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Item 1.01 Entry into a Material Definitive Agreement
On Jun 16 , 2014 (the “Closing Date”), Kopjaggers, Inc. (the “Company”) entered into and closed an Agreement and
Plan of Merger (the “Merger Agreement”), with Sandland Acquisition Corp., a Florida corporation and whollyowned subsidiary of the Company (the “Subsidiary”) and Sand/Land of Florida Enterprises, Inc. (“SAND/LAND”).
Pursuant to the Merger Agreement, the Subsidiary merged into SAND/LAND, such that SAND/LAND became a
wholly-owned subsidiary of the Company (the “Merger”), and the Company issued 9,490,000 shares of the
Company’s common stock to the shareholders of SAND/LAND (the “Acquisition Shares”), representing
approximately 47.45% of the Company’s aggregate issued and outstanding common stock following the closing of
the Merger Agreement.
The chief executive officer and sole stockholder (prior to the Merger) of SAND/LAND is Charles Teeton who has
been the Company’s chief executive officer and sole stockholder since 1998.
In connection with the Merger Agreement, the Company relied upon the exemption from securities registration
provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), for transactions not
involving a public offering.
In connection with the Merger Agreement, in addition to the foregoing:
(i) Effective on the Closing Date (except as otherwise indicated), the following individuals were appointed as
executive officers and directors of the Company:
Name
Charles Teeton
Louis “Tiny” Paveglio
Jeff Chartier

Position
Director/CEO/CFO/President
Director/COO/Treasurer/Secretary
Director

All relevant disclosures as required are duly disclosed throughout Item 2.01 herein.
(ii) Effective June 18, 2014, the controlling shareholder, Kopjaggers Consulting, LLC, sold 10,000,000 shares, to
Mr. Charles Teeton, Mr. Louis “Tiny” Paveglio, Jeff Chartier and 1 undisclosed holder purchasing less than 5% of
the total issued and outstanding, for a price of $0.015 per share.
Item 2.01 Completion of Acquisition or Disposition of Assets.
Information in response to this Item 2.01 is keyed to the Item numbers of Form 10.
FORM 10 INFORMATION
ITEM 1. BUSINESS
Overview
Our principal offices are located at 5920 North Florida Ave. Hernando Fl. 34442. Our telephone number is
353.489.6912
History

KOPJAGGERS INC. (the “Company”) was incorporated in the State of Florida on February 23, 2010 for the purpose
of raising capital that is intended to be used in connection with its business plan which is to buy artwork from
throughout the world and sell these artworks through the Company's web site which is presently under construction.
Plans may include a possible merger, acquisition or other business combination with an operating business.
On May 28, 2014, the company created a subsidiary Sandland Acquisition Corp. On June 13, 2014, the subsidiary
was merged into Sand/Land of Florida Enterprises, Inc.(“Sand/Land”) an established waste management company
with Sand/Land of Florida Enterprises, Inc. remaining as the surviving entity. As a result, Sand/Land became a
wholly owned subsidiary. Management of Sand/Land was appointed management of the Company and the
Company ceased all operations related to buying, selling, and critiquing artwork to focus on waste management.
Sandland was started in the early August 15, 1986. The current owner, Mr. Charles Teelon, purchased Sandland in
1998.
In 2012 Sandland disposed of approximately 110,000 cubic yards of construction debris. Sandland started with one
roll off truck and now operates four trucks and 350 containers. We also run 3 tractor trailer transfer trucks, which
were added in 2011 and 2012 in which to haul mulch, hog fuel and also to bring construction debris back to our
landfill. Sandland is a 54 acre facility. We already recycle concrete and metals. We also became a registered tire
collector in 2012. Sandland has maintained a contract with Citrus County Solid Waste Management landfill to
back-up their roll-off trucks since 2000.
Business
Prior to our subsidiary merger with Sand/Land of Florida Enterprises, Inc., the Company’s plan plan of operations
was to engage in the business of providing art news and information on artwork (more specifically, paintings and
sculptures) through our website www.kopjaggers.com. However, as a result of the Merger, we have modified our
plan of operations to focus on waste management, generally, with most operations for the next 6 months simply
maintaining operations of Sand/Land of Florida Enterprises, Inc. We will begin in the next 3-4 months to evaluate
possible acquisitions that complement the business of our wholly owned subsidiary and add diversity to the
Company’s portfolio.
In regards to our subsidiary holding, our specialists draw from over 40 years of relevant industry experience and
provide coverage to Citrus, Hernando, and Marion counties of Florida. We specialize in construction and
demolition landfill service and provide roll-off containers at affordable rates. Our business currently focuses on
three distinct business related to waste removal and management, 1) Landfill Service; 2) Roll-off Dumpster Service;
and 3) Mulch Products, each described in more detail below.
Landfill Service
The core of our business ins our specialization in actually servicing our own land fill which we operate in
accordance with EPA standards. Our landfill facilities service both waste from our own operations in roll-ff
dumpster services and third parties, either individual or corporate, which require the use of our landfill facilities.
Currently, our landfill operations service the following types of waste:
·
·
·
·

Construction and debris landfill
Clean-up and hauling
Land clearing and yard trash debris
Recycling

Roll-Off Dumpster Services

Our roll-off dumpster services the Hernando, FL area and surrounding counties providing dumpsters for lease for
construction sites and special events. We provide full service delivery, removal and replacement dumpster. Our
dumpster rentals range from 13 feet to 47 feet and are delivered within 24 hours. Upon removal we take along all
waste and garbage and clean the site.
Mulching
As an ancillary business to the waste and garbage traditionally covered by waste management companies, we also
provide mulching services as a retail component. We sell bulk mulch in a variety of colors, species of plants, and
sizes, delivered anywhere in the tri-county area. We utilize our waste management and removal operations to
source prime mulching materials. The offset of sourcing materials through existing operations, allows us to
minimize the total cost of operating our mulching service.
Competition
Competition is encountered in both the C&D landfill services and the roll off businesses. Competitive price
pressures have the potential to affect the operating results and financial position of Sandland adversely. We may
encounter the constant risk of demands for price reductions from large corporate clients, but we will strive to
maintain profitability in the face of downward price pressures by continually seeking to raise productivity, enhance
brand image, develop new clients and provide greater values to customers. However, management cannot guarantee
that such efforts will always be sufficient to offset the effects of competition. Our strategy is based on maintaining a
highly competitive pricing structure.
We have a clear advantage over a majority of our competition because our competition, is our customer also. Most
of them do not own their own landfill which gives us a great advantage. We believe in long term relationships and
work to facilitate them with our customers as we are dedicated to our clients’ needs for responsive turnkey C&D
services.
Sandland will continue its efforts of being a highly visible company known as the prominent C&D landfill to the
contracting and construction industry. We will reinforce our regional presence and market our services to a bigger
marketplace in order to facilitate our planned expansion. Sandland will be actively promoting sustainable growth to
improve market share and increase profitability.
Forecasted Sales and Operations:
By December,2014 Sandland strives to achieve revenues in excess of $3,500,000. Our services will be regionally
recognized and we will emphasize relationship C&D services by becoming a resource for our customers.
·
·
·

For 2015 (year 2) total sales will exceed $ 5,000,000.
For 2016 (year 3) total sales will exceed $ 6,500,000.
For 2017 (year 4) total sales will exceed $ 8,500,000.

Sandland will also pursue the goals below:
·
·
·

·

Understand customers, competition and industry, and meet specific customer requirements to include an
increased regional customer base.
Expand our service area to include a greater presence in surrounding counties that we currently service with
roll off services, debris handling and disposal companies.
Grow Sandland in new or emerging markets including recycling while promoting service lines that are
currently underutilized.

·
·
·
·

Balance people, management, business goals, and improve internal systems. Upgrade or implement a lead
tracking system to interface with related systems in accounting and operations.
Develop revenue and profit goals for each business and make each accountable for specific revenue and
profitability goals.
Streamline business processes to operate economically. Reduce the overall expenditures.
Re-develop company values and culture through education and coaching to establish a team.

We feel confident that our stated goals can be reached, based on the experience of our management team in
environments where they have already managed substantial growth. Sandland has a track record of tackling robust
and august projects since our inception. The company has been prudently managed and has thrived in the recent
economic downturn. We have the staff and management team to maintain the growth in C&D to be one of the top in
our field.
Future Acquisitions
Sandland has set its focus on expanding the business in order diversify operations and investments. The following
projects are currently under discussion, although no specific terms have been set forth as of the date of this filing.
Gateway Roll-Off Services LP
Formed in 2001 Gateway started with one truck and grew to 12 trucks and approx.1000 containers. Being tied
directly to the housing market, when the downturn started Gateway down sized to 8 trucks and 400 containers. This
kept them profitable. Sales are increasing monthly currently. In 2012 Gateway Roll Off made approximately 8000
container moves serving five counties.
Gateway has LEEDS Recycling Program which they set containers at various job sites so the contractor can recycle
there and receive LEED credits for that project.
Florida Fibre
Created in 2001 Florida Fibre has a 2.5 acre site that has a C&D and class 3 transfer station. They receive trash from
about a 50 mile radius. They remove concrete and metals from containers for recycling. They have some of the latest
equipment for use in the transfer industry.
The synergies of these acquisitions into Sandland will increase revenue and lower expenses immediately as these
businesses are already profitable. One of the biggest benefits of these acquisitions would be that Gateway's trucks
would all be directed to Florida Fibre, which increases their revenues. In turn all loads transferred from Florida Fibre
with C&D will be directed to Sandland's landfill with our trucks, increasing revenues. Some of the counties that
both Sandland and Gateway service overlap, and by having a central dispatch it will eliminate this over- lap and
increase profits. We will be able to cut management cost by consolidating the companies. In the future we will be
looking at adding some grapple trucks to our fleet to increase our wood waste products. We are also looking at
adding some retail stores that we will operate to retail our mulch products and other materials. These stores would
be in various locations in Florida. We also plan on making more acquisitions further down the road to increase
revenues and profits.
MANAGEMENT
Charles W. Teelon, CEO/CFO/President/Director
Mr. Teelon was born in 1930, the son of a dairy farmer in rural upstate New York. He spent four years in the US
Navy culminating in serving on the USS Midway during the Korean conflict before being honorably discharged in
1952. Charlie joined the New York State Police as a motorcycle officer ultimately reaching the level of Sr.
Investigator for

the Bureau of Criminal Investigation before retiring after 21 years with the State Police.
Then Charlie spent several years working for the United States Treasury as Special Agent in Charge for the Bureau
of the Mint where he acted as Deputy Chief of Security. His other responsibilities included being Chief of
Occupational Safety and Health for the Bureau of the Mint.
In the mid-1970’s Mr. Teelon organized a small, one county/one truck residential trash collection business in
upstate New York known as Ulster County Sanitation. The name was later changed to Ulster Sanitation and over
time Mr. Teelon expanded the business to include commercial and industrial waste services to over 15 upstate
counties. By the late 90’s Charlie had grown this small shoestring business into a multi-million dollar organization,
acquiring more than 60 small businesses along the way. By this time Ulster Sanitation included more than 100 trash
trucks and coupled the trash collection business with paper shredding, landfills, interstate trucking, roll-off service,
transfer stations and recycling facilities. Ulster Sanitation was valued at over $70,000,000 by the time it was sold off
in sections to organizations including Waste Management, United Waste, Eastern Environmental and Casella Waste
Systems.
Still retaining paper shredding, gravel and crushed stone, roll-off service and landfill enterprises in New York state,
Mr. Teelon expanded to the Florida market in the late 1990’s purchasing Sandland Enterprises landfill in 1998. In
1999 Mr. Teelon and a partner started Florida Fibre transfer stations and in 2000 with another partner he established
Gateway Roll-off. He still retains his partial ownership of both companies. Charlie also extended his Florida
ventures to include land development and commercial building, with environmentally friendly projects including
recycling. Mr. Teelon applies the high standards he has developed throughout his lifetime of service to each and
every project he takes on. Sandland employs trained and highly skilled and professional individuals in each of its
varied departments, who are committed to providing the highest quality of service.
Louis “Tiny” Paveglio /COO/Secretary/Treasurer/Director
Mr. Paveglio’s first entrepreneurial endeavor was in 1976 at the age of 21 when he started and operated his own
trucking company in upstate New York. He eventually left the trucking industry after nine years and purchased
BNC Inc., a small paving and asphalt maintenance company in 1985. Tiny expanded this company into a large
commercial paving and sealing company. It served large plazas and strip malls all over upstate New York. He
diversified the company by starting a parking lot sweeping company, and expanded it into sweeping state
highways, colleges, etc. strategically purchasing another company he made BNC. Inc., one of the largest sweeping
companies in New York State. He then sold the entire company in 1995. During this 10-year span Mr. Paveglio
also owned an auto body repair facility and a manufactured housing and modular home sales business. In 1990 he
profited by selling the home sales company and closed the auto body business in 1997 but retained the property for
rental income.
Mr. Paveglio in 1992 entered the sanitation industry when he purchased Fox Sanitation in Chenango County New
York. He and his partner operated this company until 1997 when they sold part of their company to Mr. Charles
Teelon. This was the beginning of a long association with Mr. Teelon. Mr. Paveglio then sold his remaining half of
the company to his partner in 1998 to slow down and reassess, and took a sales job selling paving equipment in the
Northeast. After one year he was recruited by Mr. Teelon for a management position to help increase revenues and
profitability at his company Waste Recovery Ent., Inc. Within one year he was given a partnership share in the
company. Waste Recovery Ent. Inc. consisted of mining and crushing, dump trucks, roll-offs, a solid waste transfer
station and residential garbage pick-up.
In 2002 Mr. Paveglio was then approached by Charlie Teelon to manage and operate the Sandland of Florida
Enterprises, Inc. operation. He currently still holds this position and has made many significant changes to increase
productivity and efficiencies. After reviewing financial statements and operations at Sandland, Mr. Paveglio knew
the potential for the company. After the restructuring, he increased profits while the downturn in new construction
was hitting the C&D industry. Tiny knew in the waning economy he had to diversify to keep increasing revenue.
He began trucking recycled materials with his own tractor trailers to other various facilities saving airspace at the
landfill while

fulfilling the need for recycled materials. With continued insight and vision of where he sees the company going,
Mr. Paveglio is confident in the direction he is leading Sandland.
Tiny knew in the waning economy he had to diversify to keep revenue increasing. That was when he saw the
potential for trucking the recycled materials from Sandland away from the facility with his own tractor trailers to
other various facilities. Not only is this conserving airspace of the landfill it is also filling the need for recycled
materials. As sales continue to increase and with the future acquisitions the company is pursuing, the possibilities of
growth are endless.
Jeff Chartier/Director
Jeff Chartier has over 30 years of experience in the financial industry. His Wall Street career began in 1981 as a floor
runner at Prudential-Bache Securities on the commodities exchange. By 1996 he was Vice President at Morgan
Stanley and won the Morgan Stanley Dean Witter National Sales Directors Award along with numerous other
awards for sales and customer service excellence. In 2002 Mr Chartier started his own firm, Chartier Financial,
offering full service retail brokerage products to his clients. Mr. Chartier then resigned from the industry as a broker
in 2009 to become President of Green EnviroTech Holdings Corp. Since resigning from Green EnviroTech
Holdings Corp. in February 2011, Mr. Chartier has formed a consulting firm to assist and consult with private
companies looking to enter the public marketplace.
INDUSTRY OVERVIEW
In 1980, Florida had approximately 500 open dumps. During this time period, it was common practice to either burn
or use one of these open dumps in order to alleviate solid waste. Not one of these landfills contained any methods to
prevent toxins from leaching into the groundwater. Today C&D debris accounts for almost 25% of Florida’s total
Municipal Solid Waste (MSW) stream. A wide range of these materials can be recovered and reused or recycled into
new products.
Construction and demolition debris means discarded materials generally considered to be not water soluble and
non-hazardous in nature, including but not limited to steel, glass, brick, concrete, asphalt material, pipe, gypsum
wallboard, and lumber, from the construction or destruction of a structure as part of a construction or demolition
project or from the renovation of a structure, including such debris from construction of structures at a site remote
from the construction or demolition project site. The term includes rocks, soils, tree remains, trees, and other
vegetative matter which normally results from land clearing or land development operations and clean cardboard,
paper, plastic, wood, and metal scraps from construction projects.
The figures below were determined by a volume-based composition study of Florida’s C&D disposal stream
conducted by The Florida Center for Solid and Hazardous Waste Management. It should be understood that due to
significant densities among C&D materials, the results shown would be significantly different if the study was based
on weight.
Wood Cardboard
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REGULATION
The primary management practices for C&D waste in Florida are landfilling and recycling. Sanitary landfills are the
most common means of managing C&D waste. Referred to in the past as “dumps,” modern landfills are operated to
meet regulations placed to protect human health and the environment. Landfills that receive household and
commercial waste must have elaborate liner systems to protect the groundwater from contamination. C&D landfills
currently do not require liners in most areas of the state.

C&D waste landfills are currently required by the State to meet certain requirements regarding location and
operation. Rules are in place, which require location restrictions, operator training, groundwater monitoring and
financial assurance. A number of Florida counties have more strict requirements for C&D disposal than the State.
These counties include Palm Beach, Dade, and Broward. In some counties, C&D waste may not be disposed in
unlined landfills. Waste is either disposed in a lined class I or class III landfill or sent to a C&D processing and
recycling facility. The added requirements for C&D landfills have raised the cost of landfilling, and thus created
opportunities for recycling.
Several options exist for recycling C&D waste. Waste can be separated and processed at the C&D job site. This
requires active participation by the C&D contractor. Tight economics and the need for rapid completion of
construction and demolition projects have limited this practice, although education continues in this area. Most
C&D waste recycling takes place at materials recovery facilities (MRFs) where waste stream materials are processed
and separated. Waste materials are separated by a combination of mechanical and manual separation. The process
often involves crushing the waste in the early stages of the process to aid in the mechanical separation of the
material.
Our business is subject to extensive and evolving federal, state or provincial and local environmental, health, safety
and transportation laws and regulations. These laws and regulations are administered by the U.S. Environmental
Protection Agency (“EPA”), Environment Canada, and various other federal, state, provincial and local
environmental, zoning, transportation, land use, health and safety agencies in the United States and Canada. Many
of these agencies regularly examine our operations to monitor compliance with these laws and regulations and have
the power to enforce compliance, obtain injunctions or impose civil or criminal penalties in case of violations. In
recent years, we have perceived an increase in both the amount of government regulation and the number of
enforcement actions being brought by regulatory entities against operations in the waste services industry. We
expect this heightened governmental focus on regulation and enforcement to continue.
Because the primary mission of our business is to collect and manage solid waste in an environmentally sound
manner, a significant amount of our capital expenditures are related, either directly or indirectly, to environmental
protection measures, including compliance with federal, state or provincial and local rules. There are costs
associated with siting, design, permitting, operations, monitoring, site maintenance, corrective actions, financial
assurance, and facility closure and post-closure obligations. In connection with our acquisition, development or
expansion of a management or disposal facility or transfer station, we must often spend considerable time, effort and
money to obtain or maintain required permits and approvals. There are no assurances that we will be able to obtain
or maintain required governmental approvals. Once obtained, operating permits are subject to renewal,
modification, suspension or revocation by the issuing agency. Compliance with current regulations and future
requirements could require us to make significant capital and operating expenditures. However, most of these
expenditures are made in the normal course of business and do not place us at any competitive disadvantage.
The primary United States federal statutes affecting our business are summarized below.
The Resource Conservation and Recovery Act of 1976 (“RCRA”), as amended, regulates handling, transporting
and disposing of hazardous and non-hazardous waste and delegates authority to states to develop programs to
ensure the safe disposal of solid waste. In 1991, the EPA issued its final regulations under Subtitle D of RCRA,
which set forth minimum federal performance and design criteria for solid waste landfills. These regulations are
typically implemented by the states, although states can impose requirements that are more stringent than the
Subtitle D standards. We incur costs in complying with these standards in the ordinary course of our operations.
The Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, (“CERCLA”)
which is also known as Superfund, provides for federal authority to respond directly to releases or threatened
releases of hazardous substances into the environment that have created actual or potential environmental hazards.
CERCLA’s primary means for addressing such releases is to impose strict liability for cleanup of disposal sites upon
current and former site owners and operators, generators of the hazardous substances at the site and transporters who
selected the disposal site and transported substances thereto. Liability under CERCLA is not dependent on the
intentional disposal

of hazardous substances; it can be based upon the release or threatened release, even as a result of lawful,
unintentional and non-negligent action, of hazardous substances as the term is defined by CERCLA and other
applicable statutes and regulations. The EPA may issue orders requiring responsible parties to perform response
actions at sites, or the EPA may seek recovery of funds expended or to be expended in the future at sites. Liability
may include contribution for cleanup costs incurred by a defendant in a CERCLA civil action or by an entity that
has previously resolved its liability to federal or state regulators in an administrative or judicially-approved
settlement. Liability under CERCLA could also include obligations to a potentially responsible party, or PRP, that
voluntarily expends site clean-up costs. Further, liability for damage to publicly-owned natural resources may also
be imposed.
ITEM 1A. RISK FACTORS.
Investing in our common stock involves a high degree of risk, and you should be able to bear the complete loss of
your investment. You should carefully consider the risks described below, the other information in this Prospectus,
the documents incorporated by reference herein and the risk factors discussed in our other filings with the Securities
and Exchange Commission when evaluating our company and our business. The risks and uncertainties described
below are not the only ones we face. Additional risks and uncertainties not presently known by us or that we
currently deem immaterial also may impair our business operations. If any of the following risks actually occur, our
business could be harmed. In such case, the trading price of our common stock could decline and investors could
lose all or a part of the money paid to buy our common stock.
In an effort to keep our stockholders and the public informed about our business, we may make “forward-looking
statements.” Forward-looking statements usually relate to future events and anticipated revenues, earnings, cash
flows or other aspects of our operations or operating results. Forward-looking statements are often identified by the
words, “will,” “may,” “should,” “continue,” “anticipate,” “believe,” “expect,” “plan,” “forecast,” “project,”
“estimate,” “intend” and words of similar nature and generally include statements containing:
·

projections about accounting and finances;

·

plans and objectives for the future;

·

projections or estimates about assumptions relating to our performance; or

·

our opinions, views or beliefs about the effects of current or future events, circumstances or performance.

You should view these statements with caution. These statements are not guarantees of future performance,
circumstances or events. They are based on facts and circumstances known to us as of the date the statements are
made. All aspects of our business are subject to uncertainties, risks and other influences, many of which we do not
control. Any of these factors, either alone or taken together, could have a material adverse effect on us and could
change whether any forward-looking statement ultimately turns out to be true. Additionally, we assume no
obligation to update any forward-looking statement as a result of future events, circumstances or developments. The
following discussion should be read together with the Consolidated Financial Statements and the notes thereto.
Outlined below are some of the risks that we believe could affect our business and financial statements for 2014 and
beyond and that could cause actual results to be materially different from those that may be set forth in forwardlooking statements made by the Company.
The waste industry is highly competitive, and if we cannot successfully compete in the marketplace, our business,
financial condition and operating results may be materially adversely affected.
We encounter intense competition from governmental, quasi-governmental and private sources in all aspects of our
operations. In North America, the industry consists primarily of two national waste management companies and

regional and local companies of varying sizes and financial resources, including companies that specialize in
certain discrete areas of waste management, operators of alternative disposal facilities and companies that seek to
use parts of the waste stream as feedstock for renewable energy and other by-products. Some of our regional
competitors can be significant competitors in local markets and are pursuing aggressive regional growth strategies.
We compete with these companies as well as with counties and municipalities that maintain their own waste
collection and disposal operations. These counties and municipalities may have financial competitive advantages
because tax revenues are available to them and tax-exempt financing is more readily available to them. Also, such
governmental units may attempt to impose flow control or other restrictions that would give them a competitive
advantage. In addition, some of our competitors may have lower financial expectations, allowing them to reduce
their prices to expand sales volume or to win competitively-bid contracts, including large national accounts and
exclusive franchise arrangements with municipalities. When this happens, we may lose customers and be unable to
execute our pricing strategy, resulting in a negative impact to our revenue growth from yield on base business.
If we fail to implement our business strategy, our financial performance and our growth could be materially and
adversely affected.
Our future financial performance and success are dependent in large part upon our ability to implement our business
strategy successfully. Implementation of our strategy will require effective management of our operational, financial
and human resources and will place significant demands on those resources. See Item 7. Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Overview for more information on our business
strategy.
An investment in our securities involves significant risks. You should carefully consider the risks described below,
together with all of the other information in this prospectus, including our consolidated and other financial
statements and related notes, and the financial statements of our acquired subsidiaries, included elsewhere in this
prospectus, before you decide to purchase our securities. If any of these risks actually occurs, our business,
prospects, financial condition or results of operations could be materially and adversely affected, the trading
price and value of our securities could decline and you could lose all or part of your investment.
There are risks involved in pursuing our strategy, including the following:
·

Our strategy may result in a significant change to our business, and our employees, customers or investors
may not embrace and support our strategy.

·

We may not be able to hire or retain the personnel necessary to manage our strategy effectively.

·

Customer segmentation could result in fragmentation of our efforts, rather than improved customer
relationships.

·

In efforts to enhance our revenues, we have implemented price increases and environmental fees, and we have
continued our fuel surcharge program to offset fuel costs. The loss of volumes as a result of price increases
may negatively affect our cash flows or results of operations.

·

We may be unsuccessful in implementing improvements to operational efficiency and such efforts may not
yield the intended result.

·

Our restructuring may not achieve and/or maintain the goals and cost savings intended.

On-going rationalization of our asset portfolio following our restructuring may result in impairments to our
assets. See Item 1A. Risk Factors — We may record material charges against earnings due to any number of
events that could cause impairments to our assets.

Our ability to make strategic acquisitions and to invest in technologies depends on our ability to identify desirable
acquisition or investment targets, negotiate advantageous transactions despite competition for such opportunities,
fund such acquisitions on favorable terms, and realize the benefits we expect from those transactions.
·

Acquisitions, investments and/or new service offerings may not increase our earnings in the timeframe
anticipated, or at all, due to difficulties operating in new markets or providing new service offerings, failure
of emerging technologies to perform as expected, failure to operate within budget, integration issues, or
regulatory issues, among others.

·

Integration of acquisitions, investments and/or new services offerings could increase our exposure to the risk
of inadvertent noncompliance with applicable laws and regulations.

·

Execution of our strategy may cause us to incur substantial research and development costs, make substantial
investments in emerging technologies and/or incur additional indebtedness, which may divert capital away
from our traditional business operations.

·

We continue to seek to divest underperforming and non-strategic assets if we cannot improve their
profitability. We may not be able to successfully negotiate the divestiture of underperforming and nonstrategic operations, which could result in asset impairments or the continued operation of low-margin
businesses.

In addition to the risks set forth above, implementation of our business strategy could also be affected by a number
of factors beyond our control, such as increased competition, legal developments, government regulation, general
economic conditions, increased operating costs or expenses and changes in industry trends. We may decide to alter
or discontinue certain aspects of our business strategy at any time. If we are not able to implement our business
strategy successfully, our long-term growth and profitability may be adversely affected. Even if we are able to
implement some or all of the initiatives of our business strategy successfully, our operating results may not improve
to the extent we anticipate, or at all.
Compliance with existing or future regulations and/or enforcement of such regulations may restrict or change our
operations, increase our operating costs or require us to make additional capital expenditures.
Stringent government regulations at the federal, state, provincial, and local level in the United States and Canada
have a substantial impact on our business, and compliance with such regulations is costly. A large number of
complex laws, rules, orders and interpretations govern environmental protection, health, safety, land use, zoning,
transportation and related matters. In recent years, we have perceived an increase in both the amount of government
regulation and the number of enforcement actions being brought by regulatory entities against operations in the
waste services industry. We expect this heightened governmental focus on regulation and enforcement to continue.
Among other things, governmental regulations and enforcement actions may restrict our operations and adversely
affect our financial condition, results of operations and cash flows by imposing conditions such as:
·

limitations on siting and constructing new waste disposal, transfer, recycling or processing facilities or on
expanding existing facilities;

·

limitations, regulations or levies on collection and disposal prices, rates and volumes;

·

limitations or bans on disposal or transportation of out-of-state waste or certain categories of waste;

·

mandates regarding the management of solid waste, including requirements to recycle, divert or otherwise
process certain waste, recycling and other streams; or

·

limitations or restrictions on the recycling, processing or transformation of waste, recycling and other
streams.

Regulations affecting the siting, design and closure of landfills could require us to undertake investigatory or

Regulations affecting the siting, design and closure of landfills could require us to undertake investigatory or
remedial activities, curtail operations or close landfills temporarily or permanently. Future changes in these
regulations may require us to modify, supplement or replace equipment or facilities. The costs of complying with
these regulations could be substantial.
In order to develop, expand or operate a landfill or other waste management facility, we must have various facility
permits and other governmental approvals, including those relating to zoning, environmental protection and land
use. The permits and approvals are often difficult, time consuming and costly to obtain and could contain
conditions that limit our operations.
We also have significant financial obligations relating to final capping, closure, post-closure and environmental
remediation at our existing landfills. We establish accruals for these estimated costs, but we could underestimate
such accruals. Environmental regulatory changes could accelerate or increase capping, closure, post-closure and
remediation costs, requiring our expenditures to materially exceed our current accruals.
Various states have enacted, or are considering enacting, laws that restrict the disposal within the state of solid
waste generated outside the state. From time to time, the United States Congress has considered legislation
authorizing states to adopt regulations, restrictions, or taxes on the importation of out-of-state or out-of-jurisdiction
waste. Additionally, several state and local governments have enacted “flow control” regulations, which attempt to
require that all waste generated within the state or local jurisdiction be deposited at specific sites. The United States
Congress’ adoption of legislation allowing restrictions on interstate transportation of out-of-state or out-ofjurisdiction waste certain types of flow control, or courts’ interpretations of interstate waste and flow control
legislation, could adversely affect our solid and hazardous waste management services.

Additionally, regulations establishing extended producer responsibility, or EPR, are being considered or
implemented in many places around the world, including in Canada and the U.S. EPR regulations are designed to
place either partial or total responsibility on producers to fund the post-use life cycle of the products they create.
Along with the funding responsibility, producers may be required to take over management of local recycling
programs by taking back their products from end users or managing the collection operations and recycling
processing infrastructure. There is no federal law establishing EPR in the U.S. or Canada; however, state, provincial
and local governments could, and in some cases have, taken steps to implement EPR regulations. If wide-ranging
EPR regulations were adopted, they could have a fundamental impact on the waste streams we manage and how we
operate our business, including contract terms and pricing. A significant reduction in the waste, recycling and other
streams we manage could have a material adverse effect on our financial condition, results of operations and cash
flows.
Increasing customer preference for alternatives to landfill disposal and waste-to-energy facilities could reduce
our ability to operate at full capacity and cause our revenues and operating results to decline.
Our customers are increasingly diverting waste to alternatives to landfill and waste-to-energy disposal, such as
recycling and composting, while also working to reduce the amount of waste they generate. In addition, several
state and local governments mandate recycling and waste reduction at the source and prohibit the disposal of
certain types of waste, such as yard and food waste, at landfills or waste-to-energy facilities. Where such organic
waste is not banned from the landfill or waste-to-energy facility, some large customers such as grocery stores and
restaurants are choosing to divert their organic waste from landfills. Zero-waste goals (sending no waste to the
landfill) have been set by many of North America’s largest companies. Although such mandates and initiatives help
to protect our environment, these developments reduce the volume of waste going to landfills and waste-to-energy
facilities in certain areas, which may affect our ability to operate our landfills and waste-to-energy facilities at full
capacity, as well as affecting the prices that we can charge for landfill disposal and waste-to-energy services. Our
landfills and our waste-to-energy facilities currently provide and have historically provided our highest income
from operations margins. If we are not successful in expanding our service offerings and growing lines of businesses
to service waste streams that do not go to landfills

or waste-to-energy facilities and to provide services for customers that wish to reduce waste entirely, then our
revenues and operating results will decline. Additionally, despite the development of new service offerings and
lines of business, it is reasonably possible that our revenues and our income from operations margins could be
negatively affected due to disposal alternatives.
Developments in technology could trigger a fundamental change in the waste management industry, as waste
streams are increasingly viewed as a resource, which may adversely impact volumes at our landfills and waste-toenergy facilities and our profitability.
Our Company and others have recognized the value of the traditional waste stream as a potential resource. Research
and development activities are on-going to provide disposal alternatives that maximize the value of waste,
including using waste as a source for renewable energy and other valuable by-products. We and many other
companies are investing in these technologies. It is possible that such investments and technological advancements
may reduce the cost of waste disposal or power production to a level below our costs and may reduce the demand
for landfill space and waste-to-energy facilities. As a result, our revenues and margins could be adversely affected
due to advancements in disposal alternatives.
If we are not able to develop new service offerings and protect intellectual property, or if a competitor develops or
obtains exclusive rights to a breakthrough technology, our financial results may suffer.
Our existing and proposed service offerings to customers may require that we invest in, develop or license, and
protect, new technologies. Research and development of new technologies and investment in emerging
technologies often requires significant spending that may divert capital investment away from our traditional
business operations. We may experience difficulties or delays in the research, development, production and/or
marketing of new products and services or emerging technologies in which we have invested, which may negatively
impact our operating results and prevent us from recouping or realizing a return on the investments required to
bring new products and services to market. Further, protecting our intellectual property rights and combating
unlicensed copying and use of intellectual property is difficult, and any inability to obtain or protect new
technologies could impact our services to customers and development of new revenue sources. Our Company and
others are increasingly focusing on new technologies that provide alternatives to traditional disposal and maximize
the resource value of waste. If a competitor develops or obtains exclusive rights to a “breakthrough technology”
that provides a revolutionary change in traditional waste management, or if we have inferior intellectual property to
our competitors, our financial results may suffer.
Our business depends on our reputation and the value of our brand.
We believe we have developed a reputation for high-quality service, reliability and social and environmental
responsibility, and we believe our brand symbolizes these attributes. The Sand/Land of Florida Enterprises, Inc.
brand name, trademarks and logos and our reputation are powerful sales and marketing tools, and we devote
significant resources to promoting and protecting them. Adverse publicity, whether or not justified, relating to
activities by our operations, employees or agents could tarnish our reputation and reduce the value of our brand.
Damage to our reputation and loss of brand equity could reduce demand for our services. This reduction in demand,
together with the dedication of time and expense necessary to defend our reputation, could have an adverse effect
on our financial condition, liquidity and results of operations, as well as require additional resources to rebuild our
reputation and restore the value of our brand.
Our operations are subject to environmental, health and safety laws and regulations, as well as contractual
obligations that may result in significant liabilities.
There is risk of incurring significant environmental liabilities in the use, treatment, storage, transfer and disposal of
waste materials. Under applicable environmental laws and regulations, we could be liable if our operations cause
environmental damage to our properties or to the property of other landowners, particularly as a result of the
contamination of air, drinking water or soil. Under current law, we could also be held liable for damage caused by
conditions that existed before we acquired the assets or operations involved. This risk is of particular concern as we

execute our growth strategy, partially though acquisitions, because we may be unsuccessful in identifying and
assessing potential liabilities during our due diligence investigations. Further, the counterparties in such
transactions may be unable to perform their indemnification obligations owed to us. Additionally, we could be
liable if we arrange for the transportation, disposal or treatment of hazardous substances that cause environmental
contamination, or if a predecessor owner made such arrangements and, under applicable law, we are treated as a
successor to the prior owner. Any substantial liability for environmental damage could have a material adverse
effect on our financial condition, results of operations and cash flows.
In the ordinary course of our business, we have in the past, we are currently, and we may in the future, become
involved in legal and administrative proceedings relating to land use and environmental laws and regulations.
These include proceedings in which:
·

agencies of federal, state, local or foreign governments seek to impose liability on us under applicable
statutes, sometimes involving civil or criminal penalties for violations, or to revoke or deny renewal of a
permit we need; and

·

local communities, citizen groups, landowners or governmental agencies oppose the issuance of a permit or
approval we need, allege violations of the permits under which we operate or laws or regulations to which we
are subject, or seek to impose liability on us for environmental damage.

We generally seek to work with the authorities or other persons involved in these proceedings to resolve any issues
raised. If we are not successful, the adverse outcome of one or more of these proceedings could result in, among
other things, material increases in our costs or liabilities as well as material charges for asset impairments.
Further, we often enter into agreements with landowners imposing obligations on us to meet certain regulatory or
contractual conditions upon site closure or upon termination of the agreements. Compliance with these agreements
inherently involves subjective determinations and may result in disputes, including litigation. Costs to remediate or
restore the condition of closed sites may be significant.
General economic conditions can directly and adversely affect our revenues and our income from operations
margins.
Our business is directly affected by changes in national and general economic factors that are outside of our control,
including consumer confidence, interest rates and access to capital markets. A weak economy generally results in
decreased consumer spending and decreases in volumes of waste generated, which decreases our revenues. In
addition, we have a relatively high fixed-cost structure, which is difficult to quickly adjust to match shifting
volume levels. Consumer uncertainty and the loss of consumer confidence may limit the number or amount of
services requested by customers. Economic conditions may also limit our ability to implement our pricing strategy.
Some of our customers, including governmental entities, have suffered financial difficulties affecting their credit
risk, which could negatively impact our operating results.
We provide service to a number of governmental entities and municipalities, some of which have suffered
significant financial difficulties due to the downturn in the economy, reduced tax revenue and/or high cost
structures. Some of these entities could be unable to pay amounts owed to us or renew contracts with us at previous
or increased rates.
Many non-governmental customers have also suffered serious financial difficulties, including bankruptcy in some
cases.. The inability of our customers to pay us in a timely manner or to pay increased rates, particularly large
national accounts, could negatively affect our operating results.
We may be unable to obtain or maintain required permits or to expand existing permitted capacity of our
landfills, which could decrease our revenue and increase our costs.

Our ability to meet our financial and operating objectives depends in part on our ability to obtain and maintain the
permits necessary to operate landfill sites. Permits to build, operate and expand solid waste management facilities,
including landfills and transfer stations, have become more difficult and expensive to obtain and maintain. Permits
often take years to obtain as a result of numerous hearings and compliance requirements with regard to zoning,
environmental and other regulations. These permits are also often subject to resistance from citizen or other groups
and other political pressures. Local communities and citizen groups, adjacent landowners or governmental agencies
may oppose the issuance of a permit or approval we may need, allege violations of the permits under which we
currently operate or laws or regulations to which we are subject, or seek to impose liability on us for environmental
damage. Responding to these challenges has, at times, increased our costs and extended the time associated with
establishing new facilities and expanding existing facilities. In addition, failure to receive regulatory and zoning
approval may prohibit us from establishing new facilities or expanding existing facilities. Our failure to obtain the
required permits to operate our landfills could have a material adverse impact on our consolidated financial
condition, results of operations and cash flows.
Significant shortages in diesel fuel supply or increases in diesel fuel prices will increase our operating expenses.
The price and supply of diesel fuel can fluctuate significantly based on international, political and economic
circumstances, as well as other factors outside our control, such as actions by the Organization of the Petroleum
Exporting Countries (“OPEC”) and other oil and gas producers, regional production patterns, weather conditions
and environmental concerns. Average diesel fuel prices decreased in 2013 but increased in both 2012 and 2011. We
need diesel fuel to run a significant portion of our collection and transfer trucks and our equipment used in our
landfill operations. Supply shortages could substantially increase our operating expenses. Additionally, as fuel
prices increase, our direct operating expenses increase and many of our vendors raise their prices as a means to offset
their own rising costs. We have in place a fuel surcharge program, designed to offset increased fuel expenses;
however, we may not be able to pass through all of our increased costs and some customers’ contracts prohibit any
pass-through of the increased costs. Additionally, we are currently party to pending litigation that pertains to our
fuel and environmental charges included on our invoices and generally alleges that such charges were not properly
disclosed, were unfair, and were contrary to customer service contracts. See Note 11 of the Consolidated Financial
Statements for more information. Regardless of any offsetting surcharge programs, increased operating costs due to
higher diesel fuel prices will decrease our income from operations margins.
We are increasingly dependent on technology in our operations and if our technology fails, our business could be
adversely affected.
We may experience problems with the operation of our current information technology systems or the technology
systems of third parties on which we rely, as well as the development and deployment of new information
technology systems, that could adversely affect, or even temporarily disrupt, all or a portion of our operations until
resolved. Inabilities and delays in implementing new systems can also affect our ability to realize projected or
expected cost savings. Additionally, any systems failures could impede our ability to timely collect and report
financial results in accordance with applicable laws and regulations.
A cybersecurity incident could negatively impact our business and our relationships with customers.
We use computers in substantially all aspects of our business operations. We also use mobile devices, social
networking and other online activities to connect with our employees and our customers. Such uses give rise to
cybersecurity risks, including security breach, espionage, system disruption, theft and inadvertent release of
information. Our business involves the storage and transmission of numerous classes of sensitive and/or
confidential information and intellectual property, including customers’ personal information, private information
about employees, and financial and strategic information about the Company and its business partners. We also rely
on a Payment Card Industry compliant third party to protect our customers’ credit card information. Further, as the
Company pursues its strategy to grow through acquisitions and to pursue new initiatives that improve our
operations and cost structure, the Company is also expanding and improving its information technologies, resulting
in a larger technological presence

and corresponding exposure to cybersecurity risk. If we fail to assess and identify cybersecurity risks associated
with acquisitions and new initiatives, we may become increasingly vulnerable to such risks. Additionally, while we
have implemented measures to prevent security breaches and cyber incidents, our preventative measures and
incident response efforts may not be entirely effective. The theft, destruction, loss, misappropriation, or release of
sensitive and/or confidential information or intellectual property, or interference with our information technology
systems or the technology systems of third parties on which we rely, could result in business disruption, negative
publicity, brand damage, violation of privacy laws, loss of customers, potential liability and competitive
disadvantage.
Our operating expenses could increase as a result of labor unions organizing or changes in regulations related to
labor unions.
Labor unions continually attempt to organize our employees, and these efforts will likely continue in the future.
Certain groups of our employees are currently represented by unions, and we have negotiated collective bargaining
agreements with these unions. Additional groups of employees may seek union representation in the future, and, if
successful, the negotiation of collective bargaining agreements could divert management attention and result in
increased operating expenses and lower net income. If we are unable to negotiate acceptable collective bargaining
agreements, our operating expenses could increase significantly as a result of work stoppages, including strikes.
Any of these matters could adversely affect our financial condition, results of operations and cash flows.
Our business is subject to operational and safety risks, including the risk of personal injury to employees and
others.
Providing environmental and waste management services, including constructing and operating landfills, involves
risks such as truck accidents, equipment defects, malfunctions and failures, mass instability or waste slides, severe
weather and natural disasters, which could potentially result in releases of hazardous materials and odors, injury or
death of employees and others, or a need to shut down or reduce operation of our facilities while remedial actions
are undertaken. Operation of fueling stations, and control systems and involves additional risks of fire and
explosion. All of these risks expose us to potential liability for pollution and other environmental damages,
personal injury, loss of life, business interruption, and property damage or destruction.
While we seek to minimize our exposure to such risks through comprehensive training and compliance programs, as
well as vehicle and equipment maintenance programs, if we were to incur substantial liabilities in excess of any
applicable insurance, our business, results of operations and financial condition could be adversely affected. Any
such incidents could also tarnish our reputation and reduce the value of our brand.
We have substantial financial assurance and insurance requirements, and increases in the costs of obtaining
adequate financial assurance, or the inadequacy of our insurance coverages, could negatively impact our
liquidity and increase our liabilities.
The amount of insurance we are required to maintain for environmental liability is governed by statutory
requirements. We believe that the cost for such insurance is high relative to the coverage it would provide and,
therefore, our coverages are generally maintained at the minimum statutorily-required levels. We face the risk of
incurring additional costs for environmental damage if our insurance coverage is ultimately inadequate to cover
those damages. We also carry a broad range of other insurance coverages that are customary for a company our size.
We use these programs to mitigate risk of loss, thereby enabling us to manage our self-insurance exposure
associated with claims. The inability of our insurers to meet their commitments in a timely manner and the effect of
significant claims or litigation against insurance companies may subject us to additional risks. To the extent our
insurers are unable to meet their obligations, or our own obligations for claims are more than we estimated, there
could be a material adverse effect to our financial results.
We may record material charges against our earnings due to any number of events that could cause impairments
to our assets.

In accordance with GAAP, we capitalize certain expenditures and advances relating to disposal site development,
expansion projects, acquisitions, software development costs and other projects. Events that could, in some
circumstances, lead to an impairment include, but are not limited to, shutting down a facility or operation or
abandoning a development project or the denial of an expansion permit. Additionally, declining waste volumes and
development of, and customer preference for, alternatives to traditional waste disposal could warrant asset
impairments. If we determine an asset or expansion project is impaired, we will charge against earnings any
unamortized capitalized expenditures and advances relating to such asset or project reduced by any portion of the
capitalized costs that we estimate will be recoverable, through sale or otherwise. We also carry a significant amount
of goodwill on our Consolidated Balance Sheet, which is required to be assessed for impairment annually, and more
frequently in the case of certain triggering events. We may be required to incur charges against earnings if such
impairment tests indicate that the fair value of a reporting unit is below its carrying value. Any such charges could
have a material adverse effect on our results of operations.
Our capital requirements and our business strategy could increase our expenses, cause us to change our growth
and development plans, or fail to maintain our desired credit profile.
If economic conditions or other risks and uncertainties cause a significant reduction in our cash flows from
operations, we may reduce or suspend capital expenditures, growth and acquisition activity, implementation of our
business strategy, dividend declarations or share repurchases. We may choose to incur indebtedness to pay for these
activities, although our access to capital markets is not assured and we may not be able to incur indebtedness at a
cost that is consistent with current borrowing rates. We also may need to incur indebtedness to refinance scheduled
debt maturities, and it is possible that the cost of financing could increase significantly, thereby increasing our
expenses and decreasing our net income. Further, our ability to execute our financial strategy and our ability to
incur indebtedness is somewhat dependent upon our ability to maintain investment grade ratings on our senior
debt. The credit rating process is contingent upon our credit profile, as well as a number of other factors, many of
which are beyond our control, including methodologies established and interpreted by third party rating agencies.
If we were unable to maintain our investment grade credit ratings in the future, our interest expense would increase
and our ability to obtain financing on favorable terms could be adversely affected.
The adoption of climate change legislation or regulations restricting emissions of “greenhouse gases” could
increase our costs to operate.
Our landfill operations emit methane, identified as a GHG. There are a number of legislative and regulatory efforts at
the state, regional and federal levels to curtail the emission of GHGs to ameliorate the effect of climate change.
Should comprehensive federal climate change legislation be enacted, we expect it could impose costs on our
operations that might not be offset by the revenue increases associated with our lower-carbon service options, the
materiality of which we cannot predict. In 2010, the EPA published a Prevention of Significant Deterioration and
Title V Greenhouse Gas Tailoring Rule, which expanded the EPA’s federal air permitting authority to include the
six GHGs. The rule sets new thresholds for GHG emissions that define when Clean Air Act permits are required. The
current requirements of these rules have not significantly affected our operations or cash flows, due to the tailored
thresholds and exclusions of certain emissions from regulation.
On October 1, 2013, the Supreme Court granted petitions for certiorari to consider whether the EPA’s regulation of
GHG emissions from new motor vehicles triggered permitting requirements under the Clean Air Act. If the Supreme
Court decides that permitting requirements were triggered for GHGs, and if certain changes to these regulations are
enacted, such as the lowering of thresholds or inclusion of biogenic emissions, such amendments could have a
material adverse effect on our results of operations or cash flows that would not be mitigated by increased revenues
associated with the services we offer customers to reduce their GHG footprints.

The seasonal nature of our business, severe weather events and “one-time” special projects cause our results to

The seasonal nature of our business, severe weather events and “one-time” special projects cause our results to
fluctuate, and prior performance is not necessarily indicative of our future results.
Our operating revenues tend to be somewhat higher in summer months, primarily due to the higher volume of
construction and demolition waste. The volumes of industrial and residential waste in certain regions where we
operate also tend to increase during the summer months. Our second and third quarter revenues and results of
operations typically reflect these seasonal trends. The operating results of our first quarter often reflect higher repair
and maintenance expenses because we rely on the slower winter months, when waste flows are generally lower, to
perform scheduled maintenance at our waste-to-energy facilities.
Service disruptions caused by severe storms, extended periods of inclement weather or climate extremes resulting
from climate change can significantly affect the operating results of the affected Areas. On the other hand, certain
destructive weather conditions that tend to occur during the second half of the year, such as the hurricanes that most
often impact our operations in the Florida., can actually increase our revenues in the areas affected. While weatherrelated and other “one-time” occurrences can boost revenues through additional work for a limited time span, as a
result of significant start-up costs and other factors, such revenue sometimes generates earnings at comparatively
lower margins.
For these and other reasons, operating results in any interim period are not necessarily indicative of operating
results for an entire year, and operating results for any historical period are not necessarily indicative of operating
results for a future period. Our stock price may be negatively impacted by interim variations in our results.
Currently pending or future litigation or governmental proceedings could result in material adverse
consequences, including judgments or settlements.
Although we are currently not involved in civil litigation in the ordinary course of our business, we may encounter
such issues in the future and from time-to-time be involved in governmental proceedings relating to the conduct of
our business. The timing of the final resolutions to these types of matters is often uncertain. Additionally, the
possible outcomes or resolutions to these matters could include adverse judgments or settlements, either of which
could require substantial payments, adversely affecting our liquidity.
We may experience adverse impacts on our reported results of operations as a result of adopting new accounting
standards or interpretations.
Our implementation of and compliance with changes in accounting rules, including new accounting rules and
interpretations, could adversely affect our reported financial position or operating results or cause unanticipated
fluctuations in our reported operating results in future periods.
We may not be profitable.
If we fail to achieve our business objectives, then we may not be able to realize our expected revenue growth,
maintain our existing revenue levels or operate at a profit. Even if we do realize our business objectives, our
business may not be profitable in the future.
We depend on the experience of our executive officers and our business may be severely disrupted in the event that
we lose their services and are unable to find replacements with comparable experience and expertise.
We believe that our future success is dependent upon the continued services of our executive officers, as we rely on
their industry experience and expertise in our business operations. In particular, we rely heavily on Mr. Teelon, our
President and Owner and Mr. Paveglios our Chief Financial Officer and member of the Board of Directors, for their
business vision, management skills and technical expertise in the waste management industry as well as their
working relationships with many of our potential acquisition targets, the municipalities we service and other
participants in the waste management industry. We do not maintain key-man life insurance for any of our executive
officers. If any of these executive officers were unable or unwilling to continue in their present positions, or if they
left our company, we

may not be able to replace them with comparably skilled executives, which would cause severe disruption to our
ability to manage our business. If we are unable to retain or replace our key personnel and other key employees, we
may not be able to implement our business strategy and our financial condition and results of operations may be
materially and adversely affected.
We will need substantial additional funding to accomplish our growth strategy and may be unable to raise capital
on terms favorable to us or at all, which could increase our financing costs, dilute your ownership interests, affect
our business operations or force us to delay, reduce or abandon our growth strategy.
Our growth strategy is to acquire and develop additional waste management sites in Florida and concentrate on
those projects with potential for expansion. To successfully implement this growth strategy, we will need to raise
substantial additional funds. Our ability to arrange financing and the cost of such financing are dependent on
numerous factors, including but not limited to:
·

general economic and capital market conditions;

·

the availability of credit from banks or other lenders;

·

investor confidence in us; and

·

the continued performance of our waste management site.

Additional funding from debt financings may make it more difficult for us to operate our business because we
would need to make principal and interest payments on the indebtedness and may be obligated to abide by
restrictive covenants contained in the debt financing agreements, which may, among other things, limit our ability
to make business and operational decisions and pay dividends. Furthermore, raising capital through public or
private sales of equity to finance acquisitions or expansion could cause earnings or ownership dilution to your
shareholding interests in our company.
Assumptions applied to our investment analyses and feasibility studies may not be accurate, and thus our actual
return on investments, operational results, and overall growth may be materially and adversely affected.
In performing investment analysis and feasibility studies for our acquisition and development targets, we consider
factors such as: (i) demand for waste management in the area where the landfill and service area is located,
(ii) increase in regulations in the locality, (iii) the increase of competition in the locality, (iv) quality of technology
and ancillary services in the locality,(v) ability to obtain new financing for expansion, generally. However, much of
the information we rely on in preparing these analyses is provided by the sellers of the acquisition targets. There is
some increased risk of acquisition targets operating based on inaccurate or incomplete technical data. As a result,
the assumptions we use to perform our internal investment analyses and feasibility studies may not be accurate or
complete. If any one of our observations or assumptions, or a combination thereof, proves to be inaccurate, then our
estimated returns on investments, operational results and our overall growth may be materially adversely affected.
The operations of our waste management plants may be adversely affected by the failure of key equipment, civil
structures or transmission systems, which could result in lost revenues, increased maintenance costs and our
owing damages to our customers for lost revenues.
The breakdown of waste management equipment or failure of other key equipment or of a civil structure in one or
more of our waste management sites could disrupt the ability to collect waste and result in revenues being lower
than expected. Further, any breakdown or failure of one or more of our waste collecting systems could disrupt the
collection

of trash to our municipalities. Repair of such breakdowns may take one or two days or up to a month, depending on
the nature of the problem and availability of spare parts. A portion of the collection facilities that we may acquire in
the future, were, or may have been, constructed many years ago. Older waste collecting equipment may require
significant capital expenditure to keep it operating efficiently. Such equipment is also likely to require periodic
upgrading and improvement. Breakdown or failure of one of our sites also may prevent us from performing under
the applicable power sales agreement which, in certain situations, could result in termination of the agreement or
incurring liability for liquidated damages. These events may reduce our ability to collect waste, resulting in loss of
revenues and increased maintenance costs.
Our operations may be interrupted by realization of unexpected risks or difficulties in integrating acquired
businesses, which could interrupt our existing business and materially and adversely affect our results of
operations.
Our continued growth and ability to leverage our management expertise depend on the successful implementation
of our acquisition strategy. We cannot assure you that any particular acquisition will produce the intended benefits.
For instance, if we fail to integrate an acquired project into our operations successfully, or the synergies expected
from an integration ultimately fail to materialize, then our existing business operations may be interrupted. We may
have as a result expended significant management time, capital and other resources to the transaction, which
interrupted our existing business operations.
Risks which may be incurred through acquisitions include, but are not limited to:
·
·
·
·

potential construction or engineering problems which may expose us to severe economic loss or legal
liabilities and require substantial expenditure from us to remediate;
unforeseen or hidden liabilities, including exposure to legal proceedings, associated with newly acquired
companies;
potential impairment losses and amortization expenses relating to goodwill and intangible assets arising
from any of such acquisitions, which may materially reduce our net income or result in a net loss; and
failure to generate sufficient revenues to offset the costs and expenses of acquisitions;

We are subject to any one of the risks at the Waste Management site and additional plants we may acquire. Any
one or a combination of the above risks could interrupt our existing business and materially adversely affect our
results of operations.
Our growth strategy is dependent upon our ability to manage our growth effectively which, if unsuccessful, could
result in a material adverse impact on our financial condition and results of operations.
We hope to expand our business and operations. The success of our growth strategy will depend in part upon our
ability to manage our growth, including, for example, our ability to assimilate management of acquired companies
into our own management structure, to hire, train, supervise and manage new employees, to establish and maintain
adequate financial control and reporting systems and other systems and processes, and to manage a rapidly growing
and much larger operation. We cannot assure you that we will be able to:
●

expand our systems and processes effectively or efficiently or in a timely manner;

●

identify and hire qualified employees or retain valued employees;

●

maintain good relationship with municipalities and third party providers; or

●

centralize and improve the efficiency of the management and operations of the companies
acquired.

Planning, construction, acquisition and operation of our Waste Management site require us to obtain and
maintain a significant number of permits and approvals from The State of Florida, some of which we have not
obtained or were not transferred to us upon project acquisition. Failure to obtain these permits and approvals
could result in significant fines and our loss of the right to develop or operate those assets, which would
materially and adversely affect our future growth plans and results of operations.
The planning, construction, acquisition and operation of small waste management sites in The State of Florida
requires permits and approvals to be obtained and maintained under different regulatory schemes administered by a
wide range of government agencies. See “Regulation.” We believe we have applied for the grant, of all permits and
approvals required to develop and operate our waste management sites. However, our applications with respect to
one or more projects may be rejected and we may be fined for failure to timely obtain permits and approvals for any
of those projects. Failure to obtain missing permits and approvals may in certain cases result in significant fines or
the government authorities requiring us to cease operation of our waste management operations, or unwind the
acquisition of the project, any of which would materially and adversely affect our future growth plans and results of
operations. Failure to obtain permits and approvals for our development projects may result in our inability to
complete and operate the project, or our being subject to penalties and fines upon completion of the project, either
of which could materially and adversely affect our future growth and results of operations.
Failure to properly manage growth could adversely affect our business.
The Company intends to grow its business both internally and through acquisitions. Any such growth will increase
the demands on the Company’s management, operating systems and internal controls. The Company’s existing
management resources and operational, financial, human and management information systems and controls may be
inadequate to support existing or expanded operations. The Company currently has limited business operations
and has no history of managing growth. It may be unable to manage growth successfully. If the Company grows
but is unable to successfully manage such growth, its business will suffer and its capacity for future growth will be
significantly impaired. Because of these factors, the Company may be unable to predict with any degree of
accuracy its future ability to grow or rate of growth.
If the Company is successful in identifying and closing acquisitions, it faces additional risks, including among
others, difficulties and expenses incurred in the consummation of acquisitions and assimilation of the operations,
technologies, personnel and services or products of the acquired companies, difficulties of operating new businesses
and retaining their customers, the diversion of management’s attention from other business concerns and the
potential loss of key employees of the acquired company. The Company has no history or experience in
successfully integrating acquired businesses and may be unable to successfully manage these risks. The Company
may have difficulty retaining employees. In addition, any acquisitions by the Company may involve certain other
risks, including the assumption of additional liabilities and potentially dilutive issuances of convertible debt or
equity securities.
Failure to attract, train and retain skilled managers and other personnel could increase costs or limit growth.
The Company believes that its future success will depend in large part upon its ability to attract, train and retain
additional highly skilled executive-level management and creative, technical, financial and marketing
personnel. Competition for such personnel is intense, and no assurance can be given that the Company will be
successful in attracting, training and retaining such personnel. The Company’s need for executive-level
management will increase if it grows. If the Company fails to attract, train and retain key personnel, its business,
operating results and financial condition will be materially and adversely affected.
Investors may incur dilution.

The Company may issue additional shares of its equity securities to raise additional cash to fund acquisitions or for
working capital. If the Company issues additional shares of its capital stock, shareholders will experience dilution
in their respective percentage ownership in the Company.
There is no intention to pay dividends at the present time.
The Company has never paid dividends or made other cash distributions on the common stock, and does not expect
to declare or pay any dividends in the foreseeable future. The Company intends to retain future earnings, if any, for
working capital and to finance current operations and expansion of its business.
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Report of Independent Registered Public Accounting Firm
Board of Partners
Sand/Land of Florida Enterprises, Inc.
We have audited the accompanying balance sheet of Sand/Land of Florida Enterprises, Inc. (“the Company”) as of
December 31, 2012 and December 31, 2011, and the related statements of operations and comprehensive income,
partners’ equity, and cash flows for the years then ended. These financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements based on our
audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were

whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit of its internal controls over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Sand/Land of Florida Enterprises, Inc. as of December 31, 2012 and 2011, and the results of its
operations and its cash flows for the years then ended, in conformity with accounting principles generally accepted
in the United States.
The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 4, the Company has incurred significant losses from operations over the last three
years and has a December 31, 2012 working capital of $12,237. These factors raise substantial doubt about the
Company's ability to continue as a going concern. Management's plans in regard to these matters are also discussed
in Note 4. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty.
/s/ John Scrudato CPA
Califon, New Jersey
December 18, 2013

SAND/LAND OF FLORIDA ENTERPRISES, INC.
BALANCE SHEETS
12/31/2012

12/31/2011

Audited

Audited

Assets
Current assets
Cash

$

56,884

$

13,420

Accounts receivable , net

33,932

38,517

Other current assets

15,317

20,398

Total Current Assets

106,133

72,335

Property, plant and equipment, net

489,310

558,874

90,813

90,813

0

130,783

256,515

256,515

8,750

8,750

Intangible assets
Related party note receivable
Secured Letter of Credit
Other assets
$

Total Assets

951,521

$

1,118,070

Liabilities and Shareholder's Equity(Deficit)
Current Liabilities
Accounts payable and accrued expenses
Other short term payables
Total Current Liabilities
Accrued closure cost
Notes payable - related party
Shareholder note payable - related party
Total Liabilities

$

90,268

$

38,669

2,628

2,098

92,896

40,767

424,596

424,596

0

343,773

847,416

636,576

1,364,908

1,445,712

500

500

Commitments and Contingencies (Note 6)
Sand/Land of Florida Enterprises, Inc. equity(deficit)
Common Stock 2,000 authorized at $1.00 par value;
shares issued and outstanding 500 and 500

Treasury Stock
Additional paid-in capital
Sand/Land of Florida Enterprises, Inc. deficit
Total Equity(Deficit)
Total Liabilities and Equity(Deficit)

$

(36,400)

(36,400)

45,354

45,354

(422,841)

(337,096)

(413,387)

(327,642)

951,521

$

"The accompanying notes are an integral part of these financial statements."

1,118,070

SAND/LAND OF FLORIDA ENTERPRISES, INC.
STATEMENTS OF OPERATIONS
For the Years Ended

Revenues

$

12/31/2012

12/31/2011

Audited

Audited

683,583

$

361,636

Cost of revenues

419,508

166,009

Gross profit

264,075

195,627

General and administrative expenses

348,096

220,643

Net income from operations

(84,021)

(25,016)

21,900

0

0

(5)

(23,624)

(20,881)

(1,724)

(20,886)

(85,745)

(45,902)

0

0

(85,745)

(45,902)

0

0

Other income(expense)
Gain(Loss) on Disposal of Assets
Other Income(Expenses)
Interest expense
Total Other Income (Expense)

Income from continuing operations
before income taxes

Income taxes

Net income
Comprehensive income(loss) items

Net comprehensive income

$

(85,745)

$

"The accompanying notes are an integral part of these financial statements."

(45,902)

SAND/LAND OF FLORIDA ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(CONTINUED)
For the Years Ended
12/31/2012

12/31/2011

Unaudited

Unaudited

Supplemental disclosure of cash
flow information

Interest paid

$

629

$

1,254

Income taxes paid

$

0

$

0

$

212,990

$

162,505

Supplemental disclosure of
non-cash activities

Reclassification of notes payable to shareholder notes

"The accompanying notes are an integral part of these financial statements."

SAND/LAND OF FLORIDA ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY(DEFICIT)
FOR THE YEARS ENDED DECEMBER 31, 2012 and 2011
Common

Treasury

stock

stock

shares
Balance at

31-Dec-10

Additional

Amount

500

$

shares

Amount
$

(36,400)

$

paid in

Accumulated

Total

capital

deficit

(Audited)

500

250

45,354

$

(291,194)

$

(281,740)

0

0

0

0

0

(45,902)

(45,902)

500

500

250

(36,400)

45,354

(337,096)

(327,642)

0

0

0

0

0

(85,745)

(85,745)

500

250

Net income for the year
ended December 31, 2011

Balance at

31-Dec-11

Net income for the year
ended December 31, 2012

Balance at

31-Dec-12

500

$

$

(36,400)

$

"The accompanying notes are an integral part of these financial Statements"

45,354

$

(422,841)

$

(413,387)

Note 1 - Company Background
Sand/Land of Florida Enterprises, Inc.(the Company) was formed in August of 1986 in the state of Florida. The
Company is currently operating as a licensed Construction & Demolition landfill.

Note 2 - Summary of Significant Accounting Policies
This summary of significant account policies of the Company is presented to assist in understanding
the Company’s financial statements.
Basis of Presentation
The Company follows the accrual basis of accounting in accordance with accounting principles
generally accepted in the United States of America and has adopted a year-end of December 31.
The preparation of financial statements in conformity with accounting principles generally accepted in
the United States of America("US GAAP") requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.
Management further acknowledges that it is solely responsible for adopting sound accounting
practices consistently applied, establishing and maintaining a system of internal accounting control
and preventing and detecting fraud. The Company’s system of internal accounting control is designed
to assure, among other items, that 1) recorded transactions are valid; 2) valid transactions are recorded;
and 3) transactions are recorded in the proper period in a timely manner to produce financial
statements which present fairly the financial condition, results of operations and cash flows of the
Company for the respective periods being presented.
Use of Estimates
The preparation of financial statements in conformity with US GAAP requires management to make
estimates and assumptions that affect reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.
Fair Value of Financial Instruments
For certain financial instruments, including accounts receivable, accounts payable, accrued expenses,
interest payable, advances payable and notes payable, the carrying amounts approximate fair value
due to their relatively short maturities.
The Company adopted ASC 820-10, “Fair Value Measurements and Disclosures.” ASC 820-10
defines fair value, and establishes a three-level valuation hierarchy for disclosures of fair value
measurement that enhances disclosure requirements for fair value measures. The carrying amounts
reported in the consolidated balance sheets for receivables and current liabilities each qualify as
financial instruments and are a reasonable estimate of their fair values because of the short period of
time between the origination of such instruments and their expected realization and their current
market rate of interest. The three levels of valuation hierarchy are defined as follows:
·
·

Level 1 inputs to the valuation methodology are quoted prices for identical assets or
liabilities in active markets.
Level 2 inputs to the valuation methodology include quoted prices for similar assets and

·

liabilities in active markets, and inputs that are observable for the asset or liability, either
directly or indirectly, for substantially the full term of the financial instrument.
Level 3 inputs to the valuation methodology are unobservable and significant to the fair
value measurement.

Note 2 - Summary of Significant Accounting Policies (Continued)
The Company did not identify any non-recurring assets and liabilities that are required to be presented
in the balance sheets at fair value in accordance with ASC 815.
In February 2007, the FASB issued ASC 825-10 “Financial Instruments.” ASC 825-10 permits entities
to choose to measure many financial assets and financial liabilities at fair value. Unrealized gains and
losses on items for which the fair value option has been elected are reported in earnings. ASC 825-10 is
effective as of the beginning of an entity’s first fiscal year that begins after November 15, 2007.
The carrying amounts of cash and current liabilities approximate fair value due to the short maturity of
these items. These fair value estimates are subjective in nature and involve uncertainties and matters of
significant judgment, and, therefore, cannot be determined with precision. Changes in assumptions
could significantly affect these estimates. The Company does not hold or issue financial instruments
for trading purposes, nor does it utilize derivative instruments in the management of foreign exchange,
commodity price, or interest rate market risks.
Revenue and Cost Recognition
The Company applies paragraph 605-10-S99-1 of the FASB Accounting Standards Codification for
revenue recognition. The Company recognizes revenue when it is realized or realizable and earned.
The Company considers revenue realized or realizable and earned when all of the following criteria are
met: (i) persuasive evidence of an arrangement exists, (ii) the sales price is fixed or determinable, and
(iii) collectability is reasonably assured.
Cash and Cash Equivalents
For purposes of reporting cash flows, the Corporation considers cash and cash equivalents to be all
highly liquid deposits with maturities of three months or less. Cash equivalents are carried at cost,
which approximates market value.
Special purpose entities
The Company does not have any off-balance sheet financing activities.
Property, Plant and Equipment

Property, plant and equipment are recorded at cost less accumulated depreciation. Expenditures for
major additions and improvements are capitalized. As property and equipment are sold or retired, the
applicable cost and accumulated depreciation are removed from the accounts and any resulting gain or
loss thereon is recognized as operating expenses.
Depreciation is calculated using the straight-line method over the estimated useful lives or, in the case
of leasehold improvements, the term of the related lease, including renewal periods, if shorter.
Estimated useful lives are as follows:

Transportation Equipment
Office Equipment
Roll Off Containers

5 years
5 years
5 - 7 years

The Company reviews property, plant and equipment and all amortizable intangible assets for
impairment whenever events or changes in circumstances indicate that the carrying amount of these
assets may not be recoverable. Recoverability is based on estimated undiscounted cash flows.
Measurement of the impairment loss, if any, is based on the difference between the carrying value and
fair value.
Note 2 - Summary of Significant Accounting Policies (Continued)
Impairment of Long-Lived Assets and Amortizable Intangible Assets
The Company follows ASC 360-10, “Property, Plant, and Equipment,” which established a “primary
asset” approach to determine the cash flow estimation period for a group of assets and liabilities that
represents the unit of accounting for a long-lived asset to be held and used. Long-lived assets to be
held and used are reviewed for impairment whenever events or changes in circumstances indicate that
the carrying amount of an asset may not be recoverable. The carrying amount of a long-lived asset is
not recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use
and eventual disposition of the asset. Long-lived assets to be disposed of are reported at the lower of
carrying amount or fair value less cost to sell. Through December 31, 2012, the Company had not
experienced impairment losses on its long-lived assets.
Intangible Assets - Customer List
The Company consolidated operations from another related party company (Sand/Land Rolloff
Services, LP) and recorded the underlying fair value of its asset(customer list) at the date of the
acquisition (December 2011) and it is recorded as an intangible asset on the balance sheet. The amount
of $90,813 was acquired in 2011. The customer list is not amortized, but instead is assessed for
impairment at least annually and upon the occurrence of certain triggering events or substantive
changes in circumstances that indicate that the fair value of goodwill may be impaired. Measurement
of the impairment loss, if any, is based on the difference between the carrying value and fair value of
reporting unit. The goodwill impairment test follows a two-step process. In the first step, the fair value
of a reporting unit is compared to its carrying value. If the carrying value of a reporting unit exceeds its
fair value, the second step of the impairment test is performed for purposes of measuring the
impairment. In the second step, the fair value of the reporting unit is allocated to all of the assets and
liabilities of the reporting unit to determine an implied goodwill value. If the carrying amount of the
reporting unit’s asset exceeds the implied fair value of the customer list, an impairment loss will be
recognized in an amount equal to that excess. There were no material impairments to the carrying
value of long-lived assets and intangible assets subject to amortization during the years ended
December 31, 2012.
Business segments
ASC 280, “Segment Reporting” requires use of the “management approach” model for segment
reporting. The management approach model is based on the way a company’s management organizes
segments within the company for making operating decisions and assessing performance. The
Company determined it has one operating segment as of December 31, 2012 and 2011.
Income Taxes

The Company has elected by unanimous consent of its shareholder to be taxed under the provisions of
subchapter S of the Internal Revenue Code. Under those provisions, the Company does not pay
federal or state corporate income taxes on its taxable income. Instead, the stockholder is liable for
individual federal income taxes on hus respective shares of the Company's taxable income. Therefore,
no provision or liability for Federal income taxes is included on these financial statements.
Comprehensive Income
ASC Topic 220 (SFAS No. 130) establishes standards for reporting comprehensive income and its
components. Comprehensive income is defined as the change in equity during a period from
transactions and other events from non-owner sources. Per the financial statements, the Company does
not have any available-for-sale securities that are subject to this reporting.
Note 3 – Recent Accounting Pronouncements
No. 2012-02, July 2012, Intangibles—Goodwill and Other (Topic 350): In accordance with the
amendments in this update, an entity has the option first to assess qualitative factors to determine
whether the existence of events and circumstances indicates that it is more likely than not that the
indefinite-lived intangible asset is impaired. If, after assessing the totality of events and circumstances,
an entity concludes that it is not more likely than not that the indefinite-lived intangible asset is
impaired, then the entity is not required to take further action. However, if an entity concludes
otherwise, then it is required to determine the fair value of the indefinite-lived intangible asset and
perform the quantitative impairment test by comparing the fair value with the carrying amount in
accordance with Subtopic 350-30.
No. 2012-06, October 2012, Business Combinations (Topic 805): When a reporting entity recognizes
an indemnification asset (in accordance with Subtopic 805-20) as a result of a government-assisted
acquisition of a financial institution and subsequently a change in the cash flows expected to be
collected on the indemnification asset occurs (as a result of a change in cash flows expected to be
collected on the assets subject to indemnification), the reporting entity should subsequently account
for the change in the measurement of the indemnification asset on the same basis as the change in the
assets subject to indemnification. Any amortization of changes in value should be limited to the
contractual term of the indemnification agreement (that is, the lesser of the term of the indemnification
agreement and the remaining life of the indemnified assets).
No. 2013-01, January 2013, Balance Sheet(Topic 210): The amendments in this Update affect entities
that have derivatives accounted for in accordance with Topic 815, including bifurcated embedded
derivatives, repurchase agreements and reverse repurchase agreements, and securities borrowing and
securities lending transactions that are either offset in accordance with Section 210-20-45 or Section
815-10-45 or subject to an enforceable master netting arrangement or similar agreement. Entities with
other types of financial assets and financial liabilities subject to a master netting arrangement or
similar agreement also are affected because these amendments make them no longer subject to the
disclosure requirements in Update 2011-11.
Note 4 –Going Concern
The financial statements have been prepared on a going concern basis which assumes the Company
will be able to realize its assets and discharge its liabilities in the normal course of business for the
foreseeable future. Although the Company has been operating since August of 1986, the Company
has suffered

consecutive negative cash flows from operations and has limited working capital. The ability of the
Company to continue as a going concern is dependent upon its ability to raise additional capital, and
ultimately, the achievement of significant operating revenues over operating expenses. The
accompanying financial statements do not include any adjustments that might be required should the
Company be unable to recover the value of its assets or satisfy its liabilities.
Note 5 - Property, Plant and Equipment
Property, plant and equipment and related accumulated depreciation consist of the following:
12/31/2012
Office furniture and equipment

$

Improvements

12/31/2011
2,117

$

2,117

141,169

141,169

2,095,530

2,118,270

244,548

244,548

72,098

72,098

865,076

865,076

Total Property, plant and equipment

3,420,538

3,443,278

Less: accumulated depreciation

(2,931,228)

(2,884,404)

Equipment
Transportation equipment
Land Fill Area
Airspace

Property, plant and equipment, net

$

489,310

$

558,874

Depreciation expense for 2012 and 2011 was $69,564 and $63,169,
respectively.
Note 6 – Commitments and Contingencies
Commitments
None.
Contingencies
The Company currently operates a fully licensed landfill under approval by the Florida Department of
Environmental Protection. As such the company has set up a reserve allowance of $424,596 against
estimated future closing cost. In addition to this as of December 31, 2012 the Florida Department of
Environmental has approved the secured letter of credit cash reserve of $256,515 set aside by the
Company in order to be in compliance with the financial assurance requirements for long term care
cost of the facility.

NOTE 7 - Related Party Transactions

For the purposes of these financial statements, parties are considered to be related if one party has the
ability to control the other party or exercise significant influence over the other party in making
financial or operational decisions. In considering each possible related party relationship, attention is
directed to the substance of the relationship, not merely the legal form.
Related parties may enter into transactions which unrelated parties might not, and transactions
between related parties may not be effected on the same terms, conditions and amounts as transactions
between unrelated parties. Related party transactions for the period include the following:
Loan Receivable

The Company lent $132,933 to the National Waste Management, Inc. in 2010, which is also majority
owned by our sole shareholder Charles W. Teelon. The note was a demand note, with interest at 4%
and no collateral. During 2012 the company reclassified this balance as part of a common shareholder
note payable which has a maturity date of December 31, 2016 and carries a 1% interest rate.
Loans Payable

The Company owed our sole shareholder(Charles W. Teelon) $450,266 as of January 1, 2011. This
note was unsecured with a maturity date of December 31, 2016 and carries a 1% interest rate. During
2011 and 2012 our sole shareholder has consolidated various notes from other related party companies
also majority owned by him as described in these notes into this one shareholder note payable. The
balance as of December 31, 2012 was $847,416 and $636,576 at December 31, 2011.
The Company previously borrowed $162,505 from Companion Properties, LP, which is also majority
owned by our sole shareholder Charles W. Teelon. During 2011 the company reclassified this balance
as part of a common shareholder note payable which has a maturity date of December 31, 2016 and
carries a 1% interest rate.
The Company previously borrowed $252,960 from National Waste Management, Inc., which is also
majority owned by our sole shareholder Charles W. Teelon. During 2012 the company reclassified this
balance to be part of a shareholder note payable which has a maturity date of December 31, 2016 and
carries a 1% interest rate.
During 2011, to consolidate operations, our majority shareholder transferred the fully depreciated
assets and customer list of Sand/Land Rolloff Services, LP, to the Company. The asset transfer was
recorded at book value and the customer list was valued at $90,813 payable as a note to Sand/Land
Rolloff Services, LP. This note was also consolidated into the shareholder note payable of Charles W.
Teelon which has a maturity date of December 31, 2016 and carries a 1% interest rate.

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

Forward Looking Statements
This Current report on Form 8-K contains forward-looking statements that involve risks and
uncertainties. These statements relate to future events or our future financial performance. In some
cases, you can identify forward-looking statements by terminology including “could”, “may”, “will”,
“should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”, “potential” and the negative
of these terms or other comparable terminology. These statements are only predictions. Actual events
or results may differ materially.
While these forward-looking statements, and any assumptions upon which they are based, are made in
good faith and reflect our current judgment regarding the direction of our business, actual results will
almost always vary, sometimes materially, from any estimates, predictions, projections, assumptions or
other future performance suggested in this report.
Significant Accounting Policies
Our discussion and analysis of our results of operations and liquidity and capital resources are based
on our consolidated financial statements, which have been prepared in accordance with accounting
principles generally accepted in the United States. The preparation of these financial statements
requires us to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenues and expenses, and disclosure of contingent assets and liabilities. On an ongoing basis, we
evaluate our estimates and judgments, including those related to revenue recognition, valuation of
intangible assets and investments, share-based payments, income taxes and litigation. We base our
estimates on historical and anticipated results and trends and on various other assumptions that we
believe are reasonable under the circumstances, including assumptions as to future events. These
estimates form the basis for making judgments about the carrying values of assets and liabilities that
are not readily apparent from other sources. By their nature, estimates are subject to an inherent degree
of uncertainty. Actual results that differ from our estimates could have a significant adverse effect on
our operating results and financial position. We believe that the following significant accounting
policies and assumptions may involve a higher degree of judgment and complexity than others.
Uncertainties
Although we are not a development stage company that has been in operation for some time, and we
have generated any revenues from our business activities, we anticipate that we will require additional
financing in order to complete our acquisition activities. We currently do not have sufficient financing
to fully execute our business plan and there is no assurance that we will be able to obtain the necessary
financing to do so. Accordingly, there is uncertainty about our ability to continue to operate if we
undergo any acquisition or to even undergo an acquisition. Our success is highly determined upon the
opeations of our wholly owned subsidiary, Sand/Land of Florida Enterprises, Inc.
Plan 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 forwardlooking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from our predictions.

Prior to our subsidiary merger with Sand/Land of Florida Enterprises, Inc., the Company’s plan plan of
operations was to engage in the business of providing art news and information on artwork (more
specifically, paintings and sculptures) through our website www.kopjaggers.com. However, as a result
of the Merger, we have modified our plan of operations to focus on waste management, generally, with
most operations for the next 6 months simply maintaining operations of Sand/Land of Florida
Enterprises, Inc. We will begin in the next 3-4 months to evaluate possible acquisitions that
complement the business of our wholly owned subsidiary and add diversity to the Company’s
portfolio.
Results of Operations
Our results of operations are presented below:
Results of Operations for the Twelve Months Ended December 31, 2012 compared to the Twelve
Months Ended December 31, 2011
During the twelve months ended December 31, 2012 we incurred a net loss of $85,745, compared to a
net loss of $45,902 during the same period in fiscal 2011. The increase in our net loss during the
twelve months ended December 31, 2012 was primarily due to increased General and Administrative
Expense and operating costs relating to operating expenses consulting and general and administrative
expenses.
Our total operating expenses for the twelve months ended December 31, 2012 were $348,096,
compared to operating expenses of $220,643 during the same period in fiscal 2011. Additionally, we
incurred losses due to interest payments for the twelve months ended December 31, 2012 of $23,624
compared to $20,881 during the same period in fiscal 2011.
Liquidity and Capital Resources
As of December 31, 2012 we had $56,884 in cash and $951,521 in total assets, $1,364,908 in total
liabilities and a working capital deficit of $413,387.
We are dependent on our revenues for cash flow, as we have minimized cash flow requirements
through equity or debt financing. However, as we intend to expand operations, it is likely that we will
require cash flow from financing in the future which could affect our ability to become cash flow
positive.
For the 12 months ending December 31, 2012 we spent net cash of $45,614 on operating activities,
compared to net cash spending of ($15,696) on operating activities during the same period in fiscal
2011.
During the twelve months ended December 31, 2012, we received net cash on investing activities of
($2,150), compared to $113,227 during the same period in fiscal 2011.
We have yet to determine precisely how we will structure future acquisitions and how we intend to pay
for them. We may require additional financing, but we are uncertain as to whether we will finance
acquisitions or use equity as purchasing currency. In either case, our acquisitions may have a negative
effect on stockholder equity.
Future Financings
We have not yet determined a need for future financing.
Acquisition of Sites and Equipment and Other Assets

Although we have disclosed several potential acquisition targets, we have yet to settle upon the
appropriate course of action, thus we are not able to calculate future costs of acquisitions.
Off-Balance Sheet Arrangements
We have no significant off-balance sheet arrangements that have or are reasonably likely to have a
current or future effect on our financial condition, revenues or expenses, results of operations,
liquidity, capital expenditures or capital resources that are material to stockholders.
Inflation
The amounts presented in the financial statements do not provide for the effect of inflation on our
operations or financial position. The net operating losses shown would be greater than reported if the
effects of inflation were reflected either by charging operations with amounts that represent
replacement costs or by using other inflation adjustments.
ITEM 3. PROPERTIES
Sandland owns 54 acres of property, located at 5920 North Florida Ave., Hernando, Florida, of which
17 acres are landfill. It is free of a mortgage. There is a small office trailer, 80x80 concrete maintenance
pad and 4 container storage boxes on site.
ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth, as of the date of this report, the total number of shares owned
beneficially by each of our directors, officers and key employees, individually and as a group, and the
present owners of 5% or more of our total outstanding shares. The stockholders listed below have
direct ownership of his/her shares and possess voting and dispositive power with respect to the shares.
Number of
Shares
12,668,500

Percentage
of
Ownership
63.3 %

Louis “Tiny” Paveglio [2]

3,989,000

19.5 %

Jeff Chartier [3]

1,949,000

9.75 %

16,566,500

82.9 %

Name and Address
Beneficial Owner
Charles Teelon [1]

All Officers and Directors as a Group (3 persons)

[1] Charles Teelon is our CEO, CFO and a member of the Board of Directors.
[2] Louis “Tiny” Paveglio is our President, Secretary, Treasurer and a member of the Board of
Directors.
[3] Jeff Chartier is a member of the Board of Directors
ITEM 5. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS;
COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT.
Officers and Directors

Our current board of directors consists of three individuals, Charles Teelon, Louis “Tiny” Paveglio,
and Jeff Chariter. Each director will serve until his or her successor is elected and qualified. Our
officers are elected by the board of directors to a term of one (1) year and each serve until his or her
successor is duly elected and qualified, or until he or she is removed from office. The board of directors
has no nominating, auditing or compensation committees.
The person named above has held his offices/positions since our inception and is expected to hold his
offices/positions until the next annual meeting of our stockholders.
Background of officers and directors
Charles W. Teelon, CEO/CFO/President/Director
Mr. Teelon was born in 1930, the son of a dairy farmer in rural upstate New York. He spent four years
in the US Navy culminating in serving on the USS Midway during the Korean conflict before being
honorably discharged in 1952. Charlie joined the New York State Police as a motorcycle officer
ultimately reaching the level of Sr. Investigator for the Bureau of Criminal Investigation before retiring
after 21 years with the State Police.
Then Charlie spent several years working for the United States Treasury as Special Agent in Charge for
the Bureau of the Mint where he acted as Deputy Chief of Security. His other responsibilities included
being Chief of Occupational Safety and Health for the Bureau of the Mint.
In the mid-1970’s Mr. Teelon organized a small, one county/one truck residential trash collection
business in upstate New York known as Ulster County Sanitation. The name was later changed to
Ulster Sanitation and over time Mr. Teelon expanded the business to include commercial and
industrial waste services to over 15 upstate counties. By the late 90’s Charlie had grown this small
shoestring business into a multi-million dollar organization, acquiring more than 60 small businesses
along the way. By this time Ulster Sanitation included more than 100 trash trucks and coupled the
trash collection business with paper shredding, landfills, interstate trucking, roll-off service, transfer
stations and recycling facilities. Ulster Sanitation was valued at over $70,000,000 by the time it was
sold off in sections to organizations including Waste Management, United Waste, Eastern
Environmental and Casella Waste Systems.
Still retaining paper shredding, gravel and crushed stone, roll-off service and landfill enterprises in
New York state, Mr. Teelon expanded to the Florida market in the late 1990’s purchasing Sandland
Enterprises landfill in 1998. In 1999 Mr. Teelon and a partner started Florida Fibre transfer stations and
in 2000 with another partner he established Gateway Roll-off. He still retains his partial ownership of
both companies. Charlie also extended his Florida ventures to include land development and
commercial building, with environmentally friendly projects including recycling. Mr. Teelon applies
the high standards he has developed throughout his lifetime of service to each and every project he
takes on. Sandland employs trained and highly skilled and professional individuals in each of its
varied departments, who are committed to providing the highest quality of service.
Louis “Tiny” Paveglio /COO/Secretary/Treasurer/Director
Mr. Paveglio’s first entrepreneurial endeavor was in 1976 at the age of 21 when he started and operated
his own trucking company in upstate New York. He eventually left the trucking industry after nine
years and purchased BNC Inc., a small paving and asphalt maintenance company in 1985. Tiny
expanded this company into a large commercial paving and sealing company. It served large plazas
and strip malls all

over upstate New York. He diversified the company by starting a parking lot sweeping company, and
expanded it into sweeping state highways, colleges, etc. strategically purchasing another company he
made BNC. Inc., one of the largest sweeping companies in New York State. He then sold the entire
company in 1995. During this 10-year span Mr. Paveglio also owned an auto body repair facility and
a manufactured housing and modular home sales business. In 1990 he profited by selling the home
sales company and closed the auto body business in 1997 but retained the property for rental income.
Mr. Paveglio in 1992 entered the sanitation industry when he purchased Fox Sanitation in Chenango
County New York. He and his partner operated this company until 1997 when they sold part of their
company to Mr. Charles Teelon. This was the beginning of a long association with Mr. Teelon. Mr.
Paveglio then sold his remaining half of the company to his partner in 1998 to slow down and reassess,
and took a sales job selling paving equipment in the Northeast. After one year he was recruited by Mr.
Teelon for a management position to help increase revenues and profitability at his company Waste
Recovery Ent., Inc. Within one year he was given a partnership share in the company. Waste Recovery
Ent. Inc. consisted of mining and crushing, dump trucks, roll-offs, a solid waste transfer station and
residential garbage pick-up.
In 2002 Mr. Paveglio was then approached by Charlie Teelon to manage and operate the Sandland of
Florida Enterprises, Inc. operation. He currently still holds this position and has made many
significant changes to increase productivity and efficiencies. After reviewing financial statements and
operations at Sandland, Mr. Paveglio knew the potential for the company. After the restructuring, he
increased profits while the downturn in new construction was hitting the C&D industry. Tiny knew in
the waning economy he had to diversify to keep increasing revenue. He began trucking recycled
materials with his own tractor trailers to other various facilities saving airspace at the landfill while
fulfilling the need for recycled materials. With continued insight and vision of where he sees the
company going, Mr. Paveglio is confident in the direction he is leading Sandland.
Tiny knew in the waning economy he had to diversify to keep revenue increasing. That was when he
saw the potential for trucking the recycled materials from Sandland away from the facility with his own
tractor trailers to other various facilities. Not only is this conserving airspace of the landfill it is also
filling the need for recycled materials. As sales continue to increase and with the future acquisitions
the company is pursuing, the possibilities of growth are endless.
Jeff Chartier/Director
Jeff Chartier has over 30 years of experience in the financial industry. His Wall Street career began in
1981 as a floor runner at Prudential-Bache Securities on the commodities exchange. By 1996 he was
Vice President at Morgan Stanley and won the Morgan Stanley Dean Witter National Sales Directors
Award along with numerous other awards for sales and customer service excellence. In 2002 Mr
Chartier started his own firm, Chartier Financial, offering full service retail brokerage products to his
clients. Mr. Chartier then resigned from the industry as a broker in 2009 to become President of Green
EnviroTech Holdings Corp. Since resigning from Green EnviroTech Holdings Corp. in February 2011,
Mr. Chartier has formed a consulting firm to assist and consult with private companies looking to enter
the public marketplace.
ITEM 6. EXECUTIVE COMPENSATION
The following table sets forth the compensation paid by us for the last three years through December
31, 2012, for our officers. This information includes the dollar value of base salaries, bonus awards
and

number of stock options granted, and certain other compensation, if any. The compensation discussed
addresses all compensation awarded to, earned by, or paid to our named executive officer.

Summary Compensation Table
NonNonqualified
Equity
Deferred
All
Incentive
CompensaOther
Stock Option
Plan
tion
CompenSalary Bonus Awards Awards Compensation
Earnings
sation
Total
Year (US$) (US$) (US$)
(US$)
(US$)
(US$)
(US$)
(US$)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)
(j)

Name
And
Principal
Position
(a)
Charles
Teelon
2013
President,
CEO
2012
CFODirector 2011

0

0

0

0

0

0

0

0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0

0

0

0

0

0

0

0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

Jeff Chartier 2013
Director
2012
2011

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

John
Castillo
Eggermont 2013
Former Chief
Executive, 2012

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

Louis
“Tiny”
Paveglio [1] 2013
CFO,
Secretary,
2012
Treasurer
2011

Officer,
Director

2011

0

0

0

0

0

0

0

0

Ross Collette 2013
Former VP
2012
2011

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

0
0
0

Our directors do not receive any compensation for serving as a member of the board of directors.
There are no other stock option plans, retirement, pension, or profit sharing plans for the benefit of our
officers and directors other than as described herein.
Long-Term Incentive Plan Awards
We not have any long-term incentive plans that provide compensation intended to serve as incentive
for performance.
As of the date hereof, we have not entered into employment contracts with our sole officer and do not
intend to enter into any employment contracts until such time as it profitable to do so.
ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR
INDEPENDENCE
As a result of the subsidiary merger, The Company now owns Sand/Land of Florida Enterprises, Inc.
which was owned wholly by our CEO/Director Charles Teelon. Mr. Teelon will continue to operate
the subsidiary. In addition, Mr. Teelon is a shareholder in at least one potential acquisition candidate.
Once terms are finalized, the Company will fully disclose the same.
ITEM 8. LEGAL PROCEEDINGS
We are not aware of any legal proceedings to which we are a party or of which our property is the
subject.
ITEM 9. MARKET PRICE OF AND DIVIDEND ON THE REGISTRANT’S COMMON EQUITY
AND RELATED STOCKHOLDER MATTERS
The Company’s common stock quoted on the OTC Bulletin Board under the symbol “KOJA” There
has been minimal reported trading to date in the Company’s common stock.
As of June 16, 2014, there were approximately 33 holders of record of the Company’s common stock.
As of June 16, 2014: (i) 0 shares of common stock are subject to outstanding options or warrants to
purchase, or securities convertible into, common stock; (ii) 0 shares of common stock can be sold
pursuant to Rule 144 under the Securities Act of 1933, as amended, and (iii) 510,000 shares of
common stock are being, or has been publicly proposed to be, publicly offered by the Company.
Dividends

The Company has never declared or paid any cash dividends on its common stock. The Company
currently intends to retain future earnings, if any, to finance the expansion of its business. As a result,
the Company does not anticipate paying any cash dividends in the foreseeable future.
Securities Authorized for Issuance Under Equity Compensation Plans
None.
ITEM 10. RECENT SALE OF UNREGISTERED SECURITIES
See Item 1.01.
ITEM 11. DESCRIPTION OF REGISTRANT’S SECURITIES TO BE REGISTERED
No securities will be registered at this time.
ITEM 12. INDEMNIFICATION OF DIRECTORS AND OFFICERS
Under our Bylaws, we may indemnify an officer or director who is made a party to any proceeding,
including a law suit, because of his position, if he acted in good faith and in a manner he reasonably
believed to be in our Most Unexceptional interest. We may advance expenses incurred in defending a
proceeding. To the extent that the officer or director is successful on the merits in a proceeding as to
which he is to be indemnified, we must indemnify him against all expenses incurred, including
attorney's fees. With respect to a derivative action, indemnity may be made only for expenses actually
and reasonably incurred in defending the proceeding, and if the officer or director is judged liable,
only by a court order. The indemnification is intended to be to the fullest extent permitted by the laws
of the State of Nevada.
Regarding indemnification for liabilities arising under the Securities Act of 1933, which may be
permitted to directors or officers under Nevada law, we are informed that, in the opinion of the
Securities and Exchange Commission, indemnification is against public policy, as expressed in the
Act and is, therefore, unenforceable.
ITEM 13. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
See Item 2.01 and the exhibits index below and corresponding exhibits, which are incorporated herein
by reference .
ITEM 14. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING
AND FINANCIAL DISCLOSURE.
There have been no disagreements on accounting and financial disclosures from the inception of our
company through the date of this Form 8-K.
Item 3.02 Unregistered Sales of Equity Securities
See Item 1.01.
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of
Principal Officers.

See Item 1.01.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
Effective November 1, 2013, the Company changed its fiscal year from March 31 to December 31.
Item 9.01 Financial Statements and Exhibits.
Number

Description

2.1

Articles of Merger and Agreement and Plan of Merger dated June 13, 2014 among Kopjaggers, Inc.,
Sandland Acqusition Corp., and Sand/Land of Florida Enterprises, Inc.
Articles of Merger*
Purchase Agreement between Charles Teelon and Kopjaggers Consulting, LLC.
Purchase Agreement between Louis “Tiny” Paveglio and Kopjaggers Consulting, LLC.
Purchase Agreement between Jeff Chartier and Kopjaggers Consulting, LLC.

3.1
10.1
10.2
10.3

*Included in Exhibit 2.1
SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
eMONEco, Inc.
(Name of Registrant)
Date: June 19, 2014

By:

/s/ Charles Teelon
Name: Teelon
Title: President and Chief Executive Officer,
principal accounting officer and principal financial
officer

FLORIDA
LOGO
FLORIDA DEPARTMENT OF STATE
Division of Corporations
June 16, 2014
FLORIDA FILING &
SEARCH WALK IN
TALLAHASSEE, FL

Re: Document Number J31727
The Articles of Merger were filed June 13, 2014, for SAND/LAND OF FLORIDA
ENTERPRISES, INC., the surviving Florida entity.
Should you have any further questions concerning this matter, please feel free
to call (850) 245-6050, the Amendment Section.
Rebekah White
Regulatory Specialist II
Division of Corporations
Account number: FCA0000000I5

Letter Number: 314A00012943
Amount charged: 78.75

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

COVER LETTER

COVER LETTER
TO:

Amendment Section
Division of Corporations

SUBJECT:

Sand/Land of Florida Enterprises, Inc.
Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.
Please return all correspondence concerning this matter to
following:
William Eilers
Contact Person

Eilers Law Group, P.A.
Firm/Company

169 NE 43rd Street
Address

Miami, FL 33137
City/State and Zip Code

wreilers@eilerslawgroup.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:
William Eilers

Name of Contact Person

At ( 786 )

273-9152

Area Code & Daytime Telephone Number

Certified copy (optional) 58.75 (Please send an additional copy of your document if a certified copy is requested)
STREET
ADDRESS:
Amendment Section
Division of
Corporations Clifton
Building
2661 Executive Center Circle
Tallahassee, Florida 32301

MAILING ADDRESS:
Amendment Section
Division of
Corporations P.O. Box
6327 Tallahassee,
Florida 32314

ARTICLES
OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.
First: The name and jurisdiction of the surviving corporation:
Name

Jurisdiction

Florida

Sand/Land of Florida Enterprises, Inc.

Document Number
(If known/ applicable)

J31727

Second: The name and jurisdiction of each merging corporation:
Name

Jurisdiction

Sandland Acquisition Corp.

Florida

Document Number
(If known/ applicable)

P14000047292

Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.
OR

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on
June 6, 2014
The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.
Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on
June 6, 2014
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.
(Attach additional sheets if necessary)

•

Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corporation

we, Preis.e.s

Signature of an Officer or
Director

Typed or Printed Name of Individual & Title

'

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made as of the 13 day of June 2014 AMONG:
KOPJAGGERS INC., a corporation formed pursuant to the laws of the State of Florida ("KOJA");
AND:
SANDLAND ACQUISITION CORP., a corporation formed pursuant to the laws of the State of Florida
and a wholly owned subsidiary of KOJA (the "Acquirer");
AND:
SAND/LAND OF FLORIDA ENTERPRISE, INC., a corporation formed pursuant to the laws of the
State of Florida ("SAND/LAND").
WHEREAS:
A.
SAND/LAND is a Florida corporation operating as a waste management company;
B.
The SAND/LAND Shareholders own an aggregate of one hundred (100) SAND/LAND Shares, being 100% of
the presently issued and outstanding SAND/LAND Shares;
C.
KOJA is a reporting company whose common stock is quoted on the OTC:QB and which has been engaged in a
search for potential merger candidates; and
D.
The respective Boards of Directors of KOJA, SAND/LAND and the Acquirer deem it advisable and in the Best
interests of KOJA, SAND/LAND and the Acquirer that the Acquirer merge with and into SAND/LAND (the
"Merger") pursuant to this Agreement and the Articles of Merger, and the applicable provisions of the laws of the State
of Florida,
NOW THEREFORE, WITNESSETH THAT in consideration of the premises and the mutual covenants,
agreements, representations and warranties contained herein, and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:
ARTICLE I DEFINITIONS AND INTERPRETATION
A. Definitions
In this Agreement the following terms will have the following meanings:
I.

"Acquisition Shares" means the 9,490,000 KOJA Common Shares, which shares are to be
issued and delivered to the SAND/LAND Shareholders at Closing pursuant to the terms of
the Merger in accordance with Schedule A, annexed hereto;

2.

"Agreement" means this agreement and plan of merger among KOJA, the Acquirer, and
SAND/LAND;

3.
"Articles of Merger" means the appropriate articles of merger to be filed with Secretary of State of Florida
for the Merger of SAND/LAND and the Acquirer in accordance with the terms of this Agreement;
4.
"SAND/LAND Accounts Receivable" means all accounts receivable and other amounts owing to SAND/LAND;
5.
"SAND/LAND Assets" means all the property and assets of the SAND/LAND Business of every kind and
description wherever situated including, without limitation, SAND/LAND Inventory, SAND/LAND Material Contracts,
SAND/LAND Accounts Receivable, SAND/LAND Cash, SAND/LAND Intangible Assets and SAND/LAND Goodwill,
and all credit cards, charge cards and banking cards issued to SAND/LAND;
6.
"SAND/LAND Business" means all aspects of the business conducted by SAND/LAND;
7.
"SAND/LAND Cash" means all cash on hand or on deposit to the credit of SAND/LAND on the Closing Date,
Subject to reduction pursuant to Section 7.1(f) below;
8.
"SAND/LAND Financial Statements" means collectively, the audited financial statements of SAND/LAND for
the fiscal years ending December 31, 2012 and December 31, 2011, and the unaudited financial statements of
SAND/LAND for the period ending June 30, 2013, which shall be delivered at or before Closing, all of which will be
prepared in accordance with United States generally accepted accounting principles and the requirements of Regulation
S-X as promulgated by the Commission;
9.
"SAND/LAND Goodwill" means the goodwill of the SAND/LAND Business together with the exclusive right of
SAND/LAND to represent itself as carrying on the SAND/LAND Business in succession of SAND/LAND subject to the
terms hereof, and the right to use any words indicating that the SAND/LAND Business is so carried on including the
right to use the name "Sand/Land of Florida Enterprise, Inc." or any variation thereof as part of the name of or in
connection with the SAND/LAND Business or any part thereof carried on or to be carried on by SAND/LAND, the
right to all corporate, operating and trade names associated with the SAND/LAND Business, or any variations of such
names as part of or in connection with the SAND/LAND Business, all telephone listings and telephone advertising
contracts, all lists of customers, books and records and other information relating to the SAND/LAND Business, all
necessary licenses and authorizations and any other rights used in connection with the SAND/LAND Business;
10.
"SAND/LAND Intangible Assets" means all of the intangible assets of SAND/LAND, including, without
linlitation, SAND/LAND Goodwill, all trademarks, logos, copyrights, &Signs, and other intellectual and industrial
property of SAND/LAND;
11.
"SAND/LAND Inventory" means all inventory and supplies of the SAND/LAND Business as of June 30, 2013 as
increased or decreased in the ordinary course of business;
12.
"SAND/LAND Material Contracts" means the burden and benefit of and the right, title and interest of
SAND/LAND in, to and under all trade and non-trade contracts, engagements or commitments, whether written or
oral, to which SAND/LAND is entitled in connection with the SAND/LAND Business under which SAND/LAND is
obligated to pay or entitled to receive the sum of Ten Thousand Dollars ($10,000)• or more •annually including, without
limitation, any pension plans, profit sharing plans, bonus plans, loan

agreements, security agreements, indemnities and guarantees, any agreements with
employees, lessees, licensees, managers, accountants, suppliers, agents, distributors,
officers, directors, attorneys or others which cannot be terminated without liability on not
more than one month's notice;
13.
"SA/VD/LAND Shares" means all of the issued and outstanding shares of SAND/LAND's equity stock;
14.
"SAND/LAND Shareholders" means all of the holders of the issued and outstanding SAND/LAND
Shares;
15.
"Closing" means the completion, on the Closing Date, of the transactions contemplated hereby in accordance
with Article 9 hereof;
16.
"Closing Date" means the day on which all conditions precedent to the completion of the transaction as
contemplated hereby have been satisfied or waived;
17.
"Commission" means the Securities and Exchange Commission;
18.
"Effective Time" means the effective date of the filing of appropriate Articles of Merger in the form required
by the State of Florida provided that the Merger shall become effective as provided in the FBCA;
19.
"Exchange Act" means the Securities Exchange Act of 1934, as amended;
20.
"FBCA" means the Florida Business Corporation Act;
21.
"KOJA Business" means all aspects of any business conducted by KOJA and its subsidiaries, including
Subsidiary (as defined herein);
22.
"KOJA Financial Statement?' means, collectively, the audited financial statements of KOJA for the two
fiscal years ended March 31, 2013 and 2012, and the unaudited financial statements of KOJA for the period ending
June 30, 2013 as included in the SEC Reports;
23.
"KOJA Common Shares" means the shares of common stock in the capital of KOJA;
24.
"Merger" means the merger, at the Effective Time, of SAND/LAND and the Acquirer pursuant to this
Agreement;
25.
"Securities Act" means the Securities Act of 1933, as amended;
26.
"SEC Reports" means all forms, reports and documents filed by KOJA with the Commission under the
Exchange Act on and after August 31, 2012 through the date hereof;
27.
"Surviving Company" means SAND/LAND following the merger with the Acquirer;
Any other terms defined within the text of this Agreement will have the meanings so ascribed
to them.
B. Captions and Section Numbers

C.

D.

The headings and section references in this Agreement are for convenience of reference only and do
not form a part of this Agreement and are not intended to interpret, define or Limit the scope, extent or
intent of this Agreement or any provision hereof.
Section References and Schedules
Any reference to a particular "Article", "section", "paragraph", "clause" or other subdivision is to the
particular Article, section, clause or other subdivision of this Agreement and any reference to a
Schedule by letter will mean the appropriate Schedule attached to this Agreement and by such
reference the appropriate Schedule is incorporated into and made part of this Agreement.
Severability of Clauses
If any part of this Agreement is declared or held to be invalid for any reason, such invalidity will not
affect the validity of the remainder which will continue in full force and effect and be construed as if
this Agreement had been executed without the invalid portion, and it is hereby declared the intention of
the parties that this Agreement would have been executed without reference to any portion which may,
for any reason, be hereafter declared or held to be invalid.

ARTICLE 2 THE MERGER
A.
The Merger. At Closing, the Acquirer shall be merged with and into SAND/LAND pursuant to this Agreement
and the separate corporate existence of the Acquirer shall cease and SAND/LAND, as it exists from and after the Closing,
shall be the Surviving Company.
B.
Effect of the Merger. The Merger shall have the effect provided therefore by the FBCA. Without limiting the
generality of the foregoing, and subject thereto, at Closing (i) all the rights, privileges, immunities, powers and franchises, of
a public as well as of a private nature, and all property, real, personal and mixed, and all debts due on whatever account,
including without limitation subscriptions to shares, and all other choices in action, and all and every other interest of or
belonging to or due to SAND/LAND or the Acquirer, as a group, subject to the terms hereof, shall be taken and deemed to be
transferred to, and vested in, the Surviving Company without further act or deed; and all property, rights and privileges,
immunities, powers and franchises and all and every other interest shall be thereafter as effectually the property of the
Surviving Company, as they were of SAND/LAND and the Acquirer, as a group, and (ii) all debts, liabilities, duties and
obligations of SAND/LAND and the Acquirer, as a group, subject to the terms hereof, shall become the debts, liabilities and
duties of the Surviving Company and the Surviving Company shall thenceforth be responsible and liable for all debts,
liabilities, duties and obligations of SAND/LAND and the Acquirer, as a group, and neither the rights of creditors nor any
liens upon the property of SAND/LAND or the Acquirer, as a group, shall be impaired by the Merger, and may be
enforced against the Surviving Company.
C.
Articles of Incorporation; Bylaws; Directors and Officers The Articles of Incorporation of the Surviving
Company from and after the Closing shall be the Articles of Incorporation of SAND/LAND as in effect immediately prior to
the Closing until thereafter amended in accordance with the provisions therein and as provided by the applicable provisions of
the FBCA. The Bylaws of the Surviving Company from and after the Closing shall be the Bylaws of SAND/LAND as in
effect immediately prior to the Closing, continuing until thereafter amended in accordance with their terms, the Articles of
incorporation of the. Surviving. Company and as provided by the FBCA. The directors and officers of the Surviving Company
from and

after the Closing shall be the directors and officers of SAND/LAND immediately prior to the Closing.
D. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action
on the part of the Acquirer or SAND/LAND, the shares of capital stock of each of SAND/LAND and
the Acquirer shall be converted as follows:
1.
Capital Stock of the Acquirer. Each issued and outstanding share of the Acquirer's capital stock shall continue to be
issued and outstanding and shall be converted into one share of validly issued, fully paid, and non-assessable common stock of
the Surviving Company. Each stock certificate of the Acquirer evidencing ownership of any such shares shall continue to
evidence ownership of such shares of capital stock of the Surviving Company.
2.
Conversion of SAND/LAND Shares. Each SAND/LAND Share that is issued and outstanding at the Effective
Time, set forth on Schedule A, shall automatically be cancelled and extinguished and converted, without any action on the
part of the holder thereof, into the right to receive 94,900 Acquisition Shares for each SAND/LAND Share. All such
SAND/LAND Shares, when so converted, shall no longer be outstanding and shall automatically be cancelled and retired and
shall cease to exist, and each holder of a certificate representing any such shares shall cease to have any rights with respect
thereto, except the right to receive the Acquisition Shares paid in consideration therefor upon the surrender of such certificate
in accordance with this Agreement.
ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF KOJA A.
Representations and Warranties
KOJA and the Acquirer jointly and severally represent and warrant in all material respects to
SAND/LAND, with the intent that SAND/LAND will rely thereon in entering into this Agreement and
in approving and completing the transactions contemplated hereby, that:
1. KOJA - Corporate Status and Capacity
a.
Incorporation and Subsidiaries. KOJA is a corporation duly incorporated and validly existing under the laws of the
State of Florida, and is in good standing with the office of the Secretary of State for the State of Florida.
b.
Carrying on Business. KOJA is duly organized, validly existing and in good standing under the laws of the State of
Florida and has the requisite corporate power and authority and all government licenses, authorizations, permits, consents and
approvals required to own, lease and operate its properties and carry on its business as now being conducted. KOJA is duly
qualified or licensed to do business and is in good standing in each jurisdiction in which the nature of its businesses or the
ownership or leasing of its properties makes such qualification or licensing necessary, other than in such jurisdictions where
the failure to be so qualified or licensed (individually or in the aggregate) would not have a material adverse effect on their
respective businesses.
c.
Corporate Capacity. KOJA has the corporate power, capacity and authority to own its assets. KOJA has the
corporate power, capacity and authority to enter into and complete this Agreement.

d.
Reporting Status: Listing. KOJA files reports with the Commission pursuant to Section 15(d) under the Exchange
Act. The KOJA Common Shares are quoted on the OTC Bulletin Board under the symbol "KOJA".
e.
SEC Reports. KOJA has filed all required SEC Reports with the Commission under the Exchange Act. The SEC
Reports, at the time filed, complied as to form in all material respects with the requirements of the Exchange Act. None of
the SEC Reports, including without limitation any financial statements or schedules included therein, contains any untrue
statements of a material fact or omits to state a material fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading.
2.
Acquirer - Corporate Status and Capacity
a.
Incorporation. The Acquirer is a corporation duly incorporated and validly existing under the laws, of the State of
Florida, and is in good standing with the office of the Secretary of State for the State of Florida.
b.
Carrying on Business. Other than corporate formation and organization, the Acquirer has not carried on business
activities to date.
c.
Corporate Capacity. The Acquirer has the corporate power, capacity and authority to enter into and complete this
Agreement.
3.
KOJA - Capitalization
a.
Authorized Capital. The authorized capital of KOJA consists of 20,000,000 shares of common stock, $0.001 par
value, of which 10,510,000 KOJA Common Shares are presently issued and outstanding.
b.
No Option. Except as provided in in this Agreement, no person, firm or corporation has any agreement or option or
any right capable of becoming an agreement or option for the acquisition of any shares of common stock of KOJA or for the
purchase, subscription or issuance of any of the unissued shares in the capital of KOJA.
4.
Acquirer - Capitalization
a.
Authorized Capital. The authorized capital of the Acquirer consists of 1,000 shares of common stock, of which 500
shares of common stock are presently issued and outstanding and which are owned by KOJA.
b.
No Option. No person, firm or corporation has any agreement or option or any right capable of becoming an
agreement or option for the acquisition of any shares of common stock in Acquirer or for the purchase, subscription or
issuance of any of the unissued shares in the capital of Acquirer.
5.

KOJA - Records and Financial Statements
a.

Charter Documents. The charter documents of KOJA and the Acquirer are as provided
to SAND/LAND. KOJA and its subsidiaries are not in violation or breach of, or in

default with respect to, any term of their respective Certificates of Incorporation (or other
charter documents) or by-laws.
b.
KOJA Financial Statements. The KOJA Financial Statements present fairly, in all material respects, the assets and
liabilities (whether accrued, absolute, contingent or otherwise) of KOJA, including the assets and liabilities, if any of KOJA's
subsidiaries, as of the respective dates thereof, and the results of operations and changes in financial position of KOJA during
the period covered thereby, in all material respects and have been prepared in accordance with generally accepted accounting
principles consistently applied throughout the periods indicated.
c.
KOJA Accounts Payable and Liabilities. There are no liabilities, contingent or otherwise, of KOJA or its subsidiaries
which are not reflected in the KOJA Financial Statements except those incurred in the ordinary course of business since the
date of the KOJA Financial Statements, and neither KOJA nor its subsidiaries have guaranteed or agreed to guarantee any debt,
liability or other obligation of any person, firm or corporation.
d.
KOJA Accounts Receivable. There are no accounts receivable of KOJA or any of KOJA's subsidiaries which are not
reflected in the KOJA Financial Statements except those incurred in the ordinary course of business since the date of the KOJA
Financial Statements.,
e.
No Debt. Neither KOJA nor its subsidiaries are, on the date hereof and on Closing will be, materially indebted to any,
person or entity or other third party, including any affiliate, director or officer of KOJA, except as reflected in the KOJA
Financial Statements and except for those incurred in the ordinary course of business since the date of the KOJA Financial
Statements.
f.
No Related Party Debt to KOJA. Except as set forth in the SEC Reports, no director or officer or affiliate of KOJA
or its subsidiaries is now indebted to or under any financial obligation to KOJA or its subsidiaries on any account whatsoever,
except for advances on account of travel and other expenses not exceeding One Thousand Dollars ($1,000) in total.
g.
No Dividends. No dividends or other distributions on any shares in the capital of KOJA or the Subsidiary have been
made, declared or authorized since the date of the KOJA Financial Statements.
h.
No Payments.. No payments of any kind have been made or authorized since the date of 'the KOJA Financial
Statements to or on behalf of officers, directors, shareholders or employees of KOJA or its subsidiaries or under, any
management agreements with KOJA or its subsidiaries, except payments made in the ordinary course of business and at the
regular rates of salary or other remuneration payable to them.
i.
No Pension Plans. There are no pension, profit sharing, group insurance or similar plans or other deferred
compensation plans affecting KOJA or its subsidiaries.
j.
No Adverse Events. Since June 30, 2013, (i) there has not been any material adverse change in the properties, results
of operations, financial position or condition (financial or otherwise) of KOJA, its subsidiaries, its assets or liabilities or any

damage, loss or other change in circumstances materially affecting KOJA, the KOJA
Business or KOJA's right to carry on the KOJA Businegs, other than non-material
changes in the ordinary course of business or as contemplated pursuant to this
Agreement, (ii) there has not been any damage, destruction, loss or other event
(whether or not covered by insurance) materially and adversely affecting KOJA, its
subsidiaries, or the KOJA Business, (iii) there has not been any material increase in
the compensation payable or to become payable by KOJA to any of KOJA's officers,
employees or agents or any bonus, payment or arrangement made to or with any of
them, (iv) the KOJA Business has been and continues to be carried on in the ordinary
course, (v) KOJA has not waived or surrendered any right of material value, (vi)
Neither KOJA nor its subsidiaries have discharged, satisfied or paid any lien or
encumbrance or obligation or liability other than current liabilities in the ordinary
course of business; and (vii) no capital expenditures in excess of Five Thousand Dollars
($5,000) have been authorized or made by KOJA.
6. KOJA - Income Tax Matters
a.
Tax Returns. As of the Closing Date, tax returns for 2013, 2012 and 2011 and reports of KOJA and its
subsidiaries required by law to be filed have been filed and are true, complete and correct, and any taxes payable in
accordance with any return filed by KOJA and its subsidiaries or in accordance with any notice of assessment or
reassessment issued by any taxing authority have been so paid and no amounts are owed to any taxing authority as of
the Closing Date. Without limiting the generality of the foregoing, KOJA hereby represents that no amounts are owed
to any taxing authorities by KOJA and/or its subsidiaries for the period commencing on the formation(incorporation)
of KOJA though the Closing Date.
b.
Current Taxes. Adequate provisions have been made for taxes payable for the current period for which tax.
returns are not yet required to be filed and there are no agreements, waivers, or other arrangements providing for an
extension of time with respect to the filing of any tax return by, or payment of, any tax, governmental charge or
deficiency by KOJA. KOJA is not aware of any contingent tax liabilities or any grounds which would prompt a
reassessment including aggressive treatment of income and expenses in filing earlier tax returns.
7. KOJA - Applicable Laws and Legal Matters
a.
Licenses. KOJA and its subsidiaries hold all licenses and permits as may be requisite for carrying on the
KOJA Business in the manner in which it has heretofore been carried on, which licenses and permits have been
maintained and continue to be in good standing except where the failure to obtain or maintain such licenses or permits
would not have a material adverse effect on the KOJA Business.
b.
Applicable Laws. Neither KOJA nor its subsidiaries have been charged with or received notice of breach of
any laws, ordinances, statutes, regulations, by-laws, orders or decrees to which they are subject or which apply to them
the violation of which would have a material adverse effect on the KOJA Business, and to KOJA's knowledge, neither
KOJA nor its subsidiaries are in breach of any taws, ordinances, statutes, regulations, bylaws, orders or decrees the
contravention of which would result in a material adverse impact on the KOJA Business.

c.
Pending or Threatened Litigation. Except as provided in the SEC Reports, there is no litigation or administrative
or governmental proceeding pending or threatened against or relating to KOJA, its subsidiaries, or the KOJA Business nor
does KOJA have any knowledge of any act or omission of KOJA or its subsidiaries that would form any material basis for
any such action or proceeding.
d.
No Bankruptcy. Neither KOJA nor its subsidiaries have made any voluntary assignment or proposal under
applicable laws relating to insolvency and bankruptcy and no bankruptcy petition has been filed or presented against KOJA
or its subsidiaries and no order has been made or a resolution passed for the winding-up, dissolution or liquidation of KOJA
or its subsidiaries.
e.
Labor Matters. Neither KOJA nor its subsidiaries are party to any collective agreement relating to the KOJA
Business with any labor union or other association of employees and no part of the KOJA Business has been certified as a
unit appropriate for collective bargaining or, to the knowledge of KOJA, has made any attempt in that regard.
f.
Finder's Fees. Neither KOJA nor its subsidiaries are party to any agreement which provides for the payment of
finder's fees, brokerage fees, commissions or other fees or amounts which are or may become payable to any third party
in connection with the execution and delivery of this Agreement and the transactions contemplated herein.
8. Execution and Performance of Agreement
a.
Authorization and Enforceability. The execution and delivery of this Agreement, and the completion. of the transactions contemplated hereby,
have been duly and validly authorized by all necessary corporate action on the part of KOJA and the Acquirer.
b.
No Violation or Breach. The execution and performance of this Agreement will not:
violate the charter documents of KOJA or the Acquirer or result in any breach of, or
default under, any loan agreement, mortgage, deed of trust, or any other agreement
to which KOJA or its subsidiaries are party,
ii.
give any person any right to terminate or cancel any agreement or any right or rights enjoyed by KOJA or its subsidiaries,
iii.
result in any alteration of KOJA's or its subsidiaries' obligations under any agreement to which KOJA or its subsidiaries are party,
iv.
result in the creation or imposition of any lien, encumbrance or restriction of any nature whatsoever in favor of a third party upon or against
the assets of KOJA,
v.
result in the imposition of any tax liability to KOJA or its subsidiaries relating to the assets of KOJA, or
vi.
violate any court order or decree to which either KOJA or its subsidiaries is subject.
9.

•

The KOJA Business

•

Maintenance of Business. Since the date of the KOJA Financial Statements, KOJA and its subsidiaries have not entered into any
a.
material agreement or commitment except in the ordinary course and except as provided in, contemplated by, or set forth in this
Agreement or in the SEC Reports.
b.
Subsidiaries. Except for (i) the Acquirer and (ii) Sand/Land Acquisition Corp., Inc., a Florida corporation (formed solely for
the purpose of changing the name of KOJA) (the "Name Change Subsidiary"), KOJA does not own any subsidiaries and does not
otherwise own, directly or indirectly, any shares or interest in any other corporation, partnership, joint venture or firm. References in
this Agreement to any subsidiaries of the KOJA shall include the Acquirer, the Name Change Subsidiary and any other subsidiary
that KOJA may have but has not disclosed in this Agreement.
10. KOJA - Acquisition Shares
a.
Acquisition Shares. The Acquisition Shares when delivered to the holders of SAND/LAND Shares pursuant to the Merger
shall be validly issued and outstanding as fully paid and non-assessable shares and the Acquisition Shares shall be transferable upon
the books of KOJA, in all cases subject to the provisions and restrictions of all applicable securities laws.
b.
Securities Law Compliance. Except as set forth in the SEC Reports, KOJA has not issued any shares of its common stock
(or securities convertible into or exercisable for shares of common stock). Neither KOJA nor any person acting on its behalf has taken
or will take any action (including, without limitation, any offering of any securities of KOJA under cireumstahces which would
require the integration of such offering with the offering of the Acquisition Shares issued to the SAND/LAND Shareholders) which
subject the issuance or sale of such shares to the SAND/LAND Shareholders to the registration requirements of Section 5 of the
Securities Act.
B.
Non-Merger and Survival

C.

Indemnity

The representations and warranties of KOJA and the Acquirer contained herein are true and
correct as of the date of this Agreement and will be true at and as of Closing in all material
respects as though such representations and warranties were made as of such time.
Notwithstanding the completion of the transactions contemplated hereby, the waiver of any
condition contained herein (unless such waiver expressly releases a party from any such
representation or warranty) or any investigation made by the SAND/LAND Shareholders, the
representations and warranties of KOJA shall survive the Closing for a period of two (2) years.
KOJA shall defend, indemnify and save harmless SAND/LAND from and against any and all
claims, demands, actions, suits, proceedings, assessments, judgments, damages, costs, losses
and expenses, including any payment made in good faith in settlement of any claim, resulting
from the breach by KOJA of any representation, covenant or warranty made under this
Agreement or from any misrepresentation in or omission from any certificate or other instrument
furnished or to be furnished by KOJA and/or the Acquirer to SAND/LAND hereunder. Legal
fees and other costs of defending and prosecuting this action shall be borne by KOJA.

•

ARTICLE 4 COVENANTS OF KOJA
A. Covenants
KOJA covenants and agrees with SAND/LAND that KOJA will:
1.
Conduct of Business. Until the Closing, conduct its business diligently and in the ordinary course consistent
with the manner in which it generally has been operated up to the date of execution of this Agreement;
2.
Access. Until the Closing, give the SAND/LAND Shareholders and their representatives full access to all of
the properties, books, contracts, commitments and records of KOJA, and furnish to the SAND/LAND Shareholders
and their representatives all such information as they may reasonably request;
3.
Procure Consents. Until the Closing, take all reasonable steps required to obtain, prior to Closing, any and all
third party consents required to permit the Merger; and
4.
SEC Filings. Until the Closing, file with the Commission in a timely manner, all reports and other documents
required of KOJA under either the Securities Act or the Exchange Act.
ARTICLE 5 REPRESENTATIONS AND WARRANTIES OF SAND/LAND
A. Representations and Warranties
SAND/LAND represents arid warrants in all material respects to KOJA, with the intent that it
will rely thereon in entering into this Agreement and in approving and completing the
transactions contemplated hereby, that:
I. SAND/LAND - Corporate Status and Capacity
a.
Incorporation. SAND/LAND is a corporation duly incorporated and validly existing under the laws of the
State of Florida, and is in good standing with the office of the Secretary of State for the State of Florida.
b.
Carrying on Business. SAND/LAND is duly qualified or licensed to do business and in in good standing in each
jurisdiction in which the nature of its businesses or the ownership or leasing of its properties makes such qualification
or licensing necessary, other than in such jurisdictions where the failure to be so qualified or licensed (individually or
in the aggregate) would not have a material adverse effect on its businesses.
c.
Corporate Capacity. SAND/LAND has the corporate power, capacity and authority to own the SAND/LAND
Assets and to carry on the SAND/LAND Business and SAND/LAND has the corporate power, capacity and authority to
enter into and complete this Agreement.
2.

SAND/LAND - Capitalization

a.
Authorized Capital. The authorized capital of SAND/LAND consists of 100 shares of common stock, par
value $0.01.
b.
Ownership of SAND/LAND Shares. The issued and outstanding share capital of SAND/LAND consist of
100 shares of common stock (being the SAND/LAND Shares), which shares are validly issued and outstanding as
fully paid and non-assessable shares. The SAND/LAND Shareholders are the registered and beneficial owner of the
SAND/LAND Shares. The SAND/LAND Shares owned by the SAND/LAND Shareholders are free and clear of
any and all liens, charges, pledges, encumbrances, restrictions on transfer and adverse claims whatsoever not created
by or through KOLA and/or the Acquirer. Except as provided in in this Agreement, no person, firm or corporation
has any agreement or option or any right capable of becoming an agreement or option for the acquisition of any
shares of common stock of SAND/LAND or for the purchase, subscription or issuance of any of the unissued shares
in the capital of SAND/LAND.
c.
No Restrictions There are no restrictions on the transfer, sale or other disposition of SAND/LAND Shares
contained in the charter documents of SAND/LAND or under any agreement.
3. SAND/LAND - Records and Financial Statements
a.
Charter Documents. SAND/LAND is not in violation or breach of, or in default with respect to, any term of
its Articles of Incorporation (or other charter documents) or bylaws.
b.
SAND/LAND Financial Statements. The SAND/LAND Financial Statements present fairly, in all material
respects, the assets and liabilities (whether accrued, absolute, contingent or otherwise) of SAND/LAND as of the
respective dates thereof, and the results of operations and changes in financial position of SAND/LAND during the
periods covered thereby, and are prepared in accordance with generally accepted accounting principles consistently
applied throughout the periods indicated.
c.
SAND/LAND Accounts Payable and Liabili 'es. There are no material liabilities, contingent or otherwise, of
SAND/LAND which are not reflected in the SAND/LAND Financial Statements except those incurred in the
ordinary course of business since the date of the SAND/LAND Financial Statements.
d.
No Dividends. No dividends or other distributions on any shares in the capital of SAND/LAND Piave been
made, declared or authorized since the date of the SAND/LAND Financial Statements.
4.

SAND/LAND - Income Tax Matters
a.

Tax Returns. All tax returns and reports of SAND/LAND required by law to be filed
have been filed and to the Best of SAND/LAND's knowledge and belief are true,
complete and correct, and any taxes payable in accordance with any return filed by
SAND/LAND or in accordance with any notice of assessment or reassessment issued
by any taxing authority have been so paid.

b.

Current Taxes. Adequate provisions have been made for taxes payable for the current
period for which tax returns are not yet required to be filed and there are no
agreements, waivers, or other arrangements providing for an extension of time with
respect to the filing of any tax return by, or payment of, any tax, governmental charge
or deficiency by SAND/LAND. SAND/LAND is not aware of any contingent tax
liabilities or any grounds which would prompt a reassessment including aggressive
treatment of income and expenses in filing earlier tax returns.

5. SAND/LAND - Applicable Laws and Legal Matters
a.
Licenses. SAND/LAND holds all licenses and permits as may be requisite for carrying on the
SAND/LAND Business in the manner in which it has heretofore been carried on, which licenses and permits have
been maintained and continue to be in good standing except where the failure to obtain or maintain such licenses or
permits would not have a material adverse effect on the SAND/LAND Business.
b.
Applicable Laws. SAND/LAND has not been charged with or received notice of breach of any laws,
ordinances, statutes, regulations, by-laws, orders or decrees to which it is subject or which applies to it the violation
of which would have a material adverse effect on the SAND/LAND Business, and, to SAND/LAND's knowledge
and belief, SAND/LAND is not in breach of any laws, ordinances, statutes, regulations, by-laws, orders or decrees
the contravention of which would result in a material adverse impact on the SAND/LAND Business.
c.
Pending or Threatened Litigation. There is no material litigation or administrative or governmental
proceeding pending or threatened against or relating to SAND/LAND, the SAND/LAND Business, or any of the
SAND/LAND Assets, nor does SAND/LAND have any knowledge of any deliberate act or omission of
SAND/LAND that would form any material basis for any such action or proceeding.
d.
No Bankruptcy. SAND/LAND has not made any voluntary assignment or proposal under applicable laws
relating to insolvency and bankruptcy and no bankruptcy petition has been filed or presented against SAND/LAND
and no order has been made or a resolution passed for the winding-up, dissolution or liquidation of SAND/LAND.
e.
Labor Matters. SAND/LAND is not a party to any collective agreement relating to the SAND/LAND
Business with any labor union or other association of employees and no part of the SAND/LAND Business has been
certified as a unit appropriate for collective bargaining or, to the knowledge of SAND/LAND, has made any attempt
in that regard and SAND/LAND has no reason to believe that any current employees will leave SAND/LAND's
employ as a result of this Merger.
6.

Execution and Performance of Agreement
a.

Authorization and Enforceability. The execution and delivery of this Agreement, and
the completion of the transactions contemplated hereby, have been duly and validly
authorized by all necessary corporate action on the part of SAND/LAND and the
SAND/LAND Shareholders.

¨

b.

No Violation or Breach. The execution and performance of this Agreement will not (i)
violate the charter documents of SAND/LAND or result in any breach of, or default
under, any loan agreement mor*: ge, deed of trust, or any other agreement to which
SAND/LAND is a party, (ii) give any person any right to terminate or cancel any
agreement including, without limitation, SAND/LAND Material Contracts, or any right or
rights enjoyed by SAND/LAND, (iii) result in any material alteration of SAND/LAND's
obligations under any agreement to which SAND/LAND is a party including, without
limitation, the SAND/LAND Material Contracts, (iv) result in the creation or imposition
of any lien, encumbrance or restriction of any nature whatsoever in favor of a third party
upon or against the SAND/LAND Assets, (v) result in the imposition of any tax liability to
SAND/LAND relating to SAND/LAND Assets or the SAND/LAND Shares, or (vi)
violate any court order or decree to which SAND/LAND is subject.

7.
SAND/LAND Assets - Ownership and Condition
a.
No Option. No person, firm or corporation has any agreement or option or a right capable of becoming an agreement for the purchase of any
of the SAND/LAND Assets.
b.
SAND/LAND Material Contracts. The SAND/LAND Material Contracts constitute all of the material contracts of SAND/LAND.
c.
No Default. There has not been any default in any material obligation of SAND/LAND or any other party to be performed under any of the
SAND/LAND Material Contracts, each of which is in good standing and in MI force and effect and unamended, and, SAND/LAND is not aware of
any default in the obligations of any other party to any of the SAND/LAND Material Contracts.
8.

SAND/LAND Assets - SAND/LAND Goodwill and Other Assets

SAND/LAND does not have any knowledge of any infringement by SAND/LAND of any patent,
trademark, copyright or trade secret.
9.
The Business of SAND/LAND
a.
Maintenance of Business. Since the date of the SAND/LAND Financial Statements, the SAND/LAND Business has been carried on in the
ordinary course, and SAND/LAND has not entered into any material agreement or commitment except in the ordinary course of business, except as
contemplated by this Agreement.
b.
Subsidiaries. SAND/LAND does not have any subsidiaries and does not otherwise own, directly or indirectly, any shares or interest in any
other corporation, partnership, joint venture or firm.
B. Non-Merger and Survival
The representations and warranties of SAND/LAND contained herein will be true at and as of Closing
in all material respects as though such representations and warranties were made as of such time.
Notwithstanding the completion of the transactions contemplated hereby, the waiver of any condition
contained herein (unless such waiver expressly releases a party from any such

representation or warranty) or any investigation made by KOJA, the representations and warranties of
SAND/LAND shall survive the Closing for a period of two (2) years.
C. Indemnity
SAND/LAND agrees to indemnify and save harmless KOJA from and against any and all claims,
demands, actions, suits, proceedings, assessments, judgments, damages, costs, losses and expenses,
including any payment made in good faith in settlement of any claim (subject to the right of
SAND/LAND to defend any such claim), resulting from the breach by SAND/LAND of any
representation or warranty of SAND/LAND made under this Agreement or Irwin any
misrepresentation in or omission from any certificate or other instrument furnished or to be furnished
by SAND/LAND to KOJA hereunder. Legal fees and other costs of defending and prosecuting this
action shall be borne by SAND/LAND.
ARTICLE 6 COVENANTS OF SAND/LAND
A. Covenants
SAND/LAND covenants and agrees with KOJA that it will:
1.
Conduct of Business. Until the Closing, conduct the SAND/LAND Business diligently and in the ordinary course consistent with the manner
in which the SAND/LAND Business generally has been operated up to the date of execution of this Agreement;
2.
Preservation of Business. the
the Closing, use its Best efforts to preserve the
SAND/LAND Business and the SAND/LAND Assets; and
3.
Procure Consents. Until the Closing, take all reasonable steps required to obtain, prior to Closing, any and all third party consents required to
permit the Merger and to preserve and maintain the SAND/LAND Assets, including the SAND/LAND Material Contracts.
ARTICLE 7 CONDITIONS PRECEDENT
A. Conditions Precedent in favor of KOJA
KOJA's obligations to carry out the transactions contemplated hereby are subject to the fulfillment (or
waiver by KOJA) of each of the following conditions precedent on or before the
Closing:
.
•
1.
all documents or copies of documents required to be executed and delivered to KOJA as set forth in Article 9 hereof will have been so
executed and delivered;
2.
all of the terms, covenants and conditions of this Agreement to be complied with or performed by SAND/LAND at or prior to the Closing
will have been complied with or performed;
3.
title to the SAND/LAND Shares held by the SAND/LAND Shareholders will be free and clear of all mortgages, liens, charges, pledges,
security interests, encumbrances or .other claims whatsoever not created by or through KOJA and/or the Acquirer;

a

4.
5.

the Articles of Merger shall be executed by SAND/LAND in form acceptable for filing with the Florida Secretary of State;
subject to Article 8 hereof, there will not have occurred:

a.
any material adverse change in the financial position or condition of SAND/LAND,
its liabilities or the SAND/LAND Assets or any damage, loss or other change in
circumstances materially and adversely affecting the SAND/LAND Business or the
SAND/LAND Assets or SAND/LAND's right to carry on the SAND/LAND Business,
other than changes in the ordinary course of business, none of which has been materially
adverse, or
·
b.
any damage, destruction, loss or other event, including changes to any laws or statutes
applicable to SAND/LAND or the SAND/LAND Business (whether or not covered by insurance) materially and adversely affecting SAND/LAND,
the SAND/LAND Business or the SAND/LAND Assets;
6.
the transactions contemplated hereby shall have been approved by all other regulatory authorities having jurisdiction over the subject matter
hereof, if any;
7.
all representations and warranties of SAND/LAND contained herein shall be true and correct as of the Closing Date; and
8.
KOJA shall be in receipt of the SAND/LAND Financial Statements.
B.
Waiver by KOJA

C.

The conditions precedent set out in the preceding section are inserted for the exclusive benefit of KOJA
and any such condition may be waived in whole or in part by KOJA at or prior to Closing by delivering
to SAND/LAND a written waiver to that effect signed by KOJA. In the event that the conditions
precedent set out in the preceding section are not satisfied on or before the Closing, KOJA shall be
released from all obligations under this Agreement.
Conditions Precedent in Favor of SAND/LAND
The obligations of SAND/LAND to carry out the transactions contemplated hereby are subject to the
fulfillment of each of the following conditions precedent on or before the Closing:

I.
all documents or copies of documents, securities issuances and wire transfers required to be
executed and delivered to KOJA as set forth in Article 9 hereof will have been so executed and
delivered;
2.
the following persons shall be elected officers of KOJA, effective upon the Effective Time: Charles Teelon (Chief Executive Officer), Louis
"Tiny" Paveglio (Chief Operating Officer and Secretary);
3.
the board of directors of KOJA shall have expanded to three in a form reasonably acceptable to SAND/LAND, and Charles Teelon, Louis
"Tiny" Paveglio , Jeff Chattier shall have been appointed to KOJA's board of directors in a form reasonably acceptable to SAND/LAND;

4.
all of the terms, covenants and conditions of this Agreement to be complied with or performed by KOJA or
the Acquirer at or prior to the Closing shall have been complied with or performed;
5.
SAND/LAND shall have completed its review and inspection of the books and records of KOJA and its
subsidiaries and shall be reasonably satisfied with same in all material respects;
6.
title to the Acquisition Shares will be free and clear of all mortgages, liens, charges, pledges, security interests,
encumbrances or other claims whatsoever;
7.
the Articles of Merger shall be executed by the Acquirer in form acceptable for filing with the Florida
Secretary of State;
8.
subject to Article 8 hereof, there will not have occurred (i) any material adverse change in the financial
position or condition of KOJA, its subsidiaries, their assets or liabilities or any damage, loss or other change in
circumstances materially and adversely affecting KOJA or the KOJA Business or KOJA's right to carry on the KOJA
Business, other than changes in the ordinary course of business, none of which has been materially adverse, or (ii) any
damage, destruction, loss or other event, including changes to any laws or statutes applicable to KOJA or the KOJA
Business (whether or not covered by insurance) materially and adversely affecting KOJA, its subsidiaries or its assets;
9.
the transactions contemplated hereby shall have been approved by all other regulatory authorities having
jurisdiction over the subject matter hereof, if any; and
10.
all representations and warranties of KOJA and the Acquirer contained herein shall be true and correct as of
the Closing Date.
D. Waiver by SAND/LAND
The conditions precedent set out in the preceding section are inserted for the exclusive benefit of
SAND/LAND and any such condition may be waived in whole or in part by SAND/LAND at or
prior to the Closing by delivering to KOJA a written waiver to that effect signed by
SAND/LAND. In the event that the conditions precedent set out in the preceding section are not
satisfied on or before the Closing SAND/LAND shall be released from all obligations under this
Agreement.
ARTICLE 8 RISK
A. Material Change in the Business of SAND/LAND
1.
If any material loss or damage to the SAND/LAND Business occurs prior to Closing and such loss or damage, in
KOJA's reasonable opinion, cannot be substantially repaired or replaced within sixty (60) days, KOJA shall, within two
(2) days following any such loss or damage, by notice in writing to SAND/LAND, at its option, either:
2.
terminate this Agreement, in which case no party will be under any further obligation to any other party; or

3.

elect to complete the Merger and the other transactions contemplated hereby, in which case
the proceeds and the rights to receive the proceeds of all insurance covering such loss or
damage will, as a condition precedent to KOJA's obligations to carry out the transactions
contemplated hereby, be vested in SAND/LAND or otherwise adequately secured to the
satisfaction of KOJA on or before the Closing Date.

B. Material Change in the KOJA Business
1.
If any material loss or damage to the KOJA Business occurs prior to Closing and such loss or damage, in
SAND/LAND's reasonable opinion, cannot be substantially repaired or replaced within sixty (60) days,
SAND/LAND shall, within two (2) days following any such loss or damage, by notice in writing to KOJA, at its
option, either:
2.
' terminate this Agreement, in which case no party will be under any further obligation to any other party; or
3.
elect to complete the Merger and the other transactions contemplated hereby, in which case the proceeds and
the rights to receive the proceeds of all insurance covering such loss or damage will, as a condition precedent to
SAND/LAND's obligations to carry out the transactions contemplated hereby, be vested in KOJA or otherwise
adequately secured to the satisfaction of SAND/LAND on or before the Closing Date.
ARTICLE 9 CLOSING
A. Documents to be Delivered by SAND/LAND
On or before the Closing, SAND/LAND will deliver or cause to be delivered to KOJA:
1.
all reasonable consents or approvals required to be obtained by SAND/LAND for the purposes of
completing the Merger;
2.
an acknowledgement from SAND/LAND of the satisfaction of the conditions precedent set forth in section
7.1 hereof; and
3.
such other documents as KOJA may reasonably require to give effect to the terms and intention of this
Agreement.
B. Documents to be Delivered by KOJA
On or before the Closing,, KOJA and the Acquirer shall deliver or cause to be delivered to
SAND/LAND:
1.
an acknowledgement from KOJA of the satisfaction of the conditions precedent set forth in section 7.3
hereof; and
2.
such other documents as SAND/LAND may reasonably require to give effect to the terms and intention of
this Agreement.
3.
Promptly following the Closing, KOJA will deliver or cause to be delivered certificates for the Acquisition
Shares to the SAND/LAND Shareholders.

ARTICLE 10 POST-CLOSING MATTERS
Forthwith after the Closing, KOJA and SAND/LAND agree to use all their Best efforts to:
A.
file the Articles of Merger with the Secretary of State of Florida; and
B.
within four business days after the Closing, file a Form 8-K with the Securities and Exchange Commission disclosing
the terms of this Agreement which includes audited financial statements of SAND/LAND as well as pro forma financial
information of SAND/LAND and KOJA as required by Regulation S-X as promulgated by the Commission.
ARTICLE 11 GENERAL PROVISIONS
A.

B.

Governing Law
This Agreement will be governed by, and construed and enforced in accordance with the Laws of the
State of Michigan as applied to contracts that are executed and performed in Michigan, without regard
to the principles of conflicts of law thereof.
Indemnification Provisions
Notice to Indemnifying Party. If any party (the "Indemnitee") receives notice of any claim or the
commencement of any action or proceeding with respect to which the other party (or parties) is
obligated to provide indemnification (the "Indemnifying Party") pursuant to Sections 3.3 or 5.3 hereof,
the Indemnitee shall give the Indemnifying Party written notice thereof within a reasonable period of
time following the Indemnitee's receipt of such notice. Such notice shall describe the claim in
reasonable detail and shall indicate the amount (estimated if necessary) of the losses that have been or
maybe sustained by the Indemnitee. The Indemnifying Party may, subject to the other provisions of this
Section 11.2, compromise or defend, at such Indemnifying Party's own expense and by such
Indemnifying Party's own counsel, any such matter involving the asserted liability of the Indemnitee in
respect of a third-party claim. If the Indemnifying Party elects to compromise or defend such asserted
liability, it shall within thirty (30) days (or sooner, if the nature of the asserted liability so requires)
notify the Indemnitee of its intent to do so, and the Indemnitee, shall reasonably cooperate, at the request
and reasonable expense of the Indemnifying Party, in the compromise of, or defense against, such
asserted liability. The Indemnifying Party will not be released from any obligation to indemnify the
Indemnitee hereunder with respect to a claim without the prior written consent of the Indemnitee, unless
the Indemnifying Party delivers to the Indemnitee a duly executed agreement settling or compromising
such claim with no monetary liability to or injunctive relief against the Indemnitee and a complete
release of the Indemnitee with respect thereto. The Indemnifying Party shall have the right to conduct
and control the defense of any third-party claim made for which it has been provided notice hereunder.
All costs and fees incurred with respect to any such claim will be borne by the Indemnifying Party. The
Indemnitee will have the right to participate, but not control, at its own expense, the defense or
settlement of any such claim; provided, that if the Indemnitee and the Indemnifying Party shall have
conflicting claims or defenses, the Indemnifying Party shall not have control of such conflicting claims
or defenses and the Indemnitee shall be entitled to appoint a separate counsel for such claims and
defenses at the cost and expense of the Indemnifying Party. If the Indemnifying Party chooses to defend

any claim, the Indemnitee shall make available to the Indemnifying Party any books, records or other
documents within its control that are reasonably required for such defense.
C.

Notice

D.

Any notice required or permitted to be given by any party will be deemed to be given when in writing
and delivered to the address for notice of the intended recipient by personal delivery, prepaid certified
or registered mail, e-mail or Facsimile. Any notice delivered by mail shall be deemed to have been
received on the fourth business day after and excluding the date of mailing, except in the event of a
disruption in regular postal service in which event such notice shall be deemed to be delivered on the
actual date of receipt. Any notice delivered personally, by e-mail or by Facsimile shall be deemed to
have been received on the actual date of delivery.
Addresses for Service
The address for service of notice of each of the parties hereto is as follows:
KOJA or the Acquirer:

SAND/LAND:

With a copy to:
Eilers Law Group, P.A.

E.
F.

169 4314 Street
Miami, FL 33137
Attn: William R. Eilers, Esq.
Change of Address
Any party may, by notice to the other parties change its address for notice to some other address.
Further Assurances

G.

Each of the parties will execute and deliver such further and other documents and do and perform such
further and other acts as any other party may reasonably require to carry out and give effect to the
terms and intention of this Agreement.
Time of the Essence

H.

Time is expressly declared to be the essence of this Agreement.
Entire Agreement

I.

J.

The provisions contained herein constitute the entire agreement among SAND/LAND, the
Acquirer and KOJA respecting the subject matter hereof and supersede all previous
communications, representations and agreements, whether verbal or written, among
SAND/LAND, the Acquirer and KOJA with respect to the subject matter hereof.
Succession
This Agreement will endure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and permitted assigns.
Assignment

K.

This Agreement is not assignable without the prior written consent of the parties hereto.
ExpensesEach

L.

party agrees to pay, without right of reimbursement from any other party and regardless of
whether or not the transaction is consummated, the costs incurred by it in connection with this
transaction, including legal fees and other costs incidental to the negotiation of the terms of the
transaction and the preparation of related documentation.
Counterparts
This Agreement may be executed in counterparts, each of which when executed by any party will
be deemed to be an original and all of which counterparts will together constitute one and the
same Agreement. Delivery ofexecuted copies of this Agreement by Facsimile will constitute
proper delivery.

M.

Termination

1.
2.

This Agreement may only be terminated at any time prior to the Closing Date:
upon mutual written consent authorized by the Board of Directors of KOJA and SAND/LAND; or
by either KOJA or SAND/LAND if the Closing shall not have been consummated by the close of business on June 30 , 2014.

(Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the parties have executed this Agreement effective as of the day

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

INC.

KOPJAGGERS

By: name:
JOHN
EGGERMONT
S/S
TITLE
SAND/LAND OF FLORIDA ENTERPRISE, INC.
By: S/S
Name:
Title:
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PURCHASE AGREEMENT

This Purchase Agreement is made and entered into this 10th day of June 2014, between
Charles Teelon (“PURCHASER”) a resident of Florida; and Kopjaggers Consulting, LLC (“Seller”)
WHEREAS, Seller own an aggregate of 10,000,000 shares of common stock, no par value (the
“Shares”) in Kopjaggers, Inc. (“KOJA”), representing approximately 95% of the current issued and
outstanding, of which PURCHASER wishes to purchase 3,178,500 shares (the “Interests”); and
WHEREAS, PURCHASER desires to purchase the Interests from Seller on the terms hereafter set
forth and Seller agrees to sell the Interests to PURCHASER;
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
expressly acknowledged by the parties, it is hereby agreed as follows:
I) PURCHASE
A) Share Purchase. Seller hereby agrees to sell to PURCHASER all rights and obligations held
in the Interests held by Seller at a price of $0.015 per share based upon the mutually agreed
purchasing price.
B) Delivery. Upon receipt of payment equal to $47,678.00 to the Seller, Seller shall

deliver to the transfer agent of record, a) certificates representing the Shares, and
b) signed stock powers with bank medallion guarantee or equivalent signature
guarantee under the jurisdiction of the Seller’s residence.

I I ) PURCHASER’S REPRESENTATIONS AND WARRANTIES. Purchaser represents and
warrants to Seller and to the Company that:
A) Non-affiliate Status. Purchaser is not, and has not for in excess of ninety (90) days been, and
subsequent to the Transfer Closing Date will not be, an “Affiliate” of the Company, as that
term is defined by Rule 144 under the 1933 Act. Purchaser is not acting in concert with any
other person in a manner that would require their sales of securities to be aggregated for
purposes of Rule 144 or would cause Purchaser to be considered an “Underwriter” as that
term is defined by Section 2 of the 1933 Act.
B) Company Information. Purchaser and its advisors, if any, have been furnished with all
materials relating to the business, finances and operations of the Company, including copies
of the Company most recent publicly available financial statements as available. Purchaser
and its advisors have been afforded the opportunity to ask questions of Seller. Neither such
inquiries nor any other due diligence investigation conducted by Purchaser or any of its
advisors or representatives shall modify, amend or affect Purchaser’s right to rely on Seller’s
representations and warranties contained in Section V below. Purchaser understands that its
investment in Shares, involves a significant degree of risk.
C) Authorization; Enforcement. This Agreement has been duly and validly authorized by
Purchaser. This Agreement has been duly executed and delivered on behalf of Purchaser, and
this Agreement constitutes a valid and binding agreement of Purchaser enforceable in

bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies or by other equitable
principles of general application.
D) No Brokers. Purchaser has taken no action which would give rise to any claim by any person
for brokerage commissions, finder’s fees or similar payments relating to this Agreement or
the transactions contemplated hereby.
II) REPRESENTATIONS AND WARRANTIES OF SELLER. Seller represents and
warrant to Purchaser that:
A) Authorization; Enforcement. (i) Each Seller has all requisite power and authority to enter into
and perform this Agreement and to consummate the transactions contemplated hereby and to
sell the Interests in accordance with the terms hereof, (ii) the execution and delivery of this
Agreement by Each Seller and the consummation by it of the transactions contemplated
hereby (including without limitation, the sale of the Interests to Purchaser) have been duly
authorized by Each Seller and no further consent or authorization of Each Seller or its
members is required, (iii) this Agreement has been duly executed and delivered by Each
Seller, and (iv) this Agreement constitutes a legal, valid and binding obligation of Each Seller
enforceable against Each Seller in accordance with its terms, except as such enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation
or similar laws relating to, or affecting generally, the enforcement of creditors’ rights and
remedies or by other equitable principles of general application.
B) Title. Each Seller has good and marketable title to the Interest, free and clear of all liens, pledges
and encumbrances of any kind.
C) No Conflicts. The execution, delivery and performance of this Agreement by Each Seller and the
consummation by Each Seller of the transactions contemplated hereby (including, without
limitation, the sale of the Interests to Purchaser) will not (i) violate or conflict with, or result in a
breach of any provision of, or constitute a default (or an event which with notice or lapse of time
or both could become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, note, bond, indenture or other instrument to which
Each Seller is a party, or (ii) result in a violation of any law, rule, regulation, order, judgment or
decree (including federal and state securities laws and regulations and regulations of any selfregulatory organizations to which Each Seller is subject) applicable to Each Seller or by which
any property of the Each Seller are bound or affected. Except as specifically contemplated by this
Agreement and as required under the 1933 Act and any applicable federal and state securities
laws, neither Each Seller nor the Company is required to obtain any consent, authorization or
order of, or make any filing or registration with, any court, governmental agency, regulatory
agency, self regulatory organization or stock market or any third party in order for it to execute,
deliver or perform any of its obligations under this Agreement in accordance with the terms
hereof. Except for filings that may be required under applicable federal and state securities laws
in connection with the issuance and sale of the Shares, all consents, authorizations, orders, filings
and registrations which Each Seller is required to obtain pursuant to the preceding sentence have
been obtained or effected on or prior to the date hereof.
D) No Brokers. Each Seller has taken no action which would give rise to any claim by any

Agreement or the transactions contemplated hereby.
E) Title. Each Seller has good and marketable title to the relevant Shares, free and clear of all liens,
pledges and encumbrances of any kind.
F) No Other Representations. Seller makes no representations or warranties with respect to the
Company, its financial status, earnings, assets, liabilities, corporate status or any other matter.
IV) GOVERNING LAW; MISCELLANEOUS.
A)

Governing Law; Jurisdiction. THIS AGREEMENT SHALL BE ENFORCED, GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY WITH SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICT OF LAWS. THE PARTIES HERETO HEREBY SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS
LOCATED IN THE COUNTY OF NASSAU, NEW YORK WITH RESPECT TO ANY
DISPUTE ARISING UNDER THIS AGREEMENT, THE AGREEMENTS ENTERED
INTO IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE DEFENSE
OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR
PROCEEDING. BOTH PARTIES FURTHER AGREE THAT SERVICE OF PROCESS
UPON A PARTY MAILED BY FIRST CLASS MAIL SHALL BE DEEMED IN EVERY
RESPECT EFFECTIVE SERVICE
OF PROCESS UPON THE PARTY IN ANY SUCH SUIT OR PROCEEDING.
NOTHING HEREIN SHALL AFFECT ANY PARTY’S RIGHT TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY LAW. THE PARTIES AGREE THAT A
FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS
BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER. THE
PARTIES HEREBY WAIVE A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST
THE OTHER IN RESPECT OF ANY MATTER ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT.

B)

Counterparts; This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which shall constitute one and the same agreement and
shall become effective when counterparts have been signed by each party and delivered to the
other party. This Agreement, once executed by a party, may be delivered to the other party
hereto by facsimile, email, or any other transmission common to business at present a copy of
this Agreement bearing the signature of the party so delivering this Agreement.

C)

Headings. The headings of this Agreement are for convenience of reference only and shall not
form part of, or affect the interpretation of, this Agreement.

D)

Severability. In the event that any provision of this Agreement is invalid or enforceable under
any applicable statute or rule of law, then such provision shall be deemed inoperative to the
extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.

E)
Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the
entire understanding of the parties with respect to the matters covered herein and therein and,
except as specifically set forth herein or therein, neither Seller nor Purchaser makes any
representation, warranty, covenant or undertaking with respect to such matters. No provision of
this Agreement may be waived or amended other than by an instrument in writing signed by the
party to be charged with enforcement.
F) Notices. Any notices required or permitted to be given under the terms of this Agreement shall be
sent by certified or registered mail (return receipt requested) or delivered personally or by
courier (including a recognized overnight delivery service) or by facsimile and shall be effective
five days after being placed in the mail, if mailed by regular United States mail, or upon receipt,
if delivered personally or by courier (including a recognized overnight delivery service) or by
facsimile, in each case addressed to a party. The addresses for such communications shall be as
provided in Schedule “B” attached hereto. Seller may change its address by notice similarly
given to each Purchaser. Each Purchaser may change its address by notice similarly given to
Seller.
G) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties and their successors and assigns. Neither Seller nor Purchaser shall assign this Agreement
or any rights or obligations hereunder without the prior written consent of the other.
Notwithstanding the foregoing, subject to Section II(F), Purchaser may assign its rights
hereunder to any person that purchases the same in a private transaction from Purchaser or to any
of its “Affiliates,” without the consent of Seller.
H) Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and
their respective permitted successors and assigns, and is not for the benefit of, nor may any
provision hereof be enforced by, any other person.
Further Assurances. Each party shall do and perform, or cause to be done and performed, all such
further acts and things, and shall execute and deliver all such other agreements, certificates,
instruments and documents, as the other party may reasonably request in order to carry out the
intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hereby.
No Strict Construction. The language used in this Agreement will be deemed to be the language
chosen by the parties to express their mutual intent, and no rules of strict construction will be
applied against any party.

I)

J)
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PURCHASER
By:
PURCHASER

PURCHASER
(-`)

Date:

04.7'
SELLERS
By:

Date:

Company Acknowledgment and Consent
The undersigned acknowledges and agrees to the representations, covenants and
agreements made by it in Section 1(d) of this Agreement.

Title:

By:

SCHEDULE B
ADDRESSES FOR
NOTICE
Sellers;

Purchaser

PURCHASER
By:
Date:
Sellers:

5

Endnotes
person for
brokerage
commissions,
finder’s
fees or
similar
payments
relating to
this
Date:
6

s/s

PURCHASE AGREEMENT

This Purchase Agreement is made and entered into this 10th day of June 2014, between
Louis “Tiny” Paveglio (“PURCHASER”) a resident of Florida; and Kopjaggers Consulting, LLC
(“Seller”).
WHEREAS, Seller own an aggregate of 10,000,000 shares of common stock, no par value (the
“Shares”) in Kopjaggers, Inc. (“KOJA”), representing approximately 95% of the current issued and
outstanding, of which PURCHASER wishes to purchase 3,898,000 shares (the “Interests”); and
WHEREAS, PURCHASER desires to purchase the Interests from Seller on the terms hereafter set
forth and Seller agrees to sell the Interests to PURCHASER;
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
expressly acknowledged by the parties, it is hereby agreed as follows:
I) PURCHASE
A) Share Purchase. Seller hereby agrees to sell to PURCHASER all rights and obligations held
in the Interests held by Seller at a price of $0.015 per share based upon the a mutually agreed
purchasing price.
B) Delivery. Upon receipt of payment equal to $58,470 to the Seller, Seller shall

deliver to the transfer agent of record, a) certificates representing the Shares, and
b) signed stock powers with bank medallion guarantee or equivalent signature
guarantee under the jurisdiction of the Seller’s residence.

I I ) PURCHASER’S REPRESENTATIONS AND WARRANTIES. Purchaser represents and
warrants to Seller and to the Company that:
A) Non-affiliate Status. Purchaser is not, and has not for in excess of ninety (90) days been, and
subsequent to the Transfer Closing Date will not be, an “Affiliate” of the Company, as that
term is defined by Rule 144 under the 1933 Act. Purchaser is not acting in concert with any
other person in a manner that would require their sales of securities to be aggregated for
purposes of Rule 144 or would cause Purchaser to be considered an “Underwriter” as that
term is defined by Section 2 of the 1933 Act.
B) Company Information. Purchaser and its advisors, if any, have been furnished with all
materials relating to the business, finances and operations of the Company, including copies
of the Company most recent publicly available financial statements as available. Purchaser
and its advisors have been afforded the opportunity to ask questions of Seller. Neither such
inquiries nor any other due diligence investigation conducted by Purchaser or any of its
advisors or representatives shall modify, amend or affect Purchaser’s right to rely on Seller’s
representations and warranties contained in Section V below. Purchaser understands that its
investment in Shares, involves a significant degree of risk.
C) Authorization; Enforcement. This Agreement has been duly and validly authorized by
Purchaser. This Agreement has been duly executed and delivered on behalf of Purchaser, and
this Agreement constitutes a valid and binding agreement of Purchaser enforceable in

bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies or by other equitable
principles of general application.
D) No Brokers. Purchaser has taken no action which would give rise to any claim by any person
for brokerage commissions, finder’s fees or similar payments relating to this Agreement or
the transactions contemplated hereby.
II) REPRESENTATIONS AND WARRANTIES OF SELLER. Seller represents and
warrants to Purchaser that:
A) Authorization; Enforcement. (i) Each Seller has all requisite power and authority to enter into
and perform this Agreement and to consummate the transactions contemplated hereby and to
sell the Interests in accordance with the terms hereof, (ii) the execution and delivery of this
Agreement by Each Seller and the consummation by it of the transactions contemplated
hereby (including without limitation, the sale of the Interests to Purchaser) have been duly
authorized by Each Seller and no further consent or authorization of Each Seller or its
members is required, (iii) this Agreement has been duly executed and delivered by Each
Seller, and (iv) this Agreement constitutes a legal, valid and binding obligation of Each Seller
enforceable against Each Seller in accordance with its terms, except as such enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation
or similar laws relating to, or affecting generally, the enforcement of creditors’ rights and
remedies or by other equitable principles of general application.
B) Title. Each Seller has good and marketable title to the Interest, free and clear of all liens, pledges
and encumbrances of any kind.
C) No Conflicts. The execution, delivery and performance of this Agreement by Each Seller and the
consummation by Each Seller of the transactions contemplated hereby (including, without
limitation, the sale of the Interests to Purchaser) will not (i) violate or conflict with, or result in a
breach of any provision of, or constitute a default (or an event which with notice or lapse of time
or both could become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, note, bond, indenture or other instrument to which
Each Seller is a party, or (ii) result in a violation of any law, rule, regulation, order, judgment or
decree (including federal and state securities laws and regulations and regulations of any selfregulatory organizations to which Each Seller is subject) applicable to Each Seller or by which
any property of the Each Seller are bound or affected. Except as specifically contemplated by this
Agreement and as required under the 1933 Act and any applicable federal and state securities
laws, neither Each Seller nor the Company is required to obtain any consent, authorization or
order of, or make any filing or registration with, any court, governmental agency, regulatory
agency, self regulatory organization or stock market or any third party in order for it to execute,
deliver or perform any of its obligations under this Agreement in accordance with the terms
hereof. Except for filings that may be required under applicable federal and state securities laws
in connection with the issuance and sale of the Shares, all consents, authorizations, orders, filings
and registrations which Each Seller is required to obtain pursuant to the preceding sentence have
been obtained or effected on or prior to the date hereof.
D) No Brokers. Each Seller has taken no action which would give rise to any claim by any

Agreement or the transactions contemplated hereby.
E) Title. Each Seller has good and marketable title to the relevant Shares, free and clear of all liens,
pledges and encumbrances of any kind.
F) No Other Representations. Seller makes no representations or warranties with respect to the
Company, its financial status, earnings, assets, liabilities, corporate status or any other matter.
IV) GOVERNING LAW; MISCELLANEOUS.
A)

Governing Law; Jurisdiction. THIS AGREEMENT SHALL BE ENFORCED, GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY WITH SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICT OF LAWS. THE PARTIES HERETO HEREBY SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS
LOCATED IN THE COUNTY OF NASSAU, NEW YORK WITH RESPECT TO ANY
DISPUTE ARISING UNDER THIS AGREEMENT, THE AGREEMENTS ENTERED
INTO IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE DEFENSE
OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR
PROCEEDING. BOTH PARTIES FURTHER AGREE THAT SERVICE OF PROCESS
UPON A PARTY MAILED BY FIRST CLASS MAIL SHALL BE DEEMED IN EVERY
RESPECT EFFECTIVE SERVICE
OF PROCESS UPON THE PARTY IN ANY SUCH SUIT OR PROCEEDING.
NOTHING HEREIN SHALL AFFECT ANY PARTY’S RIGHT TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY LAW. THE PARTIES AGREE THAT A
FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS
BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER. THE
PARTIES HEREBY WAIVE A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST
THE OTHER IN RESPECT OF ANY MATTER ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT.

B)

Counterparts; This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which shall constitute one and the same agreement and
shall become effective when counterparts have been signed by each party and delivered to the
other party. This Agreement, once executed by a party, may be delivered to the other party
hereto by facsimile, email, or any other transmission common to business at present a copy of
this Agreement bearing the signature of the party so delivering this Agreement.

C)

Headings. The headings of this Agreement are for convenience of reference only and shall not
form part of, or affect the interpretation of, this Agreement.

D)

Severability. In the event that any provision of this Agreement is invalid or enforceable under
any applicable statute or rule of law, then such provision shall be deemed inoperative to the
extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.

E)
Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the
entire understanding of the parties with respect to the matters covered herein and therein and,
except as specifically set forth herein or therein, neither Seller nor Purchaser makes any
representation, warranty, covenant or undertaking with respect to such matters. No provision of
this Agreement may be waived or amended other than by an instrument in writing signed by the
party to be charged with enforcement.
F) Notices. Any notices required or permitted to be given under the terms of this Agreement shall be
sent by certified or registered mail (return receipt requested) or delivered personally or by
courier (including a recognized overnight delivery service) or by facsimile and shall be effective
five days after being placed in the mail, if mailed by regular United States mail, or upon receipt,
if delivered personally or by courier (including a recognized overnight delivery service) or by
facsimile, in each case addressed to a party. The addresses for such communications shall be as
provided in Schedule “B” attached hereto. Seller may change its address by notice similarly
given to each Purchaser. Each Purchaser may change its address by notice similarly given to
Seller.
G) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties and their successors and assigns. Neither Seller nor Purchaser shall assign this Agreement
or any rights or obligations hereunder without the prior written consent of the other.
Notwithstanding the foregoing, subject to Section II(F), Purchaser may assign its rights
hereunder to any person that purchases the same in a private transaction from Purchaser or to any
of its “Affiliates,” without the consent of Seller.
H) Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and
their respective permitted successors and assigns, and is not for the benefit of, nor may any
provision hereof be enforced by, any other person.
Further Assurances. Each party shall do and perform, or cause to be done and performed, all such
further acts and things, and shall execute and deliver all such other agreements, certificates,
instruments and documents, as the other party may reasonably request in order to carry out the
intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hereby.
No Strict Construction. The language used in this Agreement will be deemed to be the language
chosen by the parties to express their mutual intent, and no rules of strict construction will be
applied against any party.

I)

J)
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PURCHASER
By:
PURCHASER

PURCHASER
By:

Date:

SELLERS
By:

Date:

Company Acknowledgment and Consent
The undersigned acknowledges and agrees to the representations, covenants and
agreements made by it in Section 1(d) of this Agreement.

Title:

By:

SCHEDULE B
ADDRESSES FOR
NOTICE
Sellers;

Purchaser

PURCHASER
By:
Date:
Sellers: s/s
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PURCHASE AGREEMENT

This Purchase Agreement is made and entered into this 10th day of June 2014, between Jeff
Chartier (“PURCHASER”) a resident of Florida; and Kopjaggers Consulting, LLC (“Seller”).
WHEREAS, Seller own an aggregate of 10,000,000 shares of common stock, no par value (the
“Shares”) in Kopjaggers, Inc. (“KOJA”), representing approximately 95% of the current issued and
outstanding, of which PURCHASER wishes to purchase 1,949,000 shares (the “Interests”); and
WHEREAS, PURCHASER desires to purchase the Interests from Seller on the terms hereafter set
forth and Seller agrees to sell the Interests to PURCHASER;
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
expressly acknowledged by the parties, it is hereby agreed as follows:
I) PURCHASE
A) Share Purchase. Seller hereby agrees to sell to PURCHASER all rights and obligations held
in the Interests held by Seller at a price of $0.015 per share based upon the a mutually agreed
purchasing price.
B) Delivery. Upon receipt of payment equal to $29,235.00 to the Seller, Seller shall

deliver to the transfer agent of record, a) certificates representing the Shares, and
b) signed stock powers with bank medallion guarantee or equivalent signature
guarantee under the jurisdiction of the Seller’s residence.

I I ) PURCHASER’S REPRESENTATIONS AND WARRANTIES. Purchaser represents and
warrants to Seller and to the Company that:
A) Non-affiliate Status. Purchaser is not, and has not for in excess of ninety (90) days been, and
subsequent to the Transfer Closing Date will not be, an “Affiliate” of the Company, as that
term is defined by Rule 144 under the 1933 Act. Purchaser is not acting in concert with any
other person in a manner that would require their sales of securities to be aggregated for
purposes of Rule 144 or would cause Purchaser to be considered an “Underwriter” as that
term is defined by Section 2 of the 1933 Act.
B) Company Information. Purchaser and its advisors, if any, have been furnished with all
materials relating to the business, finances and operations of the Company, including copies
of the Company most recent publicly available financial statements as available. Purchaser
and its advisors have been afforded the opportunity to ask questions of Seller. Neither such
inquiries nor any other due diligence investigation conducted by Purchaser or any of its
advisors or representatives shall modify, amend or affect Purchaser’s right to rely on Seller’s
representations and warranties contained in Section V below. Purchaser understands that its
investment in Shares, involves a significant degree of risk.
C) Authorization; Enforcement. This Agreement has been duly and validly authorized by
Purchaser. This Agreement has been duly executed and delivered on behalf of Purchaser, and
this Agreement constitutes a valid and binding agreement of Purchaser enforceable in

to, or affecting generally, the enforcement of creditors’ rights and remedies or by other
equitable principles of general application.
D) No Brokers. Purchaser has taken no action which would give rise to any claim by any person
for brokerage commissions, finder’s fees or similar payments relating to this Agreement or
the transactions contemplated hereby.
II) REPRESENTATIONS AND WARRANTIES OF SELLER. Seller represents and warrant to
Purchaser that:
A) Authorization; Enforcement. (i) Each Seller has all requisite power and authority to enter into
and perform this Agreement and to consummate the transactions contemplated hereby and to
sell the Options in accordance with the terms hereof, (ii) the execution and delivery of this
Agreement by Each Seller and the consummation by it of the transactions contemplated
hereby (including without limitation, the sale of the Options to Purchaser) have been duly
authorized by Each Seller and no further consent or authorization of Each Seller or its
members is required, (iii) this Agreement has been duly executed and delivered by Each
Seller, and (iv) this Agreement constitutes a legal, valid and binding obligation of Each Seller
enforceable against Each Seller in accordance with its terms, except as such enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation
or similar laws relating to, or affecting generally, the enforcement of creditors’ rights and
remedies or by other equitable principles of general application.
B) Title. Each Seller has good and marketable title to the Interest, free and clear of all liens, pledges
and encumbrances of any kind.
C) No Conflicts. The execution, delivery and performance of this Agreement by Each Seller and the
consummation by Each Seller of the transactions contemplated hereby (including, without
limitation, the sale of the Options to Purchaser) will not (i) violate or conflict with, or result in a
breach of any provision of, or constitute a default (or an event which with notice or lapse of time
or both could become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, note, bond, indenture or other instrument to which
Each Seller is a party, or (ii) result in a violation of any law, rule, regulation, order, judgment or
decree (including federal and state securities laws and regulations and regulations of any selfregulatory organizations to which Each Seller is subject) applicable to Each Seller or by which
any property of the Each Seller are bound or affected. Except as specifically contemplated by this
Agreement and as required under the 1933 Act and any applicable federal and state securities
laws, neither Each Seller nor the Company is required to obtain any consent, authorization or
order of, or make any filing or registration with, any court, governmental agency, regulatory
agency, self regulatory organization or stock market or any third party in order for it to execute,
deliver or perform any of its obligations under this Agreement in accordance with the terms
hereof. Except for filings that may be required under applicable federal and state securities laws
in connection with the issuance and sale of the Shares, all consents, authorizations, orders, filings
and registrations which Each Seller is required to obtain pursuant to the preceding sentence have
been obtained or effected on or prior to the date hereof.
D) No Brokers. Each Seller has taken no action which would give rise to any claim by any person for
brokerage commissions, finder’s fees or similar payments relating to this Agreement or the
transactions contemplated hereby.
E) Title. Each Seller has good and marketable title to the relevant Shares, free and clear of all liens,

E) Title. Each Seller has good and marketable title to the relevant Shares, free and clear of all liens,
pledges and encumbrances of any kind.
F) No Other Representations. Seller makes no representations or warranties with respect to the
Company, its financial status, earnings, assets, liabilities, corporate status or any other matter.
IV) GOVERNING LAW; MISCELLANEOUS.
A)

Governing Law; Jurisdiction. THIS AGREEMENT SHALL BE ENFORCED, GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY WITH SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICT OF LAWS. THE PARTIES HERETO HEREBY SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS
LOCATED IN THE COUNTY OF NASSAU, NEW YORK WITH RESPECT TO ANY
DISPUTE ARISING UNDER THIS AGREEMENT, THE AGREEMENTS ENTERED
INTO IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE DEFENSE
OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR
PROCEEDING. BOTH PARTIES FURTHER AGREE THAT SERVICE OF PROCESS
UPON A PARTY MAILED BY FIRST CLASS MAIL SHALL BE DEEMED IN EVERY
RESPECT EFFECTIVE SERVICE
OF PROCESS UPON THE PARTY IN ANY SUCH SUIT OR PROCEEDING.
NOTHING HEREIN SHALL AFFECT ANY PARTY’S RIGHT TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY LAW. THE PARTIES AGREE THAT A
FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS
BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER. THE
PARTIES HEREBY WAIVE A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST
THE OTHER IN RESPECT OF ANY MATTER ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT.

B)

Counterparts; This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which shall constitute one and the same agreement and
shall become effective when counterparts have been signed by each party and delivered to the
other party. This Agreement, once executed by a party, may be delivered to the other party
hereto by facsimile, email, or any other transmission common to business at present a copy of
this Agreement bearing the signature of the party so delivering this Agreement.

C)

Headings. The headings of this Agreement are for convenience of reference only and shall not
form part of, or affect the interpretation of, this Agreement.

D)

Severability. In the event that any provision of this Agreement is invalid or enforceable under
any applicable statute or rule of law, then such provision shall be deemed inoperative to the
extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.

E) Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain
the entire understanding of the parties with respect to the matters covered herein and therein and,
except as specifically set forth herein or therein, neither Seller nor Purchaser makes any
representation, warranty, covenant or undertaking with respect to such matters. No provision of
this Agreement may be waived or amended other than by an instrument in writing signed by the
party to be charged with enforcement.
F) Notices. Any notices required or permitted to be given under the terms of this Agreement shall be
sent by certified or registered mail (return receipt requested) or delivered personally or by
courier (including a recognized overnight delivery service) or by facsimile and shall be effective
five days after being placed in the mail, if mailed by regular United States mail, or upon receipt,
if delivered personally or by courier (including a recognized overnight delivery service) or by
facsimile, in each case addressed to a party. The addresses for such communications shall be as
provided in Schedule “B” attached hereto. Seller may change its address by notice similarly
given to each Purchaser. Each Purchaser may change its address by notice similarly given to
Seller.
G) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties and their successors and assigns. Neither Seller nor Purchaser shall assign this Agreement
or any rights or obligations hereunder without the prior written consent of the other.
Notwithstanding the foregoing, subject to Section II(F), Purchaser may assign its rights
hereunder to any person that purchases the same in a private transaction from Purchaser or to any
of its “Affiliates,” without the consent of Seller.
H) Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and
their respective permitted successors and assigns, and is not for the benefit of, nor may any
provision hereof be enforced by, any other person.
I)

J)

Further Assurances. Each party shall do and perform, or cause to be done and performed, all such
further acts and things, and shall execute and deliver all such other agreements, certificates,
instruments and documents, as the other party may reasonably request in order to carry out the
intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hereby.
No Strict Construction. The language used in this Agreement will be deemed to be the language
chosen by the parties to express their mutual intent, and no rules of strict construction will be
applied against any party.
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PURCHASER By:

s/s Jeff Chartier

SELLER

By:
Date:
Company Acknowledgment and Consent
The undersigned acknowledges and agrees to the representations, covenants and agreements made by
it in Section 1(d) of this Agreement.

By:
Title:

PURCHASER
By:
Date:
SELLER: S/S
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