide the information in
paragraphs A and C of this item. All other issuers shall provide the information in
paragraphs B and C of this item.

The discussion and analysis shall focus specifically on material events and uncertainties
known to management that would cause reported financial information not to be necessarily
indicative of future operating results or of future financial condition.

Issuers are not required to supply forward-looking information. This is distinguished from
presently known data that will impact upon future operating results, such as known future
increases in costs of labor or materials. This latter data may be required to be disclosed.
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A. Plan of Operation.

1. Describe the issuer’s plan of operation for the next twelve months. This
description should include such matters as:

I. a discussion of how long the issuer can satisfy its cash
requirements and whether it will have to raise additional funds in
the next twelve months;

il. a summary of any product research and development that the
issuer will perform for the term of the plan;

iii. any expected purchase or sale of plant and significant equipment;
and

2 any expected significant changes in the number of employees.

In the coming year, DHS Holding, Co intends to expand its operations in
Lucky Fox Casino, LTD by focussing on marketing and promoting the
LuckyFoxCasino.com website. The goal in marketing and promoting
LuckyFoxCasino.com is to spread brand awareness worldwide in an effort to
gain market share. There are plans to combine forces with high quality gaming
facilities to promote the brand through live gaming and internet-streamed

tournaments.
B. Management’s Discussion and Analysis of Financial Condition and Results of
Operations.

1. Full fiscal years. Discuss the issuer's financial condition, changes in

financial condition and results of operations for each of the last two fiscal years.
This discussion should address the past and future financial condition and
results of operation of the issuer, with particular emphasis on the prospects for
the future. The discussion should also address those key variable and other
gualitative and quantitative factors that are necessary to an understanding and
evaluation of the issuer. If material, the issuer should disclose the following:

I. Any known trends, events or uncertainties that have or are
reasonably likely to have a material impact on the issuer's short-
term or long-term liquidity;

il. Internal and external sources of liquidity;

iii. Any material commitments for capital expenditures and the
expected sources of funds for such expenditures;

OTC Markets Group Inc.
Guidelines for Providing Adequate Current Information (v 10.1 Updated January 31, 2012) Page 21 of 30



iv. Any known trends, events or uncertainties that have had or that
are reasonably expected to have a material impact on the net
sales or revenues or income from continuing operations;

V. Any significant elements of income or loss that do not arise from
the issuer's continuing operations;

Vi. The causes for any material changes from period to period in one
or more line items of the issuer's financial statements; and

vii.  Any seasonal aspects that had a material effect on the financial
condition or results of operation.

N/A

2. Interim Periods. Provide a comparable discussion that will enable the
reader to assess material changes in financial condition and results of
operations since the end of the last fiscal year and for the comparable interim
period in the preceding year.

N/A
C. Off-Balance Sheet Arrangements.
1. In a separately-captioned section, discuss the issuer’s off-balance sheet

arrangements that have or are reasonably likely to have a current or future
effect on the issuer's financial condition, changes in financial condition,
revenues or expenses, results of operations, liquidity, capital expenditures or
capital resources that is material to investors. The disclosure shall include the
items specified in paragraphs C(1)(i), (ii), (iii) and (iv) of this Item 16 to the
extent necessary to an understanding of such arrangements and effect and
shall also include such other information that the issuer believes is necessary
for such an understanding.

I. The nature and business purpose to the issuer of such off-balance
sheet arrangements;

il. The importance to the issuer of such off-balance sheet
arrangements in respect of its liquidity, capital resources, market
risk support, credit risk support or other benefits;

iii. The amounts of revenues, expenses and cash flows of the issuer
arising from such arrangements; the nature and amounts of any
interests retained, securities issued and other indebtedness
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incurred by the issuer in connection with such arrangements; and
the nature and amounts of any other obligations or liabilities
(including contingent obligations or liabilities) of the issuer arising
from such arrangements that are or are reasonably likely to
become material and the triggering events or circumstances that
could cause them to arise; and

iv. Any known event, demand, commitment, trend or uncertainty that
will result in or is reasonably likely to result in the termination, or
material reduction in availability to the issuer, of its off-balance
sheet arrangements that provide material benefits to it, and the
course of action that the issuer has taken or proposes to take in
response to any such circumstances.

N/A

2. As used in paragraph C of this Item 16, the term off-balance sheet
arrangement means any transaction, agreement or other contractual
arrangement to which an entity unconsolidated with the issuer is a party, under
which the issuer has:

I. Any obligation under a guarantee contract that has any of the
characteristics identified in paragraph 3 of FASB Interpretation
No. 45, Guarantor's Accounting and Disclosure Requirements for
Guarantees, Including Indirect Guarantees of Indebtedness of
Others (November 2002) ("FIN 45"), as may be modified or
supplemented, and that is not excluded from the initial recognition
and measurement provisions of FIN 45 pursuant to paragraphs 6
or 7 of that Interpretation;

il. A retained or contingent interest in assets transferred to an
unconsolidated entity or similar arrangement that serves as credit,
liquidity or market risk support to such entity for such assets;

iii. Any obligation, including a contingent obligation, under a contract
that would be accounted for as a derivative instrument, except
that it is both indexed to the issuer's own stock and classified in
stockholders' equity in the issuer's statement of financial position,
and therefore excluded from the scope of FASB Statement of
Financial Accounting Standards No. 133, Accounting for
Derivative Instruments and Hedging Activities (June 1998),
pursuant to paragraph 11(a) of that Statement, as may be
modified or supplemented; or
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iv. Any obligation, including a contingent obligation, arising out of a
variable interest (as referenced in FASB Interpretation No. 46,
Consolidation of Variable Interest Entities (January 2003), as may
be modified or supplemented) in an unconsolidated entity that is
held by, and material to, the issuer, where such entity provides
financing, liquidity, market risk or credit risk support to, or engages
in leasing, hedging or research and development services with,
the issuer.

Instructions to paragraph C of ltem 16

I. No obligation to make disclosure under paragraph C of this Item 16 shall
arise in respect of an off-balance sheet arrangement until a definitive
agreement that is unconditionally binding or subject only to customary
closing conditions exists or, if there is no such agreement, when
settlement of the transaction occurs.

il. Issuers should aggregate off-balance sheet arrangements in groups or
categories that provide material information in an efficient and
understandable manner and should avoid repetition and disclosure of
immaterial information. Effects that are common or similar with respect to
a number of off-balance sheet arrangements must be analyzed in the
aggregate to the extent the aggregation increases understanding.
Distinctions in arrangements and their effects must be discussed to the
extent the information is material, but the discussion should avoid
repetition and disclosure of immaterial information.

iii. For purposes of paragraph C of this Item 16 only, contingent liabilities
arising out of litigation, arbitration or regulatory actions are not
considered to be off-balance sheet arrangements.

iv. Generally, the disclosure required by paragraph C of this Item 16 shall
cover the most recent fiscal year. However, the discussion should
address changes from the previous year where such discussion is
necessary to an understanding of the disclosure.

In satisfying the requirements of paragraph C of this Item 16, the discussion of off-
balance sheet arrangements need not repeat information provided in the footnotes to
the financial statements, provided that such discussion clearly cross-references to
specific information in the relevant footnotes and integrates the substance of the
footnotes into such discussion in a manner designed to inform readers of the
significance of the information that is not included within the body of such discussion.

N/A
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Part E Issuance History

Item 17 List of securities offerings and shares issued for services in the past two
years.

List below any events, in chronological order, that resulted in changes in total shares
outstanding by the issuer (1) within the two-year period ending on the last day of the
issuer’s most recent fiscal year and (2) since the last day of the issuer’'s most recent fiscal
year.

The list shall include all offerings of securities, whether private or public, and shall indicate:

) The nature of each offering (e.g., Securities Act Rule 504, intrastate,
etc.);

(i) Any jurisdictions where the offering was registered or qualified;
(i)  The number of shares offered,;
(iv)  The number of shares sold;

(V) The price at which the shares were offered, and the amount actually paid
to the issuer;

(vi)  The trading status of the shares; and

(vii)  Whether the certificates or other documents that evidence the shares
contain a legend (1) stating that the shares have not been registered
under the Securities Act and (2) setting forth or referring to the
restrictions on transferability and sale of the shares under the Securities
Act.

The list shall also include all shares or any other securities or options to acquire such
securities issued for services in the past two fiscal years and any interim periods, describing
(1) the securities, (2) the persons or entities to whom such securities were issued and (3)
the services provided by such persons or entities.

With respect to private offerings of securities, the list shall also indicate the identity of the
persons who purchased securities in such private offering; provided, however, that in the
event that any such person is an entity, the list shall also indicate (a) the identity of each
natural person beneficially owning, directly or indirectly, more than five percent (5%) of any
class of equity securities of such entity and (b) to the extent not otherwise disclosed, the
identity of each natural person who controlled or directed, directly or indirectly, the purchase
of such securities for such entity.
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Please refer to the Statement of Shareholder's Equity as attached to this
disclosure for this information.

Part F Exhibits

The following exhibits must be either described in or attached to the disclosure statement:

ltem 18 Material Contracts.

A. Every material contract, not made in the ordinary course of business, that will
be performed after the disclosure statement is posted through the OTC Disclosure and
News Service or was entered into not more than two years before such posting. Also
include the following contracts:

1) Any contract to which directors, officers, promoters, voting
trustees, security holders named in the disclosure statement, or
the Designated Advisor for Disclosure are parties other than
contracts involving only the purchase or sale of current assets
having a determinable market price, at such market price;

2) Any contract upon which the issuer’s business is substantially
dependent, including but not limited to contracts with principal
customers, principal suppliers, and franchise agreements;

3) Any contract for the purchase or sale of any property, plant or
equipment for consideration exceeding 15 percent of such assets
of the issuer; or

4) Any material lease under which a part of the property described in
the disclosure statement is held by the issuer.

NA

B. Any management contract or any compensatory plan, contract or arrangement,
including but not limited to plans relating to options, warrants or rights, pension,
retirement or deferred compensation or bonus, incentive or profit sharing (or if not set
forth in any formal document, a written description thereof) in which any director or any
executive officer of the issuer participates shall be deemed material and shall be
included; and any other management contract or any other compensatory plan,
contract, or arrangement in which any other executive officer of the issuer participates
shall be filed unless immaterial in amount or significance.

N/A
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C. The following management contracts or compensatory plans need not be

included:
1) Ordinary purchase and sales agency agreements;
2) Agreements with managers of stores in a chain organization or
similar organization;
3) Contracts providing for labor or salesmen’s bonuses or payments
to a class of security holders, as such; and
4) Any compensatory plan that is available to employees, officers or
directors generally and provides for the same method of allocation
of benefits between management and non-management
participants
Item 19 Articles of Incorporation and Bylaws.
A. A complete copy of the issuer’s articles of incorporation or in the event that the

issuer is not a corporation, the issuer’s certificate of organization. Whenever
amendments to the articles of incorporation or certificate of organization are
filed, a complete copy of the articles of incorporation or certificate of
organization as amended shall be filed.

The articles of incorporation are attached to this disclosure.

B. A complete copy of the issuer’s bylaws. Whenever amendments to the bylaws
are filed, a complete copy of the bylaws as amended shall be filed.

The corporate bylaws are attached to this disclosure.

Item 20 Purchases of Equity Securities by the Issuer and Affiliated Purchasers.

A. In the following tabular format, provide the information specified in paragraph
(B) of this Item 20 with respect to any purchase made by or on behalf of the issuer or
any "Affiliated Purchaser” (as defined in paragraph (C) of this Item 20) of shares or
other units of any class of the issuer's equity securities.

ISSUER PURCHASES OF EQUITY SECURITIES

Period Column (a) Column (b) Column (c) Column (d)
Total Number of | Average Price Total Number of Maximum Number (or
Shares (or Units) | Paid per Share Shares (or Units) Approximate Dollar
Purchased (or Unit) Purchased as Part | Value) of Shares (or
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of Publicly Units) that May Yet Be
Announced Plans Purchased Under the
or Programs Plans or Programs

Month #1 (

(identify
beginning and
ending dates)

Month #2 @

(identify
beginning and
ending dates)

Month #3 {

(identify
beginning and
ending dates)

Total

B. The table shall include the following information for each class or series of
securities for each month included in the period covered by the report:

1. The total number of shares (or units) purchased (Column (a)). Include in
this column all issuer repurchases, including those made pursuant to
publicly announced plans or programs and those not made pursuant to
publicly announced plans or programs. Briefly disclose, by footnote to the
table, the number of shares purchased other than through a publicly
announced plan or program and the nature of the transaction (e.g., whether
the purchases were made in open-market transactions, tender offers, in
satisfaction of the company's obligations upon exercise of outstanding put
options issued by the company, or other transactions).

2. The average price paid per share (or unit) (Column (b)).

3. The total number of shares (or units) purchased as part of publicly
announced repurchase plans or programs (Column (c)).

4. The maximum number (or approximate dollar value) of shares (or units) that
may yet be purchased under the plans or programs (Column (d)).

Instructions to paragraphs (B)(3) and (B)(4) of this Item 20:
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a. Inthe table, disclose this information in the aggregate for all plans
or programs publicly announced.

b. By footnote to the table, indicate:
I. The date each plan or program was announced;
ii. The dollar amount (or share or unit amount) approved,
lii. The expiration date (if any) of each plan or program;

iv. Each plan or program that has expired during the period
covered by the table; and

v. Each plan or program the issuer has determined to
terminate prior to expiration, or under which the issuer does
not intend to make further purchases.

C. For purposes of this Item 20, “Affiliated Purchaser” means:

1. A person acting, directly or indirectly, in concert with the issuer for the
purpose of acquiring the issuer's securities; or

2. An affiliate who, directly or indirectly, controls the issuer's purchases of such
securities, whose purchases are controlled by the issuer, or whose
purchases are under common control with those of the issuer; provided,
however, that “Affiliated Purchaser” shall not include a broker, dealer, or
other person solely by reason of such broker, dealer, or other person
effecting purchases on behalf of the issuer or for its account, and shall not
include an officer or director of the issuer solely by reason of that officer or
director's participation in the decision to authorize purchases by or on behalf
of the issuer.

ltem 21 Issuer’s Certifications.

The issuer shall include certifications by the chief executive officer and chief financial officer
of the issuer (or any other persons with different titles, but having the same responsibilities).

The certifications shall follow the format below:
[, [identify the certifying individual], certify that:

1. I have reviewed this [specify either annual or quarterly disclosure statement] of [identify
issuer];
2. Based on my knowledge, this disclosure statement does not contain any untrue
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statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this disclosure statement; and

3. Based on my knowledge, the financial statements, and other financial information
included or incorporated by reference in this disclosure statement, fairly present in all
material respects the financial condition, results of operations and cash flows of the issuer
as of, and for, the periods presented in this disclosure statement.

Date:

[Signature]
[Title]
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DHS HOLDING CO.
formerly INTERNATIONAL MERCHANT ADVISORS, INC.

CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets
Cash
Money market fund
Prepaid expenses
Total current assets

Capitalized websites net of accumulated depreciation
Investment in subsidiaries
Investment in marketable securities

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accrued Interest Expense
Total current liabilities

Convertible Note Payable
Note Payable
Total liabilities

STOCKHOLDER'S EQUITY:

Common stock, $.001 par value; 2,000,000,000 shares authorized;
1,605,582,595 shares issued and outstanding

Preferred stock, Series B $1 par value; 610,000 shares authorized;
95,000 shares issued and outstanding

Additional paid-in capital

Accumulated deficit

Accumulated Comprehensive Income (L0ss)
Total stockholders' equity

Total liabilities and stockholders' equity

September 30, June 30, June 30,
2013 2013 2012
(Unaudited) (Unaudited) (Unaudited)
39,263 11,149 25,100
608,152 1,160,089 335,652
647,415 1,171,238 360,752
396,396 356,396 562,809
396,396 356,396 562,809
404,961 444,961 444,961
198,892 498,892 337,258
1,000,249 1,300,249 1,345,028
435,684 395,684 50,761
95,000 95,000 120,000
9,242,199 9,242,199 8,051,833
(10,669,744) (10,405,921) (9,785,986)
544,027 544,027 579,116
(352,834) (129,011) (984,276)
647,415 1,171,238 360,752




DHS HOLDING CO.
formerly INTERNATIONAL MERCHANT ADVISORS INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

September 30, June 30,
2013 2013 2012
(Unaudited) (Unaudited) (Unaudited)
Income:
Revenue from Operations - 2,630 -
Trading gains (losses) - - -
Total income - 2,630 -

Operating expenses:

General and administrative 223,823 275,833 151,606
Total operating expenses 223,823 275,833 151,606
Income (loss) from operations (223,823) (273,203) (151,606)
Interest expense 40,000 346,732 164,168
Net income (loss) (263,823) (619,935) (315,774)
Other comprehensive income: 25,000
Other comprehensive loss:

Gain (loss) on Investments (60,089)

Comprehensive income (loss) (263,823) (655,024) (315,774)

See accompanying notes to consolidated financial statements



DHS HOLDING CO.
formerly INTERNATIONAL MERCHANT ADVISORS INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
At September 30, 2013

Stock
Series A & B Common Stock
Shares Amount Shares Amount Addltlona_l Paid-In Accumulated Deficit Comprehensive Income Total
Capital (loss)

Balance, June 30, 2011 35,000 35,000 37,059,629 37,061 8,010,533 (9,470,212) 579,116 (808,502)
Preferred Shares Issued for Cash 85,000 85,000 - 85,000
Shares Issued for Debt Reduction 13,699,634 13,700 41,300 55,000
Net Loss (315,774) (315,774)

Balance, June 30, 2012 120,000 120,000 50,759,263 50,761 8,051,833 (9,785,986) 579,116 (984,276)
Shares Issued for Acquisition Target 75,000,000 75,000 835,089 910,089
Shares Issued for Acquisition of
SalesKing.com 4,911,301 4,911 195,089 200,000
Shares Issued for Debt Conversion 265,012,031 265,012 160,188 425,200
Cancellation of Preferred Shares (25,000) (25,000) - 25,000 25,000
Net Loss (619,935) (60,089) (680,024)
Common Stock Split (300:1) 810,000,000

Balance, June 30, 2013 95,000 95,000 1,205,682,595 395,684 9,242,199 (10,405,921) 544,027 (129,011)
Shares Issued for Debt Conversion 400,000,000 40,000
Net Loss (263,823) (263,823)

Balance, September 30, 2013 95,000 95,000 1,605,682,595 435,684 9,242,199 (10,669,744) 544,027 (392,834)

See accompanying notes to consolidated financial statements



DHS HOLDING CO..
NOTES TO FINANCIAL STATEMENTS
(unaudited)

Note 1 — Basis of presentation:

DHS Holding Co. (the “Company”) was initially incorporated under the laws of the State of
Florida on August 30, 2004 under the name of Sagamore Holdings, Inc. On June 7, 2006,
Sagamore Holdings, Inc. changed its name to Nexus Nano Electronics, Inc. (“Nexus Nano”), and
migrated from Florida to become a Nevada corporation. On June 30, 2008, Nexus Nano
changed its name to International Merchant Advisors, Inc. On April 15, 2011, International
Merchant Advisors changed its name to DHS Holding Co. Our fiscal year end is June 30.

Certain information and footnote disclosures normally included in financial statements prepared
in accordance with accounting principles generally accepted in the United States of America
have been omitted. These financial statements are unaudited.

The Company serves the business growth requirements of international emerging and
re-emerging public companies by providing strategic advisory services relating to corporate
growth, capital raising strategies, organizational restructuring and turnaround execution services.
The Company is focused on public companies serving the energy, alternative energy, and clean
technology markets, and is geographically focused from Canada to Brazil in the western
hemisphere. The Company expects to receive the majority of it’s compensation in the form of
stock in the client companies which we serve. We consider ourselves venture capitalists with
our time, aiming to achieve multiple, outsize returns on our time by being paid in equity instead
of cash for our services. This method of payment not only allows the client companies the
ability to preserve cash, but also aligns our interests with the interest of the shareholders of our
client companies. We anticipate that in select cases, we will make direct equity investments in
our client companies.

Given that the company is actively involved in the strategic advisory of business growth
and management consulting, DHSM is not and never has been a shell corporation.

The Company minimizes risk from our growth/ restructuring clients by implementing the
following policies:

The Company will not assume the financial obligations of the client company in any
circumstance. In most cases, the shareholder, financial institution or other stakeholder with the
greatest risk has referred the Company to the transaction.

The Company requires the client or their investor to provide the client company with

working capital necessary to execute the turnaround or growth plan.

The Company requires the client to fully indemnify the Company against any actions,
with the exception of gross negligence or malfeasance.



If the client has officer and director insurance, we require the client to add the Company
or any of the Company’s contractors as insured parties under the policy.

Should the Company consider altering any of the policies above, it will require a vote of
the Board of Directors to waive them and agree to the maximum amount of risk that the
Company will assume.

On March 15, 2010, the Company completed the purchase of the medical marijuana
management and development company Organic Science, Inc. in an all-stock transaction. The
Company issued 100,000,000 shares of its common stock for all of the outstanding stock of
Organic Science, Inc. Organic Science, Inc. will be the primary operating subsidiary of the
Company in this business segment, and is focused on the implementation of the Organic Science
plans for management, acquisition and development of medically supervised Wellness Centers
and Medical Marijuana clinics in selected markets throughout the United States.

On January 11, 2010, the Company completed its acquisition of FlashCashNow.com,
Inc., a leading Internet loan/cash advance provider in an all-stock transaction. The company
issued 15,000,000 common shares for all of the outstanding stock of FlashCashNow.com, Inc.

In 2011, DHSM made a strategic decision to opt out of these acquisitions. As a result,
the shares have been returned as treasury stock.

Note 2 — Summary of significant accounting policies
Use of estimates:

The preparation of the unaudited financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make
estimates and assumptions in determining the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and reported
amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Cash and cash equivalents

The Company considers all short-term securities purchased with a maturity date of three
months or less to be cash equivalents.
Property and equipment:

Property and equipment are recorded at cost. Property and equipment are depreciated and

amortized using the straight-line method over their estimated useful lives. Maintenance and
repairs are charged to expense as incurred.



Reclassifications

The accompanying unaudited financial statements for prior years contain certain
reclassifications to conform with current year presentation.

Note 3 — Income (loss) per common share

The Company presents “basic” income (loss) per common share and, if applicable,
“diluted” income per common share pursuant to the provisions of Statement of Financial
Accounting Standards No. 128, “Earnings per Share” (“SFAS 128”). Basic income (loss) per
common share is calculated by dividing the loss applicable to common stock by the weighted
average number of common shares outstanding during each period. The calculation of diluted
income per common share is similar to that of basic income per common share, except that the
denominator is increased to include the number of additional common shares that would have
been outstanding if all potentially dilutive common shares were issued during such period and
the numerator was adjusted to eliminate the preferred dividend.

Note 4 — Secured convertible note payable

On April 30, 2007, a Promissory Note in the original principal amount of Four Hundred
Two Thousand Six Hundred Eighty Dollars ($402,680) was issued by the Company to CSI
Business Finance, Inc (“CSI”’). The Original Note consolidated a note issued by the Company
to CSI on November 20, 2006 in the principal amount of One Hundred Thousand Dollars
($100,000) and a note issued on January 23, 2007 in the principal amount of Twenty-Five
Thousand Dollars ($25,000), and included an additional funding amount of Two Hundred
Seventy-Seven Thousand Six Hundred Eighty Dollars ($277,680). In December 2007, the
Company issued a Secured Convertible Note to CSI to consolidate the Original Note plus
accrued and unpaid interest to the date hereof totaling Forty-Two Thousand Two Hundred
Eighty-One Dollars ($42,281) for a total amount of Four Hundred Forty-Four Thousand Nine
Hundred Sixty-One Dollars ($444,961). In December 2007, the Company issued a second
secured convertible note payable to CSI Business Finance in the amount of Thirty Seven
thousand thirty-four dollars ($37,034). The notes were acquired by Corporate Strategies, Inc. on
December 31, 2007, and subsequently sold to an individual on June 30, 2008.

On January 12, 2010, the notes plus accrued interest were combined and reissued in an
aggregate amount of $638,938.11 to two individuals with terms and conversion rights consistent
with the original notes.

These two notes bear interest beginning on the issuance date. Interest is computed on
the basis of a 360-day year comprised of twelve (12) thirty (30) day months, compounded
monthly and added to the unpaid principal hereunder at the rate of eighteen percent (18%).
Unless required to be paid sooner hereunder, accrued and unpaid interest shall be payable at
maturity.

On the maturity date, the Company shall pay to the Holder an amount in cash
representing all outstanding principal, accrued and unpaid Interest and accrued and unpaid late
charges on such principal and interest. The maturity date means, unless extended by the Holder,
the earlier of (i) July 1, 2010, (ii) the consummation of a change of control and (iii) the



occurrence of an event of default or any event that with the passage of time and the failure to cure
would result in an event of default.

The Company may prepay this note at any time upon not less than thirty (30) days prior written
notice to the Holder; provided, that any such prepayments shall applied first to unpaid late
charges on principal and interest, if any, then to unpaid interest and then unpaid principal.

The Company, in its sole discretion, may redeem in cash any and all amounts owed hereunder
prior to the maturity date upon not less than thirty (30) days prior written notice to the Holder;
provided, that (i) the common stock is trading below a fixed conversion price at the time of the
redemption notice and (ii) no event of default has occurred and is continuing.

The note is convertible into shares of the Company’s common stock, par value $0.001
per share on the terms and conditions set forth in the note agreement. For the period from
January 12, 2010 through June 30, 2010, $114,708.31 of the notes have been converted into
common stock.

During 2013, the debt holder agreed to accept 265 Million Shares to retire $425,200 of this
debt.

Note 5 — Capital Stock

In the fiscal year ended June 30, 2009, 3,000,000 shares of our restricted common stock
were issued to consultants for services rendered. On October 23, 2009 we issued 5,000,000
shares of our restricted common stock to Mel Roseman, our CEO and President, for services
rendered. An additional 5,500,000 shares were issued during the twelve months ended June 30,
2010 to consultants for services rendered or to be rendered. During the nine months ended
December 31, 2009, 19,950,000 shares of common stock were issued for partial conversion of
accrued interest and principal on notes payable.

Note 6 — Preferred Stock

On March 1, 2010 the Company entered into an Exchange Agreement whereby the
holders of notes payable plus accrued interest of the Company in the aggregate amount of
$600,504 received 60,050 shares of a new class of preferred stock in settlement of the obligation.
The Series B Preferred Stock was designated with 61,000 authorized shares, par value $0.001.
The Series B Preferred Stock accrues dividends on a cumulative basis at eight percent (8%) and
has a Liquidation Preference of $10.00 per share plus all declared and unpaid dividends thereon.

The Preferred Stock is convertible into the number of shares of common stock equal to
the Liquidation Amount of such shares plus any unpaid dividends thereon, based on the lower
amount of $.005 per share, or eighty percent (80%) of the lowest closing bid price of the
Common Stock for the (10) trading days immediately preceding the date of conversion. As of
June 30, 2010, 5,625 preferred shares have been converted.

On October 20, 2010, the remaining balance of Preferred Shares outstanding was
rescinded as a result of a cancelled acquisition.



May-31-2006 01:12

PM  Corp2000  775-885-2268

DEAN HELLER

Secretary of State

306 North Carson Street
Carson City, Nevada 887014299

(77%) 684 5708
Wabslte: secretaryofstatoe.biz

Atrticles of Incorporation
(PURSUANT TO NRS 78)

5/5

Document Number

Filed in the office of
20060346196-17

: e
h“/ﬂ-w \;“t’/[u/["‘
Dean Heller

Secretary of State
State of Nevada

Filing Date and Tune
05/31/2006 1:30 PM

Entity Numbe

r
E0401862006-7

ABOVE SPACE IS FOR QFFICE USE ONLY

1. N8 of :
Momeof . 'Nexus Nano Electronics, Inc. :
Z. Restdent Agent CorpDirest Ageats, Ine.
Namo ang Stroot Neme
gegress; 318 Nosth Carson Soeet, Sufte 213 Carson City Nevada 89701
BIELE Thaes ridy o8 Street Address City ; 2p Code |
s, |
_ | ©ptanal Maling Address City Swte Zip Code
1, Shargs;
Lﬁ 0 Nuomber of sharss Number of sheres
Lhgedy wihpsrvelve:  2,100,000,000 parvalue s 0,001  vélhoulparvalue
4, fomesd 1. Timothy J. Comnoliy . ' ' }
Addresses, Name \
of Bowrd of
Divstors/Mruses; | 402 Progpeet Strees »Brandon vT 05733
22 Strast Addrass Ci Sete 2p Cade |
BHtAmG eI i
el Z Fred Zoidmen |
Name =
402 Prospect Sueet ‘Beandan VI 05735
Stres| Address clty Stats Zip Cods |
3. !
Name \
Stoet Add/eas iy Sty Zip Cado |
e The prrpess of this Corporstion shall be: |
§, Purppsg; ?
3 25 ‘m - i
! |
§. Mames, Aduress, | Rouald 8. Hullgnan MW yr e
Incomortor, Name Snsius ‘
tﬁ-—ﬁm 201 5, Biscayne Blvd., 20eh Fl. Miami L 33131 ‘
= U056 cily Siste Zip Cods |
7 Efﬂiﬂﬂ%fl faby (599;}:,%( }sgmm for tha above named corpesation. 6 ”
Aggolntrsat of NS WA 7 =50~ o |
Residnnt Agent: Aubfohzed Signate of R A or On Bahall of R, A. Cormpany Dzie |

This lorm must ba accompaniad by appropriate (ses.




(PROFIT) INITIAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF
Nexus Nano Electronics, ne. ED401862
(Name ¢ Comporabon)

MAY, 2006 ro MAY, 2007 (due 6:30/6)

FOR THE FILING PERIOD OF

FILE NUMBER

06-7

Document Nu
200603

Filing Date as

06/12/2

Filed in the office of
N e

‘ o

Thu corperation's duly appeinted rasident agant in the Siwie of Nevade upon vibom process can by servegis: i -

i ,
| CORPDIRECT AGENTS, INC. ?S&;ﬁ;”ﬁ State

mber
75420-59
d Time

006 11:30 AM

State of Nevada

18 NORTH CARSON STREET, SUITE 213 E04018

Entity Number

62006-7

CARSON CITY,NEVADA 89701

l A FORM TC CHANGE RESIDENT AGENT INFCRMATION CAN BE FOUND ON QUR WEBSITE: secreianvolsiale.biz

imporiant: Read incrructions befora completing and retuerrwnyg this form. THE LEZOVE SPACE {8 FOR DFFICE LER ONLY

' & Return cne file stamped copy. (If filing not accampanlied by order instructions, flle stamped copy will be sent to resident agent.)

1. Pnnl 2-lypo names and sddressas eilthas residence cr butinass, far ol efficors and directors. A Presidest Secretary. Treasucar, or equivatent of and ak Divactars must bo namad. Have an offic
the torm. FORM VAL 8E RETURNED 7 UNSIGNED
I M there are adouional oificars, ANEch @ list of Inem 10 1hig form,
3 Retum the completed (oo vAth Ye 125,00 fiing fae, A'S7E.00 peaalty must be sddad for fzlurz io fle this fam Ly he Isat day of 45 manth fotlowing th incorparalionAnival regisvalicn vath s clfy
.1 Alake your dnok paysbia to the & tary of State. Your cancsled check vl conslitute s certificsts to Yensac! businass
5 teaguestpt above, one Me Hamped Copy vAll e T2iumed al no vdditionsl CNRME. To rcEve3 £enifed copy, entioss an gutitionsl S30.00 par certiication. A copy
tee ©f $2.00 parpaga is required 1or sach addiionsl copy gensraied when crienng 2 or more file slamped or CEriied cnpiex  AppiopnBte sIShiucUons Must 3C3AMpany your orger.
6 Retum the comaleied form 10. Seamlary ¢F Slale. 202-North Carson Seel, Catson CRy, NV BE701-4201, (775) 66+:5708.
7 Pon nwst ba In the poseassicn of the Sacrstary ol Sista on or belore the last day of the frsl month following the inltia! reg
#orms received aher dua date v ba retimed for ndditionp! egs and penalties.

TILING FEE 3128 00

y dato ( & gale is nol piad ns raceipl date.)

LATE PENALTY §750G

BF Wgn

cs!

CHECK ONLY |F APPLICABLE

[—g] This corporation is a publicly traded corporation. The Central Index Key number is: 0001317402

D This publicly traded corporation ig not required to have a Cantral Index Key number.

NAME TITLE(S]

Timothy J. Connolly PRESIDENT (OR EQUIVALENT OF)

cIry sT ap
Brandan VT 05733

ADDRESS
402 Prospect Street

NAME

{8)
W Chris Mathers SECRETARY (GR EQUIVALENT OF)

Ty sT zP
Brandon vT 05733

ADDRESS
402 Prospect Street

NAME

ES)
W. Chris Mathers TREASURER (0R EQUIVALENT OF)

ciTY sT 2P
Brandon VT 05733

ADOREZS
402 Prospect Street

NAME

(5)
Timothy J. Connolly DIRECTOR

cITY ST zp
Brandon vT

ADDRESS

402 Prospect Street

05733 |

1 declare, (o the

NRS 235.330 gly offar anyfaisa or forged instrument for filing 1n the Offlce of the Sccretary of Stale.

Tile President Date

snality of perjury. that the above mentioned entity has complisd with (he provisions of NRS 350,780 and acnnawudge that pursum& 1o

X Slgnatu/e/ﬁf



Initial List of Officers, Directors and Resident Agent of Nexus Nano Electronics, Inc.

Page 2

W. Clins Mathers, Director and CFO.
402 West Prospect Street, Brandon, VT 05733

Fred S. Zeidman, Director and Chairman of the Board
402 West Prospect Street, Brandon, VT 05733

Timothy J. Connolly, Vice-Chairman of the Board and CEO
402 West Prospect Street, Brandon, VT 05733

MI-208905 v i




BYLAWS
OF
NEXUS NANO ELECTRONICS, INC.
(a Nevada Corporation)

ARTICLE I. MEETINGS OF STOCKHOLDERS

ANNUAL MEETING

Section 1. The annual meeting of the stockholders of this corporation shall be held at the offices of the
Corporation on August 1 at 12pm each and every year, or at such other places and times as the directors shall from
time to time determine. The purpose of this meeting shall be for the election of directors and such other business as
may properly come before said meeting. Notice of the time, place an object of such meeting shall be given
by publication thereof by serving personally or by mailing at least ten (10) days prior to such meeting, postage
prepaid, a copy of such notice, addressed to each stockholder at his residence or place of business, as the same
shall appear on the books of the corporation. No business other than that stated in such notice shall be transacted at
such meeting without the unanimous consent of all the stockholders thereat, in person or by proxy.

SPECIAL MEETINGS

Section 2. Special meetings of stockholders, other than those regulated by statute, may be called at any time by the
president or by a majority of the directors. It shall also be the duty of the president to call such meetings whenever
requested to do so by the holder or holders of the majority share of the capital stock of the corporation. A notice
of every meeting stating the time, place and object thereof, shall be given by mailing, postage prepaid, at least
ten (10) days before such meeting, a copy of such notice addressed to each stockholder at his post office address
as the same appears on the books of the corporation.

QUORUM

Section 3. At all meetings of the stockholders, there shall be present, either in person or by proxy, stockholders
owning FIFTY ONE PERCENT (51%) of the capital stock of the corporation in order to constitute a quorum. If
a quorum is not present, the stockholders present in person or by proxy may adjourn to such future time as shall be
agreed upon by them, and notice of such adjournment shall be mailed, postage prepaid, to each stockholder at least
ten (10) days before such adjourned meeting but if a quorum is present, they may adjourn from day to day as they
see fit, and no notice of such adjournment need be given.

VOTING CAPACITY

Section 4. At all meetings of the stockholders, each stockholder shall be entitled to one vote for each share of stock
in his own name on the books of the corporation, whether represented in person or by proxy. All proxies shall
be in writing and signed.

ORDER OF BUSINESS
Section 5. At all meetings of stockholders the following shall be the order of business so far as is practicable:

Calling the roll.

Reading, correcting, and approving of the minutes of the previous meeting.
Reports of officers.

Reports of committees.

Unfinished business.

New business.

Election of directors.

Miscellaneous business.

00N QLB L
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ARTICLE II. DIRECTORS

ELECTION

Section 1. The board of directors of this corporation, consisting of a least one (1) person, shall be elected for
the term of one (1) year at the annual meeting of stockholders, except as hereinafter otherwise provided for
filling vacancies. The directors shall be chosen by a majority vote of the stockholders, voting either in person or
by proxy, at such annual election.

VACANCIES

Section 2. Vacancies in the board of directors, occurring during the year, shall be filled for the unexpired term by a
majority vote of the remaining directors at any special meeting called for that purpose, or at any regular meeting of
the board.

DEATH OR RESIGNATION OF ENTIRE BOARD

Section 3. In case the entire board of directors shall die or resign, any stockholder may call a special meeting in the
same manner that the president may call such meetings, and directors for the unexpired term may be elected at such
special meeting in the manner provided for their election at annual meetings.

RULES AND REGULATIONS

Section 4. The directors shall have the general control and management of the business and affairs of the
corporation and shall exercise all the powers that may be exercised or performed by the corporation. The board of
directors may adopt such rules and regulations for the conduct of their meetings and management of the affairs
of the corporation as they may deem proper, not inconsistent with the laws and statutes of the state of Nevada,
the articles of incorporation, or these bylaws. Such management will be by majority vote of the board of directors
with each director having an equal vote.

TIME OF MEETING

Section 5. The board of directors shall meet regularly at 12pm, on September 1 of each and every year, at the
office of the corporation or at such other places and times as the board of directors shall by resolution appoint.
On the request of the president or any director, the secretary shall call a special meeting of the board. The
secretary shall give each director at least ten (10) days prior notice of such meeting. Special meetings may also
be called by execution of the appropriate waiver of notice as contained in Article VI of these bylaws.

RESOLUTIONS

Section 6. A resolution, in writing, signed by all or a majority of the members of the board of directors, shall
constitute action by the board of directors to the effect therein expressed, with the same force and effect as
though such resolution had been passed at a duly convened meeting and it shall be the duty of the secretary fo
record every such resolution in the Minute Book of the corporation under its proper date.

COMMITTEES

Section 7. All committees shall be appointed by the board of directors. The directors may, by majority resolution,
designate one or more committees with a director or directors to manage the business or any aspect of the business
and to have full powers.

ARTICLE III. OFFICERS
Section 1. The officers of this corporation shall consist of a president, one or more vice-presidents, secretary,

treasurer, resident agent and such other officers as shall be elected or appointed by the board of directors. The
salaries of such officers shall be fixed by the board of directors and may be changed from time to time by a
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majority vote of the board. Each officer shall serve for a term of one (1) year or until their successors are chosen
and qualified. Officers may be reelected or re-appointed for successive annual terms. Additional officers elected or
appointed by the board of directors shall hold their offices for such terms and shall exercise such powers and
perform such duties as shall be determined by the board of directors.

DUTIES OF THE PRESIDENT

Section 2. The president shall preside at all meetings of the board of directors, and shall act as temporary
chairman at, and call to order all meetings of the stockholders. The president shall sign or countersign all
certificates, contracts and other instruments of the corporation as authorized by the board of directors. The
president shall have general management of the affairs of the corporation, subject to the board of directors, and
shall perform all duties as are incidental to his office or are required of him by the board of directors.

DUTIES OF VICE-PRESIDENT

Section 3. The vice-president shall, in the absence or incapacity of the president, perform the duties of the
president and shall have such powers and such duties as may be assigned to him by the board of directors.

DUTIES OF THE SECRETARY

Section 4. The secretary shall keep the minutes of the board of directors, and also the minutes of the meetings of
stockholders he shall attend to the giving and serving of all notices of the corporation, shall have charge of the
books and papers of the corporation and shall make such reports and perform such other duties as are
incidental to his office and as the board of directors may direct. The secretary shall be responsible that the
corporation complies with Section 78.105 of the Nevada Corporation Laws by supplying to the Nevada resident
agent or principal office in Nevada, any and all amendments to the corporation's Articles of Incorporation
and any and all amendments or changes to the bylaws of the corporation. Also in compliance with Section
78.105 of the same laws, he will also maintain and supply to the Nevada resident agent or principal office in
Nevada, a current statement setting forth the name of the custodian of the stock ledger or duplicate stock ledger,
and the present and complete post office address, including street and number, if any, where such stock ledger or
duplicate stock ledger specified in the section is kept.

DUTIES OF THE TREASURER

Section 5. The treasurer shall have the care and custody of all the funds and securities of the corporation and
shall keep regular books of account. He shall disburse the funds of the corporation in payment of the just
demands against the corporation, or as may be ordered by the board of directors, making proper such
vouchers for such disbursements and shall render to the board of directors or stockholders, as may be required
of him, an account of all his transactions as treasurer and of the financial condition of the corporation. He shall
perform all other duties as are incidental to his office or as properly required of him by the board of directors.

DUTIES OF THE RESIDENT AGENT

Section 6. The resident agent shall be in charge of the corporation's registered or principal office in the state
of Nevada, upon whom process against the corporation may be served and shall perform all duties as required of
him by statute.

ARTICLE IV. STOCK

Certificates of stock shall be in a form approved by the board of directors and shall be consecutively numbered. The
name of the person owning the shares represented by each certificate, with the number of such shares and
the date ofissue, shall be entered on the corporation's books. The president and secretary shall sign all certificates
of stock issued by the corporation.  All certificates of stock transferred by endorsement therein shall be
surrendered by cancellation and new certificates issued to the purchaser or assignee.

ARTICLE V. INDEMNIFICATION OF OFFICERS AND DIRECTORS
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The corporation shall indemnify any and all of its directors or officers or former directors or officers or any
person who may have served at its request as a director or officer of another corporation in which it owns shares
of capital stock or of which it is a creditor against expenses actually and necessarily incurred by them in connection
with the defense of any action, suit or proceeding in which they, or any of them, are made parties, or a party, by
reason of being or having been directors or officers or a director or officer of the corporation, or of such
other corporation, except, in relation to matters as to which any such director or officer or former director or
officer or person shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in
the performance of duty. Such indemnification shall not be deemed exclusive of any other rights to which those
indemnified may be entitled under by-law, agreement, vote of stockholders or otherwise.

ARTICLE VI. WAIVER OF NOTICE

Whenever, under the provisions of these bylaws or of any of the corporate laws, the stockholders or directors are
required to give notice or allow a lapse of time after such notice for authorization to hold a meeting, such
meeting may be held without such notice and without such lapse of time by execution of the appropriate
waiver of notice by a majority of the directors of the corporation.

ARTICLE VII. AMENDMENTS
These bylaws may be amended at any stockholders' meeting by a vote of the stockholders owning a majority of
the stock, represented either in person or by proxy, provided the proposed amendment is included in the notice
of such meeting. The board of directors may amend the bylaws or adopt additional bylaws, but shall not alter or

repeal any bylaws adopted by the stockholders of the corporation. A copy of any amended bylaws shall be sent
to each stockholder and to the resident agent within ten (10) days after the adoption of the same.

ARTICLE VIII. CORPORATE SEAL
The corporate seal shall be in such form as the board of directors shall prescribe.
ARTICLE IX. FISCAL YEAR
The fiscal year of the corporation shall be fixed, and shall be subject to change, by the board of directors.

CERTIFIED TO BE THE BYLAWS OF:
TURNAROUND PARTNERS, INC.

Date: July 18, 2007

By: /s/ W. Chris Mathers
Name: W. Chris Mathers
Title: Chief Financial Officer
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