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

FORM 10-K
(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2014
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 000-55154

INTELLIGENT HIGHWAY SOLUTIONS, INC.
(Exact name of registrant as specified in its arart

Nevada 30-068011¢
State or other jurisdiction ¢ (I.LR.S. Employer Identification No
incorporation or organizatic

8 Light Sky Court
Sacramento, CA 95828
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area ¢6dé) 379-0324
Securities registered under Section 12(b) of thie None
Securities registered under Section 12(g) of the Common Stock, par value $0.00001 per sha

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edB#turities Act.
YesO No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
YesO No

Indicate by check mark whether the registrant @ filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstebrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 days.

YesXl NoO

Indicate by check mark whether the registrant hiwnitted electronically and posted on its corpoifeb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files).

YesXI NoO

Indicate by check mark if disclosure of delinquélgrs pursuant to Item 405 of RegulationrKS(8 229.405 of this chapter) is not contai
herein, and will not be contained, to the bestegfistrants knowledge, in definitive proxy or information wents incorporated by refere
Part 11l of this Form 10-K or any amendment to thigm 10-K.

O
Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repori
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingtbmpany” in Rule 122 of the Exchan
Act.

Large accelerated file O Accelerated filel O

Non-accelerated file O Smaller reporting compar
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Act)
YesO No



State the aggregate market value of the votingnmmavoting common equity held by naffiliates computed by reference to the price aith
the common equity was last sold, or the averageabiasked price of such common equity, as ofgbeldusiness day of the registrantios
recently completed second fiscal quarter, Jun2@04: $1,605,313.

As of May 7, 2015, the registrant had 35,865,58%&h of its common stock outstanding.

Documents Incorporated by Reference: None.
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PART |
Item 1. Business.

Overview

On August 22, 2013, Intelligent Highway Solutiohs;. (the “Company”) entered into a distributiorregment (the “Distribution Agreement”)
with SCS Lighting Solutions Inc. (“SCS”), whereb€S appointed the Company as its exclusive dis&iboft SCS products in Sacramento,
California and other locations, as determined kiy Iparties in the future. The SCS products inclstd@dard lighting solutions, as well as
custom lighting products for indoor and outdoor laggtions. The Distribution Agreement is no longeclusive.

The Distribution Agreement’s term automatically eears for one (1) year increments, unless eitheyetcts to terminate the Agreement by
giving not less than sixty (60) days’ notice priorthe end of the current term.

On March 19, 2014, the Company announced it haglwred a significant purchase order from Honeywsaitnational Inc. (“Honeywell”) for
the installation of a temperature control systeih associated sensors in a state owned office bgilidi Alameda, California.

On July 1, 2014, the Company announced it hadvede second purchase order from Honeywell. Thehase order is for additional work in
office buildings owned by the State of California.

Expatriate Corporation Status and Eligibility to Bid and Receive California Contracts

California Public Contract Code Section 10286 (fGede”) disallows any California state agency to enter anig contract with an Expatri
Corporation. Section 10286.1 of the Code defingsafiate Corporation. The definition of Expatri@erporation includes foreign incorpora
entities that publicly trade in the United Statdewever, foreign incorporated entities are entitiest are created or organized under the la
a foreign country or reside in a foreign countrye @b not believe we are an Expatriate Corporatithinvthe definition expressed in the Code.




In addition, the Company possesses &0CElectrical License from the Contractors Stateehse Board from the State of California ar
licensed as a small business with the State ofdZala. This license allows us to contract with Bi@te and grants us a five percent bid
preference over non-qualified entities.

Given that we are not an Expatriate Corporationpagsess a @0 Electrical License, and we are licensed as d $msiness with the State
California, we believe that we are qualified to bitl receive and enter into contracts with theeSthiCalifornia.

Going Concern

Based on our financial history since inception, ouwttependent registered public accounting firm bagressed substantial doubt as to
ability to continue as a going concern. We haveegated very little revenue and have limited targigbsets. Our company has a lirr
operating history. Our comparsyoperations will be subject to all the risks irdmdrin the establishment of a developing enterpaise th
uncertainties arising from the absence of a sigaifi operating history. We may be unable to ondéitpble basis. If our business plan is
successful, and we are not able to operate prbfjtatvestors may lose some or all of their investinin our company.

Our Corporate History and Background

Devon Jones and Philip Kirkland have worked togefioe several years as independent electrical eotdrs involved with a number
contracts associated within the transportationosecthese contracts included, but were not limited the pulling of fiber optic cabl
installation of video equipment, and the servicajntenance and installation of traffic operatiopstems for Caltrans. After over five year:
working in the transportation industry, they decdide pool their talents and contacts and the twmé&al a new company to expand beyo
services based business and introduce new techntdbe transportation market.

In April 2011, Jones and Kirkland re-organized tlogierations under Intelligent Highway Solutionss;.|
Growth Strategy

IHS plans on expanding beyond the service busiaedgplans to become more involved with all aspetthe intelligent transportation syste
(“ITS”) sector. The Company will service other electricahtcacting opportunities as they arise during teeetbpment phase of intellige
transportation systems technologies.

Phase One The Traffic Operations Systems Networks contxeith our customer was completed. There are cuirerdl plans t
pursue similar agreements.

Phase Two: Growth will occur in the installation divisionhis includes but is not limited to the installatiohthe new technolog
that the Company has licensed, acquired and/ofags®. It also includes expansion beyond the berdéCalifornia.

Phase Three: Introduction of the Company’s proprietary technglomcluding, but not limited to, a new wirelessddatteryles:
traffic sensor that can be embedded in the roadiaad to measure traffic flow, speed, and approtdmahicle weight.

Research and Development
Development of an alter native to inductive loop system

The Company entered into an agreement with a témtly to test market, distribute and install areralative to the existing loop detect
technology. Theflexible, dependable, low-cost, wireless vehicldeddon system uses magneto-resistive wirelessosersvith what the
Company’s management believes is an unprecedeftgdar battery life—to detect vehicle presence mogement.

The Company’s management believes thgrmind wireless sensors are rugged, install in tesjudeploy in a matter of hours, and can t
transmitting accurate, retithe detection data to signal controllers, trafftanagement centers, and traveler information systePhe
Companys management believes installation is fast and Isinmpinimizing road closures and worker exposung, greatly reducing operati
and maintenance spending. The Company’s managdrekewes the in-ground wireless sensors have fl@ving qualities:

= |n-pavement installation with no wires or l+-in cabling

= 1C-year battery life

= Impervious to weathe

Rapid installation and deployment reduces roaducéssand worker exposu
Patented, ulti-low “NanoPowe” communications protoct




Superior accuracy, dependability, and extensikt
Universal platform for all traffic detection appitons
Self-calibrating, settuning

Re-usable and remotely upgradea

Easily deployed in complex configuratic

Capable of over 300 million detectio

The objective is to use existing sensor technobogy existing wireless technology to reduce the ldgveent time of this project.

The Company’s managemesipects that once fully developed and tested, ¢hesystem would replace traditional inductive leygtems. To
install a loop detector and calibrate it, it is ®tines necessary to shut down traffic on the road$ much as 2 dayshe Company’s
management believefié new sensors can be installed by drilling aatobss the lane in the road surface of 1 inch wadtth 2 inches depth.
Most importantly, no wiring is needed from the fi@fane to the roadside data acquisition uniis kxpected that the installation will only take
a few minutes.

The new sensor on the roadway require no exteoaépsupply while inductive loop detectors havééacontinuously powered all the time,
even during the night when traffic flow might beltg low.

The new sensors can measure number of axles ardevigmgth, in addition to traffic flow rate. Thtisey can be used for vehicle
classification.

Future Products and Their Market
In the future, the Company plans on developingtd Bnprove traffic flow, reduce emissions and synaclize traffic signals for public safety

and public transportation vehicle priority. ITS aaoilect information at signals all around the citgrrelate the redlme data and automatica
regulate traffic policies across a city. ITS inagda range of applications that can benefit c#tieh as:

° Intelligent Traffic Signal Management - Actively managed and coordinated traffic signala ceduce congestion and moderate tr
speeds, smoothing traffic flow and reducing autdssion levels
° Video Analytics - Real-time video enables traffic controllers teritify problems, record and ticket red light rurmerather traffic

analytics information and enforce special traffimes. Public safety workers may also access themi identify traffic conditions so
they can route around congested roads when respptalan emergenc

° Information and Alerts - Variable message signs can quickly broadcastrimdition such as weather, road conditions, stoleickeeanc
other timely local information to driver

Customers

Currently, our only customer is Honeywell.

Employees

We currently have 3 full time employees, consistifithree executives.

Item 1A. Risk Factors.

Not applicable because we are a smaller reportingpany.

Item 1B. Unresolved Staff Comments.

Not applicable because we are a smaller reportingpany.

Item 2. Properties.

Our principal executive office is located at 8 Skght Court, Sacramento, CA 95828, and our teleghonmber is (916) 370324. We leas

our office space, which consists of 9,300 squae¢ dé office and warehouse space and pay a monthiyof $3,700. Our lease will expire
January 9, 2016.




Item 3. Legal Proceedings.

We are currently not involved in any litigation thae believe could have a materially adverse eféecour financial condition or results
operations. There is no action, suit, proceedimguiry or investigation before or by any court, [icboard, government agency, setfgulaton
organization or body pending or, to the knowledfi¢he executive officers of our company, threateagdinst or affecting our company,
common stock, any of our compasydfficers or directors in their capacities as sticlhwhich an adverse decision could have a matadigers:
effect.

On January 29, 2015, we received a notificatiomftbe Internal Revenue Service (the “IR88parding deficiencies in our tax return for
year ended December 31, 2011. The notice was st @ not filing our tax return for the year thended and included the results of an
examination which yielded an income tax amountafu®92,804 plus penalties and interest totaling, %34 for a total amount due of $127,1
While we believe we will be able to successfullgduee the tax liability and assessed penalties o @enear zero due to our net loss sust:
during the year ended December 31, 2011, the phigsixists we will be unsuccessful and could fare assessment for the full amour
$127,141. There is no accrued liability for thisgugial payout as of December 31, 2014 given tlestimable nature of the outcome at
point.

Item 4. Mine Safety Disclosures.
Not applicable
PART II
Item 5. Market for Registrant’'s Common Equity, Related Stockholder Matters and Issuer Purchases of Edty Securities.
Market Information
Our common stock trades on the OTCQB and OTCBB wttdesymbol “IHSI”. The OTCQB and OTCBB are quaatservices that display
real-time quotes, last-sale prices, and volumermétion in over-the-counter equity securities. Tlesing price of the common stock on May

6, 2015 was $0.0112 per share. As our stock stéaeihg on April 24, 2013, the high and low bidces for trading of our stock for each of
second, third, and fourth quarters of 2013 as agkach quarter of 2014 was as follows:

High Low

Fiscal Year 201¢

Second quarter ended June 30, 2 $ 118 $ 0.9¢
Third quarter ended September 30, 2 $ 1.14 % 0.52
Fourth quarter ended December 31, 2 $ 08¢ $ 0.6(
Fiscal Year 2014

First quarter ended March 31, 2C $ 0.7¢ $ 0.2(
Second quarter ended June 30, 2 $ 05¢ $ 0.12
Third quarter ended September 30, 2 $ 03C $ 0.03¢
Fourth quarter ended December 31, 2 $ 0.099¢ $ 0.019¢

Approximate Number of Equity Security Holders

As of April 30, 2015, there were approximately 5@ckholders of record.

Dividends

Holders of our common stock are entitled to receiwédends if, as and when declared by the BoarDigdctors out of funds legally availal
therefore. We have never declared or paid any eéidd on our common stock. We intend to retain atyré earnings for use in the opera
and expansion of our business. Consequently, weotlanticipate paying any cash dividends on ourmomstock to our stockholders for
foreseeable future.

Securities Authorized for Issuance under Equity Comensation Plans

We do not have in effect any compensation planguwithich our equity securities are authorized $suance.

Item 6. Selected Financial Data.

Not applicable because we are a smaller reportngpany.

Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.

The following plan of operation provides information which management believes is relevant to an assessment and understanding of our
results of operations and financial condition. The discussion should be read along with our financial statements and notes thereto. This



section includes a number of forward-looking statements that reflect our current views with respect to future events and financial
performance. Forward-looking statements are often identified by words like believe, expect, estimate, anticipate, intend, project and similar
expressions, or words which, by their nature, refer to future events. You should not place undue certainty on these forward-looking

statements. These forward-looking statements are subject to certain risks and uncertainties that could cause actual resultsto differ materially
from our predictions.




Overview

Intelligent Highway Solutions, Inc. (the “Compangt “IHS”) was formed in April 22, 2011; IHS is a technologgsed intelligent highwe
solutions contractor. The Compasyprimarily focus is in the California transportatimarket providing services that range from primg
labor, materials, and related equipment for coivecervice and maintenance services for the statehsportation infrastructure. Additiona
the Company intends to develop transportation telclyy services that enable vehicles, roads, tréifflits, message signs, and other elen
to become “intelligentby embedding them with microchips and sensors gnehpowering them to communicate with each othamireles
technologies. The acceleration of data collectioth@mmunication will allow state governments tgiove transportation system performe
by reducing congestion and increasing both travedéety and convenience. While the Company devdiegisnologies related transporta
technology, it will accept general electrical cacting work as a revenue source.

Plan of Operations

On August 22, 2013, the Company entered into tis¢riDution Agreement with SCS, whereby SCS appditite Company as its exclusive
distributer of SCS products in Sacramento, Calitoand other locations, as determined by bothgmiti the future. The SCS products include
standard lighting solutions, as well as customtifghproducts for indoor and outdoor applicatiofise Distribution Agreement is no longer
exclusive.

The Distribution Agreement’s term automatically eers for one (1) year increments, unless eitheypetcts to terminate the Agreement by
giving not less than sixty (60) days’ notice priorthe end of the current term.

On March 19, 2014, the Company announced it haglwved a significant purchase order from Honeywallthe installation of a temperature
control system and associated sensors in a statecowifice building in Alameda, California.

On July 1, 2014, the Company announced it hadvede second purchase order from Honeywell. Thehase order is for additional work in
office buildings owned by the State of California.

These purchase orders with Honeywell were the Cagipaole source of income in 2014.
Results of Operations

Comparison of the year ended December 31, 2014 and 2013

Revenue

In 2013, we generated revenue through servicingracts with Caltrans for the maintenance of thenBbsystem within certain areas
California.

In 2014, we generated revenue through our purahiaises from Honeywell for the installation of a f@enature control system.

Year ended December =
2014 2013 Change
Revenue $ 1,016,48 $ 833,52¢ $ 182,96:




Revenues for the year ended December 31, 2014%16086,489 compared to $833,528 for the year ebdegmber 31, 2013. The increas
$182,961 or 22% is the result of the Company réegipurchase orders from Honeywell in 2014 whicth dot exist in 2014. The Compe
stopped servicing the contracts to maintain thengbsystems effective in the second quarter of 204igh limited the potential for reven
during the second half of 2013. The Honeywell prbjeas completed during the first quarter of 20h8 a new electrical contracting proj
started shortly thereafter. We will continue togmcgeneral electrical contracting projects whike develop technologies related to our plai
business of intelligent transportation services.

Cost of Goods Sold

Cost of revenues include all direct material, sobtract, labor, and certain other direct costayels as those indirect costs related to con
performance, such as indirect labor and fringe fiksne

Year ended December &

2014 2013 Change
Labor $ 666,30: $ 582,79. $ 83,511
Fuel 5,421 57,50« (52,087
Vehicle Least¢ 49,80: 105,52: (55,719
Other 66,37( 32,32: 34,04¢
Total $ 787,89¢ $ 778,13¢ $ 9,76(

Cost of goods sold for the year ended Decembe2@14 was $787,899 compared to $778,139 during ehe gnded December 31, 2013.
increase of $9,760 or 1% is the result of increaBeztt labor costs associated with carrying outises for a greater number of months du
the year ended December 31, 2014 than the yeadddeleember 31, 2013 offset by decreases in fuelvahitle lease costs. The decreas
fuel costs is due to decreased travel require@nace the Honeywell projects that existed in 20i¥en compared to the CalTrans projects
existed in 2013. The decreased vehicle lease aosidue to the company purchasing vehicles it ptesly leased early in 2014.

Operating Expenses

Year ended December &

2014 2013 Change
Salaries and wagt $ 279,73! $ 238,08. $ 41,65
Professional service 1,328,81. 1,028,53. 300,28:
Accounts receivable factoring fe - 55,68 (55,68¢)
Other 154,29( 169,62: (15,33))
Total $ 1,762,833 $ 1,491,91 $ 270,92(

Operating expenses for the year ended Decemb&034, were $1,762,839 compared to $1,491,919 foyehe ended December 31, 2013.
increase of $270,920 or 18% is the result of ireedaprofessional services resulting from the reitimgnof stock based professional fees
other expenses.

Other Income and Expenses

Other income and expenses consist of interest @gpen our notes payable net of interest income,viue adjustments to our derival
liabilities, gains or losses on extinguishmentdelit and losses on settlements.

Year ended December &

2014 2013 Change
Interest expense, n $ (1,535,04) $ (490,199 $ (1,044,84)
Gain on extinguishment of de 108,57t (87,219 195,79!
Loss on derivative fair value adjustm (128,969 27,42¢ (156,39)
Penalties (124,39 - (124,399
Legal settlements (354,064 - (354,069
Total $ (2,033,89) $ (549,98 $ (1,483,91)

Other income and expenses during the year endeeniier 31, 2014 were $2,033,899 compared to $54%0869g the year ended Decem
31, 2013. The increase of $1,483,913 or approxima®2@0% was the result of additional noash interest expense recognized or
amortization of debt discounts totaling $994,126irty the year ended December 31, 2014 compare®40,$25 during the year enc
December 31, 2013. The $354,064 increase in legéments during the year ended December 31, ROfl#e result of onéime settlemet
events with two separate claimants occurring in42tthat was not present in 2013. The increase malfies is the result of events occur
during the year ended December 31, 2014 that diéxist during the year ended December 31, 20118ditggy common stock issued as def
penalties on notes payable, a pesment penalty on a retired convertible note pkyamd penalties associated with the late paymé
employee payroll



Net loss

Year ended December

2014 2013 Change
Net loss $ (3,568,14) $ (1,986,51) $ (1,581,63)
As a percentage of reven -351% -23&%




Net loss for the year ended December 31, 2014 Bd568,148, or (351%) of revenue, compared to $13H85 or (238%) of revenue, for -
year ended December 31, 2013. The increase iroastdf $1,581,632 is the result of increased psafesl fees as described above anc
recognition of non-cash operating and interest Bg@s associated with debt discounts and deriviaivdities on certain convertible notes.

Liquidity and Capital Resources

As of December 31, 2014, we had cash of $95,25%4, ¢arrent assets of $524,826 and total currabilities of $2,141,993 creating a work
capital deficit of $1,617,167. Current assets cpdi of $95,251 in cash, $139,908 of contractsivabie, $115,801 of costs and estimi
earnings in excess of billings, $77,161 in prepaidenses and $96,705 in deferred loan costs. Quiabilities consisted of a bank overdraf
$40, accounts payable $170,529, current notes pagal$185,000, current convertible notes payakleof discounts of $528,929, a deriva
liability of $167,970, accrued interest of $76,6#1d accrued expenses and other liabilities of $18531.

Cash Flows from Operating Activities

Net cash used in operating activities during tharynded December 31, 2014 was $703,809 whichstedsof a net loss of $3,568,148, -
cash expenses and gains of $2,942,236 and neghtawges in working capital of $77,897. Net cashlus@perating activities during the se
period in 2013 was $710,006 which consisted oftdogs of $1,986,516, notash expenses and gains of $1,035,539 and posfiaveges i
working capital of $240,971. The change in net aasd in operating activities was primarily duetoincrease in net loss of $1,581,632 ¢
greater change in accounts payable and accruetseqe

We expect our cash used in operating activitiet imirease over the next twelve months as we acentain of our opportunities to genel
revenue in the near term while we will still recamsignificant non-cash expenses.

Cash Flows from Financing Activities

Cash flows from financing activities during the yeaded December 31, 2014 were $790,708 compargd3®,670 during the same perio
2013. Cash provided by financing activities durthg year ended December 31, 2014 consisted of gdsdeom convertible notes payablt
$583,500, proceeds from notes payable of $435,@iayments of notes payable of $150,000, repaynant®nvertible notes payable
$171,508, proceeds from related party notes payahke $10,000, proceeds from common stock issueddsh of $87,916, and the cos
purchase of treasury stock of $4,200. Cash provigethancing activities during the year ended Deber 31, 2013 consisted of proceeds 1
convertible notes payable of $760,836, proceeds fnotes payable of $20,000, repayments of noteahiayf $40,528, the repayment ¢
bank overdraft of $1,678 and proceeds from a séparank overdraft of $40.

During the next twelve months, we anticipate getiegaadditional cash from financing activities framtering into additional debt agreem:
and the additional issuance of common stock foln easthese activities will be required to fund agiens.




Outstanding Loans

On November 21, 2011 the Company received a loghdramount of $27,000 from Byrd & Company LLC, Egieg Markets Consultir
LLC, and Douglas S. Hackett ($9,000 from each pafiiie loan is unsecured and bears a simple intefd2% per annum to be amortized
equal installments of principal and interest comaneg January 1, 2012 through June 1, 2012. Ourf@hecutive Officer, Devon Jones, ¢
our Chief Financial Officer and Chief Operating io&fF, Philip Kirkland, have personally guaranteleid toan. On March 1, 2012, the Comp
issued Emerging Markets Consulting, LLC sharesashmon stock equivalent to $19,000, $10,000 for casth $9,000 in satisfaction of -
outstanding loan. Accordingly, the loan from EmeggMarkets Consulting, LLC is no longer outstandiBgrd & Company was repaid $3,¢
and $3,917 during the years ended December 31, 20d3012 with the remaining balance of $1,200 déimgiven during the year enc
December 31, 2013. During the year ended Decenthet(3 4, the Company issued a total of 200,000eshaircommon stock in satisfactior
the remaining $9,000 principal on the note withraed interest of $2,888 being forgiven. There wasafid $9,000 in principal plus accri
interest of $0 and $2,278 due at December 31, 2084013, respectively.

On April 14, 2014, the Company received a loanhie amount of $90,000 from Innovest, LLC. The loamswdue on August 14, 2014 w
$30,000 payment due on each June 14, 2014; JuR0l4}, and August 14, 2014. The loan is unsecurddchaninterest bearing. In the event
default, the note shall bear interest at 18% peuam Additionally, the Company is obligated to is€t0,000 shares of common stock in
event of late payments. The note holder was a@s 75,000 shares of common stock as an incewntiester into the note. The Company
not make the required principal payment on July 2004 resulting in 50,000 shares of common stodkgoissued to Innovest and the r
beginning to accrue interest at the rate of 18%ap@um. Additionally, the Company did not make tbguired principal payment on Aug
17, 2014 resulting in an additional 50,000 shafemmon stock being issued to Innovest. There $6@5000 of principal plus accrued inte
of $900 outstanding as of December 31, 2014.

On May 22, 2014, the Company entered into two sgpamote agreements for $50,000 ($100,000 tot&lg. flotes carried a fixed inter
amount of $400 and were due on June 15, 2014elfadhns were not repaid by the due date, the Coynpad the obligation to issue 25,(
shares of common stock to each note holder for eankecutive week the notes were outstanding. Auabdilly, the note holders each recei
100,000 shares of common stock as an incentivatir énto the notes and had the right to sell b2&J000 shares of common stock to
Company for $2,100. The notes, including the fikgdrest amounts, were repaid on June 26, 2014itidddlly, each note holder exercisec
right to sell back 25,000 shares of common stodk éa the Company for $2,100. Late penalties yilde additional 50,000 common shi
being issued to each note holder.

On August 5, 2014, the Company entered into twarsdp note agreements for $50,000 ($100,000 totah. notes carried a fixed inter
amount of $800 and are due on October 4, 2014elidans were not repaid by the due date, the Coynpad the obligation to issue 25,
shares of common stock to each note holder for eankecutive week the notes were outstanding. Tmepany did not repay the notes du
the year ended December 31, 2014 resulting in 8@5gdmmon shares being issued to each note hol&6;Q00 total common shares
penalties. Additionally, the note holders each ingmk 125,000 shares of common stock as an incettiesmter into the notes and had the |
to sell back 50,000 shares of common stock to tmagany for $4,200. There was a total of $100,00@incipal and $1,600 of accrued inte
due at December 31, 2014.

On April 17, 2014, the Company received a loarhsamount of $20,000 from Seton Securities. Antaidil $5,000 was received on July
2014. The loans are unsecured, due on demand amithtecest bearing. There was $25,000 and $0 in pah@nd no accrued interest du
December 31, 2014 and 2013.

On September 25, 2014, the Company received affoanan unrelated party totaling $10,000. The rateied a fixed interest amount of $
and was due on October 9, 2014. The note holdentiled to receive 10,000 shares of common stoclefch week beyond the due date
note is not repaid. The note was repaid on Novenil3er2014 resulting in a total of 60,000 commonrafigbeing issued as a pen:
Additionally, the Company issued 25,000 sharesashmon stock as an incentive to enter into the nblere was no principal or accrt
interest due as of December 31, 2014.

On October 22, 2014, the Company receive a loan &o unrelated party totaling $100,000. The notdesan interest rate of 12% per ani
and is due on October 22, 2016. Additionally, tlegens secured by the vehicles owned by the compEmgre was $100,000 of principal :
accrued interest of $2,302 due as of December@®Y4.2

On October 26, 2012, the Company received a loatirig $30,000 from an unrelated party. The notr®éterest at 10% per annum and
an original maturity date of April 26, 2013; howeyvihe Company is in negotiations to extend theunittdate. There was $30,000 in princ
plus accrued interest of $6,542 and $3,542 at Dbeei®l, 2014 and 2013. The principal and accrueléat may be converted at the optio
the holder to common stock at $0.30.




On February 27, 2014, the Company received a logating $339,026 from an unrelated party. The rtars interest at 10% per annum
matures February 27, 2015. Of the $339,026 tottd,$212,526 was paid to former note holders orbehialf and $1,500 was withheld as «
issue costs resulting in net cash proceeds todimpany of $125,000. Additionally, the note may bewerted to common stock at the optio
the holder at a rate equal to a 35% discount floeridwest daily volume weighted average price efthe days prior to conversion, but not |
than $0.00004. On various dates during the yeae@dimbcember 31, 2014, the Company accepted tweplrate partial conversions of
note resulting in a total of 4,063,247 shares ahwmn stock being issued in exchange for $242,526riatipal. Additionally, the Compa
accepted a single conversion of accrued interssitiieg in 408,727 shares being issued in exchémg$8,369 of accrued interest. There
$96,500 in principal plus $10,380 in accrued irdedrie at December 31, 2014.

On January 30, 2014, the Company entered into @ with an unrelated party to borrow up to $300,880Gch would carry $35,000 as
original issue discount bringing the total noteb885,000 if fully borrowed. Upon closing the agres the Company received a loan tote
$50,000 which carried a prorated original issuedalisit of $5,833 bringing the total note to $55,888. additional $55,000 was borrow
during the year ended December 31, 2014 whichezhaiprorated original issue discount of $17,13ddi#onally, the note may be conver
to common stock at the option of the holder atta egual to the lesser of $0.65 or 60% of the ldvresle price in the twenty five (25) trad
days prior to conversion and become convertible d8fs after the effective date which is July 29.£20The note requires a minimum of 1
million five hundred thousand (2,500,0000) to bkltie reserve in the instance of conversion. Thiemarried interest at 12% per annum ai
due on January 30, 2016. During the year endedleee31, 2014, the Company accepted six separetal ganversions from the note hol
resulting in 2,500,000 shares of common stock be&isged in exchange for $66,462 of principal andleneash repayments of $61,508. T
was no interest or principal due as of DecembefB14.

On September 3, 2014, the Company received a tating $100,000 from an unrelated party. The mateied fixed interest of $10,000 ¢
was due on September 11, 2014. Additionally, the meay be converted to common stock at the optidheoholder at a rate equal to a &
discount from the lowest daily volume weighted ager price in the five days prior to conversion, ot less than $0.00004. The note hc
did not elect to convert any portion of the notd #me principal plus fixed interest totaling $11@0vas repaid on September 11, 2014.

On November 13, 2014, the Company received a lotatirig $104,000 from an unrelated party. The mateies interest at 8% per annum
is due on August 17, 2015 with a default interaes¢ of 22% should the note not be repaid by theuntwatdate. The holder has the righ
convert the principal and accrued but unpaid irstet@ common stock at any time after 180 days ftieennote date at a 52% discount from
average of the lowest three trading prices of tleen@anys common stock during the preceding ten tradingsdayere was $104,000
principal and $1,094 of accrued interest payabRestember 31, 2014.

On December 16, 2014, the Company received a tatirtg $54,000 from an unrelated party. The naies interest at 8% per annum ar
due on September 18, 2015 with a default intewrgst of 22% should the note not be repaid by theurtpatdate. The holder has the righ
convert the principal and accrued but unpaid irstet® common stock at any time after 180 days ftieennote date at a 52% discount from
average of the lowest three trading prices of tleen@anys common stock during the preceding ten tradingsdayere was $54,000
principal and $178 of accrued interest payableetdbnber 31, 2014.

On December 12, 2014, the Company received a talirty $50,000 from an unrelated party. The nateies interest at 10% per annum
is due on December 12, 2015. The holder has thé tagconvert the principal and accrued but unjierest to common stock at any time ¢
180 days from the note date at a 40% discount tf@rlowest closing bid price for the Compasgommon stock for the fifteen prior trad
days. There was $50,000 of principal and $260 ofusd interest payable at December 31, 2014.Duhiegyear ended December 31, 2013
Company entered into debt agreements with variodisiduals to borrow a total of $900,000, of whigh5,664 went directly to third parties
pay off amounts owed by the Company, $83,500 wette placement agent and were recorded as defainiss costs to be amortized over
life of the note, leaving the Company with net meds of $760,836. The notes accrue interest atfd€%annum and are due in are due ir
between January and December 2015 with no repagndeietbefore maturity. The principal and accruéer@st may be converted at the op
of the holder to common stock at $0.30.




During the year ended December 31, 2014, the Comeatered into additional debt agreements withouaiindividuals to borrow a total
$80,000 which was $75,000 in cash and $5,000 asléction of accounts payable. The notes accrueesttat 10% per annum and are dt
are due in full between March and April 2016 with repayments due before maturity. The principal acctued interest may be converte
the option of the holder to common stock at $0T3ee intrinsic value of the conversion feature iaesth notes resulted in debt discounts tot
$80,000 which will be amortized over the lives lo¢ thotes. $30,171 of the debt discounts were rézediin interest expense during the
ended December 31, 2014 leaving an unamortizeduisof $49,829 at December 31, 2014. Additionallysing the year ended December
2014, the Company accepted the full conversionra# notes and the partial conversion of anoth@otamon stock at $0.30 per share resu
in 1,733,332 shares of common stock being issuedmsideration of $610,000 of principal plus 174,2hares of common stock being iss
in consideration of $55,358 of accrued interest.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk.

Not applicable because we are a smaller reportingpany.
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SADLERGIBB

CERTIFIED PUBLIC ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Intelligent Highway Solutions, Inc.

We have audited the accompanying balance sheétsetifgent Highway Solutions, Inc. (the Compang)a December 31, 2014 and 2013
the related statements of operations, stockhold#egicit, and cash flows for the years then endekes€ financial statements are
responsibility of the Company’s management. Oupaasibility is to express an opinion on these foahstatements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audits to inbtaasonable assurance about whether the consdidmancial statements are free
material misstatement. The Company is not requioedave, nor were we engaged to perform, an addis anternal control over financi
reporting. Our audits included consideration ofinal control over financial reporting as a basis designing audit procedures that
appropriate in the circumstances, but not for theppse of expressing an opinion on the effectiverdthe Company' internal control ow
financial reporting. Accordingly, we express notsopinion. An audit also includes examining, orest basis, evidence supporting the amc
and disclosures in the financial statements, aggpfise accounting principles used and signifiesttmates made by management, as w:
evaluating the overall financial statement pred@maWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion the financial statements referrechbmve present fairly, in all material respectg timancial position of Intelligent Highw.
Solutions, Inc. as of December 31, 2014 and 2048 tlae results of their operations and cash flawgke years then ended, in conformity \
U.S. generally accepted accounting principles.

The accompanying financial statements have begraprd assuming that the Company will continue gaiag concern. As discussed in No
to the financial statements, the Company has nbeg&blished an ongoing source of revenues seffidio cover its operating costs a:
December 31, 2014 which raises substantial douditdts ability to continue as a going concern. sigement plans concerning these mat
are also described in Note 2. The financial stateméo not include any adjustments that might tésuin the outcome of this uncertainty.

/s Sadler, Gibb & Associates, LLC

Salt Lake City, UT
May 7, 2015

office  801.783.2950
fax  801.783.2960

www.sadlergibb.com | 2455 East Parleys Way Suite 320, Salt Lake City, UT 84109




Item 8. Financial Statements and Supplementary Data

INTELLIGENT HIGHWAY SOLUTIONS
BALANCE SHEETS

December 31

ASSETS
Current assets
Cash and cash equivalel $
Contracts receivable, n
Costs and estimated earnings in excess of billimggncompleted contrac
Prepaid expenst
Deferred loan costs, current

Total current assets

Property and equipment, net of accumulated degreciaf $8,731 and $1,6(
Deferred loan costs, n
Prepaid expenst

Total assets $

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities
Bank overdraf $
Accounts payabl
Accrued expenses and other liabilit
Notes payable, current portit
Convertible notes payable, current portion, netistounts of $95,571 and :
Notes payable, related party, current por
Derivative liability
Accrued interest

Total current liabilities

Notes payable, net of current port
Convertible notes payable, net of discounts of &9,and $589,07

Total liabilities

Stockholders' deficit
Common stock, $0.00001 par value; 100,000,000 starthorized; 30,589,839 and
11,933,666 issued; 30,539,839 and 11,933,666 owtisig at December 31, 2014 an
2013
Additional paic-in capital
Treasury stock, 50,000 shares at $.084 per ¢
Accumulated deficit

Total stockholders' deficit

Total liabilities and stockholders' deficit $

2014 2013

95,25. $ 28,66:
139,90¢ -
115,80; -
77,16: 194,48:
96,70¢ 182,32
524,821 405,46
14,94( 1,75:
1,90¢ 78,83:
69,37: -
611,04, $ 486,05
40 $ 4ac
170,52 89,56:
1,002,85. 909,10t
185,00( 252,27.
528,92 30,00(
10,00( -
167,97( 46,02:
76,67: 113,59
2,141,99: 1,440,60.
100,00( -
30,17: 310,92
2,272,16. 1,751,562
30€ 11¢
5,247,78 2,071,27.
(4,200 -
(6,905,01) (3,336,86)
(1,661,12) (1,265,47)
611,04, $ 486,05

See accompanying notes to financial statements.
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Revenue
Cost of sales

Gross profit

Operating expense:!
Salaries and wage
General and administrative

Total operating expense:

Loss from operations

Other income (expense
Gain on extinguishment of de
Loss on derivative fair value adjustm
Penalties
Legal settlement
Interest expense

Total other expense

Loss before income taxe
Provision for income taxes

Net loss

Basic and diluted loss per common shar

INTELLIGENT HIGHWAY SOLUTIONS
STATEMENTS OF OPERATIONS

Year Ended December 3

2014 2013

$ 1,016,48 $ 833,52
787,89 778,13

228,59 55,38¢

279,73 238,08:

1,483,10 1,253,83

1,762,83 1,491,91'
(1,534,24) (1,436,53)

108,57t (87,219

(128,969 27,42¢

(124,399 -

(354,064 -

(1,535,04) (490,19Y)
(2,033,89) (549,98
(3,568,14) (1,986,511

$ (3,568,14) $ (1,986,51)
$ (0.19 $ (0.16)
19,204,77 11,056,66

Basic and diluted weighted average shares outstamdj

See accompanying notes to financial statements.
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Balance, December 31, 201

Common stock issued for servic
Common stock issued for extension of
note

Options issued for loan cos

Debt discounts recorded on convertible
notes payabl

Net loss, year ended December 31, 20

Balance, December 31, 201

Common stock issued for servic
Common stock issued for loan co
Common stock issued for conversion ¢
notes payabl

Common stock issued for conversion c
interest payabl

Common stock issued as settlement of
accounts payabl

Common stock issued as legal settlen
Common stock issued for penalt
Common stock issued for ca

Common stock repurchas

Options issued for loan cos

Debt discounts recorded on converti
notes payabl

Change in fair market value of derivati\
liabilities

Net loss, year ended December 31, 20

Balance, December 31, 201

INTELLIGENT HIGHWAY SOLUTIONS
STATEMENT OF STOCKHOLDERS' DEFICIT

Additional
Common Stocl Paid-in Treasury Accumulatec
Shares Amount Capital Stock Deficit Total
10,729,66 $ 107 $ 161,52: $ = $ (1,350,35) $ (1,188,72)
1,104,00 11 744,60: - - 744,61
100,00( 1 88,49¢ - - 88,50(
- - 276,64¢ - - 276,64¢
- - 800,00( - - 800,00(
- - - - (1,986,51) (1,986,51)
11,933,66 11¢ 2,071,27. - (3,336,86) (1,265,47)
5,275,001 53 828,27( - - 828,32
650,00( 6 115,24. - - 115,25(
8,796,57! 88 952,90( - - 952,98
582,92¢ 6 63,72: - - 63,72:
7,50( - 3,00C - - 3,00(
752,61t 8 354,05t¢ - - 354,06
1,160,001 12 93,40 - - 93,41¢
1,431,55! 14 87,90 - - 87,91¢
(50,000 - - (4,200) - (4,200
- - 11,33: - - 11,33:
- - 80,00( - - 80,00(
- - 586,78t - - 586,68:
- - - - (3,568,141 (3,568,14)
30,539,83 $ 306 $ 5,247,788 $ (4,200 $ (6,905,01) $ (1,661,12)

See accompanying notes to financial statements.
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INTELLIGENT HIGHWAY SOLUTIONS

STATEMENTS OF CASH FLOWS

Cash flows from operating activities

Net loss
Adjustments to reconcile net loss to net cash usegerating activitie!
Common stock issued for servic
Common stock issued for penalt
Common stock issued for legal settleme
Excess fair value of common stock issued for cosivarof note payabl
Gain on forgiveness of de
Depreciatior
Amortization of deferred loan cos
Amortization of prepaid expens
Loss on derivative fair value adjustmi
Excess derivative liability charged to inter
Allowance for doubtful accoun
Amortization of debt discour
Expenses paid on behalf of comp:
Changes in operating assets and liabili

Contracts receivabl
Earnings in excess of billing
Other receivable
Deposits
Prepaid expense
Deferred loan cost
Accounts payabl
Accrued interes
Accrued expenses and other liabilities

Net cash used in operating activitie

Cash flows from investing activities
Purchase of equipment
Net cash used in investing activitie

Cash flows from financing activities
Repayment of bank overdr:
Proceeds from bank overdr:
Proceeds from convertible notes paye
Repayments of convertible notes paye
Proceeds from notes payal
Repayments of notes payal
Proceeds from related party notes pay:
Proceeds from common stock issued for ¢
Purchase of treasury stock

Net cash provided by financing activities

Change in cash and cash equivals
Cash at beginning of period
Cash at end of period

Supplemental disclosures of cash flow informatiol
Cash paid for interest

Cash paid for income taxes

Supplemental disclosure of no-cash financing activities:
Common stock issued for note conversion

Common stock issued for accrued interest conversion
Common stock issued for debt issuance costs
Assumption of note payable

Year Ended December 3

2014 2013
$ (3,568,14) $ (1,986,511
828,32 314,61
93,41 -
354,06 -
25,00( 5
(108,57¢) 87,21¢
7,124 672
243,13 366,24(
232,94 -
128,96 (27,429
109,21 43,45;
- (45,820
994,12 240,92!
34,50( 55,66+
(139,90 512,10
(115,80)
- 12¢
- 6,00¢
- 21,96
47,01 23,37«
37,04¢ 76,48
93,74¢ (399,08()
(703,809 (710,001
(20,31%) -
(20,31) -
- (1,676
: 4C
583,50 760,83
(171,509 -
435,00 20,00(
(150,001) (40,529
10,00( -
87,91¢ 5
(4,200) -
790,70t 738,67(
66,58 28,66+
28,66+ -
$ 95,25 $ 28,66«
16,12¢ $ 25,27
- % -
$ 952,98t $ -
$ 63,72. $ -
$ 69,25. $ -
$ 21252( $ -




Debt discount from warrants and beneficial conwardeatures issued with debt
Debt discount on convertible notes

Initial measurements of derivative liabilities

Conversion of derivative liabilities

Stock options issued for prepaid expenses

Common stock issued for prepaid expenses

See accompanying notes to financial statements.
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$ 11,33. $ -
$ 80,00 $ 800,00(
$ 470,45. $ 30,00(
$ 586,68. $

$ - $ 276,64t
$ 185,000 $ 518,00(




INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013
NOTE 1 — ORGANIZATION

Organization, Nature of Business and Trade Name

Intelligent Highway Solutions, Inc. (the “Compangt “IHS”) was formed on April 22, 2011; IHS is a technologséd intelligent highwe
solutions contractor. Through June 30, 2013, the@mys primary focus was in the California transportatinarket providing services tl
range from providing labor, materials, and relageghipment for corrective service and maintenanceices for the Stats’ transportatic
infrastructure. Since that time, the Company hatel its time to electrical service contracts. ddally, the Company intends to deve
transportation technology services that enablecledi roads, traffic lights, message signs, aneérotlements to become “intelligenity
embedding them with microchips and sensors and rbgoevering them to communicate with each other vieelass technologies. T
acceleration of data collection and communicatiath allow state governments to improve transpodatsystem performance by reduc
congestion and increasing both traveler safetycamgienience.

NOTE 2 — GOING CONCERN

The Companys financial statements are prepared using genaatlgpted accounting principles in the United StafeAmerica applicable tc
going concern which contemplates the realizatioassiets and liquidation of liabilities in the notroaurse of business. The Company ha:
yet established an ongoing source of revenuescgiifito cover its operating costs and allow ittmtinue as a going concern. The abilit
the Company to continue as a going concern is atpgron the Company obtaining adequate capitaind bperating losses until it becor
profitable. If the Company is unable to obtain adeq capital, it could be forced to cease operation

In order to continue as a going concern, the Cowypeili need, among other things, additional capiedources. Managemesntplan is t
obtain such resources for the Company by obtaicimgjtal from management and significant sharehslderfficient to meet its minim
operating expenses and seeking equity and/or dedntding. However management cannot provide anyrasees that the Company will
successful in accomplishing any of its plans.

The ability of the Company to continue as a goingaern is dependent upon its ability to successfuticomplish the plans described in
preceding paragraph and eventually secure othecs®of financing and attain profitable operatioftse accompanying financial statement
not include any adjustments that might be necessttg Company is unable to continue as a goingcem.

NOTE 3 - SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of financial statements in accaognprinciples generally accepted in the United estaif America requires managemer
make estimates and assumptions that affect theteebamounts of assets and liabilities and disctstfi contingent assets and liabilities ai
date of the financial statements and the reporteduats of revenues and expenses during the reggetniod. A change in managements
estimates or assumptions could have a materialdtrgrathe Compang’financial condition and results of operationsimyithe period in whic
such changes occurred.

Actual results could differ from those estimatebeTCompanys financial statements reflect all adjustments thanhagement believes
necessary for the fair presentation of their finahoondition and results of operations for theigpds presented.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013
NOTE 3 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )

Cash and Cash Equivalents

For purposes of the statement of cash flows, thagamy considers all highly liquid debt instrumeptschased with a maturity of three mor
or less to be cash equivalents.

Contracts Receivable

Contracts receivable from construction, operatms$ maintenance are based on amounts billed toroass. The Company provides an
allowance for doubtful collections which is basgubu a review of outstanding receivable, historalection information, and existing
economic conditions. Normal contracts receivabéedare 30 days after issuance of the invoice. Contedentions are usually due 30 days afte
completion of the project and acceptance by theesw@ontracts receivable past due more than 60al&ysonsidered delinquent. Delinquent
contracts receivable are written off based on iiddial credit evaluation and specific circumstanaethe customer. The Company had bad
expense of $0 and $1,607 during the years endedrblegr 31, 2014 and 2013, respectively. The alloedmcdoubtful accounts is $0 as of
December 31, 2014.

Property, Plant and Equipment

Property and equipment are carried at cost. Experedi for maintenance and repairs are charged stggperations. Renewals and betternr
that materially extend the life of the assets agitalized. When assets are retired or otherwispodied of, the cost and related accumu
depreciation are removed from the accounts, andesujting gain or loss is reflected in incometfue period.

Depreciation is computed over the estimated udes of the related assets. The estimated usekg bf depreciable assets are:

Estimated

Useful Life
Furniture and fixture 3- 5 years
Machinery and equipme 5 years
Vehicles 5 years

For federal income tax purposes, depreciationfisprded under the modified accelerated cost recosygiem. For financial statements
purposes, depreciation is computed under the btrliige method. Balances of each asset class Becgmber 31, 2014 and 2013 were:
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013
NOTE 3 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )

Property, Plant and Equipment (continued)

December 31, 20: December 31, 20:

Machinery and equipme $ 2,14¢ $ 2,14¢
Furniture and fixture 6,27 1,21(
Vehicles 15,24¢ s
Sub Total $ 23,670 $ 3,35¢
Accumulated depreciation (8,739 (1,607
Total $ 14,94( $ 1,752

Depreciation expense for the years ended Decenih@034 and 2013 was $7,123 and $672, respectively.

Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities consistetti®following at December 31, 2014 and 2013:

December 31, 20: December 31, 20:

Deferred rent payab $ 51 % 2,67:
Payroll tax liabilities 767,10¢ 637,13¢
Other payroll accrual 25,23¢ 51,71:
Other 210,56. 217,58.
Total $ 1,002,85 $ 909,10!

Revenues and Cost of Revenues

Revenues from fixed-price and cost-plus contractsracognized on the percentage of completion ndethinereby revenues on longrr
contracts are recorded on the basis of the Compasfimates of the percentage of completion ofraote based on the ratio of the actual
incurred to total estimated costs. This costast method is used because management considensetthe best available measure of prog
on these contracts. Revenues from cost-fdeseontracts are recognized on the basis of dostsred during the period plus the fee ear
measured on the cost-to-cost method.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013
NOTE 3 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )

Revenues and Cost of Revenues (continued)

Cost of revenues include all direct material, sobtract, labor, and certain other direct costayel$ as those indirect costs related to con
performance, such as indirect labor and fringe fisn&elling, general and administrative costs@rarged to expense as incurred. Provis
for estimated losses on uncompleted contracts agenn the period in which such losses are detemhni€hanged in job performance,
conditions and estimated profitability may resaltrévisions to cost and income, which are recoghinethe period in which the revisions
determined. Changes in estimated job profitabi@gulting from job performance, job conditions, want penalty provisions, claims, cha
orders, and settlements, are accounted for as ebangestimates in the current period. Claims fiittonal contract revenue are recogn
when realization of the claim in probable and thmant can be reasonably determined.

The asset, “cost and estimated earnings in exdels#lings on uncompleted contractspresents revenues recognized in excess of an
billed. The liability, “billings in excess of costnd estimated earnings on uncompleted contragpyesents billings in excess of rever
recognized.

Cost of sales totaled $787,899 and $778,139 dihegears ended December 31, 2014 and 2013, resgect

Reclassifications

Certain prior-year amounts have been reclassifieatder to conform to the current-year presentation

Fair Value Measurements

The fair value of a financial instrument is the ambthat could be received upon the sale of ant asg®aid to transfer a liability in an orde
transaction between market participants at the urea®ent date. Financial assets are marked to lidgpand financial liabilities are markec
offer prices. Fair value measurements do not irelsansaction costs. A fair value hierarchy is usegrioritize the quality and reliability of t
information used to determine fair values. Categion within the fair value hierarchy is basedtiom lowest level of input that is significan
the fair value measurement. The fair value hienaisldefined into the following three categories:

Level 1: Quoted market prices in active marketddentical assets or liabilities.
Level 2: Observable market-based inputs or infhasdre corroborated by market data.
Level 3: Unobservable inputs that are not corroteat®dy market data.

Convertible debt

The Company records a beneficial conversion featela@ed to the issuance of convertible debts tizate conversion features at fixec
adjustable rates. The beneficial conversion feafiorehe convertible instruments is recognized amshsured by allocating a portion of
proceeds as an increase in additional prichpital and as a reduction to the carrying amofithe convertible instrument equal to the irdit
value of the conversion features. The beneficialveosion feature will be accreted by recording addal noneash interest expense over
expected life of the convertible notes.

Net Loss Per Shal

Net loss per share is computed by dividing net lpsthe weighted average number of common sharssamdling during the specified peri
Diluted earnings per common share is computed kididg net income by the weighted average numbecarimon shares and poter
common shares during the specified period. Foy#dss ended December 31, 2014 and 2013, potentianon shares are not included in
diluted net loss per share calculation as thegatfivould be antdilutive. Such potentially dilutive shares are leded when the effect wot
be to reduce net loss per share. There were 830and 3,274,868 such potentially dilutive shawaduded for the years ended Decembe
2014 and 2013, respectively.

Recent Accounting Pronouncements

The Company has evaluated recent accounting praeowents and their adoption has not had or is n@a®rd to have a material impac!
the Company’s financial position, or statements.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 4 — CONTRACTS RECEIVABLE, NET

Contracts receivable consisted of the followin@atember 31, 2014:

Completed contrac $ =
Contracts in progres 139,90¢
Unbilled -
139,90¢
Retentions
Completed contrac -
Contracts in progress -
139,90¢
Allowance for doubtful accounts -
$ 139,90¢
NOTE 5 — COSTS AND ESTIMATED EARNINGS ON UNCOMPLETE D CONTRACTS
The following is a summary of the contracts in pesg at December 31, 2014:
Costs incurred on uncompleted contre $ 1,001,45:
Estimated net loss on uncompleted contracts -
1,001,45:
Billings to date (885,65)
$ 115,80:
This amount is included in the accompanying balaieset under the following captions at Decembe£814:
Costs and estimated earnings in excess of billimgsncompleted contrac $ 115,80:

NOTE 6 - FAIR VALUE MEASUREMENTS

On a recurring basis, we measure certain finarasakts and liabilities based upon the fair valegahchy. The following table prese
information about the Company’s liabilities measlia¢ fair value as of December 31, 2014 and 2013:

Fair Value at
Level 1 Level 2 Level 3 December 31, 201
Liabilities
Derivative Liability - 3 167,97( - $ 167,97
Fair Value at
Level 1 Level 2 Level 3 December 31, 201
Liabilities
Derivative Liability - 46,02! - 46,02!

The changes in the fair value of recurring fairmeameasurements are measured using the Black Sohaleation model, and relate solel’
the derivative liability as follows:

Balance at December 31, 20 $ 46,02:
Derivative liabilities recorde 579,66:
Change due to note convers (586,68)
Fair value adjustment 128,96¢
Balance at December 31, 2014 $ 167,97(

NOTE 7 — NOTES PAYABLE



On November 21, 2011 the Company received a logheramount of $27,000 from Byrd & Company LLC, Egieg Markets Consultir
LLC, and Douglas S. Hackett ($9,000 from each paiiiie loan is unsecured and bears a simple intefd2% per annum to be amortized
equal installments of principal and interest comamem January 1, 2012 through June 1, 2012. Ourf@&xecutive Officer, Devon Jones, ¢
our Chief Financial Officer and Chief Operating i©O€f, Philip Kirkland, have personally guaranteéds tioan. On March 1, 2012, 1
Company issued Emerging Markets Consulting, LLGehaf common stock equivalent to $19,000, $10fé@@ash and $9,000 in satisfaci
of the outstanding loan. Accordingly, the loannfreemerging Markets Consulting, LLC is no longerstanhding. Byrd & Company w
repaid $3,803 and $3,917 during the years endeéreer 31, 2013 and 2012 with the remaining balafi¢,200 being forgiven during t
year ended December 31, 2013. During the year eBeéedmber 31, 2014, the Company issued a totaD@fORP0 shares of common stocl
satisfaction of the remaining $9,000 principal ba hote with accrued interest of $2,888 being fami There was $0 and $9,000 in princ
plus accrued interest of $0 and $2,278 due at Deeef3i, 2014 and 2013, respectively.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 7 — NOTES PAYABLE (CONTINUED)

On April 14, 2014, the Company received a loanhi@ amount of $90,000 from Innovest, LLC. The loardie on August 14, 2014 w
$30,000 payment due on each June 14, 2014; JulB0l4}, and August 14, 2014. The loan is unsecurdchaninterest bearing. In the event
default, the note shall bear interest at 18% peuam Additionally, the Company is obligated to is€k0,000 shares of common stock in
event of late payments. The note holder was ag@is 75,000 shares of common stock as an incentiester into the note. The Company
not make the required principal payment on July 2014 resulting in 50,000 shares of common stodkgossued to Innovest and the r
beginning to accrue interest at the rate of 18%apeum. Additionally, the Company did not make tbguired principal payment on Aug
17, 2014 resulting in an additional 50,000 shafemmon stock being issued to Innovest. There $&5000 of principal plus accrued inte
of $900 outstanding as of December 31, 2014.

On May 22, 2014, the Company entered into two sgpanote agreements for $50,000 ($100,000 tot&lg. fotes carried a fixed inter
amount of $400 and were due on June 15, 2014elfdhns were not repaid by the due date, the Coynpad the obligation to issue 25,(
shares of common stock to each note holder for eankecutive week the notes were outstanding. Auadilly, the note holders each recei
100,000 shares of common stock as an incentivatiér énto the notes and had the right to sell h2&J000 shares of common stock to
Company for $2,100. The notes, including the fikgdrest amounts, were repaid on June 26, 2014itidddlly, each note holder exercisec
right to sell back 25,000 shares of common stodk ¢a the Company for $2,100. Late penalties ylde additional 50,000 common shi
being issued to each note holder.

On August 5, 2014, the Company entered into twasgp note agreements for $50,000 ($100,000 tathh. notes carried a fixed inter
amount of $800 and are due on October 4, 2014elidans were not repaid by the due date, the Coynpad the obligation to issue 25!
shares of common stock to each note holder for eankecutive week the notes were outstanding. Tmepany did not repay the notes du
the year ended December 31, 2014 resulting in 825¢dmmon shares being issued to each note hol@@;000 total common shares,
penalties. Additionally, the note holders each ingamk 125,000 shares of common stock as an incetdieater into the notes and had the |
to sell back 50,000 shares of common stock to hragany for $4,200. There was a total of $100,00@imcipal and $1,600 of accrued inte
due at December 31, 2014.

On April 17, 2014, the Company received a loarh@mamount of $20,000 from Seton Securities. Antaadil $5,000 was received on July
2014. The loans are unsecured, due on demand amihteoest bearing. There was $25,000 and $0 in jpah@nd no accrued interest du
December 31, 2014 and 2013.

On September 25, 2014, the Company received affoaman unrelated party totaling $10,000. The mateied a fixed interest amount of $
and was due on October 9, 2014. The note holdentiled to receive 10,000 shares of common stoclkefch week beyond the due date
note is not repaid. The note was repaid on Novenil3er2014 resulting in a total of 60,000 commonrafiabeing issued as a pen:
Additionally, the Company issued 25,000 sharesashmon stock as an incentive to enter into the nblere was no principal or accrt
interest due as of December 31, 2014.

On October 22, 2014, the Company received a loam fan unrelated party totaling $100,000. The natgies an interest rate of 12%
annum and is due on October 22, 2016. AdditiondHg, note is secured by the vehicles owned by tmepany. There was $100,00C
principal and accrued interest of $2,301 due d3emfember 31, 2014.

NOTE 8 — CONVERTIBLE NOTES PAYABLE
On October 26, 2012, the Company received a lo@tinng $30,000 from an unrelated party. The no@rdé@terest at 10% per annum and
an original maturity date of April 26, 2013; howevihe Company is in negotiations to extend theunitgtdate. There was $30,000 in princ

plus accrued interest of $6,542 and $4,627 at Dbeei®ll, 2014 and 2013. The principal and accruenléat may be converted at the optio
the holder to common stock at $0.30.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 8 — CONVERTIBLE NOTES PAYABLE (CONTINUED)

On February 27, 2014, the Company received a logating $339,026 from an unrelated party. The rtars interest at 10% per annum
matures February 27, 2015. Of the $339,026 tottd,$212,526 was paid to former note holders orbehialf and $1,500 was withheld as «
issue costs resulting in net cash proceeds todimpany of $125,000. Additionally, the note may bewerted to common stock at the optio
the holder at a rate equal to a 35% discount floeridwest daily volume weighted average price efthe days prior to conversion, but not |
than $0.00004. On various dates during the yeae@imbcember 31, 2014, the Company accepted tweplrate partial conversions of
note resulting in a total of 4,063,247 shares ahwmn stock being issued in exchange for $242,526riatipal. Additionally, the Compau
accepted a single conversion of accrued interssitiieg in 408,727 shares being issued in exchémg$8,369 of accrued interest. There
$96,500 in principal plus $10,165 in accrued irdedrie at December 31, 2014.

On January 30, 2014, the Company entered into @ with an unrelated party to borrow up to $300,880Gch would carry $35,000 as
original issue discount bringing the total noteb885,000 if fully borrowed. Upon closing the agres the Company received a loan tote
$50,000 which carried a prorated original issuedalisit of $5,833 bringing the total note to $55,888. additional $55,000 was borrow
during the year ended December 31, 2014 whichezhaiprorated original issue discount of $17,13ddi#onally, the note may be conver
to common stock at the option of the holder atta egual to the lesser of $0.65 or 60% of the ldvresle price in the twenty five (25) trad
days prior to conversion and become convertible d8fs after the effective date which is July 291£20The note requires a minimum of 1
million five hundred thousand (2,500,0000) to bkltie reserve in the instance of conversion. Thiemarried interest at 12% per annum ai
due on January 30, 2016. During the year endedleee31, 2014, the Company accepted six separetal ganversions from the note hol
resulting in 2,500,000 shares of common stock be&isged in exchange for $66,462 of principal andleneash repayments of $27,917. T
was no interest or principal due as of DecembefB14.

On September 3, 2014, the Company received a tating $100,000 from an unrelated party. The mateied fixed interest of $10,000 ¢
was due on September 11, 2014. Additionally, the meay be converted to common stock at the optidheoholder at a rate equal to a &
discount from the lowest daily volume weighted ager price in the five days prior to conversion, ot less than $0.00004. The note hc
did not elect to convert any portion of the notd #re principal plus fixed interest totaling $11@0vas repaid on September 11, 2014.

On November 13, 2014, the Company received a lo@firig $104,000 from an unrelated party. The maigies interest at 8% per annum and
is due on August 17, 2015 with a default interatt of 22% should the note not be repaid by theirtatdate. The holder has the right to
convert the principal and accrued but unpaid irstiet@ common stock at any time after 180 days fileennote date at a 52% discount from the
average of the lowest three trading prices of tam@any’s common stock during the preceding teririgadays. There was $104,000 of
principal and $1,094 of accrued interest payabRestember 31, 2014.

On December 16, 2014, the Company received a tatirtg $54,000 from an unrelated party. The naigies interest at 8% per annum and is
due on September 18, 2015 with a default inteegstaf 22% should the note not be repaid by thairitaidate. The holder has the right to
convert the principal and accrued but unpaid irstiet@ common stock at any time after 180 days fileennote date at a 52% discount from the
average of the lowest three trading prices of tam@any’s common stock during the preceding teniricgadays. There was $54,000 of
principal and $178 of accrued interest payableetdbnber 31, 2014.

On December 12, 2014, the Company received a tahitg $50,000 from an unrelated party. The naigies interest at 10% per annum and
is due on December 12, 2015. The holder has tih tagconvert the principal and accrued but ungratieiest to common stock at any time a
180 days from the note date at a 40% discount flemowest closing bid price for the Company’s coonrstock for the fifteen prior trading
days. There was $50,000 of principal and $260 ofue interest payable at December 31, 2014.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 8 — CONVERTIBLE NOTES PAYABLE (CONTINUED)

During the year ended December 31, 2013, the Coyngatered into additional debt agreements withotarindividuals to borrow a total of
$900,000, of which $55,664 went directly to thimtpes to pay off amounts owed by the Company, &Bwent to the placement agent and
were recorded as debt issuance costs to be anmtbazas the life of the note, leaving the Companthwiet proceeds of $760,836. The notes
accrue interest at 10% per annum and are due idugrén full between January and December 2015 nathepayments due before maturity.
The principal and accrued interest may be convextélde option of the holder to common stock aB@0The intrinsic value of the conversion
feature in these notes resulted in debt discootddinig $800,000 which will be amortized over thes of the notes. $210,925 of the debt
discounts were recognized in interest expense gth@ year ended December 31, 2013 leaving an uiaewdiscount of $589,075 at
December 31, 2013.

The following table depicts the amounts due fothezanvertible note as of December 31, 2013:

Carrying Carrying
Amount, Current  Amount, Long Terr
Maturity Date Principal Debt Discoun Portion Portion Accrued Interes

Note holder 1 1/24/201¢ $ 100,00¢ $ - % - $ 100,00 $ 8,79¢
Note holder Z 4/26/201E 60,00( (39,370 - 20,63( 4,12¢
Note holder ¢ 5/3/2015 25,00( (16,715 - 8,28¢ 1,65¢
Note holder ¢ 5/9/2015 100,00( (67,677) - 32,32¢ 6,46¢
Note holder ¢ 5/31/201& 50,00( (35,34 - 14,65¢ 2,932
Note holder £ 5/17/201¢ 50,00( (33,836 - 16,16« 3,23¢
Note holder € 5/30/201& 100,00( (66,849 = 33,15: 6,63(
Note holder i 5/9/2015 50,00( (33,836 - 16,16« 3,238
Note holder ¢ 5/9/2015 50,00( (34,31% = 15,68¢ 3,137
Note holder ¢ 6/7/2015 25,00( (17,917 - 7,08¢ 1,41¢
Note holder 1( 7/1/2015 100,00( (74,937) = 25,06¢ 5,01¢
Note holder 1( 10/29/201¢ 25,00( (23,049 - 1,952 39C
Note holder 1: 7/15/2024 50,00( (38,425 - 11,57¢ 2,31t
Note holder 1% 8/20/201¢E 25,00( (20,92%) - 4,07t 81t
Note holder 1% 10/18/201¢ 25,00( (22,91)) - 2,08¢ 41¢
Note holder 1! 10/23/201¢ 20,00( (18,05%) - 1,94 38¢
Note holder 1¢ 12/30/201¢ 45,00( (44,939 - 63 12
Note holder 1¢ 4/26/201% 30,00( - 30,00( - 4,627

Total $ 930,00¢ $ (589,07) $ 30,000 $ 310,92 $ 55,60¢
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 8 —- CONVERTIBLE NOTES PAYABLE (CONTINUED)

During the year ended December 31, 2014, the Coynpatered into debt agreements with various indiaid to borrow a total of $80,0
which was $75,000 in cash and $5,000 as a reducfiancounts payable. The notes accrue intered%tper annum and are due in are d
full between March and April 2016 with no repayneedtie before maturity. The principal and accruger@st may be converted at the op
of the holder to common stock at $0.30. The inicinglue of the conversion feature in these notssilted in debt discounts totaling $80,
which will be amortized over the lives of the not880,171 of the debt discounts were recognizeidtarest expense during the year er
December 31, 2014 leaving an unamortized discoU$®,829 at December 31, 2014. Additionally, dgrihe year ended December 31, 2
the Company accepted the full conversion of ninesiand the partial conversion of another to comstonk at $0.30 per share resultin
1,733,332 shares of common stock being issuednsideration of $610,000 of principal plus 174,264res of common stock being issue
consideration of $55,358 of accrued interest.

The following table depicts the amounts due fothezanvertible note as of December 31, 2014:

Carrying
Carrying Amount,
Amount, Current Long Term
Maturity Date Principal Debt Discoun Portion Portion Accrued Interes

Note holder 1 1/24/201& $ 50,00 $ - % 50,000 $ - % 14,12:
Note holder I 4/28/201€ 15,00( (9,847) - 5,15¢ 73z
Note holder ¢ 3/21/201€ 30,00( (18,28¢) - 11,71% 2,34
Note holder i 5/9/2015 50,00( (8,83¢) 41,16« - 8,23¢
Note holder 1( 11/4/201& 25,00( (10,54¢) 14,45: - 2,89(
Note holder 1: 7/15/2024 50,00( (13,425 36,57t - 7,31t
Note holder 1: 9/3/2015 25,00( (8,42%) 16,57¢ = 3,31¢
Note holder 1: 10/31/201¢ 25,00( (10,417) 14,58¢ - 2,91¢
Note holder 1t 10/21/201¢ 20,00( (8,05%) 11,94¢ = 2,38¢
Note holder 1¢ 12/30/201¢ 45,00( (22,43%) 22,56: - 4,517
Note holder 17 3/26/201€ 25,00( (15,417) = 9,58¢ 1,91¢
Note holder 1¢ 4/4/2016 10,00( (6,28¢) - 3,712 74z
Note holder 1¢ 4/26/13 30,00( - 30,00( - 6,547
Note holder 2( 2/27/15 96,50( (13,439 83,06¢ - 10,16¢
Note holder 2: 8/17/15 104,00( - 104,00( - 1,094
Note holder 2: 9/18/15 54,00( - 54,00( - 17¢
Note holder 2% 12/12/15 50,00( - 50,00( - 26(

Total $ 704,500 $ (145,400 $ 528,92¢ $ 30,710 $ 51,43(

NOTE 9 — RELATED PARTY TRANSACTIONS

We have engaged an entity controlled by the diregitthe Company to perform consulting serviceates to the development of new
technologies. Payments to this party totaled $2&00$12,625 during the year ended December 3%, 20d 2013, respectively.

During the year ended December 31, 2014, the Coyngneived an interest free $8,000 loan from atedlparty to fund operations. The
is unsecured, due on demand and as such is incinaedrent liabilities.

During the year ended December 31, 2014, the Coynpneived an interest free $2,000 loan from aedlgarty to fund operations. The |
is unsecured, due on demand and as such is incinaedrent liabilities.

During the year ended December 31, 2014, the Coynpaoeived a $10,000 loan from a related partyutwlfoperations. The loan plus fi
interest of $1,000 was repaid in December 2014.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 10 - COMMON STOCK

The Company is authorized to issue up to 100,0@0sb@res of $0.00001 par value common stock. Duhiag/ear ended December 31, 2
the Company issued a total of 5,275,000 commoreshar services provided by various consultans)@,common shares as settlement
payable; 752,616 common shares as settlementsrtafircelaims brought against the company by twoasste entities; 8,796,579 comn
shares for total note conversions of $927,988; &2 common shares for total accrued interest ceives of $63,727; 1,431,550 comn
shares for total cash proceeds of $87,916; 1,160;6thmon shares valued at $93,416 for default fiesan notes payable; 650,000 comi
shares as debt issue costs and repurchased aft6€a000 common shares for $4,200 of cash.

There was 30,589,839 shares issued and 30,539.88@ding as of December 31, 2014.

NOTE 11 — COMMITMENTS AND CONTINGENCIES

The Company could become a party to various legf@res arising in the ordinary course of busindéatters that are probable of unfavor:
outcomes to the Company and which can be reasoeahipated are accrued. Such accruals are basedbamation known about the matte

the Company’s estimates of the outcomes of suckensadnd its experience in contesting, litigating aettling similar matters.

As of the date of this report, except as descrildw, there are no material pending legal procerdio which the Company is a party o
which any of their property is the subject, nor ti@re any such proceedings known to be contentplategovernmental authorities.

Payroll Tax Liabilities

As of December 31, 2014 and 2013, the Company kbadied $767,109 and $637,139 and in payroll tabliies. The payment of the
liabilities has not been made due to our limitedfipability. Due to the uncertainty regarding duture profitability, it is difficult to predict or
ability to pay these liabilities. As a resulffegleral tax lien has been levied that will havéecsatisfied.

Federal Income Tax Liability

On January 29, 2015, we received a notificatiomftbe Internal Revenue Service (the “IR88parding deficiencies in our tax return for
year ended December 31, 2011. The notice was st @& not filing our tax return for the year thended and included the results of an
examination which yielded an income tax amountafu®92,804 plus penalties and interest totaling, $34 for a total amount due of $127,1
While we believe we will be able to successfullguee the tax liability and assessed penaltiestm @enear zero due to our net loss sust:
during the year ended December 31, 2011, the phigsixists we will be unsuccessful and could fare assessment for the full amour
$127,141. There is no accrued liability for thisguial payout as of December 31, 2014 given tlestimable nature of the outcome at
point.

Vehicle Leases

The Company previously had entered into twelve isgpanonth to month leases on various vehicleswtequired total monthly payments
$3,971. The vehicles related to these leases weohased by the Company in April 2014.

Office and Warehouse Lease

The Company is required under the terms of theatéedise to make monthly lease payments.

The Company’s property lease is for an initial peérof thirteen months from October 2011 and magxiended in two separate thirtesontt
increments for up to a total term of 39 months. ase was extended for an additional twelve mpetiod commencing on January 9, 2
requiring monthly rental payments of $3,700. ThemPany may not terminate this lease prior to theeedrupon termination date. 1
minimum future annual rental commitments are agyd:

2015 44,48(
2016 97:%
Total annual lease commitments $ 45,45:
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 12 — DERIVATIVE LIABILITY

As of December 31, 2014 the Company had a $167j@riDative liability balance on the balance shewt eecorded a loss from derivat
liability fair value adjustment of $128,969 duritite year ended December 31, 204. The derivatalslity activity comes from convertik
notes payable as follows:

As discussed in Note 8 — “Convertible Notes Payalilering 2012, the Company issued an aggregate gd@38Convertible Promissory No

to an unrelated party that matured on April 26,200he Company is currently negotiating an extemsibthe maturity date and anticipate
successfully do so. The note bears interest aeaofd 0% per annum and can be convertible intdbpany’s common shares, at the hokder
option, at the conversion rate of $0.30 per shditee Company analyzed the conversion feature ofatireement for derivative account
consideration under ASC 815-15 “Derivatives and didegl’ and determined that the embedded conversion feasimaeuld be classified a
derivative because the exercise price of theseartible notes are subject to “res@rovisions in the event the Company subsequendlyei
common stock, stock warrants, stock options or edible debt with a stock price, exercise priceconversion price lower than convers
price of these notes. If these provisions are #igd, the conversion price of the note will be mels The Company has determined tha
conversion feature is not considered to be soletlexed to the Comparg/’own stock and is therefore not afforded equigatment. |
accordance with AC 815, the Company has bifurcdteconversion feature of the note and recordegtigative liability.

The embedded derivative for the note is carriethenCompany’s balance sheet at fair value. Thivatare liability is marked-tanarket eac
measurement period and any unrealized changerivdhie is recorded as a component of the incomersent and the associated fair v
carrying amount on the balance sheet is adjustethdyhange. The Company fair values the embeddeauative using the Blackchole
option pricing model. The aggregate fair valuetied derivative at the inception date of the notes 8#&3,451. Of the total, $30,000 \
recorded as a debt discount, which is up to butnmate than the net proceeds of the notes. $43pslcharged to operations as roast
interest expense. The fair value of $73,451 wasrdesx as a derivative liability on the balance shee

The debt discount for the note was amortized olierterm of our stock’ opening trading day to the original maturity, tso days. O
December 31, 2014, the Company markedatrket the fair value of the derivative liabilitieslated to note and determined an aggregat
value of $1,594 and recorded a gain of $44,429 ftbange in fair value of derivatives for year en@etember 31, 2014. The fair value of
embedded derivatives for the notes was determisatgithe BlackScholes option pricing model based on the followasgumptions: (.
dividend yield of 0%, (2) expected volatility of 8%, (3) riskfree interest rate of 0%, (4) expected life of 0Od2%® year, and (5) estimated
value of the Company’s common stock of $0.03 paresh

As discussed in Note 8 — “Convertible Notes Payabde February 27, 2014, the Company issued an aggrexa$339,026 Convertik
Promissory Notes to an unrelated party that maturd-ebruary 27, 2015. The note bears interestrateaof 10% per annum and car
convertible into the Company’s common shares, athblders option, at the conversion rate equal to a 35%odist from the lowest dai
volume weighted average price in the five daysrpidoconversion, but not less than $0.00004. Tohmg@any analyzed the conversion fea
of the agreement for derivative accounting consitien under ASC 815-15 “Derivatives and Hedgiragid determined that the embed
conversion features should be classified as a alires because the exercise price of these conieriilites are subject to “resgtfovisions it
the event the Company subsequently issues comrok, stock warrants, stock options or convertitdbtdvith a stock price, exercise prict
conversion price lower than conversion price ofstheiotes. If these provisions are triggered, thevexsion price of the note will
reduced. The Company has determined that the csinwefeature is not considered to be solely indetcethe Companyg own stock and
therefore not afforded equity treatment. In accoogawith AC 815, the Company has bifurcated thesemsion feature of the note and recol
a derivative liability.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 12 — DERIVATIVE LIABILITY (CONTINUED)

The embedded derivative for the note is carriethenCompany’s balance sheet at fair value. Thivatére liability is marked-tanarket eac
measurement period and any unrealized changerivdhie is recorded as a component of the incomiersent and the associated fair v
carrying amount on the balance sheet is adjustethdyhange. The Company fair values the embeddeauative using the Blackchole
option pricing model. The aggregate fair valuetaf derivative at the inception date of the nots %260,398 which was recorded as a
discount, which is up to but not more than thepreteeds of the notes. The fair value of $260\888 recorded as a derivative liability on
balance sheet.

The debt discount for the notes will be amortizedraghe term of the note, or one year. On DecerBbheP014, the Company markedt@rke
the fair value of the derivative liabilities reldtéo notes and determined an aggregate fair vdl$&@6,376 and recorded a $271,390 loss
change in fair value of derivatives for year en@stember 31, 2014. The fair value of the embeddeiyatives for the notes was determi
using the Blackscholes option pricing model based on the followasgumptions: (1) dividend yield of 0%, (2) expdatelatility of 492%, (3
risk-free interest rate of 0%, (4) expected lifedak6 of a year, and (5) estimated fair value ef@ompany’s common stock of $0.03 per share

As discussed in Note 8 — “Convertible Notes Payalda January 30, 2014, the Company entered into@with an unrelated party to borr
up to $300,000. The note may be converted to comstmck at the option of the holder at a rate eqouahe lesser of $0.65 or 60% of
lowest trade price in the twenty five (25) tradihays prior to conversion and become convertibleds8@ after the effective date which is .
29, 2014. The Company analyzed the conversion rfeadfi the agreement for derivative accounting atersition under ASC 815B&
“Derivatives and Hedgingand determined that the embedded conversion feasinauld be classified as a derivative becausexbgcise pric
of these convertible notes are subject to “repedvisions in the event the Company subsequentlyeis common stock, stock warrants, s
options or convertible debt with a stock price,reis price or conversion price lower than conwrgirice of these notes. If these provis
are triggered, the conversion price of the not¢ lmélreduced. The Company has determined thatadheersion feature is not considered t
solely indexed to the Compamsybwn stock and is therefore not afforded equigatinent. In accordance with AC 815, the Compan
bifurcated the conversion feature of the note @ednded a derivative liability.

The embedded derivative for the note is carriethenCompany’s balance sheet at fair value. Thivatére liability is marked-tanarket eac
measurement period and any unrealized changerivdhie is recorded as a component of the incomiersent and the associated fair v
carrying amount on the balance sheet is adjustethdyhange. The Company fair values the embeddeadative using the Blackchole
option pricing model. The aggregate fair valughaf derivative at the date the note became cotmerias $174,114 which resulted in a «
discount equal to the outstanding principal atttire of $100,053 with an excess of $74,061 beirgy@bd to interest expense. The fair v
of $174,114 was recorded as a derivative liabditythe balance sheet.

The debt discount for the notes will be amortizedraghe term of the note, or one year. On DecerBbheP014, the Company marked#t@rke
the fair value of the derivative liabilities reldtéo notes and determined an aggregate fair vdl$@ and recorded a $47,157 loss from ch
in fair value of derivatives for year ended Decentiie 2014. The fair value of the embedded denreatifor the notes was determined using
Black-Scholes option pricing model based on thev¥ahg assumptions: (1) dividend yield of 0%, (Xpected volatility of 262%, (3) riskee
interest rate of .11%, (4) expected life of 1.2%gfear, and (5) estimated fair value of the Comjsatommon stock of $0.06 per share.
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 12 — DERIVATIVE LIABILITY (CONTINUED)

As discussed in Note 8 — “Convertible Notes Payalde September 3, 2014, the Company received a tating $100,000 from an unrela
party. The note carried fixed interest of $10,000 was due on September 11, 2014. Additionallynitte may be converted to common s
at the option of the holder at a rate equal to % 2fiscount from the lowest daily volume weightectiage price in the five days prior
conversion, but not less than $0.00004. The Compaayyzed the conversion feature of the agreenwerddrivative accounting considerat
under ASC 815-15 “Derivatives and Hedgingfid determined that the embedded conversion featheuld be classified as a deriva
because the exercise price of these convertibksrare subject to “reset” provisions in the evhat t

Company subsequently issues common stock, stodlamtar stock options or convertible debt with acktprice, exercise price or convers
price lower than conversion price of these notéshése provisions are triggered, the conversidnepof the note will be reduced. 1
Company has determined that the conversion feaunet considered to be solely indexed to the Camisaown stock and is therefore
afforded equity treatment. In accordance with AG,&he Company has bifurcated the conversion feaifithe note and recorded a derive
liability.

The embedded derivative for the note is carriethenCompany’s balance sheet at fair value. Thivatare liability is marked-tanarket eac
measurement period and any unrealized changerivdaie is recorded as a component of the incortersent and the associated fair v
carrying amount on the balance sheet is adjustethédyhange. The Company fair values the embeddeudative using the Blackchole
option pricing model. The aggregate fair valuaha derivative on the date the note was enteredvigis $100,055 which resulted in a «
discount equal to the face value of the note of0$2@0 an excess of $55 being charged to intergstrese. The fair value of $100,055
recorded as a derivative liability on the balartvees.

The debt discount for the note was amortized dwertérm of the note, or one week. On Septembe2d14, the note was repaid resulting in
elimination of the derivative liability and a gaam change in fair market value of derivatives oA%$149.

NOTE 13 — STOCK OPTIONS AND WARRANTS

The following table summarizes all stock option avatrant activity for the year month period endext®mber 31, 2014:

Weighted-

Average
Exercise Price

Shares Per Shart
Outstanding, December 31, 20 293,330 % 0.3C
Grantec 338,57: 0.3C
Exercisec - -
Forfeited - -
Expired - -
Outstanding, December 31, 2014 631,90! $ 0.3(
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

The following table discloses information regardmgstanding and exercisable options and warrdrid@eember 31, 2014:

Outstanding Exercisable
Weighted Weighted Weighted
Average Average Average
Exercise Number of Exercise Remaining Life Number of Exercise
Prices Option Share: Price (Years) Option Share Price
$ 0.3C 631,90! $ 0.3C 2.4¢ 631,90! $ 0.3(C
631,90! $ 0.3C 2.4¢ 631,90 $ 0.3(C

In determining the compensation cost of the stqukoas granted, the fair value of each option gtzag been estimated on the date of ¢
using the Black-Scholes option pricing model. Theuanptions used in these calculations are sumndaaizééollows:

December 31, 201

Expected term of options grant 2-5year

Expected volatility rang 394- 40&%
Range of ris-free interest rate 1.70-1.72%
Expected dividend yiel 0%
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INTELLIGENT HIGHWAY SOLUTIONS, INC.
Notes to Financial Statements
December 31, 2014 and 2013

NOTE 14 — INCOME TAXES

We did not provide any current or deferred U.S.efatlincome tax provision or benefit for any of theriods presented because we

experienced operating losses since inception. Whenmore likely than not that a tax asset canmotrealized through future income
Company must allow for this future tax benefit. YWevided a full valuation allowance on the netediefd tax asset, consisting of net oper:
loss carry forwards, because management has datdrttat it is more likely than not that we willtrearn income sufficient to realize

deferred tax assets during the carry forward period

The Company has not taken a tax position thath#llenged, would have a material effect on therfoia statements for the years en
December 2014 or 2013 applicable under FASB ASC M@ did not recognize any adjustment to the liighbior uncertain tax position ai
therefore did not record any adjustment to therr@gg balance of accumulated deficit on the balastm®et. All tax returns for the Compi
remain open.

The provision for income taxes differs from the amibcomputed by applying the statutory federal medax rate to income before provis
for income taxes. The sources and tax effectsetiifierences for the periods presented are aswsll

Income tax provision at the federal statutory 35%
Effect on operating losses (39)%

Changes in the net deferred tax assets consisedbtiowing:

2014 2013

Net operating loss carry forwa $ 1,080,911 $ 797,48!

Valuation allowance (1,080,911 (797,48

Net deferred tax ass $ - 3 =

A reconciliation of income taxes computed at ttadigory rate is as follows:
2014 2013

Computed federal income tax expense at statutteyofe35% $ (1,248,85) $ (695,28)
Stock options issued for servic 289,91: 110,11¢
Amortization of deferred loan cos 85,09¢ 128,18«
Amortization of debt discour 347,94 84,32«
Depreciation and amortizatic 2,49z 23t
Change in derivative liabilit 45,13¢ 16,10¢
Stock issued for legal settleme 123,92: -
Stock issued for penaltit 32,69¢ -
Excess derivative liability charged to inter 38,22¢ -
Change in valuation allowance 283,42! 356,31
Income tax expense $ - $ =

The net federal operating loss carry forward wilpiee in 2031. This carry forward may be limitedom the consummation of a busir
combination under IRC Section 381.

NOTE 15 — SUBSEQUENT EVENTS
On various dates from January to April 2015, thenBany accepted six partial conversions of an oodétg note payable to common stock.

a result, the Company issued a total of 5,150, Aa@es of common stock for a reduction of $39,006ut$tanding principal.
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Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Pursuant to Rule 13a-15(b) under the Securitiesh&ixge Act of 1934 (“Exchange Acthe Company carried out an evaluation, with
participation of the Company’s management, inclgdine Company’s Chief Executive Officer (“CEQ”") a@ithief Financial Officer (“CFOy’
(the Company’s principal financial and accountirfiicer), of the effectiveness of the Compasigisclosure controls and procedures (as de
under Rule 13a-15(e) under the Exchange Act) dheoend of the period covered by this report. Bagszh that evaluation, the Compasy’
CEO and CFO concluded that the Compandisclosure controls and procedures are not afeeth ensure that: (1) information required t
disclosed by the Company in the reports that thengamy files or submits under the Exchange Actetorded, processed, summarized
reported, within the time periods specified in 8€C’s rules and forms; and (2) that such informatioacdsumulated and communicated to
Company’s management, including the Company’s CRDGFO, as appropriate, to allow timely decisiagarding required disclosure.

Management's Annual Report on Internal Control Over Financial Reporting.

The management of the Company is responsible fiabkshing and maintaining adequate internal cérareer financial reporting for tt
Company. Our internal control system was desigmednt general, provide reasonable assurance t&Ctmpanys management and bo
regarding the preparation and fair presentatiopuiflished financial statements, but because ahiterent limitations, internal control o
financial reporting may not prevent or detect naigmhents. Also, projections of any evaluation ééafveness to future periods are subje
the risk that controls may become inadequate becafushanges in conditions, or that the degreeonfaiance with the policies or procedt
may deteriorate.

Our management assessed the effectiveness of thpadys internal control over financial reporting as efd@mber 31, 2014. The framew
used by management in making that assessment wagitéria set forth in the document entitled “eimtal Control — Integrated Framework”
issued by the Committee of Sponsoring Organizatadriee Treadway Commission. Based on that assegso@ CEO and Interim CFO he
determined and concluded that, as of December®Y4,2he Company'’s internal control over financegorting was not effective.

As defined by Auditing Standard No. 5Ari Audit of Internal Control Over Financial Repagi that is Integrated with an Audit of Finan
Statements and Related Independence Rule and @unfpAmendments,established by the Public Company Accounting OghtsBoar:
("PCAOB"), a material weakness is a deficiency ombination of deficiencies that result in a morartla remote likelihood that a mate
misstatement of annual or interim financial stateteevill not be prevented or detected. In connectigth the assessment described at
management identified the following control defitées that represent material weaknesses as ofiibere31, 2014:

(1)Lack of an independent audit committee or auditmittee financial expert. Although our board of dies serves as the audit commi
it has no independent directors. Further, we hatédentified an audit committee financial expantaur board of directors. These factors
are counter to corporate governance practicesfasedeiy the various stock exchanges and may ledeks supervision over
managemen

(2)We do not have sufficient experience from our aotiog personnel with the requisite U.S. GAAP pulglienpany reporting experience
that is necessary for adequate controls and proes
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Our management determined that these deficienoestituted material weaknesses.

Due to our small size, we were not able to immedijaiake any action to remediate these materiaknesses but plan to address these itel
the near future. Notwithstanding the assessmertdahalnternal Controls over Financial Reportingswaot effective and that there w
material weaknesses identified herein, we beliat dur consolidated financial statements containatlis Annual Report fairly present «
financial position, results of operations and ciislvs for the years covered thereby in all materaspects.

This annual report does not include an attestatort of the Company’ registered public accounting firm regarding ingrcontrol ove
financial reporting. Management's report was ndijextt to attestation by the Company's registerddipaccounting firm as we are a sme
reporting company and not required to provide dport.

Changesin Internal Control over Financial Reporting

No change in our system of internal control oveaficial reporting occurred during the period codelpg this report that has materi:
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

Item 9B. Other Information.

On November 21, 2014 (the “Closing Date”), the Campclosed a financing transaction by entering mRurchase Agreement dated
November 13, 2014 (tt*Purchase Agreement”) with KBM Worldwide, Inc. (theurchaser”) for an aggregate principal amour1d4,000
(the “Purchase Price”). Pursuant to the Purchaseékgent, the Company issued an 8% Convertible Beami Note (the “Note”).

The terms of the Note are as follows:
Convertible Promissory Note

The Note earns an interest rate per annum eq@sbtand has a maturity date of August 17, 2015 (eturity Date”). The Note is convertib
any time during the period beginning on the daté&ivis one hundred eighty (180) days following tlage of the issuance of the Note and
ending on the later of (i) the Maturity Date anijitfie date of payment of the Default Amount (aBreésel in the Note) at a conversion price
equal to 52% discount to the average of the lothest (3) trading prices for the common stock dythre ten (10) Trading Day (as defined in
the Note) period immediately prior the conversiated The conversion price is subject to adjustriretite case of stock splits, stock dividends
combinations of shares and similar recapitalizatiansactions and any issuances of securities bilewonversion price of the Note.

Unless permitted by the applicable rules and reiura of the principal securities market on whibh tommon stock is then listed or traded, ir
no event shall the Company issue upon conversiam ofherwise pursuant to the Note and the otheedissued pursuant to the Purchase
Agreement more than the maximum number of sharesrmafnon stock that the Company can issue pursaamyt rule of the principal United
States securities market on which the common giottien traded (the “Maximum Share Amount”), whattall be 4.99% of the total shares
outstanding on the Closing Date, subject to egldtalijustment from time to time for stock splitsck dividends, combinations, capital
reorganizations and similar events relating toci@mon stock occurring after the Closing Date. Athe Closing Date, the Maximum Share
Amount was 1,449,871 shares of common stock (4.8B8te 29,055,535 shares of common stock that wetgtanding on the Closing Date).

If there is an “Event of Default” (as defined iretNote) the Purchaser has the right to requir€Ctimapany to repay in cash all or a portion of
the Note at a price equal to 150% of the aggregateipal amount of the Note plus all accrued angaid interest on the principal amount of
the Note. In addition, in the event of a: (i) salenveyance or disposition of all or substantiallyof the assets of the Company, (ii) transactior
in which more than 50% of the voting power of then@pany is disposed of, or (iii) consolidation, margr other business combination of the
Company with or into any other Person (as defimetthé Note) when the Company is not the survivbtafor Event”), the Purchaser has the
option to treat the Major Event as an Event of Difar may immediately convert the remaining bakna the Note and shall be entitled to
receive as many shares as the Purchaser wouldleaweentitled to immediately prior to the Major Bive

The foregoing description of the terms of the PasghAgreement and the Note do not purport to beptaimand are qualified in their entirety
by reference to the provisions of such agreemdets dis exhibits 4.9 and 10.9 to this report.

The foregoing securities under Purchase Agreemerg wffered and sold without registration underSleeurities Act of 1933 (the “Securities

Act”) in reliance on the exemptions provided by t8et4(a)(2) of the Securities Act and/or Regulatid promulgated thereunder and in
reliance on similar exemptions under applicablésstaws.
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PART III
Item 10. Directors, Executive Officers and Corpora¢ Governance.

The following table sets forth the name and ageffaéers and director as of May 7, 2015.

Name Age Position

David D. Singel 65 President, Chief Technology Officer and Direc

Devon Jone 36 Chief Executive Officer and Directi

Philip Kirkland 50 Chief Financial Officer, Chief Operating OfficerdaBirector

Set forth below is a brief description of the backmd and business experience of our executiveasfiind director for the past five years.

David D. Singeris the President and Chief Technology Officer (Ct®)he Intelligent Highway Solutions, Inc. From@D0to 2011, he serv
as the CEO of American Control Technologies, a gtely held company. From 2007 to 2009 he was Rrasidf Homeland Secur|
Corporation (OTC: HSCC). From 2004 to 2007, he sgras the COO of Tarallax, a privately held compay Singers service as Presidi
of Homeland Security Corporation has given himrdgisite experience needed to serve as an offitetdirector of the Company.

Devon Jonesis the Chief Executive Officer (CEQO) of the CompaRyom June 2002 to November 2006, Mr. Jones serseitiea CEO
Connect One Communications, a telecom providerh#tea variety of electrical service certificati@m has the requisite knowledge and
in the electrical service industry which led to ttwnclusion that he should serve as a directdnefXompany.

Philip Kirkland is the Chief Operating Officer (COO) and Chief Fioal Officer (CFO) of the Company. He founded Kidnduit, Inc.,
privately held business in 1996. He has a variétylectrical service certifications including areetrical contractos license which led to t
conclusion that he should serve as a directorefbmpany.

Family Relationships

There are no family relationships among any ofafticers or directors.

Involvement in Certain Legal Proceedings

To the best of our knowledge, none of our directwrexecutive officers has, during the past terrgiea

e been convicted in a criminal proceeding or beerjestitio a pending criminal proceeding (excludingfftc violations and other min
offenses)

e had any bankruptcy petition filed by or against thesiness or property of the person, or of anyngaship, corporation or busin
association of which he was a general partner ecitive officer, either at the time of the bankoypfiling or within two years prior to th
time;

e been subject to any order, judgment, or decreesuiosequently reversed, suspended or vacatedyafcamt of competent jurisdiction
federal or state authority, permanently or templyr@&njoining, barring, suspending or otherwiseiting, his involvement in any type
business, securities, futures, commodities, investibanking, savings and loan, or insurance dietsyior to be associated with pers
engaged in any such activil

e been found by a court of competent jurisdictiorainivil action or by the Securities and Exchangen@ussion or the Commodity Futu
Trading Commission to have violated a federal atessecurities or commodities law, and the judgrhestnot been reversed, susper
or vacated

e been the subject of, or a party to, any federastate judicial or administrative order, judgmengécite, or finding, not subseque!
reversed, suspended or vacated (not including atilesient of a civil proceeding among private &tigs), relating to an alleged violat
of any federal or state securities or commoditees br regulation, any law or regulation respectimgincial institutions or insuran
companies including, but not limited to, a tempgrar permanent injunction, order of disgorgementastitution, civil money penalty
temporary or permanent cease-alesist order, or removal or prohibition order, oy d&aw or regulation prohibiting mail or wire frawd
fraud in connection with any business entity

e been the subject of, or a party to, any sanctioorder, not subsequently reversed, suspendedcated of any selfegulatory organizatic
(as defined in Section 3(a)(26) of the Exchangé /sty registered entity (as defined in Sectior)(2@ of the Commodity Exchange A«
or any equivalent exchange, association, entityrganization that has disciplinary authority ousrmembers or persons associated w
member.

Except as set forth in our discussion below in t&iarRelationships and Related Transactions,” radraur directors or executive officers has
been involved in any transactions with us or angwfdirectors, executive officers, affiliates ssaciates which are required to be disclosed
pursuant to the rules and regulations of the Corsioris
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Term of Office

Our directors are appointed for a one-year terhmotd office until the next annual general meetifigur shareholders or until removed from
office in accordance with our bylaws. Our officare appointed by our board of directors and hdiid®Lntil removed by the board.

Code of Ethics

We do not have a code of ethics that applies tmfficers, employees and directors.

Corporate Governance

The business and affairs of the company are managger the direction of our board. In additionhe tontact information in this annual
report, each stockholder will be given specifioimmfiation on how he/she can direct communicationteemfficers and directors of the
corporation at our annual stockholders meetingscéthmunications from stockholders are relayedh&orhembers of the board of directors.
Role in Risk Oversight

Our board of directors is primarily responsible émerseeing our risk management processes. Thd bbdirectors receives and reviews
periodic reports from management, auditors, legahsel, and others, as considered appropriatediegaour company’s assessment of risks.
The board of directors focuses on the most siganiticisks facing our company and our company’s gemisk management strategy, and also
ensures that risks undertaken by our company argistent with the board’s appetite for risk. Whtle board oversees our company’s risk
management, management is responsible for dayytoislamanagement processes. We believe this divisf responsibilities is the most
effective approach for addressing the risks facimgcompany and that our board leadership strustupports this approach.

Section 16(a) Beneficial Ownership Reporting Compdince

Under Section 16(a) of the Exchange Act, our diecaind certain of our officers, and persons hgldiore than 10 percent of our common
stock are required to file forms reporting theinbficial ownership of our common stock and subsetjaeanges in that ownership with the
United States Securities and Exchange Commission.

Based solely upon a review of copies of such fdited on Forms 3, 4, and 5, and amendments théuenished to us, we believe that as of the
date of this report, our executive officers, dioestand greater than 10 percent beneficial owrargptied on a timely basis with all Section 16
(a) filing requirements.

Item 11. Executive Compensation.

The following executives of the Company receivethpensation in the amounts set forth in the chdavbéor the fiscal years ended Decem
31, 2014 and 2013. No other item of compensatios pead to any officer or director of the Companlyastthan reimbursement of expenses.

Summary Compensation Table

Non-
Quialified
Name and Stock Deferred
Principal Awards Option Compensatic  All Other
Position Year Salary Bonus %) Awards Earnings  Compensatic  Totals ($
David D. Singel 2014 % 0% 0% 0% 0% 0% 2,50 $ 2,50C
President and Chief Technology Offic 201 $ 0% 0% 0% 0% 0% 12,6251) $ 12,62t
Devon Jone 201< $ 50,000 $ 0% 0% 0% 0% 150,00((2) $200,00(
Chief Executive Office 201% $ 50,00C $ 0% 0% 0% 0% 146,22((3) $196,22(
Philip Kirkland 201< $ 50,00 $ 0% 0% 0% 0% 150,00((4) $200,00(
COO and Chief Financial Offict 201: $ 50,00 $ 0% 0 $ 0% 03 156,72((5) $206,72(

(1) This amount is for consulting services that werne paMr. Singe’s entity AWS Services, In

(2) This amount includes the following: (i) $120000ursuant to Mr. Jone€onsulting agreement and (ii) $30,000 for his yead
allowance

(3) This amount includes the following: (i) $11602pursuant to Mr. Jonegonsulting agreement and (ii) $30,000 for his yead
allowance. From January 1, 2013 through Decembg@14, compensation due to Mr. Jones in the amolu$i63,846 has accrut
but has not been pai

(4) This amount includes the following: (i) $12000pursuant to Mr. Kirkland consulting agreement and (ii) $30,000 for hisrlyeeai
allowance

(5) This amount includes the following: (i) $12607@ursuant to Mr. Kirkland consulting agreement and (ii) $30,000 for hisrlyegai
allowance. From January 1, 2013 through December2814, compensation due to Mr. Kirkland in the amtoof $107,114 h:
accrued, but has not been p:
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Outstanding Equity Awards at Fiscal Year-End Table
There were no outstanding equity awards for the gaded December 31, 2014.
Compensation of Directors

The Company has not compensated any of its dieétorservice on the Board of Directors. Managenu#rgctors are not compensated
their service as directors; however they may receivmpensation for their services as employeelseoCompany. The compensation rece
by our management directors is shown in the “Sumr@ampensation Table” above.

Employment Agreements

On January 1, 2012, we entered into an employnmgreeaent with our Chief Financial Officer, Philipriland. Pursuant to the agreement,
Kirkland’s employment will be for a term of three (3) yeansless removed earlier, and be compensated witinanal base salary of $50,(
plus a $30,000 yearly car allowance.

On January 1, 2012, we entered into an employngneeanent with our Chief Executive Officer, Devomds. Pursuant to the agreement,
Joness employment will be for a term of three (3) yeamsless removed earlier, and be compensated widmanal base salary of $50,000 |
a $30,000 yearly car allowance.

Consulting Agreements

On April 22, 2011, we entered into a consultingegegnent with Philip Kirkland to provide advisory,nsulting and other services in relatiol
the Companys operations. Pursuant to the agreement, Mr. Kitklaas paid a monthly consulting fee of $10,560ictvitontinued until th
termination of the agreement on December 31, 204&.agreement was renewed on January 1, 2013dace#irough December 31, 2013.
January 1, 2014, the Company entered into a sepaoatsulting agreement with Philip Kirkland to pide advisory, consulting and otl
services in relation to the Company’s operationgtvhequired total annual compensation of $120,000.

On April 22, 2011, we entered into a consultingeagnent with Devon Jones to provide advisory, cdimguand other services in relation to
Companys operations. Pursuant to the agreement, Mr. Jeas$aid a monthly consulting fee of $9,685, whiohtinued until the terminatis
of the agreement on December 31, 2012. . The agmeenas renewed on January 1, 2013 to extend thrbegember 31, 2013. On Januat
2014, the Company entered into a separate cong@treement with Devon Jones to provide advisagsalting and other services in rela
to the Company’s operations which required totaluah compensation of $120,000.

From January 1, 2013 through December 31, 2014peasation due to Mr. Jones in the amount of $63t&46accrued, but has not been paid

From January 1, 2013 through December 31, 2014peosation due to Mr. Kirkland in the amount of $104 has accrued, but has not t
paid.

We do not have any other employment agreementsowitiofficers or directors.
Item 12. Security Ownership of Certain Beneficial Qvners and Management.

The following table sets forth certain informatioggarding our shares of common stock beneficialiped as of May 7, 2015, for (i) ec
stockholder known to be the beneficial owner of &&nore of our outstanding shares of common st@gleach named executive officer ¢
director, and (iii) all executive officers and diters as a group. A person is considered to baal§iown any shares: (i) over which si
person, directly or indirectly, exercises sole lmared voting or investment power, or (i) of whiginch person has the right to acquire bene
ownership at any time within 60 days through arreise of stock options or warrants. Unless otheinglicated, voting and investment po
relating to the shares shown in the table for awgatbrs and executive officers is exercised soiythe beneficial owner or shared by
owner and the owner’s spouse or children.

For purposes of this table, a person or group o is deemed to have “beneficial ownershlupany shares of common stock that ¢
person has the right to acquire within 60 days afyM, 2015. For purposes of computing the percentdgutstanding shares of our comt
stock held by each person or group of persons nahede, any shares that such person or persorthdaght to acquire within 60 days
May 7, 2015 is deemed to be outstanding, but isdeetmed to be outstanding for the purpose of comgptltie percentage ownership of
other person. The inclusion herein of any shastedias beneficially owned does not constitutedmission of beneficial ownership. Unl
otherwise specified, the address of each of theogmearset forth below is care of the company attldress of: 8 Sky Light Court, Sacrame
CA 9582.

Amount and

Nature of

Beneficial

Ownership Percent of
of Common Common

Name of Beneficial Owner Stock Stock (1)




5% Shareholders
SCS, LLC
LRK Holdings, LLC

Directors and
Executive Officers

David D. Singe!
Devon Jone
Philip Kirkland
All directors and officers as a group (3 people)

(1) Based on 35,865,589 shares of common stock outetaad of May 7, 201¢

(2) The beneficial owner of SCS, LLC is Devon Jor

(3) The beneficial owner of LRK Holdings, LLC is Philigrkland.

(4) The beneficial owner of AWS Services, Inc. is DabidSinger.
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4,040,00(2)
4,090,00(3)

774,90(
4,040,001
4,090,001
8,904,90!

11%
11%

2%
11%
11%
25%




Item 13. Certain Relationships and Related Transa@ns, and Director Independence.

We have engaged an entity controlled by David Singairector of the Company to perform consultsegvices related to the developmer
new technologies. Payments to this party totale8@®and $12,625 during the periods ended DeceBhet014 and 2013.

During the year ended December 31, 2014, the Coyngneived an interest free $8,000 loan from atedlparty to fund operations. The
is unsecured, due on demand and as such is incinaegrent liabilities.

During the year ended December 31, 2014, the Coyngneived an interest free $2,000 loan from aedlgarty to fund operations. The |
is unsecured, due on demand and as such is incinaedrent liabilities.

During the year ended December 31, 2014, the Coynpzoeived a $10,000 loan from a related partyutwdfoperations. The loan plus fi
interest of $1,000 was repaid in December 2014.

Director Independence

We do not have any independent directors. Becauseaznmon stock is not currently listed on a natl@ecurities exchange, we have use:

definition of “independencedf The NASDAQ Stock Market to make this determioatiNASDAQ Listing Rule 5605(a)(2) provides tha

“independent directoris a person other than an officer or employee efabmpany or any other individual having a relatop which, in th

opinion of the Compang’'Board of Directors, would interfere with the eise of independent judgment in carrying out ttepoasibilities of

director. The NASDAQ listing rules provide thatigedtor cannot be considered independent if:

e the director is, or at any time during the pastéhyears was, an employee of the comp

e the director or a family member of the directoregted any compensation from the company in exde$$29,000 during any period of
consecutive months within the three years precetltiagndependence determination (subject to cedrdtusions, including, among otl
things, compensation for board or board commitezeice);

e a family member of the director is, or at any tidwging the past three years was, an executiveasfliEthe company

e the director or a family member of the directoaipartner in, controlling stockholder of, or an @xt@se officer of an entity to which tl
company made, or from which the company receivegiments in the current or any of the past thremafigears that exceed 5% of
recipien’s consolidated gross reverfor that year or $200,000, whichever is greatebjgstt to certain exclusions

e the director or a family member of the directoremployed as an executive officer of an entity whateany time during the past th
years, any of the executive officers of the compseryed on the compensation committee of such etfgy; or

e the director or a family member of the directomisurrent partner of the compasydutside auditor, or at any time during the phste
years was a partner or employee of the com’s outside auditor, and who worked on the com’s audit.

Messrs. Jones, Singer, and Kirkland are not coresidi@dependent because they are employees ofcimp&hy.
We do not currently have a separately designatdid, awominating or compensation committee.
Item 14. Principal Accounting Fees and Services.

The following presents aggregate fees for profesdieervices rendered by our independent registaubtic accounting firm, Sadler Gibb ¢
Associates, LLC, for the audit of our annual coitadkd financial statements during the years elssmémber 31, 2014 and 2013.

Audit Fees
For the Company fiscal years ended December 31, 2014 and 2013yave billed approximately $47,000 and $24,000 gosfession:

services rendered for the audit and review of marfcial statements.
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Audit Related Fees

There were no fees for audit related serviceshferyears ended December 31, 2014 and 2013.

Tax Fees

There were no fees billed during the years endeseiber 31, 2014 and 2013 for tax compliance, aduckfilings.
All Other Fees

The Company did not incur any other fees relatesktoices rendered by our principal accountantHerfiscal years ended December 31, .
and 2013.

Effective May 6, 2003, the Securities and Excha@igsnmission adopted rules that require that befareaaditor is engaged by us to render
auditing or permitted non-audit related service,éhgagement be:

- approved by our audit committee;

- entered into pursuant to papproval policies and procedures established byathit committee, provided the policies and procesar
detailed as to the particular service, the audihmittee is informed of each service, and such mdi@and procedures do not incl
delegation of the audit committee's responsibditie managemer

We do not have an audit committee. Our entire badirdirectors pre-approves all services providedohy independent auditors. The pre

approval process has just been implemented in nsgpto the new rules. Therefore, our board of threcdoes not have records of w

percentage of the above fees wasauproved. However, all of the above services apd feere reviewed and approved by the entire bdk

directors either before or after the respectiveises were rendered.
PART IV
Item 15. Exhibits, Financial Statement Schedules.

(a) The following documents are filed as part @ tieport:

(1) Financial Statements and Report of IndepentRadistered Public Accounting Firm, which are sethfan the index to Consolidat
Financial Statements on pages F-1 through F-1Bisféport.

Report of Independent Registered Public AccourfEing F-1
Balance Shee F-2
Statement of Operatiol F-3
Statement of Stockholders' Defi F-4
Statement of Cash Flov F-5
Notes to Financial Statemer F-6 - F-20

(2) Financial Statement Schedule: None.

(3) Exhibits

EXHIBIT

NUMBER DESCRIPTION

3.1 Articles of Incorporation, incorporated byerence to Exhibit 3.1 to the Company’s RegistratBiatement on Form HA, filed
with the Securities and Exchange Commission on 26n2012

3.2 By-Laws, incorporated by reference to Exhiki2 to the Company’s Registration Statement onrmF&L/A, filed with the
Securities and Exchange Commission on June 25.,..

4.1 Promissory Note dated June 17, 2011, witleethaddendums, incorporated by reference to ExHilditto the Company’
Registration Statement on Forr-1/A, filed with the Securities and Exchange Comiois®n October 18, 201.

4.2 Promissory Note dated April 29, 2011 with Addum, incorporated by reference to Exhibit 4.1hi® Companys Registratio
Statement on Form-1/A filed with the Securities and Exchange Comnaissin May 15, 201z

4.3 Promissory Note dated November 21, 2011Bjad & Company, LLC, incorporated by reference tchibit 4.3 to the Company’
Registration Statement on Forr-1/A, filed with the Securities and Exchange Cominis®n October 18, 201,

4.4 Promissory Note dated December 15, 2011 rjprecated by reference to Exhibit 4.2 to the ComparRegistration Statement
Form -1 filed with the Securities and Exchange CommissioiMay 15, 2012

4.5 Promissory Note dated December 15, 2011 Adigtas, incorporated by reference to Exhibit 4.5he® €Companys Registratio
Statement on Form-1/A, filed with the Securities and Exchange Commis®n October 18, 201.

4.6 Promissory Note dated April 29, 2011 Addendumcorporated by reference to Exhibit 4.1 to themPanys Registratio

Statement on Form-1 filed with the Securities and Exchange CommissioiMay 15, 2012
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4.7 Promissory Note dated April 29, 2011 Secamdi Bhird Addendum, incorporated by reference toikiki.7 to the Company’
Registration Statement on Forr-1/A, filed with the Securities and Exchange Cominis®n November 9, 201

4.8 Convertible Debenture dated October 19, 2bDit®rporated by reference to Exhibit 4.8 to thenpany’s Registration Stateme
on Form -1/A, filed with the Securities and Exchange Commis®n November 9, 201,

4.9* Convertible Promissory Note Issued to KBM Worldwitiec., dated November 13, 20:

10.1 Copy of Intelligent Highways Solutions, 11210 Electrical Contractor License, incorporated éference to Exhibit 10.6 to t
Compan’s Registration Statement on For-1/A, filed with the Securities and Exchange Cominis®n June 25, 201

10.2 Copy of Standard Industrial/Commercial Miikinant Lease, incorporated by reference to ExHiBit7 to the Company’
Registration Statement on Forr-1/A, filed with the Securities and Exchange Cominis®n June 25, 201,

10.3 Copy of California Small Business, incorpiedaby reference to Exhibit 10.8 to the Comparigegistration Statement on Fc
S-1/A, filed with the Securities and Exchange Comimis®n September 17, 201

10.4 Copy of Philip Kirkland Employment Agreemeirtcorporated by reference to Exhibit 10.9 to thempanys Registratio
Statement on Form-1/A, filed with the Securities and Exchange Comiis®n September 17, 201

10.5 Copy of Devon Jones Employment Agreemertoriporated by reference to Exhibit 10.10 to the @any's Registratio
Statement on Form-1/A, filed with the Securities and Exchange Comimis®n September 17, 201

10.6 Copy of Philip Kirkland Consulting Agreemeimcorporated by reference to Exhibit 10.11 to ©empanys Registratio
Statement on Form-1/A, filed with the Securities and Exchange Commis®n September 17, 201

10.7 Copy of Devon Jones Consulting Agreemexrporated by reference to Exhibit 10.12 to the Gany’s Registration Stateme
on Form -1/A, filed with the Securities and Exchange Comimis®n September 17, 201

10.8 Distribution Agreement between SCS Lighting Solagidnc. and Intelligent Highway Solutions, Inc. ethtAugust 22, 201

incorporated by reference to Exhibit 10.1 to thenpany’s Current Report on Formkg-filed with the Securities and Exchai
Commission on September 11, 20

10.9* Purchase Agreement, dated November 13, 2014, bpetmeten Intelligent Highway Solutions, Inc. andMBVorldwide, Inc.

10.10* Management Consulting Extension Agreement with Delanes, dated January 1, 2C

10.11* Management Consulting Extension Agreement withipKirkland, dated January 1, 201

211 List of Subsidiarie— None.

31.1* Certification of Principal Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 200z

31.2* Certification of Principal Financial and Accounti@ficer pursuant to Section 302 of the Sarb-Oxley Act of 200z

32.1+ Certification of Chief Executive Officer of the Cpany, pursuant to 18 U.S.C. Section 1350, as adgpiesuant to Section 9
of the Sarban«-Oxley Act of 2002

32.2+ Certification of Chief Financial Officer of the Cqany, pursuant to 18 U.S.C. Section 1350, as adgpiesuant to Section 9

of the Sarban«-Oxley Act of 2002
101.INS* XBRL Instance Documet
101.SCH* XBRL Taxonomy Schem
101.CAL* XBRL Taxonomy Calculation Linkbas
101.DEF* XBRL Taxonomy Definition Linkbas
101.LAB*  XBRL Taxonomy Label Linkbas
101.PRE* XBRL Taxonomy Presentation Linkba

* Filed herewith.

+ In accordance with SEC Release 33-8238, Exhibit and 32.2 are being furnished and not filed.

18




SIGNATURES

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

INTELLIGENT HIGHWAY SOLUTIONS, INC.

Date: May 7, 2015 By: /9 Devon Jones
Devon Jone
Chief Executive Office
(Principal Executive Officer

Date: May 7, 2015 By: /4 Philip Kirkland
Philip Kirkland
Chief Financial Office
(Principal Financial and Accounting Office

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpihe following person on behalf of
registrant and in the capacities and on the dattisdted.

Signature Title Date

/s Devon Jones Chief Executive Officer and Director May 7, 201
Devon Jone (Principal Executive Officer)

/s/ David D. Singer President and Director May 7, 2015
David D. Singel

/sl Philip Kirkland Chief Financial Officer, Chief Operating Officand Director May 7, 2015
Philip Kirkland (Principal Financial and Accounting Officer)
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Exhibit 4.9

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BE EN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY AC CEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B E PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEME NT SECURED BY THE SECURITIES.

Principal Amount: $104,000.0C Issue Date: November 13, 201
Purchase Price: $104,000.00

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , INTELLIGENT HIGHWAY SOLUTIONS, INC. , a Nevada corporation (hereinafter called
“Borrower”), hereby promises to pay to the ordeK&M WORLDWIDE, INC. , a New York corporation, or registered assigne (tholder”)
the sum of $104,000.00 together with any interssted forth herein, on August 17, 2015 (the “MauDate”),and to pay interest on the ung
principal balance hereof at the rate of eight petr¢8%) (the “Interest Rate”) per annum from théedaereof (the “Issue Datelintil the sam
becomes due and payable, whether at maturity an apoeleration or by prepayment or otherwise. Nuge may not be prepaid in whole o
part except as otherwise explicitly set forth heréiny amount of principal or interest on this Natkich is not paid when due shall b
interest at the rate of twenty two percent (22%) asenum from the due date thereof until the sanaid (“Default Interest”)Interest sha
commence accruing on the date that the Note ig pdid and shall be computed on the basis of ad#§5year and the actual number of ¢
elapsed. All payments due hereunder (to the extentonverted into common stock, $0.00001 par vakreshare (the “Common Stockf)
accordance with the terms hereof) shall be madniful money of the United States of America. Adlyments shall be made at such addre
the Holder shall hereafter give to the Borrowenimtten notice made in accordance with the provisiof this Note. Whenever any amc
expressed to be due by the terms of this Noteasoduany day which is not a business day, the staléinstead be due on the next succee
day which is a business day and, in the case ofrdaasest payment date which is not the date orchwttiis Note is paid in full, the extensior
the due date thereof shall not be taken into addoumpurposes of determining the amount of intedese on such date. As used in this Note
term “business dayshall mean any day other than a Saturday, Sundayday on which commercial banks in the city of Néark, New Yorl
are authorized or required by law or executive otdaemain closed. Each capitalized term usedimeasd not otherwise defined, shall h
the meaning ascribed thereto in that certain SeéesirPurchase Agreement dated the date hereofuamtrso which this Note was origine
issued (the “Purchase Agreement”).




This Note is free from all taxes, liens, claims amtumbrances with respect to the issue thereofhalli not be subject to preempt
rights or other similar rights of shareholdersta Borrower and will not impose personal liabiligon the holder thereof.

The following terms shall apply to this Note:
ARTICLE |I. CONVERSION RIGHTS

1.1 Conversion Right The Holder shall have the right from time to tiraad at any time during the period beginning @
date which is one hundred eighty (180) days folfmMhe date of this Note and ending on the late(ipthe Maturity Date and (ii) the date
payment of the Default Amount (as defined in Adidll) pursuant to Section 1.6(a) or Article llla@h in respect of the remaining outstan
principal amount of this Note to convert all or gogrt of the outstanding and unpaid principal amiafrthis Note into fully paid and non-
assessable shares of Common Stock, as such Comimain eXists on the Issue Date, or any shares dfategtock or other securities of 1
Borrower into which such Common Stock shall heegdfie changed or reclassified at the conversiare [fthe “Conversion Pricetjetermine
as provided herein (a “Conversion”); providetowever, that in no event shall the Holder be entitleccémvert any portion of this Note
excess of that portion of this Note upon conversibwhich the sum of (1) the number of shares ofmBmn Stock beneficially owned by -
Holder and its affiliates (other than shares of @wn Stock which may be deemed beneficially owneduth the ownership of t
unconverted portion of the Notes or the unexercmednconverted portion of any other security af Borrower subject to a limitation
conversion or exercise analogous to the limitatioostained herein) and (2) the number of share€@mhmon Stock issuable upon
conversion of the portion of this Note with respiectvhich the determination of this proviso is lieinade, would result in beneficial owners
by the Holder and its affiliates of more than 4.98f4he outstanding shares of Common Stock. Fopgmes of the proviso to the immedia
preceding sentence, beneficial ownership shall dderchined in accordance with Section 13(d) of tkeeuBities Exchange Act of 1934,
amended (the “Exchange Act”), and Regulations 13Eh&eunder, except as otherwise provided in cldliyef such proviso, provided
further, however, that the limitations on conversion may be waibgdthe Holder upon, at the election of the Holder less than 61 days’
prior notice to the Borrower, and the provisiongteé conversion limitation shall continue to apphtil such 61st day (or such later date
determined by the Holder, as may be specified thawtice of waiver). The number of shares of ComrBtock to be issued upon e
conversion of this Note shall be determined bydiig the Conversion Amount (as defined below) tey d@ipplicable Conversion Price thel
effect on the date specified in the notice of casiam, in the form attached hereto as Exhibit Ae(thotice of Conversion”)delivered to th
Borrower by the Holder in accordance with Sectichldelow; provided that the Notice of Conversiosubmitted by facsimile or eail (or by
other means resulting in, or reasonably expecteedalt in, notice) to the Borrower before 6:00 p.iew York, New York time on su
conversion date (the “Conversion Date”). The teforiversion Amountimeans, with respect to any conversion of this Nibe sum of (1) tt
principal amount of this Note to be converted ielsgonversion plug?) at the Holdes option, accrued and unpaid interest, if any, wet
principal amount at the interest rates providethia Note to the Conversion Date, p(33 at the Holdes option, Default Interest, if any, on
amounts referred to in the immediately precediagigs (1) and/or (2) pl@4) at the Holdes option, any amounts owed to the Holder purs
to Section 1.4(g) hereof.




1.2 Conversion Price

(a) Calculation of Conversion Price The conversion price (the “Conversion Pricetall equal the Variak
Conversion Price (as defined herein) (subject toitale adjustments for stock splits, stock divideror rights offerings by the Borrov
relating to the Borrowes securities or the securities of any subsidiarythef Borrower, combinations, recapitalization, assifications
extraordinary distributions and similar events)eTWariable Conversion Price" shall mean 48% mléi by the Market Price (as defir
herein) (representing a discount rate of 52%). ‘h¢aPrice’means the average of the lowest three (3) Tradiivg$(as defined below) for 1
Common Stock during the ten (10) Trading Day pegading on the latest complete Trading Day pricth®Conversion Date. “Trading Price”
means, for any security as of any date, the closidgrice on the Over-th€ounter Bulletin Board, Pink Sheets electronic gtioh system ¢
applicable trading market (the “OTC”) as reporteg & reliable reporting service (“Reporting Servicgesignated by the Holder (i
Bloomberg) or, if the OTC is not the principal titagl market for such security, the closing bid pra¢esuch security on the principal securi
exchange or trading market where such securitigtisd or traded or, if no closing bid price of swsgturity is available in any of the foregc
manners, the average of the closing bid pricemgfraarket makers for such security that are ligtethe “pink sheets”If the Trading Pric
cannot be calculated for such security on such idatiee manner provided above, the Trading Pricdl &e the fair market value as mutu
determined by the Borrower and the holders of aontgjin interest of the Notes being convertedvdrich the calculation of the Trading Pt
is required in order to determine the ConversidnePof such Notes. “Trading Daghall mean any day on which the Common Stock datrh
for any period on the OTC, or on the principal s#éims exchange or other securities market on wtiiehCommon Stock is then being traded.




(b) Conversion Price During Major Announcementfdotwithstanding anything contained in Section(d)2o the
contrary, in the event the Borrower (i) makes alipunnouncement that it intends to consolidatenerge with any other corporation (ot
than a merger in which the Borrower is the sungvar continuing corporation and its capital stoskunchanged) or sell or transfer al
substantially all of the assets of the Borrowe(idrany person, group or entity (including the Bmwer) publicly announces a tender offe
purchase 50% or more of the Borrovge€ommon Stock (or any other takeover scheme)d@ite of the announcement referred to in clau
or (ii) is hereinafter referred to as the “Annoumemt Date”),then the Conversion Price shall, effective upon Alm@ouncement Date a
continuing through the Adjusted Conversion PricenTigation Date (as defined below), be equal toldheer of (x) the Conversion Price wh
would have been applicable for a Conversion ocegron the Announcement Date and (y) the ConverBidce that would otherwise be
effect. From and after the Adjusted Conversiondfiermination Date, the Conversion Price shall éermhined as set forth in Section 1.2
For purposes hereof, “Adjusted Conversion Priceniieation Date”shall mean, with respect to any proposed transaatiotender offer (
takeover scheme) for which a public announcemenbagemplated by this Section 1.2(b) has been nthdeajate upon which the Borrower
the case of clause (i) above) or the person, goowgntity (in the case of clause (ii) above) consiates or publicly announces the termine
or abandonment of the proposed transaction or tesfter (or takeover scheme) which caused thisiGedt.2(b) to become operative.

1.3 Authorized Shares The Borrower covenants that during the perif@donversion right exists, the Borrower will res
from its authorized and unissued Common Stock &cgrit number of shares, free from preemptive tdgho provide for the issuance
Common Stock upon the full conversion of this Nissued pursuant to the Purchase Agreement. ThewBerris required at all times to h
authorized and reserved five times the number afeshthat is actually issuable upon full conversibthe Note (based on the Conversion F
of the Notes in effect from time to time)(the “Regsd Amount”). The Reserved Amount shall be increased from timirie in accordanc
with the Borrowers obligations hereunder. The Borrower represemtsithon issuance, such shares will be duly andlyaksued, fully pai
and nonassessable. In addition, if the Borrower shall@sany securities or make any change to its cagitatture which would change
number of shares of Common Stock into which theellathall be convertible at the then current ComwerBrice, the Borrower shall at
same time make proper provision so that thered#tfeme shall be a sufficient number of shares of @om Stock authorized and reserved,
from preemptive rights, for conversion of the oamsting Notes. The Borrower (i) acknowledges thdiais irrevocably instructed its trans
agent to issue certificates for the Common Stoskable upon conversion of this Note, and (ii) agrdeat its issuance of this Note s
constitute full authority to its officers and agemtho are charged with the duty of executing stomtificates to execute and issue the nece
certificates for shares of Common Stock in accoedanith the terms and conditions of this Note.




If, at any time the Borrower does not maintain Reserved Amount it will be considered an Event efdlt under Sectic
3.2 of the Note.

1.4 Method of Conversion

(a) Mechanics of ConversiarSubject to Section 1.1, this Note may be condebotethe Holder in whole or in part
any time from time to time after the Issue Date,(BY submitting to the Borrower a Notice of Convers (by facsimile, anail or othe
reasonable means of communication dispatched ol€Ctm¥ersion Date prior to 6:00 p.m., New York, N&wrk time) and (B) subject
Section 1.4(b), surrendering this Note at the fpmlocoffice of the Borrower.

(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary setlidnerein, upon conversi
of this Note in accordance with the terms herdud, Holder shall not be required to physically soder this Note to the Borrower unless
entire unpaid principal amount of this Note is sowerted. The Holder and the Borrower shall mamtacords showing the principal amc
so converted and the dates of such conversionsatirisse such other method, reasonably satisfattottye Holder and the Borrower, so as
to require physical surrender of this Note uporhesuch conversion. In the event of any disputeiserdpancy, such records of the Borra
shall,prima facie, be controlling and determinative in the absenceaiifest error. Notwithstanding the foregoing,rif/gortion of this Note
converted as aforesaid, the Holder may not traribferNote unless the Holder first physically saders this Note to the Borrower, whereu
the Borrower will forthwith issue and deliver uptive order of the Holder a new Note of like tenegistered as the Holder (upon paymer
the Holder of any applicable transfer taxes) mayuest, representing in the aggregate the remaimpgid principal amount of this Note. 7
Holder and any assignee, by acceptance of this, Natenowledge and agree that, by reason of theigiome of this paragraph, followi
conversion of a portion of this Note, the unpaid amconverted principal amount of this Note repnése by this Note may be less than
amount stated on the face hereof.

(c) Payment of TaxesThe Borrower shall not be required to pay anywdmch may be payable in respect of
transfer involved in the issue and delivery of sisasf Common Stock or other securities or propemntgonversion of this Note in a name o
than that of the Holder (or in street name), arel Borrower shall not be required to issue or delaey such shares or other securitie
property unless and until the person or persorte(dhan the Holder or the custodian in whose sttame such shares are to be held fo
Holder’'s account) requesting the issuance thereof shaedl paid to the Borrower the amount of any suchaaghall have established to
satisfaction of the Borrower that such tax has lpad.




(d) Delivery of Common Stock Upon ConversionUpon receipt by the Borrower from the Holderaofacsimile
transmission or @aail (or other reasonable means of communicatidrg botice of Conversion meeting the requirementscbnversion ¢
provided in this Section 1.4, the Borrower shaflus and deliver or cause to be issued and delivered upon the order of the Hol
certificates for the Common Stock issuable uporhstamversion within three (3) business days aftehgeceipt (the “Deadline”afd, solel
in the case of conversion of the entire unpaidgypis amount hereof, surrender of this Note) inoadance with the terms hereof and
Purchase Agreement.

(e) Obligation of Borrower to Deliver Common StackUpon receipt by the Borrower of a Notice of @ersion, th
Holder shall be deemed to be the holder of recorthed Common Stock issuable upon such conversimptitstanding principal amount :
the amount of accrued and unpaid interest on tloie $hall be reduced to reflect such conversiod, anless the Borrower defaults on
obligations under this Article I, all rights witlespect to the portion of this Note being so coreeghall forthwith terminate except the rigk
receive the Common Stock or other securities, castther assets, as herein provided, on such csioverlf the Holder shall have givel
Notice of Conversion as provided herein, the Boetr's obligation to issue and deliver the certificdf@sCommon Stock shall be absolute
unconditional, irrespective of the absence of attioa by the Holder to enforce the same, any wadrezonsent with respect to any provis
thereof, the recovery of any judgment against amgqn or any action to enforce the same, any &aiburdelay in the enforcement of any o
obligation of the Borrower to the holder of recood,any setoff, counterclaim, recoupment, limitatmr termination, or any breach or alle
breach by the Holder of any obligation to the Bomeo, and irrespective of any other circumstancectvimight otherwise limit such obligati
of the Borrower to the Holder in connection withceuconversion. The Conversion Date specified inNlaéice of Conversion shall be 1
Conversion Date so long as the Notice of Conversigaceived by the Borrower before 6:00 p.m., Néwk, New York time, on such date.

(f) Delivery of Common Stock by Electronic TransferIn lieu of delivering physical certificates repenting th
Common Stock issuable upon conversion, providedBireower is participating in the Depository Tr@@dmpany (“DTC”)Fast Automate
Securities Transfer (“FAST"program, upon request of the Holder and its compbawith the provisions contained in Section 1.d amthis
Section 1.4, the Borrower shall use its best effoot cause its transfer agent to electronicallpgmngit the Common Stock issuable u
conversion to the Holder by crediting the accountolder’s Prime Broker with DTC through its Deposit Withde Agent Commissic
(“DWAC") system.




(9) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holdes’right to pursu
other remedies, including actual damages and/oitadde relief, the parties agree that if deliverfytbe Common Stock issuable uj
conversion of this Note is not delivered by the dligee (other than a failure due to the circumstandescribed in Section 1.3 above, wl
failure shall be governed by such Section) the @wer shall pay to the Holder $2,000 per day in cé&sheach day beyond the Deadline
the Borrower fails to deliver such Common Stockctsoash amount shall be paid to Holder by the fiftly of the month following the mor
in which it has accrued or, at the option of thdddo (by written notice to the Borrower by the fiday of the month following the month
which it has accrued), shall be added to the galcamount of this Note, in which event interestlshccrue thereon in accordance with
terms of this Note and such additional principabant shall be convertible into Common Stock in adaace with the terms of this Note.
Borrower agrees that the right to convert is a able right to the Holder. The damages resultingifeofailure, attempt to frustrate, interfere
with such conversion right are difficult if not iragsible to qualify. Accordingly the parties acknedde that the liquidated damages provi
contained in this Section 1.4(g) are justified.

1.5 Concerning the Shares The shares of Common Stock issuable upon ceiorerf this Note may not be sold
transferred unless (i) such shares are sold pursoam effective registration statement underAbeor (ii) the Borrower or its transfer ag
shall have been furnished with an opinion of colfwhich opinion shall be in form, substance andpgccustomary for opinions of counse
comparable transactions) to the effect that theesht be sold or transferred may be sold or tearesfl pursuant to an exemption from ¢
registration or (iii) such shares are sold or thamsd pursuant to Rule 144 under the Act (or asssor rule) (“Rule 144"r (iv) such share
are transferred to an “affiliateag¢ defined in Rule 144) of the Borrower who agiteesell or otherwise transfer the shares only icoedanc
with this Section 1.5 and who is an Accredited Btoe (as defined in the Purchase Agreement). Exagmtherwise provided in the Purct
Agreement (and subject to the removal provisiongaéh below), until such time as the shares offfdon Stock issuable upon conversio
this Note have been registered under the Act aretise may be sold pursuant to Rule 144 withoutrasiriction as to the number of secur
as of a particular date that can then be immedgiatd, each certificate for shares of Common Sisskable upon conversion of this Note
has not been so included in an effective registnatitatement or that has not been sold pursuaan teffective registration statement ol
exemption that permits removal of the legend, ddlr a legend substantially in the following foas,appropriate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISA BLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OFk
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE S ELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”




The legend set forth above shall be removed an®8tihmower shall issue to the Holder a new certtiictherefore free of al
transfer legend if (i) the Borrower or its transégrent shall have received an opinion of coungelpim, substance and scope customar
opinions of counsel in comparable transactionsthto effect that a public sale or transfer of sua@m@on Stock may be made with
registration under the Act, which opinion shall &ecepted by the Company so that the sale or tnais&ffected or (ii) in the case of
Common Stock issuable upon conversion of this N&ieh security is registered for sale by the Holdeter an effective registration staten
filed under the Act or otherwise may be sold punsua Rule 144 without any restriction as to thenber of securities as of a particular
that can then be immediately sold. In the event tthea Company does not accept the opinion of cdyrseided by the Holder with respec
the transfer of Securities pursuant to an exemgtiom registration, such as Rule 144 or Regula8oat the Deadline, it will be considerec
Event of Default pursuant to Section 3.2 of theeNot

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, EtcAt the option of the Holder, the sale, conveyaocalisposition of all ¢
substantially all of the assets of the Borrowee, dfffectuation by the Borrower of a transactiorsenies of related transactions in which n
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheirt@ss combination of the Borrower witr
into any other Person (as defined below) or Persdren the Borrower is not the survivor shall eit{@rbe deemed to be an Event of Def
(as defined in Article 11l) pursuant to which thefBower shall be required to pay to the Holder ugfenconsummation of and as a conditic
such transaction an amount equal to the Default ysth¢as defined in Article Ill) or (ii) be treatguirsuant to Section 1.6(b) hereof. “Persor
shall mean any individual, corporation, limitedblity company, partnership, association, trusbtirer entity or organization.




(b) Adjustment Due to Merger, Consolidation, Et at any time when this Note is issued and tautding and pric
to conversion of all of the Notes, there shall hg merger, consolidation, exchange of shares, i@diaption, reorganization, or other sim
event, as a result of which shares of Common Stdét¢ke Borrower shall be changed into the same diffarent number of shares of anol
class or classes of stock or securities of thedogr or another entity, or in case of any saleomwveyance of all or substantially all of the as
of the Borrower other than in connection with anptd complete liquidation of the Borrower, then tHelder of this Note shall thereafter h.
the right to receive upon conversion of this Naoteon the basis and upon the terms and conditicesifigrl herein and in lieu of the share
Common Stock immediately theretofore issuable upmversion, such stock, securities or assets whiehHolder would have been entitle
receive in such transaction had this Note been exded in full immediately prior to such transacti(mithout regard to any limitations
conversion set forth herein), and in any such eggeopriate provisions shall be made with respe¢hé rights and interests of the Holde
this Note to the end that the provisions hereo€l{iding, without limitation, provisions for adjusémt of the Conversion Price and of
number of shares issuable upon conversion of the)Nball thereafter be applicable, as nearly aglegoracticable in relation to any secur
or assets thereafter deliverable upon the conwetsoeof. The Borrower shall not affect any tratisacdescribed in this Section 1.6(b) un
(a) it first gives, to the extent practicable, tif30) days prior written notice (but in any evanteast fifteen (15) days prior written noticé
the record date of the special meeting of sharemsltb approve, or if there is no such record déte,consummation of, such mer
consolidation, exchange of shares, recapitalizateorganization or other similar event or sal@sdets (during which time the Holder sha
entitled to convert this Note) and (b) the resgltsuccessor or acquiring entity (if not the Borrowassumes by written instrument
obligations of this Section 1.6(b). The above psmns shall similarly apply to successive consoidtes, mergers, sales, transfers or s
exchanges.

(c) Adjustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights
acquire its assets) to holders of Common Stockdigidend, stock repurchase, by way of return gifited or otherwise (including any divide
or distribution to the Borrower’s shareholders &slec or shares (or rights to acquire shares) otalegibck of a subsidiary (i.e., a spff)) (a
“Distribution”), then the Holder of this Note shall be entitled, mpny conversion of this Note after the date ofordcfor determinin
shareholders entitled to such Distribution, to nee¢he amount of such assets which would have pagable to the Holder with respect to
shares of Common Stock issuable upon such conwelnsid such Holder been the holder of such shar€swfmon Stock on the record date
the determination of shareholders entitled to ddisttribution.

(d) Adjustment Due to Dilutive Issuancef, at any time when any Notes are issued andtantling, the Borrow
issues or sells, or in accordance with this Secfid@{d) hereof is deemed to have issued or solgd, shiares of Common Stock for
consideration or for a consideration per shareoffeefleduction of reasonable expenses or commiseiomsderwriting discounts or allowan
in connection therewith) less than the ConversidoeHn effect on the date of such issuance (ondgkissuance) of such shares of Com
Stock (a “Dilutive Issuance”)then immediately upon the Dilutive Issuance, thenv@osion Price will be reduced to the amount of
consideration per share received by the Borrowsueh Dilutive Issuance.




The Borrower shall be deemed to have issued orgwdes of Common Stock if the Borrower in any nesinssue
or grants any warrants, rights or options (notudalg employee stock option plans), whether orimohediately exercisable, to subscribe fc
to purchase Common Stock or other securities coibleiinto or exchangeable for Common Stock (“Catitsée Securities”) guch warrant
rights and options to purchase Common Stock or Exiile Securities are hereinafter referred to @ptions”) and the price per share
which Common Stock is issuable upon the exercissuoh Options is less than the Conversion Price iheffect, then the Conversion Pi
shall be equal to such price per share. For pugpothe preceding sentence, tipei¢e per share for which Common Stock is issuaplen th
exercise of such Option$$ determined by dividing (i) the total amountaify, received or receivable by the Borrower as idenation for th
issuance or granting of all such Options, plusrtti@mum aggregate amount of additional considenatibany, payable to the Borrower ug
the exercise of all such Options, plus, in the @ds€onvertible Securities issuable upon the eserof such Options, the minimum aggre
amount of additional consideration payable upon dbeversion or exchange thereof at the time suchv€wible Securities first becoi
convertible or exchangeable, by (ii) the maximuraltamumber of shares of Common Stock issuable uperexercise of all such Optic
(assuming full conversion of Convertible Securitiésapplicable). No further adjustment to the Cersion Price will be made upon the ac
issuance of such Common Stock upon the exercisadf Options or upon the conversion or exchandeoofvertible Securities issuable uj
exercise of such Options.

Additionally, the Borrower shall be deemed to hissied or sold shares of Common Stock if the Boerow an
manner issues or sells any Convertible Securitidgther or not immediately convertible (other thalmere the same are issuable upor
exercise of Options), and the price per share fickvCommon Stock is issuable upon such conversi@xchange is less than the Conver
Price then in effect, then the Conversion Pricdl dleequal to such price per share. For the p@pas the preceding sentence, tpece pe
share for which Common Stock is issuable upon saciversion or exchangés determined by dividing (i) the total amountaify, received «
receivable by the Borrower as consideration foriiseance or sale of all such Convertible Secstijdus the minimum aggregate amour
additional consideration, if any, payable to therBaer upon the conversion or exchange theredfi@time such Convertible Securities 1
become convertible or exchangeable, by (ii) theimam total number of shares of Common Stock issuapbn the conversion or exchang
all such Convertible Securities. No further adjustinto the Conversion Price will be made upon tttea issuance of such Common St
upon conversion or exchange of such Convertible/Sezs.

(e) Purchase Rightslf, at any time when any Notes are issued andtantling, the Borrower issues any conver
securities or rights to purchase stock, warramsysties or other property (the “Purchase Righps9 rata to the record holders of any clas
Common Stock, then the Holder of this Note will &titled to acquire, upon the terms applicable uchsPurchase Rights, the aggre
Purchase Rights which such Holder could have aeduiir such Holder had held the number of share€@hmon Stock acquirable ug
complete conversion of this Note (without regardatty limitations on conversion contained hereinjniadiately before the date on whic
record is taken for the grant, issuance or saioh Purchase Rights or, if no such record is tatkendate as of which the record holders of
Common Stock are to be determined for the grasiei®r sale of such Purchase Rights.




() Notice of Adjustments Upon the occurrence of each adjustment or retdgre of the Conversion Price a
result of the events described in this Section thé,Borrower, at its expense, shall promptly cotamuch adjustment or readjustment
prepare and furnish to the Holder a certificatéirsgtforth such adjustment or readjustment and $hgwn detail the facts upon which st
adjustment or readjustment is based. The Borrowal,supon the written request at any time of thaddr, furnish to such Holder a li
certificate setting forth (i) such adjustment ocadpistment, (ii) the Conversion Price at the timeeffect and (iii) the number of shares
Common Stock and the amount, if any, of other sgesrror property which at the time would be reeeiwpon conversion of the Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegins of the principal securities market
which the Common Stock is then listed or tradedarevent shall the Borrower issue upon conversfar otherwise pursuant to this Note
the other Notes issued pursuant to the PurchaseeAmgnt more than the maximum number of shares win@m Stock that the Borrower ¢
issue pursuant to any rule of the principal Uni&tdtes securities market on which the Common Siotken traded (theMaximum Shar
Amount”), which shall be 4.99% of the total shares outstapdimthe Closing Date (as defined in the Purchagedment), subject to equita
adjustment from time to time for stock splits, &tatividends, combinations, capital reorganizatiand similar events relating to the Comr
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaits to eliminate any prohibitiol
under applicable law or the rules or regulationgumy stock exchange, interdealer quotation systenther selfregulatory organization wi
jurisdiction over the Borrower or any of its seties on the Borrow(s ability to issue shares of Common Stock in exoéshe Maximun
Share Amount, in lieu of any further right to cortais Note, this will be considered an Event @f&ult under Section 3.3 of the Note.

1.8 Status as Shareholdddpon submission of a Notice of Conversion by ddedn (i) the shares covered thereby (other
the shares, if any, which cannot be issued bectugseissuance would exceed such Holdallocated portion of the Reserved Amour
Maximum Share Amount) shall be deemed convertenl shares of Common Stock and (ii) the Holdeights as a Holder of such conve
portion of this Note shall cease and terminategpting only the right to receive certificates farck shares of Common Stock and to
remedies provided herein or otherwise availablawator in equity to such Holder because of a failby the Borrower to comply with the ter
of this Note. Notwithstanding the foregoing, if @lHer has not received certificates for all shaxe€ommon Stock prior to the tenth (1(
business day after the expiration of the Deadliith vespect to a conversion of any portion of tdete for any reason, then (unless the Hc
otherwise elects to retain its status as a holfi@oonmon Stock by so notifying the Borrower) theldi shall regain the rights of a Holde
this Note with respect to such unconverted portimithis Note and the Borrower shall, as soon astable, return such unconverted Not
the Holder or, if the Note has not been surrendexdplist its records to reflect that such portibthis Notehas not been converted. In all ca
the Holder shall retain all of its rights and renesdor the Borrower’s failure to convert this Note




1.9 _Prepayment Notwithstanding anything to the contrary congal in this Note, at any time during the periodsfa@kth
on the table immediately following this paragrapime(“Prepayment Periods{he Borrower shall have the right, exercisable onhless tha
three (3) Trading Days prior written notice to tHelder of the Note to prepay the outstanding Netin€ipal and accrued interest), in full
accordance with this Section 1.9. Any notice oppsament hereunder (an “Optional Prepayment Notiskd)l be delivered to the Holder of
Note at its registered addresses and shall sthteh#t the Borrower is exercising its right to g the Note, and (2) the date of prepay!
which shall be not more than three (3) Trading Diagm the date of the Optional Prepayment Notice.t@e date fixed for prepayment (
“Optional Prepayment Date”)he Borrower shall make payment of the OptionapByenent Amount (as defined below) to Holder, ornupm
order of the Holder as specified by the Holder niting to the Borrower, at least one (1) businesg prior to the Optional Prepayment Dat
the Borrower exercises its right to prepay the Ndle Borrower shall make payment to the Holdemonfamount in cash (theDptiona
Prepayment Amount”) equal to the percentage (“Bnegat Percentageds set forth in the table immediately followingstiparagraph oppos
the applicable Prepayment Period, multiplied byshm of: (w) the then outstanding principal amoafnthis Note_plugx) accrued and unpe
interest on the unpaid principal amount of thiseé\iat the Optional Prepayment Date plysDefault Interest, if any, on the amounts reddrtc
in clauses (w) and (x) plu&) any amounts owed to the Holder pursuant toi@ect.4(g) hereof. If the Borrower delivers an ©@pa
Prepayment Notice and fails to pay the OptionapByenent Amount due to the Holder of the Note witlwino (2) business days following 1
Optional Prepayment Date, the Borrower shall fordedeit its right to prepay the Note pursuanthes Section 1.9.




Prepayment Period

Prepayment Percentag

1. The period beginning on the Issue Date awéhgron the date which is thirty (30) days
following the Issue Date

2.  The period beginning on the date whichigy- one (31) days following the Issue Date an
ending on the date which is sixty (60) days follogvihe Issue Dal

3. The period beginning on the date whichxg/sone (61) days following the Issue Date and
endingon the date which is ninety (90) days following theue Datt

4.  The period beginning on the date thatnety-one (91) day from the Issue Date and endir
one hundred twenty (120) days following the Issad

5. The period beginning on the date that & laundred twentpne (121) day from the Issue D
and ending one hundred fifty (150) days followihg tssue Dat

6. The period beginning on the date that & laundred fifty-one (151) day from the Issue Da
and ending one hundred eighty (180) days follovtireglssue Dat

After the expiration of one hundred eighty (180)sldollowing the Issue Date, the Borrower shall dnaw right o

prepayment.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatioder this Note, the Borrower shall
without the Holders written consent (a) pay, declare or set aparsdch payment, any dividend or other distributishéther in cash, prope
or other securities) on shares of capital stoclerothan dividends on shares of Common Stock safelthe form of additional shares
Common Stock or (b) directly or indirectly or thgiuany subsidiary make any other payment or digioh in respect of its capital stc
except for distributions pursuant to any sharehsldéghts plan which is approved by a majoritytloé Borrower's disinterested directors.

2.2 Restriction on Stock Repurchaseé?o long as the Borrower shall have any obligatioder this Note, the Borrower st
not without the Holdes written consent redeem, repurchase or otherwdgei@ (whether for cash or in exchange for prgpent othe
securities or otherwise) in any one transactiogsesies of related transactions any shares of ¢abitek of the Borrower or any warrants, rig

or options to purchase or acquire any such shares.

117%

122%

127%

132%

137%

142%




2.3 Borrowings. So long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withol
Holder's written consent, create, incur, assume guaraee#orse, contingently agree to purchase or otlserbecome liable upon 1
obligation of any person, firm, partnership, joirgnture or corporation, except by the endorsemémiegotiable instruments for deposit
collection, or suffer to exist any liability for bowed money, except (a) borrowings in existenceasnmitted on the date hereof and of wl
the Borrower has informed Holder in writing priar the date hereof, (b) indebtedness to trade orsdir financial institutions incurred in 1
ordinary course of business or (c) borrowings,pteeeeds of which shall be used to repay this Note.

2.4 Sale of AssetsSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withdug
Holder’'s written consent, sell, lease or otherwise dispafsgny significant portion of its assets outsitle prdinary course of business. /
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadition.

2.5 Advances and LoansSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, witt
the Holders written consent, lend money, give credit or ma&lgances to any person, firm, joint venture or ocmafion, including, withot
limitation, officers, directors, employees, subaitis and affiliates of the Borrower, except loaoredits or advances (a) in existenc
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the datréof, (b) made in the ordinary cours
business or (c) not in excess of $100,000.

ARTICLE Illl. EVENTS OF DEFAULT
If any of the following events of default (each, &vent of Default”) shall occur:

3.1 Failure to Pay Principal or Interesthe Borrower fails to pay the principal hereofimterest thereon when due on
Note, whether at maturity, upon acceleration oentlise.




3.2 Conversion and the Sharebhe Borrower fails to issue shares of Common IStodhe Holder (or announces or threa
in writing that it will not honor its obligation tdo so) upon exercise by the Holder of the congersights of the Holder in accordance with
terms of this Note, fails to transfer or causdrasisfer agent to transfer (issue) (electronicailin certificated form) any certificate for shaxd
Common Stock issued to the Holder upon conversfoor @therwise pursuant to this Note as and whepired by this Note, the Borrow
directs its transfer agent not to transfer or dglagpairs, and/or hinders its transfer agent amgdferring (or issuing) (electronically or
certificated form) any certificate for shares off@oon Stock to be issued to the Holder upon conwersf or otherwise pursuant to this Not
and when required by this Note, or fails to remfaedirects its transfer agent not to remove ordirg delays, and/or hinders its transfer a
from removing) any restrictive legend (or to withdr any stop transfer instructions in respect thgren any certificate for any shares
Common Stock issued to the Holder upon conversfoor @therwise pursuant to this Note as and wheuired by this Note (or makes ¢
written announcement, statement or threat thadeschot intend to honor the obligations descrilpettis paragraph) and any such failure ¢
continue uncured (or any written announcementestant or threat not to honor its obligations shall be rescinded in writing) for three
business days after the Holder shall have delivaridtice of Conversion. It is an obligation of Berrower to remain current in its obligatic
to its transfer agent. It shall be an event of defaf this Note, if a conversion of this Note islalyed, hindered or frustrated due to a bal
owed by the Borrower to its transfer agent. Ifregt dption of the Holder, the Holder advances ang$uo the Borrowes' transfer agent in orc
to process a conversion, such advanced funds lshahid by the Borrower to the Holder within foeght (48) hours of a demand from
Holder.

3.3 Breach of CovenantsThe Borrower breaches any material covenantlogranaterial term or condition contained in
Note and any collateral documents including butlmoited to the Purchase Agreement and such breantinues for a period of ten (10) d
after written notice thereof to the Borrower frone tHolder.

3.4 Breach of Representations and Warrantiégy representation or warranty of the Borrowerdmaerein or in ar
agreement, statement or certificate given in wgitpursuant hereto or in connection herewith (iniclgd without limitation, the Purcha
Agreement), shall be false or misleading in anyamak respect when made and the breach of whiclfdrasgith the passage of time will have
material adverse effect on the rights of the Holsli¢h respect to this Note or the Purchase Agreémen

3.5 Receiver or Trustee The Borrower or any subsidiary of the Borrowenlsimake an assignment for the benefi
creditors, or apply for or consent to the appointtra a receiver or trustee for it or for a substmart of its property or business, or su
receiver or trustee shall otherwise be appointed.

3.6 Judaments Any money judgment, writ or similar process shmdlentered or filed against the Borrower or arfysiliary
of the Borrower or any of its property or otheretssfor more than $50,000, and shall remain uneag¢atnbonded or unstayed for a perio
twenty (20) days unless otherwise consented ttn@yHblder, which consent will not be unreasonakithield.

3.7 Bankruptcy. Bankruptcy, insolvency, reorganization ajuidation proceedings or other proceedings, volynta
involuntary, for relief under any bankruptcy law any law for the relief of debtors shall be indea by or against the Borrower or i
subsidiary of the Borrower.




3.8 Delisting of Common StockThe Borrower shall fail to maintain the listinftbe Common Stock on at least one of
OTC (which specifically includes the Pink Sheetscaionic quotation system) or an equivalent reptem# exchange, the Nasdaq Nati
Market, the Nasdaq SmallCap Market, the New YodckExchange, or the American Stock Exchange.

3.9 Failure to Comply with the Exchange AcThe Borrower shall fail to comply with the regog requirements of tl
Exchange Act; and/or the Borrower shall cease tsufgect to the reporting requirements of the ErglesAct.

3.10 _Liguidation Any dissolution, liquidation, or winding up of Bower or any substantial portion of its business.

3.11 _Cessation of Operation8ny cessation of operations by Borrower or Borowdmits it is otherwise generally unc
to pay its debts as such debts become due, providedever, that any disclosure of the Borrower'sitgbto continue as a “going concern”
shall not be an admission that the Borrower capagtits debts as they become due.

3.12 _Maintenance of Asset§he failure by Borrower to maintain any mateiigkllectual property rights, personal, |
property or other assets which are necessary tumbits business (whether now or in the future).

3.13 _Financial Statement Restatemente restatement of any financial statements filgdhe Borrower with the SEC 1
any date or period from two years prior to the ésfate of this Note and until this Note is no langetstanding, if the result of sL
restatement would, by comparison to the unrestiaacial statement, have constituted a materiabesk effect on the rights of the Hol
with respect to this Note or the Purchase Agreement

3.14 _Reverse Splits The Borrower effectuates a reverse splitoCiommon Stock without twenty (20) days prior e
notice to the Holder.

3.15 _Replacement of Transfer Agerh the event that the Borrower proposes to replge transfer agent, the Borro
fails to provide, prior to the effective date ofthureplacement, a fully executed Irrevocable Trangfgent Instructions in a form as initic
delivered pursuant to the Purchase Agreement @nudubut not limited to the provision to irrevocalieserve shares of Common Stock ir
Reserved Amount) signed by the successor trangétdo Borrower and the Borrower.




3.16 _CrosPefault. Notwithstanding anything to the contrary contdirie this Note or the other related or compa
documents, a breach or default by the Borrowemgf@venant or other term or condition containedny of the Other Agreements, after
passage of all applicable notice and cure or goacieds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betieati(but in no event required) to apply all rightsd remedies of the Holder under the te
of this Note and the Other Agreements by reasora afefault under said Other Agreement or hereunt@ther Agreements’means
collectively, all agreements and instruments betwaenong or by: (1) the Borrower, and, or for tleadsit of, (2) the Holder and any affilii
of the Holder, including, without limitation, prossiory notes; provided, however, the term “Othereggnents’shall not include the related
companion documents to this Note. Each of the kbansactions will be crostefaulted with each other loan transaction and \aittothe
existing and future debt of Borrower to the Holder.

Upon the occurrence and during the continuatioaryf Event of Default specified in Section 3.1 (boleith respect to failure to pi
the principal hereof or interest thereon when duthe Maturity Date), the Note shall become immttiadue and payable and the Borro
shall pay to the Holder, in full satisfaction of ibbligations hereunder, an amount equal to thaeSum (as defined herein). UPON T
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENTOF DEFAULT SPECIFIED IN SECTION 3.2, THE NO
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FUL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUN EQUAL TO: (Y) THE DEFAULT SUM (AS DEFINED HEREIN
MULTIPLIED BY (Z2) TWO (2). Upon the occurrence andring the continuation of any Event of Default gfied in Sections 3.1, 3.3, 3
3.6, 3.8, 3.9, 3.11, 3.12, 3.13, 3.14, and/or 3exércisable through the delivery of written notioghe Borrower by such Holders (theefauli
Notice”), and upon the occurrence of an Event of Defaultifipddhe remaining sections of Articles 11l (othgran failure to pay the princig
hereof or interest thereon at the Maturity DatecHjal in Section 3,1 hereof), the Note shall beeommediately due and payable and
Borrower shall pay to the Holder, in full satisiact of its obligations hereunder, an amount equighé greater of (i) 150% timéise_ sunmof (w)
the then outstanding principal amount of this Nates (x) accrued and unpaid interest on the unpaid rad@mount of this Note to the date
payment (the “Mandatory Prepayment Date™) glylsDefault Interest, if any, on the amounts reddrto in clauses (w) and/or (x) pl(® any
amounts owed to the Holder pursuant to Sectiorg) #reof (the then outstanding principal amourthif Note to the date of payment pths
amounts referred to in clauses (x), (y) and (z)l sfwdlectively be known as the “Default Sum”) ai) the “parity value”of the Default Sum 1
be prepaid, where parity value means (a) the highasnber of shares of Common Stock issuable uporearsion of or otherwise pursuan
such Default Sum in accordance with Article I, tieg the Trading Day immediately preceding the Maody Prepayment Date as
“Conversion Datefor purposes of determining the lowest applicabba@rsion Price, unless the Default Event arises @sult of a breach
respect of a specific Conversion Date in which cassh Conversion Date shall be the Conversion Dataltiplied by(b) the highest Closir
Price for the Common Stock during the period beigigron the date of first occurrence of the EvenDefault and ending one day prior to
Mandatory Prepayment Date (the “Default Amouraiid all other amounts payable hereunder shall imatedgd become due and payable
without demand, presentment or notice, all of wiiieheby are expressly waived, together with alt;ascluding, without limitation, legal fe
and expenses, of collection, and the Holder steaérititled to exercise all other rights and remediailable at law or in equity.




If the Borrower fails to pay the Default Amount it five (5) business days of written notice thatts amount is due and paya
then the Holder shall have the right at any tineelosg as the Borrower remains in default (andosg land to the extent that there are suffit
authorized shares), to require the Borrower, updttem notice, to immediately issue, in lieu of thefault Amount, the number of share:
Common Stock of the Borrower equal to the Defautotint divided by the Conversion Price then in dffec

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver No failure or delay on the part of the Holdeithe exercise of any power, right
privilege hereunder shall operate as a waiver tierer shall any single or partial exercise of augh power, right or privilege preclude o
or further exercise thereof or of any other righdwer or privileges. All rights and remedies exigtihereunder are cumulative to, and
exclusive of, any rights or remedies otherwise late.

4.2 Notices  All notices, demands, requests, consentspap|s, and other communications required or peeahihereund:
shall be in writing and, unless otherwise specifiedein, shall be (i) personally served, (ii) défasin the mail, registered or certified, ret
receipt requested, postage prepaid, (iii) delivdrgdeputable air courier service with charges aigpor (iv) transmitted by hand delive
telegram, or facsimile, addressed as set forthwbeloto such other address as such party shall speeified most recently by written noti
Any notice or other communication required or pétadi to be given hereunder shall be deemed effe¢éy upon hand delivery or delivery
facsimile, with accurate confirmation generatedmy transmitting facsimile machine, at the addarssumber designated below (if delive
on a business day during normal business hoursenbigch notice is to be received), or the first hess day following such delivery
delivered other than on a business day during nobmsiness hours where such notice is to be redgioe (b) on the second business
following the date of mailing by express couriervéee, fully prepaid, addressed to such addresgjpom actual receipt of such maili
whichever shall first occur. The addresses for ssarhmunications shall be:




If to the Borrower, to:
INTELLIGENT HIGHWAY SOLUTIONS, INC.
8 Light Sky Court
Sacramento, CA 95828
Attn: DEVON JONES, Chief Executive Officer
facsimile:

With a copy by fax or email only to (which coglyall not constitute
notice): Szaferman, Lakind, Blumstein & Blader, P.C
Attn: Gregg Jaclin
101 Grovers Mill
Road
Second Floor
Lawrenceville, NJ
08648
facsimile: 609-275-4511
email:
gjaclin@szaferman.com

If to the Holder:
KBM WORLDWIDE, INC.
80 Cuttermill Road — Suite 410
Great Neck, NY 11021
Attn: Seth Kramer, President
e-mail: info@kbmworldwide.com

With a copy by fax only to (which copy shall nothstitute notice):
Naidich Wurman Birnbaum & Maday, LLP
Att: Judah A. Eisner, Esq.
Attn: Bernard S. Feldman, Esq.
facsimile: 516-466-3555
e-mail: dyork@nwbmlaw.com

4.3 Amendments This Note and any provision hereof may onlydmended by an instrument in writing signed by
Borrower and the Holder. The term “Notahd all reference thereto, as used throughoutitsisument, shall mean this instrument (anc
other Notes issued pursuant to the Purchase Agragras originally executed, or if later amendedsopplemented, then as so amende
supplemented.

4.4 Assignability. This Note shall be binding upon the Borrowed #@s successors and assigns, and shall inure the
benefit of the Holder and its successors and asskach transferee of this Note must be an “acde@dnvestor” &s defined in Rule 501(a)
the 1933 Act). Notwithstanding anything in this Bdb the contrary, this Note may be pledged asatl in connection with a borige
margin account or other lending arrangement.




4.5 Cost of Collection If default is made in the payment of this Ndtee Borrower shall pay the Holder hereof cos
collection, including reasonable attorneys’ fees.

4.6 Governing Law This Note shall be governed by and construeactordance with the laws of the State of New '
without regard to principles of conflicts of lawsny action brought by either party against the ottencerning the transactions contempl
by this Note shall be brought only in the statertsoof New York or in the federal courts locatedfie state and county of Nassau. The pe
to this Note hereby irrevocably waive any objectionjurisdiction and venue of any action institutegteunder and shall not assert any de
based on lack of jurisdiction or venue or basedhuproum non conveniens . The Borrower and Holder waive trial by jury. Theevailing part
shall be entitled to recover from the other patsyréasonable attorney's fees and costs. In tha &wat any provision of this Note or any of
agreement delivered in connection herewith is idvat unenforceable under any applicable statuteuler of law, then such provision shall
deemed inoperative to the extent that it may conftlierewith and shall be deemed modified to canfaith such statute or rule of law. A
such provision which may prove invalid or unenfaigle under any law shall not affect the validityemforceability of any other provision
any agreement. Each party hereby irrevocably wapegsonal service of process and consents to @dmsng served in any suit, actior
proceeding in connection with this Agreement or ather Transaction Document by mailing a copy tbexea registered or certified mail
overnight delivery (with evidence of delivery) toch party at the address in effect for notices tmnder this Agreement and agrees that
service shall constitute good and sufficient sena€ process and notice thereof. Nothing contalmer@in shall be deemed to limit in any \
any right to serve process in any other manner pechby law.

4.7 Certain Amounts Whenever pursuant to this Note the Borroweedgiired to pay an amount in excess of the outstg
principal amount (or the portion thereof requiredoe paid at that time) plus accrued and unpatést plus Default Interest on such inte
the Borrower and the Holder agree that the actaaiadjes to the Holder from the receipt of cash payroe this Note may be difficult
determine and the amount to be so paid by the Barraepresents stipulated damages and not a pegnadtys intended to compensate
Holder in part for loss of the opportunity to cortvthis Note and to earn a return from the salshares of Common Stock acquired u
conversion of this Note at a price in excess ofghee paid for such shares pursuant to this NbDbe. Borrower and the Holder hereby ay
that such amount of stipulated damages is not Iglaiisproportionate to the possible loss to theddolfrom the receipt of a cash payn
without the opportunity to convert this Note inttases of Common Stock.

4.8 Purchase Agreement By its acceptance of this Note, each party egite be bound by the applicable terms o
Purchase Agreement.




4.9 Notice of Corporate Events Except as otherwise provided below, the Hotifedhis Note shall have no rights as a Ho
of Common Stock unless and only to the extentithainverts this Note into Common Stock. The Boreowhall provide the Holder with pr
notification of any meeting of the Borrowsrshareholders (and copies of proxy materials dheranformation sent to shareholders). In
event of any taking by the Borrower of a recorditefshareholders for the purpose of determiningedt@ders who are entitled to rece
payment of any dividend or other distribution, amght to subscribe for, purchase or otherwise aeqyincluding by way of merge
consolidation, reclassification or recapitalizajiamy share of any class or any other securitigwaperty, or to receive any other right, or
the purpose of determining shareholders who aileghto vote in connection with any proposed skase or conveyance of all or substant
all of the assets of the Borrower or any propogguidation, dissolution or winding up of the Borrerythe Borrower shall mail a notice to
Holder, at least twenty (20) days prior to the rdcdate specified therein (or thirty (30) days ptim the consummation of the transactio
event, whichever is earlier), of the date on whaely such record is to be taken for the purposeauoh slividend, distribution, right or ott
event, and a brief statement regarding the amauwhicharacter of such dividend, distribution, rightother event to the extent known at ¢
time. The Borrower shall make a public announcenoéminy event requiring notification to the Holdereunder substantially simultaneol
with the notification to the Holder in accordancighathe terms of this Section 4.9.

4.10 _Remedies The Borrower acknowledges that a breach by itscobligations hereunder will cause irreparalmem tc
the Holder, by vitiating the intent and purposehef transaction contemplated hereby. Accordinglg,Borrower acknowledges that the rern
at law for a breach of its obligations under thméwill be inadequate and agrees, in the eveatlwkach or threatened breach by the Borr
of the provisions of this Note, that the Holderlsba entitled, in addition to all other availablkemedies at law or in equity, and in additio
the penalties assessable herein, to an injunctiomjonctions restraining, preventing or curing abgeach of this Note and to enfo
specifically the terms and provisions thereof, withthe necessity of showing economic loss andowittany bond or other security be
required.

IN WITNESS WHEREOF, Borrower has caused this Notkd signed in its name by its duly authorizedcetfithis November 13,
2014.

INTELLIGENT HIGHWAY SOLUTIONS, INC.
By: /sl Devon Jones

DEVON JONES
Chief Executive Office




EXHIBIT A— NOTICE OF CONVERSION

The undersigned hereby elects to convert $

transfer taxes, if any.

Box Checked as to applicable instructions:

[]

[]

The Borrower shall electronically transmit the CoomStock issuable pursuant to this Notice of Cosieerto the accou
of the undersigned or its nominee with DTC through Deposit Withdrawal Agent Commission systenD\(VAC

Transfe”).

Name of DTC Prime Broke
Account Number

The undersigned hereby requests that the Borrasgeieia certificate or certificates for the numbest@mres of Commc
Stock set forth below (which numbers are basedhenHolders calculation attached hereto) in the name(s) &pd
immediately below or, if additional space is neaggson an attachment here

KBM WORLDWIDE, INC.

80 Cuttermill Roa Suite 41C
Great Neck, NY 1102
Attention: Certificate Deliven
e-mail: info@kbmworldwide.con

Date of Conversior

Applicable Conversion Prict

Number of Shares of Common Stock to be Iss¢
Pursuant to Conversion of the Not

Amount of Principal Balance Due remaini
Under the Note after this conversic

KBM WORLDWIDE, INC.

principal amount of the Note (defined bglowo that numbe
of shares of Common Stock to be issued pursuattieaonversion of the Note (* Common StockY set forth below, of INTELLIGEN
HIGHWAY SOLUTIONS, INC., a Nevada corporation (tfgorrower”) according to the conditions of the convertible note¢he Borrowe
dated as of November 13, 2014 (the “Not&y,of the date written below. No fee will be charge the Holder for any conversion, except

By:
Name: Seth Krame
Title: Presiden

Date: November 13, 201




Exhibit 10.9
SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of November 13, 2014, by and bet
INTELLIGENT HIGHWAY SOLUTIONS, INC. , a Nevada corporation, with headquarters locatetl laght Sky Court, Sacramento, |
95828 (the “Company”), ankBM WORLDWIDE, INC. , a New York corporation, with its address at 8Qt€will Road, Suite 410, Gre
Neck, NY 11021 (th¢Buyer”).

WHEREAS :

A. The Company and the Buyer are exaguéind delivering this Agreement in reliance uplo@ ¢xemption from securiti
registration afforded by the rules and regulatiasgpromulgated by the United States SecuritiesEaatiange Commission (the “SEQihde
the Securities Act of 1933, as amended (the “1983)A

B. Buyer desires to purchase and the 2oy desires to issue and sell, upon the termscanditions set forth in th
Agreement an 8% convertible note of the Companyhénform attached hereto as Exhibit A, in the aggte principal amount of $104,00C
(together with any note(s) issued in replacemestettift or as a dividend thereon or otherwise witpeet thereto in accordance with the te
thereof, the “Note”), convertible into shares ofrtoon stock, $0.00001 par value per share, of thepgaay (the “Common Stock™ypon thi
terms and subject to the limitations and conditiseisforth in such Note.

C. The Buyer wishes to purchase, upertehms and conditions stated in this Agreemert guincipal amount of Note as is
forth immediately below its name on the signatuaggs hereto; and

NOW THEREFORE , the Company and the Buyer severally (and notljgilereby agree as follows:

1. Purchase and Sale of Note.

a. Purchase of Nat®n the Closing Date (as defined below), the Campshall issue and sell to the Bu
and the Buyer agrees to purchase from the Compaety grincipal amount of Note as is set forth imnagely below the Buyes' name on tt
signature pages hereto.




b. Form of PaymenOn the Closing Date (as defined below), (i) they® shall pay the purchase price for
Note to be issued and sold to it at the Closingd@&fmed below) (th¢Purchase Price”py wire transfer of immediately available fundsthe
Company, in accordance with the Companwiritten wiring instructions, against delivery thfe Note in the principal amount equal to
Purchase Price as is set forth immediately bel@awBhyers name on the signature pages hereto, and (iictimepany shall deliver such di
executed Note on behalf of the Company, to the Bagrinst delivery of such Purchase Price.

C. Closing DateSubject to the satisfaction (or written waivefttwe conditions thereto set forth in Sectic
and Section 7 below, the date and time of the resmand sale of the Note pursuant to this Agreeiftieat‘Closing Date”shall be 12:00 noo
Eastern Standard Time on or about November 17,,20/1guch other mutually agreed upon time. Theirtpsf the transactions contemple
by this Agreement (the “Closing”) shall occur oe fBlosing Date at such location as may be agreby the parties.

2. Buyes Representations and Warranties.The Buyer represents and warrants to the Coynibeat:

a. Investment Purposdés of the date hereof, the Buyer is purchasirgy Mote and the shares of Comr
Stock issuable upon conversion of or otherwiseyamsto the Note (including, without limitation,cduadditional shares of Common Stoc
any, as are issuable (i) on account of interesherNote, (ii) as a result of the events describeSlections 1.3 and 1.4(g) of the Note or (iii
payment of the Standard Liquidated Damages Amaastéfined in Section 2(f) below) pursuant to thigeement, such shares of Comr
Stock being collectively referred to herein as‘t@enversion Shares” and, collectively with the Ndtee “Securities”Yor its own account ar
not with a present view towards the public sal@istribution thereof, except pursuant to salessteged or exempted from registration ui
the 1933 Act;_provided however, that by making the representations herein, thgeBdoes not agree to hold any of the Securitiesafiy
minimum or other specific term and reserves thhtrig dispose of the Securities at any time in edaoce with or pursuant to a registra
statement or an exemption under the 1933 Act.

b. Accredited Investor Statu¥he Buyer is an “accredited invest@s that term is defined in Rule 501(a
Regulation D (an “Accredited Investor”).

C. Reliance on ExemptionsThe Buyer understands that the Securities anegbeffered and sold to it
reliance upon specific exemptions from the regigtnarequirements of United States federal andesdaturities laws and that the Compai
relying upon the truth and accuracy of, and the éisycompliance with, the representations, warranagseements, acknowledgments
understandings of the Buyer set forth herein ireotd determine the availability of such exemptians the eligibility of the Buyer to acqu
the Securities.




d. Information The Buyer and its advisors, if any, have beed,fanso long as the Note remain outstan
will continue to be, furnished with all materialslating to the business, finances and operatiortkeofCompany and materials relating to
offer and sale of the Securities which have begnested by the Buyer or its advisors. The Buyeritmddvisors, if any, have been, and fc
long as the Note remain outstanding will continaebt, afforded the opportunity to ask questionghaf Company. Notwithstanding 1
foregoing, the Company has not disclosed to theeBayy material nonpublic information and will riisclose such information unless s
information is disclosed to the public prior to momptly following such disclosure to the Buyer.iter such inquiries nor any other «
diligence investigation conducted by Buyer or afyt® advisors or representatives shall modify, ather affect Buyes right to rely on th
Companys representations and warranties contained in @e8tbelow. The Buyer understands that its investrirethe Securities involves
significant degree of risk. The Buyer is not awafeany facts that may constitute a breach of anyhef Company's representations
warranties made herein.

e. Governmental Reviewrhe Buyer understands that no United States & derstate agency or any ot
government or governmental agency has passed upoade any recommendation or endorsement of theriies.

f. Transfer or Reale. The Buyer understands that (i) the sale osate of the Securities has not been a
not being registered under the 1933 Act or anyiegple state securities laws, and the Securitiesmaibe transferred unless (a) the Secu
are sold pursuant to an effective registrationesta&int under the 1933 Act, (b) the Buyer shall tdeléevered to the Company, at the cost o
Buyer, an opinion of counsel that shall be in fosuabstance and scope customary for opinions ofsaln comparable transactions to
effect that the Securities to be sold or transtemay be sold or transferred pursuant to an exemgtom such registration, which opinion sl
be accepted by the Company, (c) the Securitiesadeor transferred to an “affiliatea¢ defined in Rule 144 promulgated under the 19&
(or a successor rule) (“Rule 1449) the Buyer who agrees to sell or otherwise trantife Securities only in accordance with this Bac2(f)
and who is an Accredited Investor, (d) the Seasitire sold pursuant to Rule 144, or (e) the Sexuidre sold pursuant to Regulation S u
the 1933 Act (or a successor rule) (“Regulation &i)d the Buyer shall have delivered to the Compatihe cost of the Buyer, an opinior
counsel that shall be in form, substance and scap®mary for opinions of counsel in corporate $eamions, which opinion shall be acce|
by the Company; (ii) any sale of such Securitieslenia reliance on Rule 144 may be made only in @zwe with the terms of said Rule
further, if said Rule is not applicable, anysale of such Securities under circumstances intwttie seller (or the person through whom the
is made) may be deemed to be an underwriter (a$etm is defined in the 1933 Act) may require ctiame with some other exemption un
the 1933 Act or the rules and regulations of th€ $itereunder; and (iii) neither the Company nor ather person is under any obligatiol
register such Securities under the 1933 Act orsdate securities laws or to comply with the termd eonditions of any exemption thereur
(in each case). Notwithstanding the foregoing ortlsing else contained herein to the contrary, theuBities may be pledged as collater:
connection with a bonfide margin account or other lending arrangement.




LegendsThe Buyer understands that the Note and, untih gbme as the Conversion Shares have
registered under the 1933 Act may be sold purstitaRule 144 or Regulation S without any restrictamto the number of securities as
particular date that can then be immediately sthiel,Conversion Shares may bear a restrictive legesdbstantially the following form (anc
stop-transfer order may be placed against tradfére certificates for such Securities):

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR
THE SECURITIES INTO WHICH THESE SECURITIES ARE EXER CISABLE HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (l) IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID
ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION

WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FI NANCING ARRANGEMENT SECURED BY
THE SECURITIES.”

The legend set forth above shall be removed an@timepany shall issue a certificate without suclefebto the holder of any Secu
upon which it is stamped, if, unless otherwise neglby applicable state securities laws, (a) sBeburity is registered for sale undel
effective registration statement filed under th83 @ct or otherwise may be sold pursuant to Ruké d#Regulation S without any restrict
as to the number of securities as of a particudée that can then be immediately sold, or (b) $waiter provides the Company with an opir
of counsel, in form, substance and scope custofoampinions of counsel in comparable transactidnshe effect that a public sale or tran
of such Security may be made without registratiodar the 1933 Act, which opinion shall be accepgigdhe Company so that the sale
transfer is effected. The Buyer agrees to sellSakurities, including those represented by a ceaté#(s) from which the legend has b
removed, in compliance with applicable prospectisvdry requirements, if any. In the event that @@mpany does not accept the opinio
counsel provided by the Buyer with respect to tfamdfer of Securities pursuant to an exemption fregistration, such as Rule 144
Regulation S, at the Deadline, it will be consideam Event of Default pursuant to Section 3.2 efNiote.




h. Authorization; EnforcemeniThis Agreement has been duly and validly autleatizThis Agreement h
been duly executed and delivered on behalf of tineeB and this Agreement constitutes a valid andibg agreement of the Buyer enforce.
in accordance with its terms.

i. ResidencyThe Buyer is a resident of the jurisdiction satf immediately below the Buyarname on tt
signature pages hereto.

3. Representations and Warranties oCthmpany. The Company represents and warrants to tiyerBbat:

a. Organization and Qualificatiomhe Company and each of its Subsidiaries (amééfbelow), if any, is
corporation duly organized, validly existing andgood standing under the laws of the jurisdictiomwhich it is incorporated, with full pow
and authority (corporate and other) to own, lease, and operate its properties and to carry obuisiness as and where now owned, lei
used, operated and conducted. Schedule 3(a) s#tsafdist of all of the Subsidiaries of the Compaand the jurisdiction in which each
incorporated. The Company and each of its Subsgdias duly qualified as a foreign corporation toliisiness and is in good standing in e
jurisdiction in which its ownership or use of profyeor the nature of the business conducted byaikes such qualification necessary ex
where the failure to be so qualified or in goochdiag would not have a Material Adverse Effect. ttéal Adverse Effectineans any mater
adverse effect on the business, operations, agisetscial condition or prospects of the Companyt®Subsidiaries, if any, taken as a whol
on the transactions contemplated hereby or bydheements or instruments to be entered into in ection herewith. “Subsidiariesfieans an
corporation or other organization, whether incogbed or unincorporated, in which the Company owdngctly or indirectly, any equity
other ownership interest.

b. Authorization; Enforcementi) The Company has all requisite corporate poaret authority to enter in
and perform this Agreement, the Note and to consatarthe transactions contemplated hereby and thexeth to issue the Securities
accordance with the terms hereof and thereofth@)execution and delivery of this Agreement, tleeeNby the Company and the consummiz
by it of the transactions contemplated hereby aedeby (including without limitation, the issuarafethe Note and the issuance and reserv
for issuance of the Conversion Shares issuable gpamersion or exercise thereof) have been dulhaaized by the Company’'Board ¢
Directors and no further consent or authorizatibthe Company, its Board of Directors, or its sialders is required, (iii) this Agreement
been duly executed and delivered by the Companigsbguthorized representative, and such authonieptesentative is the true and offi
representative with authority to sign this Agreemand the other documents executed in connectioewith and bind the Compa
accordingly, and (iv) this Agreement constitutasd apon execution and delivery by the Company efNote, each of such instruments
constitute, a legal, valid and binding obligatidritee Company enforceable against the Companydordance with its terms.




C. Capitalization As of the date hereof, the authorized capitatkstof the Company consists of:
100,000,000 authorized shares of Common Stock 080D par value per share, of which 34,476,315 share issued and 22,961,528 st
are outstanding; and (ii) there are no authorizeates of Preferred Stock; no shares are reservadsizance pursuant to the Compangtocl
option plans, except as disclosed in the SEC Doatsneo shares are reserved for issuance pursuaseciarities (other than the Nc
exercisable for, or convertible into or exchangeafdr shares of Common Stock and 28,000,000 shemegeserved for issuance u
conversion of the Note. All of such outstandingrekaof capital stock are, or upon issuance willchdy authorized, validly issued, fully pi
and nonassessable. No shares of capital stock of the Coyrgue@ subject to preemptive rights or any othemilar rights of the shareholders
the Company or any liens or encumbrances imposexigh the actions or failure to act of the Compahy.of the effective date of tt
Agreement, (i) there are no outstanding optionsiravas, scrip, rights to subscribe for, puts, catlghts of first refusal, agreemet
understandings, claims or other commitments ortsighf any character whatsoever relating to, or sées or rights convertible into
exchangeable for any shares of capital stock ofCtbmpany or any of its Subsidiaries, or arrangembgtwhich the Company or any of
Subsidiaries is or may become bound to issue additishares of capital stock of the Company or @its Subsidiaries, (ii) there are
agreements or arrangements under which the Compraagy of its Subsidiaries is obligated to regisker sale of any of its or their securi
under the 1933 Act and (iii) there are no adiidtion or price adjustment provisions containedny security issued by the Company (or in
agreement providing rights to security holders} thidl be triggered by the issuance of the Noteh@ Conversion Shares. The Company
furnished to the Buyer true and correct copieshef Company’s Certificate of Incorporation as ineetfon the date hereofGertificate o
Incorporation”), the Company’s By-laws, as in effen the date hereof (the “By-lawsand the terms of all securities convertible int
exercisable for Common Stock of the Company andrtaterial rights of the holders thereof in resgheteto. The Company shall provide
Buyer with a written update of this representas@ned by the Company’s Chief Executive on behfalhe Company as of the Closing Date.

d. Issuance of SharedsThe Conversion Shares are duly authorized r@sérved for issuance and, u
conversion of the Note in accordance with its retipe terms, will be validly issued, fully paid ambn-assessable, and free from all ta
liens, claims and encumbrances with respect toigbee thereof and shall not be subject to preemptights or other similar rights
shareholders of the Company and will not imposequaal liability upon the holder thereof.




e. Acknowledgment of DilutionThe Company understands and acknowledges thatjzdtye dilutive effec
to the Common Stock upon the issuance of the CsioreiShares upon conversion of the Note. The Coynfather acknowledges that
obligation to issue Conversion Shares upon conwersf the Note in accordance with this Agreemems, Kote is absolute and unconditic
regardless of the dilutive effect that such isseameay have on the ownership interests of othereslodders of the Company.

f. No Conflicts The execution, delivery and performance of thige®ement, the Note by the Company
the consummation by the Company of the transactmmrgemplated hereby and thereby (including, withiimitation, the issuance a
reservation for issuance of the Conversion Shanmé§)not (i) conflict with or result in a violatiorof any provision of the Certificate
Incorporation or Bylaws, or (ii) violate or conflict with, or resulia breach of any provision of, or constitute aad#f(or an event which wi
notice or lapse of time or both could become a wBfainder, or give to others any rights of terntiom, amendment, acceleration
cancellation of, any agreement, indenture, paggtent license or instrument to which the Compangny of its Subsidiaries is a party, or
result in a violation of any law, rule, regulatioorder, judgment or decree (including federal atadessecurities laws and regulations
regulations of any seliegulatory organizations to which the Company srsiécurities are subject) applicable to the Compmangny of it:
Subsidiaries or by which any property or assehef@ompany or any of its Subsidiaries is boundifeicted (except for such conflicts, defat
terminations, amendments, accelerations, canagiatand violations as would not, individually ortire aggregate, have a Material Adv
Effect). Neither the Company nor any of its Sulesigis is in violation of its Certificate of Incomadion, Bylaws or other organizatior
documents and neither the Company nor any of itsifliaries is in default (and no event has occuwhith with notice or lapse of time
both could put the Company or any of its Subsidmm default) under, and neither the Company ngradiits Subsidiaries has taken any ac
or failed to take any action that would give toeathany rights of termination, amendment, accetaradr cancellation of, any agreemi
indenture or instrument to which the Company or ahigs Subsidiaries is a party or by which anypgady or assets of the Company or an
its Subsidiaries is bound or affected, except fusgible defaults as would not, individually or hetaggregate, have a Material Adverse Ei
The businesses of the Company and its Subsidiafriasy, are not being conducted, and shall notdreducted so long as the Buyer owns
of the Securities, in violation of any law, ordimanor regulation of any governmental entity. Excaptspecifically contemplated by t
Agreement and as required under the 1933 Act agdapplicable state securities laws, the Companyotsrequired to obtain any const
authorization or order of, or make any filing ogisration with, any court, governmental agencgutatory agency, self regulatory organiza
or stock market or any third party in order fortdt execute, deliver or perform any of its obligasounder this Agreement, the Note
accordance with the terms hereof or thereof ossoeé and sell the Note in accordance with the téensof and to issue the Conversion St
upon conversion of the Note. All consents, auttadiins, orders, filings and registrations which @@mpany is required to obtain pursuar
the preceding sentence have been obtained oredfect or prior to the date hereof. If the Companlsted on the OTCBB, the Company is
in violation of the listing requirements of the @the-Counter Bulletin Board (the “OTCBB’@nd does not reasonably anticipate tha
Common Stock will be delisted by the OTCBB in tlwweSeeable future. The Company and its Subsidiaresunaware of any facts
circumstances which might give rise to any of theoing.




g. SEC Documents; Financial Statementhe Company has timely filed all reports, schedulforms
statements and other documents required to bebifatwith the SEC pursuant to the reporting reguients of the Securities Exchange A«
1934, as amended (the “1934 Actdll(of the foregoing filed prior to the date herewfd all exhibits included therein and financiatsment
and schedules thereto and documents (other thahitsxto such documents) incorporated by refergheeein, being hereinafter referrec
herein as the “SEC Documentsgpon written request the Company will deliver te Buyer true and complete copies of the SEC Docts
except for such exhibits and incorporated documekgof their respective dates, the SEC Documemtsplied in all material respects with
requirements of the 1934 Act and the rules andlatigns of the SEC promulgated thereunder appleabithe SEC Documents, and non
the SEC Documents, at the time they were filed WithSEC, contained any untrue statement of a rabfact or omitted to state a material 1
required to be stated therein or necessary in doderake the statements therein, in light of thleuwrnstances under which they were made
misleading. None of the statements made in any S&® Documents is, or has been, required to be @edeor updated under applicable
(except for such statements as have been amendepdated in subsequent filings prior the date Herés of their respective dates,
financial statements of the Company included in $8C Documents complied as to form in all matemsipects with applicable account
requirements and the published rules and regukatminthe SEC with respect thereto. Such financiatesnents have been prepare
accordance with United States generally accepteduating principles, consistently applied, durihg fperiods involved and fairly presen
all material respects the consolidated financiadigpm of the Company and its consolidated Subsiiaas of the dates thereof and
consolidated results of their operations and chmshsffor the periods then ended (subject, in theeaaf unaudited statements, to normal yea
end audit adjustments). Except as set forth infittencial statements of the Company included in $iBC Documents, the Company ha:
liabilities, contingent or otherwise, other thah l{@bilities incurred in the ordinary course ofdimess subsequent to June 30, 2014, ar
obligations under contracts and commitments incuimethe ordinary course of business and not requimder generally accepted accour
principles to be reflected in such financial stagets, which, individually or in the aggregate, amd material to the financial condition
operating results of the Company. The Companybgestito the reporting requirements of the
1934 Act.

h. Absence of Certain Chang&snce June 30, 2014, there has been no matdsiafse change and no
material adverse development in the assets, li@silibusiness, properties, operations, financatiion, results of operations, prospects or
1934 Act reporting status of the Company or angsoSubsidiaries.




i. Absence of LitigationThere is no action, suit, claim, proceeding, ingor investigation before or by a
court, public board, government agency, setfulatory organization or body pending or, to kmowledge of the Company or any of
Subsidiaries, threatened against or affecting thm@any or any of its Subsidiaries, or their offcer directors in their capacity as such,
could have a Material Adverse Effect. Schedule &fitains a complete list and summary descriptfaang pending or, to the knowledge of
Company, threatened proceeding against or affeti@@ompany or any of its Subsidiaries, withogfarel to whether it would have a Mate
Adverse Effect. The Company and its Subsidiariesuaiaware of any facts or circumstances which nggf rise to any of the foregoing.

j- Patents, Copyrights, etthe Company and each of its Subsidiaries ownmssesses the requisite licel
or rights to use all patents, patent applicatigragent rights, inventions, knolew, trade secrets, trademarks, trademark appitstiservic
marks, service names, trade names and copyrigintel{ectual Property"necessary to enable it to conduct its busines®asoperated (an
as presently contemplated to be operated in thed)jtthere is no claim or action by any persongdeing to, or proceeding pending, or to
Companys knowledge threatened, which challenges the righthe Company or of a Subsidiary with respect ng tellectual Proper
necessary to enable it to conduct its busineswasaperated (and, as presently contemplated topkeated in the future); to the best of
Company’s knowledge, the Company’s or its Subsiearcurrent and intended products, services and preseds not infringe on a
Intellectual Property or other rights held by amygon; and the Company is unaware of any fact&¥@urrastances which might give rise to
of the foregoing. The Company and each of its Slidses have taken reasonable security measung®tect the secrecy, confidentiality
value of their Intellectual Property.

K. No Materially Adverse Contracts, Etdeither the Company nor any of its Subsidiargesubject to ar
charter, corporate or other legal restriction, my aidgment, decree, order, rule or regulation Whitthe judgment of the Compamsyofficer:
has or is expected in the future to have a Mat&uhlerse Effect. Neither the Company nor any ofStisidiaries is a party to any contrac
agreement which in the judgment of the Companyfis@fs has or is expected to have a Material Adv&ifect.

l. Tax Status The Company and each of its Subsidiaries has mad#ed all federal, state and fore
income and all other tax returns, reports and datitans required by any jurisdiction to which itsigsbject (unless and only to the extent tha
Company and each of its Subsidiaries has set asidis books provisions reasonably adequate fopthyenent of all unpaid and unrepol
taxes) and has paid all taxes and other governiassassments and charges that are material inrapshown or determined to be due
such returns, reports and declarations, excepethemg contested in good faith and has set asides dooks provisions reasonably adeq
for the payment of all taxes for periods subseqtettie periods to which such returns, reportsematations apply. There are no unpaid t
in any material amount claimed to be due by thantaauthority of any jurisdiction, and the officaséthe Company know of no basis for
such claim. The Company has not executed a waiitér nespect to the statute of limitations relatbogthe assessment or collection of
foreign, federal, state or local tax. None of trerpany’s tax returns is presently being audite@ty taxing authority.




m. Certain TransactiongExcept for arns length transactions pursuant to which the Commarngny of it:
Subsidiaries makes payments in the ordinary coofrbeisiness upon terms no less favorable than tmep@ny or any of its Subsidiaries cc
obtain from third parties and other than the gadrsttock options disclosed on Schedule 3(c), ndribenofficers, directors, or employees of
Company is presently a party to any transactioh wie Company or any of its Subsidiaries (othentfua services as employees, officers
directors), including any contract, agreement beoarrangement providing for the furnishing ofvises to or by, providing for rental of real
personal property to or from, or otherwise reqgrgpayments to or from any officer, director or swhployee or, to the knowledge of
Company, any corporation, partnership, trust oeo#ntity in which any officer, director, or anyckuemployee has a substantial interest
an officer, director, trustee or partner.

n. DisclosureAll information relating to or concerning the Cpamy or any of its Subsidiaries set forth in
Agreement and provided to the Buyer pursuant tdi@e@(d) hereof and otherwise in connection with transactions contemplated herel
true and correct in all material respects and then@any has not omitted to state any material facessary in order to make the staten
made herein or therein, in light of the circumstmander which they were made, not misleading. Wmteor circumstance has occurre:
exists with respect to the Company or any of itbsliaries or its or their business, propertiesspects, operations or financial conditit
which, under applicable law, rule or regulatiorguiees public disclosure or announcement by the fizomy but which has not been so publ
announced or disclosed (assuming for this purpoasethe Companyg reports filed under the 1934 Act are being inooafed into an effecti
registration statement filed by the Company unber933 Act).

0. Acknowledgment Regarding BuyBurchase of SecuritiesThe Company acknowledges and agree:
the Buyer is acting solely in the capacity of asrténgth purchasers with respect to this Agreeraadtthe transactions contemplated hel
The Company further acknowledges that the Buyeotsacting as a financial advisor or fiduciary o tCompany (or in any similar capac
with respect to this Agreement and the transactioortemplated hereby and any statement made byBtlyer or any of its respecti
representatives or agents in connection with tljseAment and the transactions contemplated hesefgtiadvice or a recommendation ar
merely incidental to the Buyer’ purchase of the8iies. The Company further represents to the Btlyat the Companyg’ decision to ent
into this Agreement has been based solely on thependent evaluation of the Company and its reptatees.




No Integrated Offering\Neither the Company, nor any of its affiliatesr any person acting on its or tt
behalf, has directly or indirectly made any offerssales in any security or solicited any offersbty any security under circumstances
would require registration under the 1933 Act @& ibsuance of the Securities to the Buyer. Thearsse of the Securities to the Buyer will
be integrated with any other issuance of the Cowigagecurities (past, current or future) for purpasfeany shareholder approval provisi
applicable to the Company or its securities.

g. No Brokers The Company has taken no action which would gise to any claim by any person
brokerage commissions, transaction fees or sirpdgments relating to this Agreement or the tramsastcontemplated hereby.

r. Permits; ComplianceThe Company and each of its Subsidiaries is ssession of all franchises, gra
authorizations, licenses, permits, easements, nGg& exemptions, consents, certificates, appraadsorders necessary to own, lease
operate its properties and to carry on its busimessi is now being conducted (collectively, theot@pany Permits”)and there is no acti
pending or, to the knowledge of the Company, tlemad regarding suspension or cancellation of anth@fCompany Permits. Neither
Company nor any of its Subsidiaries is in confliith, or in default or violation of, any of the Cpamny Permits, except for any such confl
defaults or violations which, individually or ing¢haggregate, would not reasonably be expectedve &&laterial Adverse Effect. Since J
30,

2014, neither the Company nor any of its Subsidsahas received any notification with respect tesfide conflicts, defaults or violations
applicable laws, except for notices relating togitlde conflicts, defaults or violations, which chtfs, defaults or violations would not hav
Material Adverse Effect.

S. Environmental Matters

() There are, to the Compasknowledge, with respect to the Company or anysoBubsidiaries «
any predecessor of the Company, no past or preseations of Environmental Laws (as defined belpweleases of any material into
environment, actions, activities, circumstancesddions, events, incidents, or contractual oblmys which may give rise to any common
environmental liability or any liability under th@omprehensive Environmental Response, Compensatidriiability Act of 1980 or simil
federal, state, local or foreign laws and neitlier Company nor any of its Subsidiaries has receargdnotice with respect to any of
foregoing, nor is any action pending or, to the @any’s knowledge, threatened in connection with any haf foregoing. The ter
“Environmental Laws”means all federal, state, local or foreign lawsitiey to pollution or protection of human healthtbe environmel
(including, without limitation, ambient air, surfaavater, groundwater, land surface or subsurfaega3t including, without limitation, lav
relating to emissions, discharges, releases onttmed releases of chemicals, pollutants contartsinan toxic or hazardous substance
wastes (collectively, “Hazardous Materialsfjto the environment, or otherwise relating to thanufacture, processing, distribution, |
treatment, storage, disposal, transport or handiinblazardous Materials, as well as all authora&j codes, decrees, demands or de
letters, injunctions, judgments, licenses, notieesotice letters, orders, permits, plans or retjpia issued, entered, promulgated or appr
thereunder.




(i) Other than those that are or wereestpused or disposed of in compliance with appliedaw, n
Hazardous Materials are contained on or about ealyproperty currently owned, leased or used byChimpany or any of its Subsidiaries,
no Hazardous Materials were released on or abgutesah property previously owned, leased or usetheyCompany or any of its Subsidia
during the period the property was owned, leasedsed by the Company or any of its Subsidiariesgpixin the normal course of
Company’s or any of its Subsidiaries’ business.

(iii) There are no underground storagdsamn or under any real property owned, leaseded by th
Company or any of its Subsidiaries that are nabimpliance with applicable law.

t. Title to PropertyThe Company and its Subsidiaries have good antatable title in fee simple to all re
property and good and marketable title to all peasgroperty owned by them which is material to thesiness of the Company and
Subsidiaries, in each case free and clear ofealkliencumbrances and defects except such assarébdd in Schedule 3(t) or such as woulc
have a Material Adverse Effect. Any real propenty dacilities held under lease by the Company am&ubsidiaries are held by them ur
valid, subsisting and enforceable leases with xcleptions as would not have a Material AdversedEff

u. Insurance The Company and each of its Subsidiaries areradsby insurers of recognized finan
responsibility against such losses and risks argligh amounts as management of the Company believss prudent and customary in
businesses in which the Company and its Subsidiane engaged. Neither the Company nor any sucsidaty has any reason to believe
it will not be able to renew its existing insurarm®erage as and when such coverage expires amaimilar coverage from similar insur
as may be necessary to continue its business @dtatlat would not have a Material Adverse Efféiion written request the Company 1
provide to the Buyer true and correct copies opalicies relating to directors’ and officedgbility coverage, errors and omissions cover
and commercial general liability coverage.




V. Internal Accounting ControlsThe Company and each of its Subsidiaries mairdagystem of intern
accounting controls sufficient, in the judgmenttit Companys board of directors, to provide reasonable asseréimat (i) transactions ¢
executed in accordance with managensggéneral or specific authorizations, (ii) transats are recorded as necessary to permit preparai
financial statements in conformity with generallscapted accounting principles and to maintain assebuntability, (iii) access to asset
permitted only in accordance with managen®igeneral or specific authorization and (iv) theorded accountability for assets is comp
with the existing assets at reasonable intervalsagpropriate action is taken with respect to affergnces.

w. Foreign Corrupt PracticedNeither the Company, nor any of its Subsidiaries; any director, office
agent, employee or other person acting on behatfi@fCompany or any Subsidiary has, in the coufdasoactions for, or on behalf of, 1
Company, used any corporate funds for any unlaadukribution, gift, entertainment or other unlawéxpenses relating to political activi
made any direct or indirect unlawful payment to &mgign or domestic government official or empleyfeom corporate funds; violated or it
violation of any provision of the U.S. Foreign Qgut Practices Act of 1977, as amended, or madéehg, rebate, payoff, influence paym:
kickback or other unlawful payment to any foreigrdomestic government official or employee.

X. Solvency The Company (after giving effect to the trangatdi contemplated by this Agreement) is sol
( L.e., its assets have a fair market value in excesheofamount required to pay its probable liabilitesits existing debts as they bect
absolute and matured) and currently the Companynbasformation that would lead it to reasonablydode that the Company would r
after giving effect to the transaction contemplabgdhis Agreement, have the ability to, nor dddstend to take any action that would im|
its ability to, pay its debts from time to time umeed in connection therewith as such debts mafilme. Company did not receive a quali
opinion from its auditors with respect to its mastent fiscal year end and, after giving effectthe transactions contemplated by
Agreement, does not anticipate or know of any bagan which its auditors might issue a qualifiecham in respect of its current fiscal year.

y. No Investment CompanyThe Company is not, and upon the issuance arel (fathe Securities
contemplated by this Agreement will not be an “istneent companyfequired to be registered under the Investment @Gompict of 1940 (a
“Investment Company”). The Company is not contiltgy an Investment Company.

Z. Breach of Representations and Warranbg the Company If the Company breaches any of
representations or warranties set forth in thigiGe@, and in addition to any other remedies add to the Buyer pursuant to this Agreen
it will be considered an Event of default undert®er3.4 of the Note.




4, COVENANTS

a. Best Efforts The parties shall use their best efforts to Batimely each of the conditions describer
Section 6 and 7 of this Agreement.

b. Form D; Blue Sky LawsThe Company agrees to file a Form D with respe¢he Securities as requil
under Regulation D and to provide a copy thereadh&oBuyer promptly after such filing. The Compashall, on or before the Closing Dz
take such action as the Company shall reasonaldyrdime is necessary to qualify the Securitiesstde to the Buyer at the applicable clo:
pursuant to this Agreement under applicable seesardr “blue skylaws of the states of the United States (or toinkda exemption from su
qualification), and shall provide evidence of anglsaction so taken to the Buyer on or prior toGhasing Date.

C. Use of Proceed¥he Company shall use the proceeds for genendkimgpcapital purposes.

d. Right of First RefusalJnless it shall have first delivered to the Byyadrleast seventy two (72) hours p
to the closing of such Future Offering (as defiledein), written notice describing the proposedufaiiOffering (“ROFR Notice”)jncluding
the terms and conditions thereof, identity of tmepesed purchaser and proposed definitive docurtientto be entered into in connect
therewith, and providing the Buyer an option durihg seventy two (72) hour period following deliyef such notice to purchase the secul
being offered in the Future Offering on the sammteas contemplated by such Future Offering (timétditions referred to in this sentence
the preceding sentence are collectively referreastthe “Right of First Refusal’afid subject to the exceptions described below)Ctmapan
will not conduct any equity (or debt with an equatgmponent) financing in an amount less than $1W (OFuture Offering(s)”)during the
period beginning on the Closing Date and ending&jxmonths following the Closing Date. Notwithsiémg anything contained herein to
contrary, the Company shall not consummate anyrEuifering with an investor, or an affiliate ofcsuinvestor (collectively Prospectiv
Investor”),identified on an ROFR Notice whereby the Buyer eised its Right of First Refusal for a period oftjo(45) days following suc
exercise; and any subsequent offer by a Prospelotigstor is subject to this Section 4(d) and tighRof First Refusal. In the event the te
and conditions of a proposed Future Offering areraded in any respect after delivery of the notieéhie Buyer concerning the propo
Future Offering, the Company shall deliver a newiagoto the Buyer describing the amended terms comdlitions of the proposed Fut
Offering and the Buyer thereafter shall have amopduring the seventy two (72) hour period follagidelivery of such new notice to purch
its pro rata share of the securities being offevadthe same terms as contemplated by such progesede Offering, as amended. -
foregoing sentence shall apply to successive amentinto the terms and conditions of any proposadréuOffering. The Right of Fir
Refusal shall not apply to any transaction invadvii) issuances of securities in a firm commitmentlerwritten public offering (excludinc
continuous offering pursuant to Rule 415 under 2B83 Act) or (ii) issuances of securities as cossition for a merger, consolidation
purchase of assets, or in connection with anyegiatpartnership or joint venture (the primary ms® of which is not to raise equity capital
in connection with the disposition or acquisitiohaobusiness, product or license by the Compang. Right of First Refusal also shall
apply to the issuance of securities upon exeraismoversion of the Compars/bptions, warrants or other convertible securibigtstanding ¢
of the date hereof or to the grant of additionaiamys or warrants, or the issuance of additionaligges, under any Company stock optio
restricted stock plan approved by the shareholofeitse Company.




e. ExpensesAt the Closing, the Company shall reimburse Bugeexpenses incurred by them in connec
with the negotiation, preparation, execution, datwand performance of this Agreement and the agezements to be executed in conne
herewith (“Documents”), including, without limitatn, reasonable attorneys’ and consultafées and expenses, transfer agent fees, fe
stock quotation services, fees relating to any atmemts or modifications of the Documents or anyseoits or waivers of provisions in
Documents, fees for the preparation of opinionscafinsel, escrow fees, and costs of restructuriegttinsactions contemplated by
Documents. When possible, the Company must payetliess directly, otherwise the Company must makenddiate payment f
reimbursement to the Buyer for all fees and expefrsenediately upon written notice by the Buyer loe submission of an invoice by
Buyer. The Company’s obligation with respect t@ thansaction is to reimburse Buyer’ expenses $leafi4,000.00.

f. Financial InformationUpon written request the Company agrees to semdade available the followir
reports to the Buyer until the Buyer transfersjgass or sells all of the Securities: (i) withimtél0) days after the filing with the SEC, a c
of its Annual Report on Form 10-K its Quarterly Res on Form 10-Q and any Current Reports on Foiy @) within one (1) day afte
release, copies of all press releases issued b@dhgany or any of its Subsidiaries; and (iii) @nporaneously with the making availabli
giving to the shareholders of the Company, copiesny notices or other information the Company nsake&ailable or gives to su
shareholders.

g. [INTENTIONALLY DELETED]
h. Listing The Company shall promptly secure the listingtef Conversion Shares upon each nat

securities exchange or automated quotation sysfeamy, upon which shares of Common Stock are tistad (subject to official notice

issuance) and, so long as the Buyer owns any obéuarities, shall maintain, so long as any othares of Common Stock shall be so lis
such listing of all Conversion Shares from timetitoe issuable upon conversion of the Note. The Gompwill obtain and, so long as -
Buyer owns any of the Securities, maintain thengsand trading of its Common Stock on the OTCBRBwoy equivalent replacement exche
or electronic quotation system (including but ristited to the Pink Sheets electronic quotationesygtand will comply in all respects with
Company’s reporting, filing and other obligationsder the bylaws or rules of the Financial Indufegulatory Authority (“FINRA”)and suc
exchanges, as applicable. The Company shall prgrpptivide to the Buyer copies of any notices iterees from the OTCBB and any ot
exchanges or electronic quotation systems on wihielCommon Stock is then traded regarding the ©oed eligibility of the Common Sto
for listing on such exchanges and quotation systems




i. Corporate ExistenceSo long as the Buyer benef|C|aIIy owns any Nd¢hbe, Company shall maintain
corporate existence and shall not sell all or sautigtlly all of the Compan)?s assets, except in the event of a merger or ddasioh or sale ¢
all or substantially all of the Company’s assetfiere the surviving or successor entity in suchswation (i) assumes the Company
obligations hereunder and under the agreementsnatrdments entered into in connection herewith @nds a publicly traded corporati
whose Common Stock is listed for trading on the&kBheets, OTCQX, OTCBB, Nasdag, Nasdaq SmallCafsEyr AMEX.

No Integration The Company shall not make any offers or salemngfsecurity (other than the Securit
under circumstances that would require registratioiine Securities being offered or sold hereunofefer the 1933 Act or cause the offerin
the Securities to be integrated with any other rofte of securities by the Company for the purpotamy stockholder approval provisi
applicable to the Company or its securities.

K. Breach of Covenantdf the Company breaches any of the covenantgostt in this Section 4, and
addition to any other remedies available to thedBypursuant to this Agreement, it will be considea@ event of default under Section 3.
the Note.

l. Failure to Comply with the 1934 Acko long as the Buyer beneficially owns the Nite, Company sh:
comply with the reporting requirements of the 12&4; and the Company shall continue to be subpthé¢ reporting requirements of the
1934 Act.

m. Trading Activities Neither the Buyer nor its affiliates has an opkart position in the common stock of
Company and the Buyer agree that it shall not,thatlit will cause its affiliates not to, engageaimy short sales of or hedging transactions
respect to the common stock of the Company.




5. Transfer Agent Instructions The Company shall issue irrevocable instrungtid¢o its transfer agent to is:
certificates, registered in the name of the Buydtsonominee, for the Conversion Shares in suchuants as specified from time to time by
Buyer to the Company upon conversion of the Notadcordance with the terms thereof (the “Irrevoedlransfer Agent Instructions)in the
event that the Borrower proposes to replace itssfea agent, the Borrower shall provide, priorhe effective date of such replacement, a
executed Irrevocable Transfer Agent Instructiona fiorm as initially delivered pursuant to the Fage Agreement (including but not limi
to the provision to irrevocably reserve shares @i@on Stock in the Reserved Amount) signed by ticeesssor transfer agent to Borrower
the Borrower. Prior to registration of the ConversiShares under the 1933 Act or the date on wlitiehGonversion Shares may be :
pursuant to Rule 144 without any restriction ash number of Securities as of a particular da# tn then be immediately sold, all s
certificates shall bear the restrictive legend Hjgetin Section 2(g) of this Agreement. The Compararrants that: (i) no instruction other tl
the Irrevocable Transfer Agent Instructions refére in this Section 5, and stop transfer instnngito give effect to Section 2(f) hereof (in
case of the Conversion Shares, prior to registiatiothe Conversion Shares under the 1933 Act erddite on which the Conversion Sh
may be sold pursuant to Rule 144 without any retsdri as to the number of Securities as of a paeradate that can then be immediately s
will be given by the Company to its transfer agamnd that the Securities shall otherwise be freggsferable on the books and records o
Company as and to the extent provided in this Agere and the Note; (i) it will not direct its trsfier agent not to transfer or delay, img
and/or hinder its transfer agent in transferring iésuing)(electronically or in certificated formany certificate for Conversion Shares tc
issued to the Buyer upon conversion of or othenpisesuant to the Note as and when required by tite Bind this Agreement; and (jii) it v
not fail to remove (or directs its transfer ageat to remove or impairs, delays, and/or hindersrétasfer agent from removing) any restric
legend (or to withdraw any stop transfer instruasidn respect thereof) on any certificate for amn¥zrsion Shares issued to the Buyer 1
conversion of or otherwise pursuant to the Noteraswhen required by the Note and this AgreemeathiNg in this Section shall affect in ¢
way the Buyers obligations and agreement set forth in Sectigy) Béreof to comply with all applicable prospectigdivery requirements,
any, upon resale of the Securities. If the Buyer provides tlmnPany, at the cost of the Buyer, with (i) an opimof counsel in form, substat
and scope customary for opinions in comparablesgetions, to the effect that a public sale or fiansf such Securities may be made witl
registration under the 1933 Act and such saleaoster is effected or (ii) the Buyer provides remdnle assurances that the Securities ci
sold pursuant to Rule 144, the Company shall petmitransfer, and, in the case of the Converslmares, promptly instruct its transfer ac
to issue one or more certificates, free from reue legend, in such name and in such denominatsnspecified by the Buyer. The Comg
acknowledges that a breach by it of its obligatibaseunder will cause irreparable harm to the Bulygwitiating the intent and purpose of
transactions contemplated hereby. Accordingly, Gloenpany acknowledges that the remedy at law foreadh of its obligations under t
Section 5 may be inadequate and agrees, in the efrarbreach or threatened breach by the Compatherovisions of this Section, that
Buyer shall be entitled, in addition to all otheradable remedies, to an injunction restraining dmgach and requiring immediate trans
without the necessity of showing economic losswitdout any bond or other security being required.




6. Conditions to the Compasybligation to Sell The obligation of the Company hereunder to ismusell the No
to the Buyer at the Closing is subject to the &attson, at or before the Closing Date of eachhef following conditions thereto, provided t
these conditions are for the Company’s sole beaafitmay be waived by the Company at any timesisate discretion:

a. The Buyer shall have executed thieeAment and delivered the same to the Company.
b. The Buyer shall have delivered thecRase Price in accordance with Section 1(b) above.
C. The representations and warrantisgke@Buyer shall be true and correct in all mateeapects as of the d

when made and as of the Closing Date as though mtaithat time (except for representations and witiga that speak as of a specific di
and the Buyer shall have performed, satisfied amdptdied in all material respects with the covenaatgeements and conditions require:
this Agreement to be performed, satisfied or coeapWith by the Buyer at or prior to the Closing ®at

d. No litigation, statute, rule, regutatj executive order, decree, ruling or injunctibalshave been enact
entered, promulgated or endorsed by or in any cougovernmental authority of competent jurisdictior any selfregulatory organizatic
having authority over the matters contemplated henghich prohibits the consummation of any of th@nsactions contemplated by -
Agreement.

7. Conditions to The BuysrObligation to PurchaseThe obligation of the Buyer hereunder to purchthseNote at tt
Closing is subject to the satisfaction, at or befilre Closing Date of each of the following coradi, provided that these conditions are fo
Buyer's sole benefit and may be waived by the Batemy time in its sole discretion:

a. The Company shall have executedAbieement and delivered the same to the Buyer.

b. The Company shall have deliveredh® Buyer the duly executed Note (in such denontnatas th
Buyer shall request) in accordance with Sectior) afimve.

C. The Irrevocable Transfer Agent Instiarmts, in form and substance satisfactory to a nitgjin-interest o
the Buyer, shall have been delivered to and ackedgéd in writing by the Company’s Transfer Agent.




d. The representations and warrantigh@fCompany shall be true and correct in all makeeispects as of t
date when made and as of the Closing Date as thmagie at such time (except for representationsnardanties that speak as of a spe
date) and the Company shall have performed, sadisnd complied in all material respects with tbgenants, agreements and condit
required by this Agreement to be performed, saiistir complied with by the Company at or priortie Closing Date. The Buyer shall h
received a certificate or certificates, executedhgychief executive officer of the Company, dasdf the Closing Date, to the foregoing el
and as to such other matters as may be reasoregjlgsted by the Buyer including, but not limitedéotificates with respect to the Company’
Certificate of Incorporation, By-laws and BoardQifectors’ resolutions relating to the transactionatemplated hereby.

e. No litigation, statute, rule, regubatj executive order, decree, ruling or injunctitllshave been enact
entered, promulgated or endorsed by or in any cmugovernmental authority of competent jurisdiatior any selfregulatory organizatic
having authority over the matters contemplated henghich prohibits the consummation of any of th@nsactions contemplated by -
Agreement.

f. No event shall have occurred whichildaeasonably be expected to have a Material Astv&iffect on th
Company including but not limited to a change ie 934 Act reporting status of the Company or #ileife of the Company to be timely in
1934
Act reporting obligations.

g. The Conversion Shares shall have laeémorized for quotation on the OTCBB and tradimghie Commo
Stock on the OTCBB shall not have been suspendeldeb$EC or the OTCBB.
h. The Buyer shall have received arceffs certificate described in Section 3(c) above, dias of th
Closing Date.
8. Governing Law; Miscellaneous
a. Governing Law This Agreement shall be governed by and constmeatcordance with the laws of

State of New York without regard to principles afndlicts of laws. Any action brought by either padgainst the other concerning
transactions contemplated by this Agreement stebdought only in the state courts of New York oithie federal courts located in the <
and county of Nassau. The parties to this Agreerhereby irrevocably waive any objection to juridiio and venue of any action institu
hereunder and shall not assert any defense badedloaf jurisdiction or venue or based ugorum non conveniens . The Company and Buy
waive trial by jury. The prevailing party shall batitled to recover from the other party its readma attorney's fees and costs. In the even
any provision of this Agreement or any other agreendelivered in connection herewith is invalid wrenforceable under any applice
statute or rule of law, then such provision shalldeemed inoperative to the extent that it maylmdriherewith and shall be deemed modi
to conform with such statute or rule of law. Anyckyrovision which may prove invalid or unenforcleabnder any law shall not affect
validity or enforceability of any other provisiorf any agreement. Each party hereby irrevocably esigersonal service of process
consents to process being served in any suit, ractiqproceeding in connection with this Agreementoy other Transaction Document
mailing a copy thereof via registered or certifradil or overnight delivery (with evidence of deliygto such party at the address in effec
notices to it under this Agreement and agreesdhett service shall constitute good and sufficientise of process and notice thereof. Not
contained herein shall be deemed to limit in any ey right to serve process in any other mannenitied by law.




b. Counterparts This Agreement may be executed in one or morenteoparts, each of which shall
deemed an original but all of which shall consétahe and the same agreement and shall becoméweffetien counterparts have been sic
by each party and delivered to the other party.

C. HeadingsThe headings of this Agreement are for convemiafaeference only and shall not form par
or affect the interpretation of, this Agreement.

d. Severability In the event that any provision of this Agreemi&ninvalid or unenforceable under
applicable statute or rule of law, then such priovishall be deemed inoperative to the extentitimatly conflict therewith and shall be deer
modified to conform with such statute or rule ofvlaAny provision hereof which may prove invalid wmenforceable under any law shall
affect the validity or enforceability of any othemovision hereof.

e. Entire Agreement; Amendmenighis Agreement and the instruments referencedim@&ontain the enti
understanding of the parties with respect to théermcovered herein and therein and, except asfisadly set forth herein or therein, neitl
the Company nor the Buyer makes any representatiarranty, covenant or undertaking with respecsuoh matters. No provision of t
Agreement may be waived or amended other than liyséimument in writing signed by the majority irténest of the Buyer.

f. Notices. All notices, demands, requests, consents, aplsoaad other communications requirec
permitted hereunder shall be in writing and, unlberwise specified herein, shall be (i) persgnsdirved, (ii) deposited in the mail, registe
or certified, return receipt requested, postageaick (iii) delivered by reputable air courier seevwith charges prepaid, or (iv) transmittec
hand delivery, telegram, or facsimile, addressedetgorth below or to such other address as sadly ghall have specified most recently
written notice. Any notice or other communicati@guired or permitted to be given hereunder shatldsmed effective (a) upon hand deliy
or delivery by facsimile, with accurate confirmatigenerated by the transmitting facsimile machitéhe address or number designated b
(if delivered on a business day during normal bessnhours where such notice is to be receivedfeffirst business day following st
delivery (if delivered other than on a business daying normal business hours where such notide ise received) or (b) on the sec
business day following the date of mailing by esgreourier service, fully prepaid, addressed td saddress, or upon actual receipt of :
mailing, whichever shall first occur. The addredsesuch communications shall be:




If to the Company, to:
INTELLIGENT HIGHWAY SOLUTIONS, INC.
8 Light Sky Court
Sacramento, CA 95828
Attn: DEVON JONES, Chief Executive Officer
facsimile: [enter fax number]

With a copy by fax or email only to (which copy et constitute
notice): Szaferman, Lakind, Blumstein & Blader, P.C
Attn: Gregg Jaclin
101 Grovers Mill
Road
Second Floor
Lawrenceville, NJ
08648
facsimile: 609-275-4511
email:
gjaclin@szaferman.com

If to the Buyer:
KBM WORLDWIDE, INC.
80 Cuttermill Road — Suite 410
Great Neck, NY 11021
Attn: Seth Kramer, President
e-mail: info@kwbmlaw.com

With a copy by fax only to (which copy shall nothstitute notice):
Naidich Wurman Birnbaum & Maday LLP
Att: Judah A. Eisner, Esq.
Attn: Bernard S. Feldman, Esq.
facsimile: 516-466-3555
e-mail: dyork@nwbmlaw.com

Each party shall provide notice to the other paftgny change in address.




Successors and Assigh&is Agreement shall be binding upon and inurth&obenefit of the parties and
their successors and aSS|gns Neither the Compamiph@ Buyer shall assign this Agreement or anbtsug)r obligations hereunder without the
prior written consent of the other. Notwithstandthg foregoing, subject to Section 2(f), the Buygy assign its rights hereunderatoy perso
that purchases Securities in a private transaétmn the Buyer or to any of its “affiliates,” asattterm is defined under the 1934 Act, without
the consent of the Company.

h. Third Party BeneficiariesThis Agreement is intended for the benefit of theaties hereto and th
respective permitted successors and assigns, aod fgr the benefit of, nor may any provision todree enforced by, any other person.

i. Survival The representations and warranties of the Compadythe agreements and covenants set fc
this Agreement shall survive the closing hereumadwithstanding any due diligence investigationdueted by or on behalf of the Buyer.
Company agrees to indemnify and hold harmless theBand all their officers, directors, employeerd agents for loss or damage arising
result of or related to any breach or alleged brdae the Company of any of its representations ravdies and covenants set forth in
Agreement or any of its covenants and obligatiomdeu this Agreement, including advancement of egpsms they are incurred.

j- Publicity. The Company, and the Buyer shall have the rightview a reasonable period of time be
issuance of any press releases, SEC, OTCBB or FIfiliRgs, or any other public statements with regp® the transactions contemple
hereby;_provided however, that the Company shall be entitled, without thierpapproval of the Buyer, to make any press sdear SEC
OTCBB (or other applicable trading market) or FINRIkgs with respect to such transactions as éguied by applicable law and regulati
(although the Buyer shall be consulted by the Comwipia connection with any such press release poidts release and shall be provided wi
copy thereof and be given an opportunity to comnttegteon).

k. Further Assuranced€ach party shall do and perform, or cause todreedand performed, all such furt
acts and things, and shall execute and deliveswh other agreements, certificates, instruments dotuments, as the other party |
reasonably request in order to carry out the ingamt accomplish the purposes of this Agreementtaedonsummation of the transacti
contemplated hereby.

l. No Strict ConstructionThe language used in this Agreement will be dekttonée the language choser
the parties to express their mutual intent, andutes of strict construction will be applied agaiasy party.




m. Remedies The Company acknowledges that a breach by ittofobligations hereunder will cat
irreparable harm to the Buyer by vitiating the miteand purpose of the transaction contemplatedbbzereccordmgly, the Compal
acknowledges that the remedy at law for a breadts abligations under this Agreement will be inqdate and agrees, in the event of a br
or threatened breach by the Company of the pravisif this Agreement, that the Buyer shall be leatjtin addition to all other availal
remedies at law or in equity, and in addition te genalties assessable herein, to an injunctionjamctions restraining, preventing or cutr
any breach of this Agreement and to enforce spadliji the terms and provisions hereof, without tleeessity of showing economic loss
without any bond or other security being required.

IN WITNESS WHEREOF, the undersigned Buyer and tbenGany have caused this Agreement to be duly exd@s of the date fil
above written.

INTELLIGENT HIGHWAY SOLUTIONS, INC.

By: /s Devon Jones
DEVON JONES
Chief Executive Office

KBM WORLDWIDE, INC.

By: /9 Seth Kramer

Name: Seth Krame

Title: Presiden

80 Cuttermill Roa¢ Suite 41C
Great Neck, NY 1102

AGGREGATE SUBSCRIPTION AMOUNT:

Aggregate Principal Amount of Not $ 104,000.0
Aggregate Purchase Pric $ 104,000.0
Tranche #1 K-1428 (IHSI)

November 13, 201

devon@solutions.com
gjaclin@szaferman.com




Exhibit 10.10
MANAGEMENT CONSULTING EXTENSION AGREEMENT

This Management Consulting Agreement (the "Agrediffiénan extension of the consulting agreementereiof January 1, 2014,
by and among Intelligent Highway Solutions, IncNevada Corporation (the "Company"), and Devon d¢denes) an individual.

RECITALS:

WHEREAS, JONES, by and through its officers, empks; agents, representatives and affiliates, hzertise in the areas of
corporate management, finance, product strateggstment, acquisitions and other matters relatirth¢ business of the Company; and

WHEREAS, the Company desires to avail itself ofelxpertise of JONES in the aforesaid areas, inwiiacknowledges the
expertise of JONES.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoingitals and the covenants and conditions hereifodét the parties hereto
agree as follows:

1. APPOINTMENT.

The Company hereby appoints JONES to render this@ghand consulting services described in Se@ibereof for the term of
this Agreement.

2. SERVICES.

(a) During the term of this Agreement, JONES staitder to the Company, by and through such of JObf&ers,
employees, agents, representatives and affilis#d©OES, in its sole discretion, shall designatepoperation with the Company, from time to
time, advisory, consulting and other services (Management Services") in relation to the operatiohthe Company, strategic planning,
domestic marketing and financial oversight andudiig, without limitation, advisory and consultisgrvices in relation to the selection,
retention and supervision of independent audithes selection, retention and supervision of outidal counsel, the selection, retention and
supervision of investment bankers or other findrailvisors or consultants and the structuring amglémentation of equity participation pla
employee benefit plans and other incentive arramgesfor certain key executives of the Company.

(b) The parties hereto acknowledge that certaimtswaill require JONES to render services beyomrdsttope of activities
which the parties contemplate as part of the Mamege Services and for which JONES shall be entitbeadditional compensation hereunder.
It is expressly agreed that the Management Sergital include Investment Banking Services. "Inwestt Banking Services" means
investment banking, financial advisory or any othenvices rendered by JONES to the Company in atiomewith any acquisitions and
divestitures by the Company or any of its subsid&iincluding, without limitation, the sale of sdntially all or any portion of the assets of
the Company, whether by a sale of assets, theyeigtétrests of the Company, merger or otherwisd,tha acquisition or sale of any subsidi
division or service area of the Company, or (hig fpublic or private sale of debt or equity intésed the Company, or any of its affiliates or
any similar financing transactions. The Managen8mvices and the Investment Banking Services bealéferred to herein as the "Services."




3. FEES.

(a) In consideration of the performance of the Mpmaent Services contemplated by Section 2(a) heteafCompany agre
to pay to Jones (i) a monthly consulting fee, dd$00 continuing until such time as this Agreenisnérminated in accordance with Section 6

4. OUT-OF-POCKET EXPENSES.

In addition to the compensation payable to JONESyant to Section 3 hereof, the Company shalhettrection of JONES, pay
directly, or
reimburse JONES for, its reasonable Out-of-PockeeBses. For the purposes of this Agreement, the"@ut-of-Pocket Expenses"” shall
mean the amounts actually paid by JONES in casbnmection with its performance of the Servicesluding, without limitation, reasonable
(i) fees and disbursements (including underwrifegs) of any independent auditors, outside legahsel, consultants, investment bankers,
financial advisors and other independent profesggoand organizations, (ii) costs of any outsideises or independent contractors such as
financial printers, couriers, business publicationsimilar services and (iii) transportation, dé¥m, telephone calls, word processing expense
or any similar expense not associated with itsn@ngi operations. All reimbursements for Out-of-Retdkxpenses shall be made promptly upo
or as soon as practicable after presentation byEEOfd the Company of the statement in connectierethith

5. INDEMNIFICATION.

The Company will indemnify and hold harmless JONIES its officers, employees, agents, representtimembers and affiliates
(each being an
"Indemnified Party") from and against any and adides, costs, expenses, claims, damages andikahithe "Liabilities") to which such
Indemnified Party may become subject under anyiegige law, or any claim made by any third partyotherwise, to the extent they relate to
or arise out of the performance of the Servicesaraplated by this Agreement or the engagement biEfpursuant to, and the performance
by JONES of the Services contemplated by, this &guent. The Company will reimburse any Indemnifiadtyrfor all reasonable costs and
expenses (including reasonable attorneys' feeggmehses) as they are incurred in connection Wwéhintvestigation of, preparation for or
defense of any pending or threatened claim for wttie Indemnified Party would be entitled to inddfination under the terms of the previous
sentence, or any action or proceeding arising tfiere, whether or not such Indemnified Party isasty hereto, provided that, subject to the
following sentence, the Company shall be entitted4sume the defense thereof at its own expengecuiinsel satisfactory to such
Indemnified Party in its reasonable judgment. Angemnified Party may, at its own expense, retgiasde counsel to participate in such
defense, and in any action, claim or proceedinghith the Company, on the one hand, and an Indédrifarty, on the other hand, is, or is
reasonably likely to become, a party, such IndeiediParty shall have the right to employ separatssel at the Company's expense and to
control its own defense of such action, claim ageeding if, in the reasonable opinion of counsaluch Indemnified Party, a conflict or
potential conflict exists between the Company,tendne hand, and such Indemnified Party, on ther dthnd, that would make such separate
representation advisable. The Company agreesttiwdt hot, without the prior written consent ofalapplicable Indemnified Party, settle,
compromise or consent to the entry of any judgnreahy pending or threatened claim, action or pedagg relating to the matters
contemplated hereby (if any Indemnified Party &ty thereto or has been actually threatened todse a party thereto) unless such
settlement, compromise or consent includes an utittonal release of the applicable Indemnified Partd each other Indemnified Party from
all liability arising or that may arise out of suclaim, action or proceeding. Provided that the @any is not in breach of its indemnification
obligations hereunder, no Indemnified Party shettls or compromise any claim subject to indematfien hereunder without the consent, of
the Company. The Company will not be liable untherforegoing indemnification provision to the exttrat any loss, claim, damage, liabili
cost or expense is determined by a court, in d jirlgment from which no further appeal may be tgke have resulted solely from the gross
negligence or willful misconduct of AWS. If an Indeified Party is reimbursed hereunder for any expensuch reimbursement of expenses
shall be refunded to the extent it is finally judlly determined that the Liabilities in questiasulted solely from the gross negligence or
willful misconduct of JONES.




6. TERMINATION.

This Agreement shall be in effect on the date Hemad shall continue until such time as JONES &edGompany may mutually
agree. The provisions of Sections 5 and 8 and wikeras the context so requires shall surviveghmihation of this Agreement. But not lon
than December 31, 2014, unless mutually agreeg tovritten extension.

7. OTHER ACTIVITIES.

Nothing herein shall in any way preclude JONES®officers, employees, agents, representatives)baes or affiliates from
engaging in any business activities or from perfagrservices for its own account or for the accafrdthers, including for companies that
may be in competition with the business conductethb Company.

8. GENERAL.

(a) No amendment or waiver of any provision of thigeement, or consent to any departure by eitheyfrom any such
provision, shall be effective unless the same dkelh writing and signed by the parties to thigéament, and, in any case, such amendment,
waiver or consent shall be effective only in thedfic instance and for the specific purpose foicklgiven.

(b) This Agreement and the rights of the partiagteder may not be assigned without the prior emittonsent of the parties
hereto; provided, however, that JONES may, atois discretion, assign or transfer its duties ¢erests hereunder to its affiliates.




(c) Any and all notices hereunder shall, in theealos of receipted hand delivery, be deemed dulgrgivhen mailed, if the
same shall be sent by registered or certified metlirn receipt requested, and the mailing daté sbaleemed the date from which all time
periods pertaining to a date of notice shall ruatités shall be addressed to the parties at thewfiolg addresses:

If to JONES: Devon Jone
101 Martini Court
El Dorado Hills, CA 9582

If to the Company Intelligent Highway Solutions, In
8 Light Sky Cour
Sacramento, CA 9582

(d) This Agreement shall constitute the entire agrent between the parties with respect to the subjatter hereof, and sh
supersede all previous oral and written (and altemporaneous oral) negotiations, commitments eageats and understandings relating
hereto.

(e) This Agreement shall be governed by, and eetbic accordance with, the laws of the State off@ala (excluding the
choice of law principles thereof). Each of the Rarhereby irrevocably and unconditionally consémtsubmit to the exclusive jurisdiction of
the courts of the State of California and of thetéthStates of America, in each case located ifCitnenty of Sacramento, in any action or
proceeding arising out of or relating to this Agremt. This Agreement shall inure to the benefitaof] be binding upon, JONES and the
Company (including any present or future subsid&df the Company that are not signatories heratm) their respective successors and
assigns.

(f) This Agreement may be executed in multiple detyparts, and by different parties on separate teoparts. Each set of
counterparts showing
execution by all parties shall be deemed an origaral shall constitute one and the same instrument

(g) The waiver by any party of any breach of thggdement shall not operate as or be construed #osméver by such party
of any subsequent
breach.

IN WITNESS WHEREOF, the parties have caused thie@ment to be executed and delivered by their dutkiorized officers or
agents as set forth below.

Intelligent Highway Solutions, In Devon Jone
By: By:
Name:Philip Kirkland Name:Devon Jone

Title: Director




Exhibit 10.11
MANAGEMENT CONSULTING AGREEMENT

This Management Consulting Agreement (the "Agrediffiénan extension of the consulting agreementereiof January 1, 2014,
by and among Intelligent Highway Solutions, IncNe@vada Corporation (the "Company"), and Philipkiind (KIRKLAND) an individual.

RECITALS:

WHEREAS, KIRKLAND, by and through its officers, efogees, agents, representatives and affiliateseksrtise in the areas of
corporate
management, finance, product strategy, investnaequisitions and other matters relating to thermss of the Company; and

WHEREAS, the Company desires to avail itself ofelxpertise of KIRKLAND in the aforesaid areas, ihigh it acknowledges the
expertise of KIRKLAND.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoiegitals and the covenants and conditions hereifodét the parties hereto
agree as follows:

1. APPOINTMENT.

The Company hereby appoints KIRKLAND to render dldgisory and consulting services described in 8e@ihereof for the term
of this Agreement.

2. SERVICES.

(a) During the term of this Agreement, KIRKLAND shander to the Company, by and through such ®@KLAND
officers, employees, agents, representatives ditidtals as KIRKLAND, in its sole discretion, shalésignate, in cooperation with the
Company, from time to time, advisory, consultingl ather services (the "Financial Services") intiefato the operations of the Company,
financial oversight and including, without limitati, advisory and consulting services in relatiothiselection, retention and supervision of
independent auditors, the selection, retentionsampetrvision of outside legal counsel, the selectietention and supervision of investment
bankers or other financial advisors or consultant the structuring and implementation of equitgtipipation plans, employee benefit plans
and other incentive arrangements for certain kecetives of the Company.

(b) The parties hereto acknowledge that certaimtswaill require KIRKLAND to render services beyotitk scope of
activities which the parties contemplate as pathefFinancial Services and for which KIRKLAND sha¢ entitled to additional compensation
hereunder. It is expressly agreed that the FinaBeievices shall include Investment Banking Semi¢avestment Banking Services" means
investment banking, financial advisory or any otbenvices rendered by KIRKLAND to the Company imwection with any acquisitions and
divestitures by the Company or any of its subsidfiincluding, without limitation, the sale of sdntially all or any portion of the assets of
the Company, whether by a sale of assets, theyeigtérests of the Company, merger or otherwisd,tha acquisition or sale of any subsidi
division or service area of the Company, or (hig fpublic or private sale of debt or equity intésed the Company, or any of its affiliates or
any similar financing transactions. The Financiahv&es and the Investment Banking Services slealeferred to herein as the "Services."




3. FEES.

(a) In consideration of the performance of the Ranal Services contemplated by Section 2(a) hethefCompany agrees to
pay to KIRKLAND (i) a monthly consulting fee, of 8000.00 continuing until such time as this Agrertig terminated in accordance with
Section 6.

4. OUT-OF-POCKET EXPENSES.

In addition to the compensation payable to KIRKLANMDrsuant to Section 3 hereof, the Company shatheadirection of
KIRKLAND, pay directly, or reimburse KIRKLAND forits reasonable Out-of-Pocket Expenses. For theggepof this Agreement, the term
"Out-of-Pocket Expenses"” shall mean the amountgdigtpaid by KIRKLAND in cash in connection wittsiperformance of the Services,
including, without limitation, reasonable (i) feasd disbursements (including underwriting feesarof independent auditors, outside legal
counsel, consultants, investment bankers, finaaciaisors and other independent professionals egahizations, (ii) costs of any outside
services or independent contractors such as finbpdnters, couriers, business publications oiilainservices and (iii) transportation, per
diem, telephone calls, word processing expensasysimilar expense not associated with its orgimgerations. All reimbursements for Out-
of-Pocket Expenses shall be made promptly upon as@s &s practicable after presentation by KIRKLANDHe Company of the statemen
connection therewith

5. INDEMNIFICATION.

The Company will indemnify and hold harmless KIRKINE and its officers, employees, agents, represeatatmembers and
affiliates (each being an "Indemnified Party") framd against any and all losses, costs, expernagascdamages and liabilities (the
"Liabilities") to which such Indemnified Party magcome subject under any applicable law, or anynaleade by any third party, or
otherwise, to the extent they relate to or arigeobthe performance of the Services contemplatethis Agreement or the engagement of
KIRKLAND pursuant to, and the performance by KIRKNE of the Services contemplated by, this Agreem&hé Company will reimburse
any Indemnified Party for all reasonable costsexpenses (including reasonable attorneys' feeggmehses) as they are incurred in
connection with the investigation of, preparationdr defense of any pending or threatened claimvfach the Indemnified Party would be
entitled to indemnification under the terms of fltevious sentence, or any action or proceedingngribere from, whether or not such
Indemnified Party is a party hereto, provided tabject to the following sentence, the Companyl slesentitled to assume the defense therec
at its own expense, with counsel satisfactory thdndemnified Party in its reasonable judgmenty Ardemnified Party may, at its own
expense, retain separate counsel to participateah defense, and in any action, claim or proceggeidinvhich the Company, on the one hand,
and an Indemnified Party, on the other hand, iss cgasonably likely to become, a party, such imuified Party shall have the right to employ
separate counsel at the Company's expense andttoldts own defense of such action, claim or pexting if, in the reasonable opinion of
counsel to such Indemnified Party, a conflict otgodial conflict exists between the Company, ondghe hand, and such Indemnified Party, on
the other hand, that would make such separateseiaion advisable. The Company agrees thatlined] without the prior written consent
the applicable Indemnified Party, settle, compr@sconsent to the entry of any judgment in amdjpey or threatened claim, action or
proceeding relating to the matters contemplatedthe(if any Indemnified Party is a party theretdhas been actually threatened to be made ¢
party thereto) unless such settlement, compromisermsent includes an unconditional release offiicable Indemnified Party and each
other Indemnified Party from all liability arisiray that may arise out of such claim, action or peating. Provided that the Company is not in
breach of its indemnification obligations hereundher Indemnified Party shall settle or compromisg elaim subject to indemnification
hereunder without the consent, of the Company.dtmpany will not be liable under the foregoing imdtgfication provision to the extent that
any loss, claim, damage, liability, cost or expessgetermined by a court, in a final judgment frafmich no further appeal may be taken, to
have resulted solely from the gross negligenceilfiulvnisconduct of AWS. If an Indemnified Partg reimbursed hereunder for any expen
such reimbursement of expenses shall be refundte textent it is finally judicially determined ththie Liabilities in question resulted solely
from the gross negligence or willful misconductkdRKLAND.




6. TERMINATION.

This Agreement shall be in effect on the date Hemad shall continue until such time as KIRKLANDdatne Company may
mutually agree. The provisions of Sections 5 aati@ otherwise as the context so requires shalhautlrie termination of this Agreement. But
not longer than December 31, 2014, unless mutagitged to by a written extension.

7. OTHER ACTIVITIES.

Nothing herein shall in any way preclude KIRKLAND its officers, employees, agents, representativesnbers or affiliates from
engaging in any business activities or from perfagrservices for its own account or for the accafrdthers, including for companies that
may be in competition with the business conductethb Company.

8. GENERAL.
(a) No amendment or waiver of any provision of thggeement, or consent to any departure by eitheyfrom any such
provision, shall be effective unless the same dkelh writing and signed by the parties to thigéament, and, in any case, such amendment,
waiver or consent shall be effective only in thedfic instance and for the specific purpose foicklgiven.

(b) This Agreement and the rights of the partiagteder may not be assigned without the prior emittonsent of the parties
hereto; provided, however, that KIRKLAND may, & $ole discretion, assign or transfer its dutieimt@rests hereunder to its affiliates.




(c) Any and all notices hereunder shall, in theealos of receipted hand delivery, be deemed dulgrgivhen mailed, if the
same shall be sent by registered or certified metlirn receipt requested, and the mailing daté sbaleemed the date from which all time
periods pertaining to a date of notice shall ruatités shall be addressed to the parties at thewfiolg addresses:

If to JONES: Philip Kirkland
9516 Russport Wa
Elk Grove, CA 9562:

If to the Company Intelligent Highway Solutions, In
8 Light Sky Cour
Sacramento, CA 9582

(d) This Agreement shall constitute the entire agrent between the parties with respect to the subjatter hereof, and sh
supersede all previous oral and written (and altemporaneous oral) negotiations, commitments eageats and understandings relating
hereto.

(e) This Agreement shall be governed by, and eetbic accordance with, the laws of the State off@ala (excluding the
choice of law principles thereof). Each of the Rarhereby irrevocably and unconditionally consémtsubmit to the exclusive jurisdiction of
the courts of the State of California and of thetéthStates of America, in each case located ifCitnenty of Sacramento, in any action or
proceeding arising out of or relating to this Agremt. This Agreement shall inure to the benefiaof] be binding upon, KIRKLAND and the
Company (including any present or future subsid&df the Company that are not signatories heratm) their respective successors and
assigns.

(f) This Agreement may be executed in multiple detyparts, and by different parties on separate teoparts. Each set of
counterparts showing execution by all parties ghalieemed an original, and shall constitute oxetlae same instrument.

(g) The waiver by any party of any breach of thggdement shall not operate as or be construed #osméver by such party
of any subsequent breach.

IN WITNESS WHEREOF, the parties have caused thise@ment to be executed and delivered by their dutkiorized officers or
agents as set forth below.

Intelligent Highway Solutions, In Philip Kirkland
By: By:
Name:Devon Jone Name:Philip Kirkland

Title: Director




Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Devon Jones, certify that:
1. I have reviewed this annual report on ForaKidf Intelligent Highway Solutions, Inc.;

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this quarterly report;

3. Based on my knowledge, the financial stateamemd other financial information included instiguarterly report, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeembf, and for, the periods presented in this
quarterly report;

4. The registrant’s other certifying officer ainaire responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal controls over financial repagt(as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to us
by others within those entities, particularly dgrie period in which this quarterly report is lipprepared

b) designed such internal control over financiglorting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psht based on such evaluati

d) disclosed in this report any change in the tegis's internal control over financial reportirttat occurred during the registrathos
recent fiscal quarter (the registrant’s fourth disguarter in the case of an quarterly report) tizat materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reportir

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
function):

a) all significant deficiencies and material weases in the design or operation of internal costoekr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmiffole in the registrant’s
internal controls over financial reportir

Dated: May 7, 2015 By: /s/ Devon Jones
Devon Jone
Chief Executive Office
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING  OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, Philip Kirkland, certify that:
1. I have reviewed this annual report on ForaKidf Intelligent Highway Solutions, Inc.;

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this quarterly report;

3. Based on my knowledge, the financial stateamemd other financial information included instiguarterly report, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeemof, and for, the periods presented in this
quarterly report;

4. The registrant’s other certifying officer ainaire responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal controls over financial repat(as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to us
by others within those entities, particularly dgrie period in which this quarterly report is lipprepared

b) designed such internal control over financiglorting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psht based on such evaluati

d) disclosed in this report any change in the tegis's internal control over financial reportirttat occurred during the registrathos
recent fiscal quarter (the registrant’s fourth disguarter in the case of an quarterly report) tizat materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reportir

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
function):

a) all significant deficiencies and material weases in the design or operation of internal costoekr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmiffole in the registrant’s
internal controls over financial reportir

Dated: May 7, 2015 By: /¢/ Philip Kirkland

Philip Kirkland
Chief Financial Office
(Principal Financial and Accounting Office




Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Intelligedighway Solutions, Inc., (the “Company”) on Forr@-K for the year ende
December 31, 2014 as filed with the Securities Brdhange Commission on the date hereof (the “R8pddevon Jones, Chief Execut
Officer of the Company, certifies, pursuant to 1&IC. section 1350 of the Sarbanes-Oxley Act oR2@8at:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
Company.

Date: May 7, 2015 By: /s/ Devon Jones
Devon Jone
Chief Executive Office
(Principal Executive Officer

A signed original of this written statement reqditegy Section 906, or other document authenticaticgnowledging, or otherwise adopting
signature that appears in typed form within thectetaic version of this written statement has bpesvided to the Company and will
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu




Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING  OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Intelligedighway Solutions, Inc., (the “Company”) on Forr@-K for the year ende
December 31, 2014 as filed with the Securities Brchange Commission on the date hereof (the “R@pdthilip Kirkland, Chief Financi:
Officer of the Company, certifies, pursuant to 1&IC. section 1350 of the Sarbanes-Oxley Act oR2@8at:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
Company.

Date: May 7, 2015 By: /¢/ Philip Kirkland
Philip Kirkland
Chief Financial Office
(Principal Financial and Accounting Office

A signed original of this written statement reqditegy Section 906, or other document authenticaticgnowledging, or otherwise adopting
signature that appears in typed form within thectetaic version of this written statement has bpesvided to the Company and will
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu




