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ASSIGNMENT

WHEREAS, Parliament Holdings, L.L.C.. a Florida limited liability company. located at
1885 SW 4™ Ave., #E3, Delray Beach, Florida, 33444 (hereinafter referred to as “ASSIGNOR™), is
the Assignee of the entire right, title and interest of inventors Harvey Katz and Claudia lovino in a
certain new and useful invention entitled “Methods of Reducing Polystyrene Foams Using Dibasic
Esters with Extruders” which is described and claimed in United States Letters Patent No. 7.321.003
B2 which issued on January 22, 2008; and

WHEREAS, Blue Earth Solutions, Inc., a Nevada Corporation, located at 13511 Granville
Ave., Clermont, Florida 34711 (hereinafter referred to as JASSIGNEED), is desirous of acquiring the
entire right, title and interest of ASSIGNOR in and to the aforementioned invention and Letters
Patent of the United States.

NOW, THEREFORE, this indenture witnesseth that for good and valuable consideration as
set forth in the Asset Purchase Agreement dated February 14, 2008, a true and correct copy of which
is attached hereto, the receipt and sufficiency of which is hereby acknowledged, ASSIGNOR has
sold, assigned, transferred and set over and does hereby sell, assign, transfer and set over to
ASSIGNEE, all of ASSIGNOR'’S right, title and interest in and to the above-referenced invention
and Letters Patent of the United States, and any and all extensions, reissues or certificates of
reexamination of such Letters Patent, the same to be held and enjoyed by ASSIGNEE for its own use
and benefit, and for the use and benefit of its successors, assigns or other legal representatives, to the
end of the term or terms for which such Letters Patent are or may extended, reissued or reexamined
as fully and entirely as the same would have been held and enjoyed by ASSIGNOR if this assignment
had not been made.

AND, ASSIGNOR hereby covenants that it has full right to convey the entire interest herein
assigned, and that it has not executed and will not execute any agreement in conflict herewith.

AND, ASSIGNOR further hereby covenants and agrees that it will, at any time, upon request
and at the expense of ASSIGNEE, execute and deliver any and all papers that may be necessary or
desirable to perfect the title to the invention and Letters Patent in ASSIGNEE, its successors, assigns,
or other legal representatives, and that if ASSIGNEE, its successors, assigns, or other legal
representatives shall desire to file or to secure an extension, reissue or reexamination of such Letters
Patent, or to file a disclaimer relating thereto, ASSIGNOR, upon request, will sign all papers, make
all rightful oaths. and do all requisite acts for the filing of such extension, reissue, request for
reexamination or disclaimer, without further compensation.

AND. ASSIGNOR further agrees to communicate to ASSIGNEE, its successors, assigns, or
other legal representatives, such facts relating to the invention or Letters Patent as may be known.

PATENT
REEL: 021387 FRAME: 0493



PATENT ASSIGNMENT
United States Patent No. 7.321.003 B2
Page 2 of 2

and to testify upon request and at the expense of ASSIGNEE. as to such facts in any proceeding or
litigation when requested to do so.

Executed by the undersigned on the date indicated.

PARLIAMENT HOLDINGS, L.L.C. (ASSIGNOR)

Harvey Katz 5, :ﬁ

Managing Member

Date: jwé%.Z@ AXY A
/

STATE OF FLORIDA )
COUNTY OF My fﬁfﬁch )

On thisZ :3'% day of July, 2008, Harvey Katz before me personally appeared to me known to be the
person described hereinabove who executed the foregoing Assignment, and who acknowledged to me that he
executed the same for the reasons and purpose therein set forth.

Notary Public

My Commission Expu‘g S v AARAAASAARARANA,
> 5y WILLIAM W.PINDER 2
) MY COMMISSION #DD865238

o

: A FHPIRES: July 23, 2011
> EXPIRES: July 23.20 3
2 LR00-3.NOTARY 1. Notary Discount Assoc. Co. 8

i A A LV VW
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PURCRASE A EMEN

3

This Agreement (“Agreement”) is made snd entered into as of this ﬁ,day of , 2008, by

and between BLUE EARTH SOLUTTONS, INC., 8 Delaware corporation (“Buyer™), 8306 Tibet Butler Drive,
Windermere, Florida 34786 und PARLIAMENT CONSULTING LLC, a Florida Limited Liability Company,
1885 SW 4" Ave. Delray Beach, Fl 33444, and CLAUDIA and NICHOLAS IOVINOD, 6364 Amberwoods
Drive, Boca Raton, Florida 33433 (collectively “SELLER”) (the parties 1o this Agreement are bersinsfier

referred to as the “PARTIES™),
RECTTALS

A Seller is enpaged in the business (the “Business™) of recycling styrofoam waste, owns and markers & flag
ure prevention compound, and owns technology relating 1o 2 silver, bronze, chrome, copper, apd bress
plating compaunds and other technologies (the “Technologies™) and

B. Seller desires 10 sell substaptially all of the assets relating 1o the Business (the “Assers”) 1o Buyer,
including but not limited 1o all intellectual rights to the Technologies whether covered by patents, patent
applications, wrade secrets, trademarks, wade names, service marks, propriciary data of otherwise, and
Buyer desires to purchase the Assers on the terms and subject 1o the conditions hercinafier set fort;

NOW, THEREFCRE, in consideration of the premises and the respective warranties, representations,
covenans and agreements hereinafter set forth, Seller and Buyer hereby mumuzlly agree as follows:

1. Assety. Seller agrees to sell, assign, transfer end deliver 1o Buyer, and Buyer agrees 10 purchase from
Seller, on the Closing Date (as defined in section 4 hevennder), all of the nght, title and interest of Seller
in and to all of the Assers as listed on Schedule A hereto free and clear of 2] secunity interests, lLiens,
claums and other encumbrances not eswblished by this Agreement.

The Assets shall not include, and Seller shall retain, all of its cash, cerificates of deposit and marketable

securites,
2, Lisbilities Not Assumed by Buver. Buycr and Seller understand -that Buyer shall not asgume, nor shall
Buyer in any way be respopsible for, any liahslity, obligation, claim or commitment, contingent, actual or

otherwise, knawn or unknown, of Seller except for acerued payables not to excesd $150,000, it being
expressly understood thar Seller shall continue to be responsible for any and all other Liabilives,
obligatians, claims or commitments of Seller or the Business enversd imo op o prior to the Closing Date.
The accrued payables in question shall be listed on Schedule “B” hereto by payes and amount and Buyer
sball, at closing, deliver to Seller the required cash,
3. Purchase Price sng Prayment The purchase price (the “Purchase Price”) for the Assets shall be equal o
the sum of Seven Million Dollars ($7,000,000). The Purchase Price shall be payable as follows;

(2) $200,000 ix cash (the “Cash”) at the Funding as hereinafter defined.

(b $200,000 in the form of 2 promissory note in the usual form (the “Note™) payable six months
from the Funding.

(€) 56,600,000 in the form of convertible Series A Preferred Stock of the Buyer. The stock shall bave
the characteristics and Jegal consequences described in Schedule “B” heretn, The prefarred stack is nop-
dilutive until §1.5 million of capital net of Seller’s payment of $150,000 for accrued payables, $400,000
payments directy to Seller and, if required, up © 10% commission and 3% unaccountable expenses of a

licensed investment banker is infused into the company. Seller has the right preserve its percentage of
ownership through the purchase of 20% of any future capital placemepts untj] the first dividend is paid.

(d) A royalty of ane-half of one percent of the gross sales price of all products rejated 1 pateats or
proprictary formmlatione purchased in this agreement, sold by Buyer for & period of twepnty years from the
date of execution of this agresment. Such royalty shall be peid oo an ennual basis with payment dug on
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March 15 of each year for the previous fiscal year, Royalties shal) be accounted for by Buyer in full with
cach payment. Furthermore, szles figures shall be subject to raview and analysis by Seller at any
reasonable ume personally of through professionals employed for such purpose. In the eveut of &
shortfall of ten (10%) percent or more, Buyer shall be respousible for the cost of any professional so
employed.

Closing Date, )

a. The Closing shall take place as soop as practicable and may occur simultaneously with the
exeqution hereof by al) parties. All deliveries by Seller (see subparagraph (b)) shall be in escrow to be
delivered by the escrow agent when and only when Buyer shall have completed i proposed private
placement and thereby raised apd funded the Buyer with not less than $1,500,000.00 pet of payment to
the Seller of $150,000 for accrued payables, $400,000 payments directly to Seller and, if required, up to
10% comruission and 3% unaccountable expenses of a licensed investment banker, in available funds,
free apd clear of any claim, charge, reduction, dimimition, offset or allowance for fees, costs or
commissions of any kind incurred by Buyer, except those described sbove. The receipt of these funds
shall be termed the “Funding” apd shall oceur no later than March 20, 2008, failing which, the escrow
agent is instructed and required to retun all ransfers, assignments, powers of atiorney, bifls of zale and
any other documents delivered to him 1o the Seller and this agreement shall be terminated.

b. At the Closing, Seller shall deliver to Buyer the following:

] such bill of sale or other good and sufficient instruments of assignment, transfer and conveyance
as Buyer shall reasonably request, to convey and to ansfer to Buyer all right, title and jgterest of
Seller in the Assets w Buyer, free apd clear of all security ipterests, Hens, claims and
encumbrances. The physical wansfer of the patents will begin immediately upon issuance of the
Class A Preferred Stock and funding of the public ennity. It typically is a 90 day process to do the
physical transfer:

(ii) All appropriate instruments granting to Buyer the right 1o the use of any trade names and
wademarks owned or used by Seller in connection with the Business;

(i)  such other instrument or instruments of wansfer, if any, as shall be necessary or Bppropriate to
vest in Buyer good and marketable title to the Assers;

(iv)  Delivery of Required Consents (s defined in section 7(b); and

(v) Debivery of all UCC-3 termination staterpents and all other documents and instrurments necessacy
w release and discharge all liens, claims, security interests and other cacwubrances on the Assets,
if any. . 4

(vi)  Deliver powers of antorney on all patents in the name of the Compauy.

e At the Closing, Buyer shall deliver to Seller the following;

1) The cash for payables.

(i) The Note; and

(iif)  An ievocable commitment for the preferred stock or the shares themselves if the public
company sball by then bave been acquired; or, if not, shares representing a twenty (20%) interest
in Buyer,

e tations, Warrantle venants of Seller. Seller hereby reprasents and warrants, and from
and afier this date, covenants 1o Buyer as follows: .

(a) Qgggmwm. Seller is a corporarion, duly organized, validly existing, and in good
standing under the laws of the State of Delaware and has al) requisite corporate power and

authority 10 carry o its business s it is presently being couducted, 1o euter into this Agresment,
and to carry out and perform the transactions contemplated hereby. The execution, delivery and

<
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performance of this Agreement by Seller has beep duly ewthorized and approved by jts sole
shareholder and jis Board of Directors, and will not violae its-Articles of Incorporation, By-
Laws, or any agreement to which it is a party or by which it is bound or any law, rule, regulation
or court order. This Agreement, end all other mstrurnents, documents and agreements to be
delivered by Seller in connection therewith, are the legal, valid and binding obligation of Selier
enforceable in accordance with irs, and their, terms.

(b)  Title. Seller bas good and marketahle Title 1o all of the Purchased Assets, free and clear of any
liabilities, obligations, claims, security intarest, liens or encumbrances.

(c) Assets. The Assets comprise all of the assets which are necessary to conduct the Business in the
manaer that it bas been previously conducted. ' :

esentati Warrantie venamts of Buoyer. Buyer hereby represents and warrants
covenants to Seller as follows:

(reanization and Authority, Buyer is a corporation, dnly organized, validly existing, and in good
standing under the laws of the State of Delawnre and has 2l requisite corporate power and authotity to
carzy on its business as it is presently being conducted, to emer into this Agreement, and to carry out and
perform the tramsactions comtemplated hereby. The execution, delivery and perfonmance of this
Agreement by Buyer has been duly authorized and gpproved by its shareholders and its Board of
Directors, and will not violate its Articles of Incorporation, By-Laws, or any agreement to which itis a
party or by which it is bound or any law, rule, regulation or court order. This Agreement, apd all other
instruments, documents and agresments to be deliversd by Buyer in connection therewith, are the legal,

valid and binding obligation of Buyer enforceable in accordance with its, and their, terms.

A ) - The Parties covenant to take the following actions between the date
hereof and the Closing Date:
(a) Investigati uyer, Seller shall afford to the officers, employees and authorized

representatives (includiog, without limitation, independent public accountants and attorneys) of the Buyer
a full and complete opportunity 1o copduct and coraplete 115 acquisition review and analysis of the
Purchased Assets and Assumed Liabilities (the “Acquisition Review™), including 2 review of Seller's
books and yecords, financial information, contracts apd agreements (including all nop-competition and
nou-solicitation covenants binding on Seller or i employees), inspection and review of the physical
operations of the Seller’s business, and the xight to contact and communicate with Seller’s vendors,
creditors, customers, employees, independent contractors and others having a business relationship with
Seller. Buyer agress that it will keep and maintain any and all information obtained by i, jts agents, and
counsel, confidential, and will pot make use of any such information other than for its evaluaton of the
proposed transaction.

(b) Consents and Approvals. Seller shall use its best efforts promptly 1o obtwin ail consepte and
amepdments from parties to patents, licenses and other agreements wizch require consent, together with
estoppel letters, from pasties o material agreement, if any (the “Required Consents™).

© Exclusivg Desling. Selier and its affiliates shall deal exclusively with Buyer with respect to the
sele of the Assets. Seller shall not solicit, eDncourage or entertain offers or inquiries (nor shal] Seller or any
of its affiliates suthorize or permit any direcror, officer, employee, sttorney, accoumtant or other
representative or agent to solicit, encourage or entertain offers or nquiries) from other possible acquining
companies, persons or entities, provide information o or participate in any discussions or negotiations
with any companies, persons or entities With a view to an acquisition of all or substantially all of Seller's
8sSets or any interest therein.

(d) Seller’s Employees. Prior o Closing, Buyer may, at its sole discretiop, interview and discoss
employroent opportupities with Seller's employees and, Buyer may offer employment w0 any of Seller’s
. employees on terms and conditions umlaterally determined by Buyer, effective an the Closing Date, with
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the exception of Harvey Katz who will receive an employment contract for 2 period of 3 years for
380,000 tu the first year with and increase 10 $120,000 in year two and a furtber increase to $150,000 iy
year three based on the Company reaching $10,000,000 in year one and $40,000,000 in year two. It shall
be the obligation of the Buyer 1o facilitate the ability of the company to achieve gross receipts in the
armounts couternplated by reinvesting profits in the relevant years except those amounts the buyer is
contractually obligated in and by this agreement aod furnishing av least 1.5 milljon dollars in workang
capital net of payment to the Seller of $150,000 for acerued payables, $400,000 payments directly to
Seller and, if required, up to 10% commission and 3% upaccountable expenses of a licensed investment
bunker no fater than March 20, 2008. Claudia Iovino will receive an employment coutract for a period of
3 years for $48,000 per year with an increase to 360,000 in the second year on the same terms as Harvey
Katz, Richard lantosca will be offered 2 3 year employment contract at a rate of $36,000 per year, and
- Hisson Abdool will be offered a 3 year employment contract at a rate of $36,000 per year, Each named
" party shall have z written employment agreement, as per the atached capies of these agreements.

(e) - Non-Compete/Non-Solicitation. Seller, and its affiliates, shall not, individually or as a consultant,

sharehoider, partper, venturer, director, officer, agent or otherwise, enpage in any of the following

actions:

) for a five (5) year period following the Closing, solicit, call on or contact any past (withiz the past
12 months) or present customers, suppliers or employees of Seller with respect to the Business: or
without the written consent or in conjunction with work for the Company.

(if) for a five (5) year period following the Closing, Tngage in any activity competitive with the
Business as now conducted in the Unijted States and Internationally.

In addition, Seller shall keep and maintain all copfidential and proprietary information of Seller, including
without limitation, financial swternents, customer and supplier lists, pricing informarion, sales and
purchases margins and practices, methods of telephone solicitation aod similar information regarding the
business and affairs of Seller, confidential and shall not disclose such information w any third person or
exploit such information personally except as required under law, or if such information is in the public
domain.

Seller understands and agrees thar this section is critical to this Agresment, and in the event thar Seller
commits a breach of this section, Buyer shall bave the non-exclusive right and remnedy to have this section
specifically enforced to the extent permitred by any court of competent jurisdiction, it being
acknowledged and agreed that any breach or threatened breach will cause immediate irreparable injury w

(f) Board Sear. right to appoint & board seat

p . The obligations of the Selier under this Agreement shall
be subject to the satisfaction, on or prior to the Closing Date, of the conditions set forth below.

() No repre B or Breach of R 31 s, Wapanties and Covenants. There shall have
been no breach by Buver in the performance of any of its covenants apd agreements herein; each of the
representations and warranties of Buyer cogtained or referred to herejn shall be true and comect ip all
material respects on the Closing Date 25 though madz on the Closing Date, except for changes therein
specifically permitted by this Agreement or resulting from any transaction expressly consented 10 in
writing by the Seller; and there shall have been defivered o the Seller a certificate or certificates to that
effect, dated the Closing Date, signed by Buyer, by its President.

(t)  Corperate Action. Buyer shall have taken all Corporate action necessary to approve the
ransactions contempleted by this Agreement, and Buyer shal] have furnished the Seller with certified
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10.

11

copies of the resolutions adopted by the Board of Directors and the Sole Shareholder of Buyer, in form
and substance reasonably satisfactory to eounse] for the Seller, in connection with such Tansactions.

(e) Mo Resymint or Litigation. No action, suit, investigation or proceeding shall have been insttuted
or threatened by agy third party, governmenta) or regulatory agency to restrsin, prohibit or otherwise
challenge the legality or validity of the ransactions contemplated hereby.

(d)  Quber Dogymentation. Seller shall have received all of the documents and showings required to
be delivered by the Buyer et the Closing pursuaat to section 4(C).

Conditions Precedent to Qbligations of Buver. The obligatons of the Buyer under this Agreement shall

be subject 10 the satisfaction, on or prior to the Closing Date, of the conditons set forth bejow,

(a) isre 101 igns, Wp gvenants. There shall have
been no breach by Seller in the performance of any of its covepants and agreements berein; cach of the
representations and wamaties of Seller contained ar referred o herein shall be wue and comect in al]
materia] respects on the Closing Date 25 though made on the Closing Date, except for changes therein
specifically permitted by this Agreement or resulting from &ny wansaction expressly comsented to in
writing by Buyer; and there shall bave been delivered 10 the Buyer a certificate or canifjcares to that
effect, dated the Closing Date, signed by Seller, by its President.

®) Corporate_Actipg. Seller shall bave taken all corparate action necessaty w approve the
wansactions contemplated by this Agreement, and Seller shall have furnished Buyer with centified copies
of the resolutions adopted by the Board of Directors and the Sole Shareholder of Seller, in form and
substance reasonably satisfactory to counse] for the Buyer, in conncction with such trapsactions.

(e) No Regtraint or Litiggtion. No action, suit, investigation or proceeding shall bave been instimred
or threatened by ‘any third party, governmental or regulatory agency to restrain, probibit or otherwise
challenge the legality or validity of the transactions contemplated hereby.

()  Acquisition Review. Buyer shall have been satisfied, jn its own discretion, with its Acquisition
Review,

' (e) Owier Documentation. Buyer shall have received all of the documents and showings required to

be delivered by the Seller at the Closing pursuant to section 4(B).

& Seller will indemnify and hold the Buyer, and its shareholders, directors, officers, employees and
agents, harmless from and against any and all claims, suits, actions, Jjudgments, liability, losses, damages,
fines, penalties, costs and expenses, including withou limitation, reasonable amorneys® fees and costs
arising out of or relating w any event, condition, contract, obligation, act, omission, non-fulfillment,
liability, breach, inacenracy or non-fulfiliment of any Tepresentation, warranty, covepast or agreement
with respect to any of the terms of this Agreement..Seller acknowledge that Buyer may withhold from and
offset any payments due under the Note by the amount due Buyer under this section,

b Buyer will indemnify and hold harmless the Seller, and its and agents, from and against any and
all claims, suits, actions, judgments, Liability, losses, damages, fines, penalties. costs and expenses,
including without limitation, reasonable attorneys’ fees and costs arising out of or relating to any event,
condition, confract, obligaton, act, cmission, noo-fulfillment, lisbility, breach or misrepresentation of
warranty, representation, covenant or agreement with respect 1o any of the werms of this Agreement.

Qther Provisions.
& All natiees for which provision is made in this Agreement shall be given in writing eitker by

actual dzlivery of the notice into the hands of the party entitled to the notice or by mailing the potice by
registered or certified mail, return receipt requested, in which case the notice shall be deemed to be given
on the date of its mailing, addressed to the addresses as set forth in the preamble
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b. The terms and provisions herecf shell inure 10 the benefit of and be binding upop the unders: gxéd
and each of them apd their respective successors and assigns.
c. The invalidity or unenforceshility of any of the provisions hereof shall pot affeet the validity or
enforceabjlity of e remainder hereof, )
d. This Agreement together with all of the Exhibits, Schedules and other docusnents referved 1o
herein constitutes the entire Agreement between the Parties with reference to the subject maner bereof
and supersedes all prior agresments and understandings, whether writen ot oral, regarding the subject
matter hereof, and may only be changed or modified in writing.
e All of the representations, warranliss, covenanis, agreements, terms and provisions of this
Agreement shall survive the Closing Date.
This Agreement is intended to be pexformed in the State of Florida and shall be governed by 2nd construed and
enforced in accordapce with the imternal laws of Florida without regard to conflicts of laws principals.

This Agreement is intended for the bepefit of the Parties and is not intended to benefit any third party.

IN WITNESS WHEREQF, the Parnes have executed this Agreement, as of the date and yrcar first above
written.

v

BUYER:

BLUE EARTH SOLUTIONS, INC.

By: s

‘ -.,,,,-l" \\' -
SELLE’R;
' CLAUDLA IOVINO

ey

NICHOLAS IOVINO

PARL NT CONS GLLC
By: :
RN

Is MI‘C : \f ?@!@/Lop -
l

\

\:",
.8
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rtifications:
t to vapors using ierpines and or isopronals
#5,223,543 6-13-93

Methods of Reducing Polystyrene Foams Using Dibasic Estars - #6,743,828 B] 6-01-04
Continuation of Above Patent (additional applications) #7,241,858.B2 7-10-07
Method and Compositions of the treatment of Virel Infections  #20005044834 7-25-07

Methods of Reducing Polystyrene Foams Using Dibasic Esters with Extruders  #7,321,003 1-22-08

Parent Pending Methods of Reducing Polystyrene Using Low Vapor Dibasic Estars
Tire Treatment Composition and Delivery System
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SERIES A PREFERRED STOCK,

Series & Preferrsd Stagk. There shall be a series of preferred stock designated as “Series & Preferred Stock.”
Such series is referred 10 hersin as the “Series A Preferred Stock.™

1.
2

Agmount. The number of shares coﬁstimting Series A Preferred Stock shall be 400,000.

Stated Capital. The amount to be represenied in stated capital at all times for each ;share of Series A
Preferred Stock shall be $16.50. ‘

Rank. All shares of Series A Prefemred Stock sball rapk prior to all of the Corporarion’s Comunon Stock,
par value $.0001 per share (the “Common Stock™), now or hereafter issued, both as 1o payment of
dividends and a3 to diswributions of assets upon liquidation, dissolution or winding up of the Corporation,
whether voluntary or ipvoluntary. For the purpose of these Articles, the term “Common Stock™ shall
initially meap the class designated as Common Stock, par value 5.0001 per share, of the Corporation
subject to adjustment as hereinafter provided.

Dividends. The dividend shall be payable aunually 1o the boldars of shares of Series A Preferred Stocks at
the option of the Corporatjon in cash or common stock valued at the average closing price of the swock for
the twenty (20) wading days subsequent to dividend due date, The dividend rate is cight (8%) percent of
the stated value (“Stated Value™) per share of the shares of Series A Preferred Stock not to exceed one
(1%) percent of gross revenues as Set forth in the Corporation’s financial statements, but not less then 2%
of stated value of ourstanding balance of the Series A Preferred. Swated Value is defined as §16.50 per
ousranding share of Series A Preferred Stock.

Liguidetion Preferepce.

(2) The liguidation value of shares of this Series, in case of the voluntary or involuntary liquidation,
dissoution or winding-up of the Corporation, shall be $16.50 per share.

)] In the cvent of any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of shares of this Series shall be entitled to receive the liquidation value
of such shares held by them untl the liguidatiop value of all shares of Series A Preferred Stock
shall bave been paid in full Upon payment in full of the liquidation value to which the holders of
shares of the shares of Scnes A Preferred Swock are eptitled, the holders of shares of this Serjes
will ot be entitled to any further participation in any distribution of assets by the Corporatjon.
Faor a period of two years, the holders, however, collectively, in the event that & liquidation shall
be without their consent, shall be enntled to demand and receive, in licu of cash and jo full
satisfaction of all claims hereunder, the technology assigned pursuant to the “Asset Purchase
Agreement”, ualess this {s conwary to jocal, state or federal laws.

(c) Neither a consolidation or merger of the Corparation with or into any other corporation, nor &
merger of any other corporation with ar into the Corporation, nor 2 sale of transfer of all or any
part of the Corporation’s assets for cash or securities or ather property shall be considered a
liquidation, dissolution or winding-up of tse Corporation’s within the meaning of tjs Paragraph

Regdempiiop, The shares of Series A Preferred Stock are redesmable at the option of the Corporation in
cesh at 816,50 per share or in shares of common stock in the ratio of five (5) shares of common stock for
each share of Series A Preferred Stock redeemed No redemption of Serics A Preferred Stock shall be
made in shares of common stock unless the common stock is trading at an average of $6.00 for & pericd
of least twenty (20) consecutive days prior to the redernption. The Corporation shall send a notice
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redemption at least 30 days prior w the date of redemption; and the holder may canvcnme Series A
Preferred Stock in shares of Common Stock pursuan to paragraph 8 below at any time prior to the date of
redemnption as specified in the notice of redemption.

Conversion Provigions.
() Conversion at Option of the Holders. Each share of Series A Preferred Stock shall be cogvertible,

at the aption of the holder thereof, at any time on or after the date of issue, into fully paid and
non-assessable shares of Common Stock and such other securities and property as hereinafter
provided, ar the rate of five (5) shares of Common Stock for each full share of Series A Preferred
Stock (“Conversion Ratie”) subject to adjustment in the eveat of a stock split or recapitalization.

(b)  Mechanics of Convergion. Any holder of shares of Series A Preferred Stock desiring to convert
such sbares into Common Stock shall surrender the certificars or cemificates for such shares of
Series A Preferred Stock at the office of the wransfer agent which centificate or cepificates shall be
duly endorsed or accompanied by proper instruments of | accompanied by itrevocable written
notice 1o the Corporation that the holder elects 5o to convert such shares of Series A Preferred
Stock and specifying the name or names (with address) in whick: certificates are to be jssued.

In the event of acquisition or merger with & public cormpany, the Seller’s preferred stock will equal an
equivalent of 20% of the comrnon stock at the 5:1 conversion rate. At this point, the public compapy will
have $1.5 million gross (prior to any distrbution associated with this wensaction and 10% commission
and 3% unaccountable expenses if a licensed investment banker is used) subject to further dilution, in the
sarne fashion as the Buyer. '
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EROMISSORY NOTE
$200,000

FOR VALUE RECEIVED, the undersigned, Blue Earth Solutions, Inc., a Delaware
corporation (“Maker"), hereby promis=s to pay to the order of PARLIAMENT CONSULTING
LLC, CLAUDIA IOVINO and NICHOLAS IOVINO, (collectively “Payee™), in lawful
money of the United States of America, the principal sum of Two Hundred Thousand Dollacs
($200,000.00) with annual intersst at six 6.0%,percent (the “Ratz™). The full principal with
interest at the rate accrued from February 14, 2008 shall be due and payable, without prior notice

-

or demand on ‘v e ¢ vt 2008.
This Note shall be construed in accordance with the laws of the State of Florida,

BLUE EARTH SOLUTIONS, INC.

1
"

e ows s

' "‘A/ f
By
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