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PART I- NOTIFICATION
ITEM 1. Significant Parties.

List the full names and business and residential addresses, as applicable for the following
persons:

(a) the issuer’s directors:

Ralph Joseph (Joe) Riehl
160 Greentree Drive, Suite 101, Dover, DE 19904

Dennis Sluka



160 Greentree Drive, Suite 101, Dover, DE 19904
(b) the issuer’s officers:
Ralph Joseph (Joe) Riehl
Chief Executive Officer (CEO), President, and Secretary
160 Greentree Drive, Suite 101, Dover, DE 19904
Dennis Sluka
Chief Operating Officer (COO)
160 Greentree Drive, Suite 101, Dover, DE 19904
(c) the issuer’s general partners:
N/A

(d) record owners of 5 percent or more of any class of the issuer’s equity securities:

Ralph Joseph (Joe) Riehl
160 Greentree Drive, Suite 101, Dover, DE 19904

Dennis Sluka
160 Greentree Drive, Suite 101, Dover, DE 19904
(e beneficial owners of 5 percent or more of any class of the issuer’s equity securities:

Ralph Joseph (Joe) Riehl
160 Greentree Drive, Suite 101, Dover, DE 19904

Dennis Sluka
160 Greentree Drive, Suite 101, Dover, DE 19904

® promoters of the issuer: None

(g) affiliates of the issuer: None

(h) counsel to the issuer with respect to the proposed offering:
Allen C. Tucci, Esq.
Suite 1800, 1650 Market Street
Philadelphia, PA 19103

(1) each underwriter with respect to the proposed offering: None

4)] the underwriter’s directors: N/A

(k) the underwriter’s officers: N/A



()] the underwriter’s general partners: N/A
(m)  counsel to the underwriter: N/A
ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of the
disqualification provision set forth in Rule 262.

None are.

(b) If any such person is subject to these provisions, provide a full description including pertinent
names, dates and other details, as well as whether or not an application has been made pursuant
to Rule 262 for a waiver of such disqualification and whether or not such application has been
granted or denied.

Not Applicable.

ITEM 3. Affiliate Sales

Not Applicable

If any part of the proposed offering involves the resale of securities by affiliates of the issuer,
confirm that the following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the issuer intends
to engage for at least one of its last two fiscal years.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or
salespersons.

None.

(b) List the jurisdictions in which the securities are to be offered other than by underwriters,
dealers or salesmen and state the method by which such securities are to be offered.

The securities in this offering shall be offered in the following jurisdictions, subject to
qualification in each state, as and if necessary: Delaware.

The Issuer is not using a selling agent or finder in connection with this offering.

Please refer to the section in Part II of this Offering Statement entitled, “Plan of Distribution” for
more detailed information on the Company’s Plan of Offering.

ITEM 5. Unregistered Securities Issued or Sold Within One Year



(a) The Issuer made the following unregistered sales of shares of its Common Stock during the
one year prior to the filing of this Form 1-A:

None

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers
which were sold within one year prior to the filing of this Form 1-A by or for the account of any
person who at the time was a director, officer, promoter or principal security holder of the issuer
of such securities, or was an underwriter of any securities of such issuer, furnish the information
specified in subsections (1) through (4) of paragraph (a).

None

(¢) Indicate the section of the Securities Act or Commission rule or regulation relied upon for
exemption from the registration requirements of such Act and state briefly the facts relied upon
for such exemption.

The securities sales described under paragraph 5(a) were sold under Rules 504 or 506 of
Regulation D of the Securities Act of 1933. The securities were sold only to accredited
investors, known to the Issuer, without any general solicitation.

ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the
offering of any securities in addition to those covered by this Form 1-A. If so, describe fully the
present or proposed offering.

None.

ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to
Item 1 above or to any selling security holder in the offering covered by this Form 1-A for any of

the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered
for the period of distribution;

(2) To stabilize the market for any of the securities to be offered;

(3) For withholding commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution of its participation.

There are no such arrangements.
(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises

discretionary authority and include an estimate of the amount of securities so intended to be
confirmed.



Not Applicable.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was
employed for such purpose on a contingent basis or, at the time of such preparation or
certification or at any time thereafter, had a material interest in the issuer or any of its parents or
subsidiaries or was connected with the issuer or any of its subsidiaries as a promoter,
underwriter, voting trustee, director, officer or employee furnish a brief statement of the nature
of such contingent basis, interest or connection.

There are no such experts.

ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this
notification. If so, indicate the date(s) of publication and of the last communication with

prospective purchasers.

The Issuer does not intend to do so.



OFFERING CIRCULAR

METATRON, INC.

1,000,000,000 SHARES OF COMMON STOCK
MAXIMUM OFFERING: $1,000,000

Purchase Price: $0.001 per share or such lower amount as
determined by the Investment Agreement

Metatron, Inc., a Delaware corporation (“Metatron,” the “Company,” or “we”) hereby
offers (the “Offering”) 1,000,000,000 shares (the “Shares”) of its common stock, par value
$0.001 per share (the “Common Stock™) at a purchase price per share of $0.001, up to an
aggregate purchase price of $1,000,000. This offering is being made on a “best efforts” basis.
We will continue the offering until Shares with an aggregate sales price of $1,000,000 have been
sold, or until July 31, 2015, whichever is earlier. The purchase price will be adjusted based upon
the terms of the Investment Agreement, which provides that the Shares may be purchased by
Macallan Partners, LLC at a seventy-five percent (75%) discount to the lowest traded price of the
Shares during the fifteen (15) consecutive trading days immediately prior to the receipt by
Macallan Partners of a put notice (as provided for in the Investment Agreement), or a seventy-
five percent (75%) discount to the closing bid on the day of the put notice, whichever is lower.

The offering is being conducted on a “best efforts” basis, which means that our officers
will use their commercially reasonable best efforts in an attempt to sell the Shares. The officers
will not receive any commission or any other remuneration for these sales. In offering the
Shares on our behalf, the officers will rely on the safe harbor from broker-dealer registration, set
out in Rule 3a4-1 under the Securities Exchange Act of 1934.

The Shares will be offered for sale at a price of $0.001 per Share. If all of the Shares are
purchased, the gross proceeds to us will be $1,000,000, or such lower amount as provided for in
the Investment Agreement. However, since the Offering is being conducted on a “best efforts”
basis, there is no minimum number of Shares that must be sole, meaning we will retain any
proceeds from the sale of the Shares sold in this Offering. Accordingly, all funds raised in the
Offering will become immediately available to us and may be used as they are accepted.
Investors will not be entitled to a refund and could lose their entire investment.

Metatron is a digital content aggregator and distributor of downloadable content apps,
available in Internet stores. We occasionally provide professional consulting services in the areas
of web development, mobile software, online marketing, “Pay-per-Click” (PPC) management,
SEO services and corporate strategy to our content generator clients and internet-based
businesses.

We also provide fully integrated internet professional services to our clients to enable
them to create, develop and enhance their interactive capabilities. We develop Internet services
and strategies that add value to our clients' businesses. The services we provide include strategic
planning, Web site content development, graphic design and computer programming.
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The mailing address of our office is: 160 Greentree Drive, Suite 101, Dover, DE 19904.
Our phone number is: (302) 861-0431.

Investing in our Common Stock involves a high degree of risk, including the risk that
you could lose all of your investment. Please read “Risk Factors,” beginning on Page 15 of this
Offering Circular about the risks you should consider before investing.

Offering Net Proceeds Net Proceeds Net Proceeds Net Proceeds
Price to the Commissions  (25% of (50% of (75% of (100% of
Public Shares Sold)  Shares Sold)  Shares Sold)  Shares Sold)
Per Unit(1) $0.001 NOT $0.001 $0.001 $0.001 $0.001
APPLICABLE
Total (2) $1,000,000 NOT $250,000 $500,000 $750,000 $1,000,000
APPLICABLE

(1) Specified price subject to adjustment based on variable pricing in the Investment
Agreement. See discussion of “Investment Agreement”

(2) Before deducting expenses of the Offering, which are estimated to be approximately
$15,000. Subject to change based on variable pricing in the Investment Agreement.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT
PASS UPON THE MERITS OF, OR GIVE ITS APPROVAL TO, ANY SECURITIES
OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE
ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER
SELLING LITERATURE. THESE SECURITIES ARE BEING OFFERED PURSUANT
TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE
EXEMPT FROM REGISTRATION.

The approximate date of proposed sale to the public: As soon as practicable after the
offering is qualified (the “Effective Date”).

The date of this Offering Circular is May [ ], 2014.



IMPORTANT NOTICES TO INVESTORS

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE COMPANY AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR
TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN OR
INCORPORATED BY REFERENCE IN THIS OFFERING CIRCULAR AND, IF GIVEN
OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED BY US.

FOR DELAWARE RESIDENTS ONLY: THE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE DELAWARE SECURITIES ACT.
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OFFERING CIRCULAR SUMMARY

This summary highlights selected information contained elsewhere in this Offering Circular.
This summary is not complete and does not contain all the information that you should consider
before investing in the Shares.

You should carefully read the entire Offering Circular, including the risks associated with an
investment in the Company, discussed under the “Risk Factors” section of the Offering Circular
before making an investment decision.

Some of the statements in this Offering Circular are forward-looking statements. See the Section
entitled, “Cautionary Statement Regarding Forward-Looking Statements.”

Business Overview
General

Metatron, Inc. is a Delaware corporation, which was formed as USA Polymers Inc., on
November 17, 2000. The name of the Company was later changed to Metatron, Inc. Ralph
Joseph (Joe) Riehl and Dennis Sulka are the controlling stockholders of the Company. Our
offices are located at 160 Greentree Drive, Suite 101, Dover, Delaware. Our phone number is
(302) 861-0431.

The names and history of the Issuer’s predecessors:

XRG Inc. — January 16, 2002 to April 24, 2009



USA Polymers Inc. — November 17, 2000 to January 16, 2002

We were incorporated on November 17, 2000 as USA Polymers Inc. We changed our name to
XRG Inc. and began operations as a holding company that owned subsidiary interstate trucking
companies on July 23, 2001.

On March 24, 2009 we entered into a joint venture agreement with Rcomm Inc. under which we
have pursued our current business strategy.

The Business Plan

Today we operate as a digital content aggregator and distributor of downloadable content apps,
available in Internet stores. We occasionally provide professional consulting services in the areas
of web development, mobile software, online marketing, “Pay-per-Click” (PPC) management,
SEO services and corporate strategy to our content generator clients and internet-based
businesses.

We also provide fully integrated internet professional services to our clients to enable them to
create, develop and enhance their interactive capabilities. We develop Internet services and
strategies that add value to our clients' businesses. The services we provide include strategic
planning, Web site content development, graphic design and computer programming.

The Offering

Issuer: Metatron, Inc., a Delaware corporation.

Security Offered: Shares of Common Stock, par value $0.001

Price per Share: $0.001 (subject to change based upon the variable pricing terms
contained in the Investment Agreement.

Minimum Offering: None.

Maximum Offering: $1,000,000 (1,000,000,000 Shares)

Minimum Investment: None.

Offering Period: The Offering commenced on May [ ], 2014, and will close upon
the earlier of (1) the sale of the Shares with an aggregate sales
price of $1,000,000, or (2) July 31, 2015.

Voting Rights: Stockholders will have one vote per share for each Share owned by
them in all matters, including the election of Directors, as provided
in the Delaware General Corporation Law.

Dividends: We have never paid a dividend on the shares of our Common

Stock and do not plan to do so in the foreseeable future.

10



Dilution: Purchasers of Shares of our Common Stock will suffer an
immediate dilution of $.00037 per share.

Use of Proceeds: The net proceeds of this offering will be used primarily for
marketing, product development, content licensing, payroll, and
general and administrative expenses. In addition, some of the
proceeds will be used for other corporate purposes. Expenses of
the Offering are estimated to be approximately $15,000.

Trading our Shares Shares of our Common Stock are thinly traded on the OTC
Markets Group.

Exchange Act Disclosure: ~ The Company is not required to provided disclosure pursuant to
the Exchange Act.

Risk Factors: An investment in the Company is highly speculative and involves

substantial risks. Prospective Investors should carefully review
and consider the factors described under the “Risk Factors” section
below.

We plan to qualify the offering for sale in Delaware and in such other states as we may
determine from time to time. We may also offer or sell Shares in other states in reliance on
exemptions from registration requirements of the laws of those states. However, we will not
make any general solicitation or advertisement of this offering in any jurisdiction that this
offering is not registered. The offering is being conducted on a “best efforts” basis, which means
our officers will attempt to sell the Shares to prospective investors without the use of an
underwriter. We will not pay any commissions or remuneration to any person, including the
officers of the Company, for the sale of any securities in this offering.

Investment Agreement with Macallan Partners

On April 25, 2014, we entered into an investment agreement with Macallan Partners, LLC
(“Macallan”). Pursuant to the terms of the Macallan Investment Agreement, Macallan commits
purchase up to $1,000,000 of our common stock over a period of up to eighteen (18) months
while this offering is effective. From time to time during the eighteen (18) months period
commencing from the effectiveness of the qualification of this Offering, we may deliver a put
notice to Macallan which states the dollar amount that we intend to sell to Macallan on a date
specified in the put notice. The maximum investment amount per notice shall be no more than
three hundred fifty percent (350%) of the average daily volume of the common stock for the ten
consecutive trading days immediately prior to date of the applicable put notice. The purchase
price per share to be paid by Macallan shall be calculated at a seventy-five percent (75%)
discount to the lowest trading price of the common stock as reported by Bloomberg, L.P. during
the fifteen (15) consecutive trading days immediately prior to the receipt by Macallan of the put
notice, or a seventy-five percent discount to the closing bid on the day of the put notice,
whichever is lower.
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Macallan Partners will periodically purchase our common stock under the Macallan Partners
Investment Agreement may, in turn, sell such shares to investors in the market at the market
price. This may cause our stock price to decline, which will require us to issue increasing
numbers of common shares to Macallan Partners to raise the same amount of funds, as our stock
price declines.
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Summary Financial Information
Balance Sheet Data

Metatron, Inc
Balance Sheet
As of February 28, 2014

( Unaudited)
ASSETS
Current Assets
Cash and Cash Equivalents 385
Receivables 68,457
Total Current Assets 68,842
Fixed Assets
Property & Equipment, Net 1,474
Total Fixed Assets 1,474
Other Assets
Acquisition of RComm 14,935
Acquistion of IMobilize 149,750
Acquistion of Just Data 100,000
Acquistion of PB Magic 750,000
Content 154,470
Total Other Assets 1,169,155
TOTAL
ASSETS 1,239,471
LIABILITIES & EQUITY
Liabilities

Current Liabilities
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Accounts Payable
Other Current Liabilities
Total Other Current Liabilities

Total Current Liabilities
Long Term Liabilities
Notes Payable
Total Long Term Liabilities
Total Liabilities
Equity

Retained Earnings

Shareholders' Equity
Preferred Stock $.001 Par Value:
5,000,000 Shares
Authorized: 1 SH Issued and
Outstanding as of
2/28/14
Common Stock $.001 Par Value:
600,000,000
Shares Authorized:589,634,458
Issued and
Outstanding as of 2/28/14

Paid in Capital
Total Shareholders' Equity

Retained (Loss)/Earning
Total
Equity

TOTAL LIABILITIES & EQUITY

14

66,388

66,388

66,388

(6,954,177)

100

589,634

7,516,507

8,106,241

21,019

1,173,083

1,239,471



RISK FACTORS

You should carefully consider the risks described below together with all of the other
information included in this Prospectus before making an investment decision with regard to our
securities. The statements contained in or incorporated into this Prospectus that are not historic
facts are forward-looking statements that are subject to risks and uncertainties that could cause
actual results to differ materially from those set forth in or implied by forward-looking
statements. If any of the following risks actually occurs, our business, financial condition or
results of operations could be harmed. In that case, the trading price of our common stock could
decline, and you may lose all or part of your investment.

Risks Related to Our Business

We have limited operating history. Revenues from operations are uncertain and may not be
able to be sustained.

We have a limited operating history. From inception we have minimal income. We have
reported a net loss of $6,954,177 from the date of inception through December 31, 2013. We
expect to continue to incur minimal net income and marginally positive cash flow from
operations in the near future, and we will continue to experience losses for at least as long as it
takes our company to reach a sales level which will support profitable operations. There can be
no assurance that we will achieve material revenues in the future. Should we achieve a level of
revenues that make us profitable, there is no assurance that we can maintain or increase
profitability levels in the future.

Our lack of any operating history makes it difficult for us to evaluate our future business
prospects and make decisions based on those estimates of our future performance.

We do not have any material operating history, which makes it impossible to evaluate our
business on the basis of historical operations. Our history as a company makes it difficult for us
to predict future performance. Although this is true for any business, it is particularly true for us
because of our limited operating history.

Together, two of our stockholders have the ability to significantly influence any matters to be
decided by the stockholders, which may prevent or delay a change in control of our company.

The officers currently own approximately 10% of our common stock on a fully diluted basis, as a
group. As a result, they could exert considerable influence over the outcome of any corporate
matter submitted to our stockholders for approval, including the election of directors and any
transaction that might cause a change in control, such as a merger or acquisition. Any
stockholders in favor of a matter that is opposed by these two stockholders would have to obtain
a significant number of votes to overrule the collective votes of the officers.
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Mr. Riehl and Sluka are key personnel. Loss of either of them could adversely affect our
business.

If either Mr. Riehl or Mr. Sluka were to die, become disabled, or leave our company, we would
be forced to retain individuals to replace them. There is no assurance that we can find suitable
persons to replace them if that becomes necessary. We have no “Key Man” life insurance at this
time and there are no employment agreements for Mr. Riehl and Mr. Sluka.

We are subject to intense competition

We face intense competition, which could harm our business, and we expect competition to
intensify in the future. Our market is relatively new, intensely competitive, highly fragmented
and subject to rapid technological change. We expect competition to intensify and increase over
time because:

« there are few barriers to entering the online content distribution business;

» the Internet industry is consolidating;

» many of our competitors are forming cooperative relationships; and

» almost all of our competitors have longer operating histories, greater name recognition, larger
established client bases, longer client relationships and significantly greater financial, technical,
personnel and marketing resources than we do. Our competitors may be able to undertake more
extensive marketing campaigns, adopt more aggressive pricing policies and make more attractive
offers to potential clients, employees and strategic partners.

Further, our competitors may have technology and the capability to perform Internet services that
are equal or superior to ours or that achieve greater market acceptance than our products. We
have no patented or other proprietary technology that would limit competitors from duplicating
our services. We must rely on the skills of our personnel and the quality of our client service.
Increased competition is likely to result in price reductions, reduced gross margins additional
marketing expenses and loss of market share, any of which would have a material adverse effect
on our business, results of operations and financial condition. We cannot assure you that we will
be able to compete successfully against existing or future competitors.

If we fail to remain competitive, then our revenues may decline, which could adversely affect
our future operating results and our ability to grow our business.

We are dependent upon other companies and are subject to sever concentration risk.

Our business is subject to certain risks and concentrations including dependence on third party
internet service providers, exposure to risks associated with online commerce security and credit
card fraud. Significant changes in this industry or changes in customer buying behavior or
advertiser spending behavior, including those changes that may result from the current economic
downturn, could adversely affect our operating results.

We will have to compete for financing and for qualified managerial and technical employees.

Our industry is intensely competitive. Competition includes large established companies with
substantial capabilities and with greater financial and technical resources than we have. As a
result of this competition, we may be unable to compete on a favorable basis with other
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companies both in sales, and in the recruitment and retention of qualified managerial and
technical employees. If we are unable to successfully compete for financing or for qualified
employees, our business plans could be slowed down or suspended.

We are potentially subject to unknown regulations

From time to time, bills which attempt to regulate various aspects of the internet are introduced
in Congress and various state legislatures. We expect that such bills will continue to be
introduced from time to time. However, we have no way to predict whether any law relating to
the internet which may ultimately be enacted in the future will have an adverse impact on our
operations or business plan. Governmental regulation may adversely impact our ability to
achieve profitability.

Demand for our services cannot be predicted

While we believe that there is considerable potential demand for our services, there is no way to
estimate the amount of demand or the potential revenue that we can realize in any given time
period. Likewise, we cannot estimate how quickly or efficiently demand will result in any
particular level of revenue or income for us.

Risks Related to Our Common Stock

We may conduct further offerings in the future in which case investors' shareholdings will be
diluted.

Since our inception, we have relied on sales of our common stock to fund our operations. We
have signed certain investment agreements with Macallan Partners, for up to $1,000,000 through
sales of our common stock. Such investment agreements grant the investors the ability to buy a
substantial number of shares of common stock of the Company in this Offering at a price that is
at a discount to the market price. We may conduct further equity offerings in the future to
finance our current projects or to finance subsequent projects that we decide to undertake. If
common stock is issued in return for additional funds, the price per share could be lower than
that paid by our current stockholders. We anticipate continuing to rely on equity sales of our
common stock in order to fund our business operations. If we issue additional stock, investors'
percentage interests in us will be diluted. The result of this could reduce the value of current
investors' stock.

We are subject to penny stock regulations and restrictions and you may have difficulty selling
shares of our common stock.

Our common stock is subject to the provisions of Section 15(g) and Rule 15g-9 of the Securities
Exchange Act of 1934 (the “Exchange Act”), commonly referred to as the “penny stock
rule.” Section 15(g) sets forth certain requirements for transactions in penny stock, and Rule
15g-9(d) incorporates the definition of “penny stock” that is found in Rule 3a51-1 of the
Exchange Act. The SEC generally defines a penny stock to be any equity security that has a
market price less than $5.00 per share, subject to certain exceptions. We are subject to the SEC’s
penny stock rules.
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Since our common stock is deemed to be penny stock, trading in the shares of our common stock
is subject to additional sales practice requirements on broker-dealers who sell penny stock to
persons other than established customers and accredited investors. “Accredited investors” are
persons with assets in excess of $1,000,000 (excluding the value of such person’s primary
residence) or annual income exceeding $200,000 or $300,000 together with their spouse. For
transactions covered by these rules, broker-dealers must make a special suitability determination
for the purchase of such security and must have the purchaser’s written consent to the transaction
prior to the purchase. Additionally, for any transaction involving a penny stock, unless exempt
the rules require the delivery, prior to the first transaction of a risk disclosure document, prepared
by the SEC, relating to the penny stock market. A broker-dealer also must disclose the
commissions payable to both the broker-dealer and the registered representative and current
quotations for the securities. Finally, monthly statements must be sent disclosing recent price
information for the penny stocks held in an account and information to the limited market in
penny stocks. Consequently, these rules may restrict the ability of broker-dealer to trade and/or
maintain a market in our common stock and may affect the ability of our stockholders to sell
their shares of common stock.

There can be no assurance that our shares of common stock will qualify for exemption from the
Penny Stock Rule. In any event, even if our common stock was exempt from the Penny Stock
Rule, we would remain subject to Section 15(b)(6) of the Exchange Act, which gives the SEC
the authority to restrict any person from participating in a distribution of penny stock if the SEC
finds that such a restriction would be in the public interest.

We do not expect to pay dividends in the foreseeable future.

We do not intend to declare dividends for the foreseeable future, as we anticipate that we will
reinvest any future earnings in the development and growth of our business. Therefore, our
stockholders will not receive any funds unless they sell their common stock, and stockholders
may be unable to sell their shares on favorable terms or at all.

Our common stock is subject to price volatility unrelated to our operations.

The market price of our common stock could fluctuate substantially due to a variety of factors,
including market perception of our ability to achieve our planned growth, quarterly operating
results of other companies in the same industry, trading volume in our common stock, changes in
general conditions in the economy and the financial markets or other developments affecting our
competitors or ourselves. In addition, the OTCBB is subject to extreme price and volume
fluctuations in general. This volatility has had a significant effect on the market price of
securities issued by many companies for reasons unrelated to their operating performance and
could have the same effect on our common stock.

Trading in our common stock on the OTC Bulletin Board is limited and sporadic making it
difficult for our shareholders to sell their shares or liquidate their investments.

Our common stock is currently listed for public trading on the OTC Bulletin Board. The trading
price of our common stock has been subject to wide fluctuations. Trading prices of our common
stock may fluctuate in response to a number of factors, many of which will be beyond our
control. The stock market has generally experienced extreme price and volume fluctuations that
have often been unrelated or disproportionate to the operating performance of companies with no
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current business operation. There can be no assurance that trading prices and price earnings
ratios previously experienced by our common stock will be matched or maintained. These broad
market and industry factors may adversely affect the market price of our common stock,
regardless of our operating performance. In the past, following periods of volatility in the market
price of a company's securities, securities class-action litigation has often been instituted. Such
litigation, if instituted, could result in substantial costs for us and a diversion of management's
attention and resources.

Macallan Partners will pay less than the then-prevailing market price for our common stock.

The common stock to be issued to Macallan Partners pursuant to the Macallan Partners
Investment Agreement will be purchased at a 75% discount to the lowest trading price of our
common stock during the fifteen (15) consecutive trading days immediately before Macallan
Partners receives our notice of sale, or a 75% discount to the closing bid on the day of the put
notice, whichever is lower. Macallan Partners has a financial incentive to sell our common stock
immediately upon receiving the shares to realize the profit equal to the difference between the
discounted price and the market price, and may do so. If Macallan Partners sells the shares, the
price of our common stock could decrease. If our stock price decreases, Macallan Partners may
have a further incentive to sell the shares of our common stock that it holds. These sales may
have a further impact on our stock price.

Your ownership interest may be diluted and the value of our common stock may decline by
exercising the put right pursuant to the Macallan Partners Investment Agreement.

Pursuant to the Macallan Partners Investment Agreement, when we deem it necessary, we may
raise capital through the private sale of our common stock to Macallan Partners at a price equal
to a 75% discount to the lowest trading price of our common stock during the fifteen (15)
consecutive trading days immediately before Macallan Partners receives our notice of sale, or a
75% discount to the closing bid on the day of the put notice, whichever is lower. Because the
put price 1s lower than the prevailing market price of our common stock, to the extent that the put
right is exercised, your ownership interest may be diluted.

Certain restrictions on the extent of puts and the delivery of advance notices may have little, if
any, effect on the adverse impact of our issuance of shares in connection with the Macallan
Partners Investment Agreement, and as such, Macallan Partners may sell a large number of
shares, resulting in substantial dilution to the value of shares held by existing shareholders.

Macallan Partners has agreed, subject to certain exceptions listed in the Macallan Partners
Investment Agreement, to refrain from holding an amount of shares which would result in
Macallan Partners or its affiliates owning more than 4.99% of the then-outstanding shares of our
common stock at any one time. These restrictions, however, do not prevent Macallan Partners
from selling shares of common stock received in connection with a put, and then receiving
additional shares of common stock in connection with a subsequent put. In this way, Macallan
Partners could sell more than 4.99% of the outstanding common stock in a relatively short time
frame while never holding more than 4.99% at one time.
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USE OF PROCEEDS

We will receive proceeds from the sale of securities pursuant to the Macallan Partners
Investment Agreement. The proceeds received from any “Puts” tendered to Macallan Partners
under the Macallan Partners Investment Agreement will be used for general corporate and
working capital purposes and acquisitions or assets, businesses or operations or for other
purposes that the Board of Directors, in its good faith deem to be in the best interest of the

Company.
DILUTION

Dilution is the amount by which the offering price paid by the purchasers of the Shares of
Common Stock sold in this Offering will exceed the net tangible book value per share of
Common Stock after the Offering. If you invest in Common Stock, your shares will be diluted to
the extent of the difference between the offering price per share of the Share, and the pro forma
net tangible book value per share of our Common Stock after the Offering.

Our pro forma net tangible book value as of December 31, 2013, was $3,928, or $0.00000666
per share of our Common Stock. We calculate net tangible book value per share by calculating
our total tangible assets less liabilities and dividing it by the number of outstanding shares of our
Common Stock.

After giving effect to the sale of 1,000,000,000 Shares of our Common Stock in this offering at a
price of $0.001 or such price as may be determined pursuant to the Macallan Partners Investor
Agreement (which, as of December 31, 2013, would have been $0.003), and after deducting
estimated offering expenses of $15,000, payable by us, our net tangible book value, which we
refer to as our pro forma net tangible book value, as of December 31, 2013, would have been
approximately $988,928 or $0.00062 per share of our Common Stock.

This amount represents an immediate increase of our pro forma net tangible book value of
$.00154334 per share to our existing stockholders, and an immediate dilution in our pro forma
net tangible book value of $.00037 per Share to new investors purchasing the Shares of our
Common Stock at the offering price. We calculate dilution per share to new investors by
subtracting the pro forma net tangible book value per share from the offering price paid by the
new investor.

The dilution associated with the offering is as follows:

250,000,000 500,000,000

shares shares 1,000,000,000
Oftering issued issued shares issued
Offering price $ 0.001 $§ 250,000 $ 500,000 $ 1,000,000
Net Tangible Book Value Before
Offering (per share) $0.0000066 $ 0.0000066 $ 0.0000066 $ 0.0000066
Net Tangible Book Value After Offering
(per share) $ $ 0.00043 § 0.00046 $ 0.00062
Dilution per share to Investors $ $ 0.00057 $ 0.00054 $ 0.00038
Dilution percentage to Investors % 57% 54% 38%
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PLAN OF DISTRIBUTION

The Shares to be offered in connection with this Offering shall be offered by the officers of the
Company, through their contacts and word of mouth. The Company is not using a selling agent
or finder in connection with this Offering.

The Shares will also be sold pursuant to the Macallan Partners Investment Agreement. Pursuant
to the terms of the Macallan Investment Agreement, Macallan commits purchase up to
$1,000,000 of our common stock over a period of up to eighteen (18) months while this offering
is effective. From time to time during the eighteen (18) months period commencing from the
effectiveness of the qualification of this Offering, we may deliver a put notice to Macallan which
states the dollar amount that we intend to sell to Macallan on a date specified in the put notice.
The maximum investment amount per notice shall be no more than three hundred fifty percent
(350%) of the average daily volume of the common stock for the ten consecutive trading days
immediately prior to date of the applicable put notice. The purchase price per share to be paid by
Macallan shall be calculated at a seventy-five percent (75%) discount to the lowest trading price
of the common stock as reported by Bloomberg, L.P. during the fifteen (15) consecutive trading
days immediately prior to the receipt by Macallan of the put notice, or a discount of seventy-five
percent (75%) of the closing bid on the day of the put notice, whichever is lower.

Macallan Partners will periodically purchase our common stock under the Macallan Partners
Investment Agreement may, in turn, sell such shares to investors in the market at the market
price. This may cause our stock price to decline, which will require us to issue increasing
numbers of common shares to Macallan Partners to raise the same amount of funds, as our stock
price declines.

In order to subscribe to purchase the Shares, a prospective Investor must complete, sign and
deliver a Subscription Agreement to the Company and wire funds for its subscription amount in
accordance with the instructions included in the Subscription Agreement which accompanies this
Oftering Circular.

The Company reserves the right to reject any Investor’s subscription in whole or in part for any
reason. If the Offering terminates, or if any prospective Investor’s subscription is rejected, all
funds received from such Investors will be returned without interest or deduction.

This Offering is made only by means of this Offering Circular and prospective Investors must
read and rely on the information provided in this Offering Circular in connection with their
decision to invest in the Shares.

State Qualification and Suitability Standards

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to
purchase any Shares in any jurisdiction in which, or to any person to whom, it would be unlawful
to do so. An investment in the Shares involves substantial risks and possible loss by Investors of
their entire investment/ See, “Risk Factors.”

The Shares have not been qualified under the securities laws of any state or jurisdiction. We
plan to qualify the Offering only in Delaware and with such other state securities regulatory
authorities as we may determine from time to time.

21



Some of our offerees may be broker-dealers registered with the SEC under the Exchange Act,
who may be interested in reselling our Shares to others. If so, they will have to comply with the
regulations of the SEC and FINRA relating to underwriters.

USE OF PROCEEDS

We estimate that the net proceeds from the sale of 1,000,000,000 Shares of our Common Stock
in this Offering at an offering price of $.01 will be approximately $1,000,000 before deducting
our estimated offering expenses of approximately $15,000.

We intend to use the net proceeds of this offering primarily for marketing, product development
and content licensing. Specifically, assuming gross proceeds to the Company of approximately
$1,000,000. We anticipate allocating the proceeds to the following uses:

Marketing $ 150,000
Product Development $ 150,000
Content Licensing $ 300,000

Payroll $ 175,000
Equipment § 25,000
G&A $ 100,000
Contingency $ 100,000

In the event that any net proceeds are not immediately applied, we may temporarily hold them as
cash, deposit them in banks or invest them in cash equivalents or securities.

DIVIDEND POLICY

We do not anticipate that we will declare or pay regular dividends on our Common Stock in the
foreseeable future, as we generally intend to invest any future earnings in the development and
growth of our business. Future dividends, if any, will be at the discretion of our Board of
Directors and will depend on many factors, including general economic and business conditions,
our strategic plans, our financial results and conditions, legal requirements, and contractual
obligations or limitations and other factors that our Board of Directors deems relevant.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This Offering Circular contains certain forward-looking statements. When used in this Offering
Circular or in any other presentation, statements which are not historical in nature, including the
words “anticipate,” “estimate,” “should,” “expect,” “believe,” “intend,” “may,” “project,” “plan”
or “continue,” and similar expressions are intended to identify forward-looking statements. They
also include statements containing a projection of revenues, earnings or losses, capital
expenditures, dividends, capital structure or other financial terms.

2% ¢ 3% <6

The forward-looking statements in this Offering Circular are based upon our management’s
beliefs, assumptions and expectations of our future operations and economic performance, taking
into account the information currently available to them. These statements are not statements of
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historical fact. Forward-looking statements involve risks and uncertainties, some of which are
not currently known to us that may cause our actual results, performance or financial condition to
be materially different from the expectations of future results, performance or financial condition
we express or imply in any forward-looking statements. These forward-looking statements are
based on our current plans and expectations and are subject to a number of uncertainties and
risks that could significantly affect current plans and expectations and our future financial
condition and results.

We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise. In light of these risks,
uncertainties and assumptions, the forward-looking events discussed in this Offering Circular
might not occur. We qualify any and all of our forward-looking statements entirely by these
cautionary factors. As a consequence, current plans, anticipated actions and future financial
conditions and results may differ from those expressed in any forward-looking statements made
by or on our behalf. You are cautioned not to unduly rely on such forward-looking statements
when evaluating the information presented herein.

DESCRIPTION OF BUSINESS

Overview

Today we operate as a digital content aggregator and distributor of downloadable content apps,
available in Internet stores. We occasionally provide professional consulting services in the areas
of web development, mobile software, online marketing, “Pay-per-Click” (PPC) management,
SEO services and corporate strategy to our content generator clients and internet-based
businesses.

We also provide fully integrated internet professional services to our clients to enable them to
create, develop and enhance their interactive capabilities. We develop Internet services and
strategies that add value to our clients' businesses. The services we provide include strategic
planning, Web site content development, graphic design and computer programming,

The following is a description of the scope of our services:

Date and State of Incorporation:

The Issuer was incorporated in the State of Delaware as USA Polymers Inc., on November 17,
2000

Issuers Fiscal Year End Date:
The Issuer’s fiscal year end is December 31.

Principal Products or Services, and Their Markets:
Governmental Regulation

Our business is not specifically regulated by the federal government or any state or local
government. We do not anticipate any new regulations that would have any material effect on
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our business as currently conducted or as proposed to be conducted. We do not anticipate having
any material expenses relating to compliance with governmental regulations in the future.
Government approval is not required for the provision of any of our services.

Intellectual Property

We do not own any patents or trademarks. We own proprietary software, which we have
developed and which we protect as a trade secret.

Description of Property:

We currently rent our corporate domicile on a yearly basis in Dover, Delaware at a cost of
$1,200/year. Our business is completely operated over the internet, which allows our personnel
to work from their homes or other locations as they deem necessary. At this time the Company
feels that this space adequately meets the needs of the Company.

Description of the Business:

Today we operate as a digital content aggregator and distributor of downloadable content apps,
available in Internet stores. We occasionally provide professional consulting services in the areas
of web development, mobile software, online marketing, “Pay-per-Click” (PPC) management,
SEO services and corporate strategy to our content generator clients and internet-based
businesses.

We also provide fully integrated internet professional services to our clients to enable them to
create, develop and enhance their interactive capabilities. We develop Internet services and
strategies that add value to our clients' businesses. The services we provide include strategic
planning, Web site content development, graphic design and computer programming.

The following is a description of the scope of our services:

We were incorporated in the State of Delaware as USA Polymers Inc., on November 17, 2000.
Our fiscal year end is December 31.

Principal Products or Services, and Their Markets:

We operated as a holding company which operated trucking companies from July 23, 2001 until
March 24, 2009 when we executed a joint venture agreement with Rcomm Inc. to operate as an
Internet consultant prior to the acquisition of Rcomm on June 3, 2009.

Strategic Services. After a thorough analysis, we help clients develop internet strategies for their
businesses in the context of their overall corporate and marketing goals. Whether for an existing
project in need of a new vision, or a new idea looking to be solidified into a viable venture, we
have the creative expertise to help determine the best course of action.

Our strategic services include:

« Concept creation, service selection, and campaign strategy
* Detailed reports and market insights
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» Strategic direction based on market research
» Strategic competition campaign analysis

We also help our clients use the internet as an effective means of dealing with their customers.
We specialize in robust, turnkey website development that reflects the entire B2B or B2C
relationship, including:

« Introducing relevant, customized information, products and services.
« Demonstrating the benefits of client products and services.
« Permitting customers to efficiently effect transactions with our clients.

Creative Services. We assist our clients in producing digital content and designing websites that
are user-friendly and that effectively present our clients' products and services. Management has
been involved with the internet, and ecommerce in particular, since its infancy and puts this
depth of experience to work for our client base. We work very closely with our clients to create
published content that fits their business and captures the consumer’s attention, but also makes
sure to address vital criteria such as:

* Projecting a professional image

« Offering informative content

* Including user-friendly navigation
« Incorporating fast-loading graphics

Regarding e-commerce solutions, our e-commerce stores (both storefronts and backend) and
online catalogs allow clients to display products or services and collect payment details from
their websites. Whether integrating an existing business with the power of the web or starting
from scratch, the company uses the latest technology and feature-rich programming which
allows clients to fully manage their store or catalog without special software or advanced
computer skills.

In summation, we advise clients on how they can bring their digital content online and develop
the tools and strategy necessary to maximize the probability of success.

Our products and services are distributed on the Internet through advertising and through word of
mouth promotion by our existing clients.

We have publicly announced the following deals to acquire content from the owners through
purchase or license, for processing and sale as downloadable mobile and multi-media apps,
during 2012. The status as of November 11, 2013 are as follows:

« Travel Video Store-100 apps deployed, 1 mega-App in development

* Glenn Harrold-45 apps deployed, more mega-Apps in development

* Gary Zukav-1 mega-App in development

« Eckhart Tolle Tv-16 apps deployed updates to mega-App in development

» Metatron-owned content — Over 300 apps for sale with multiple mega-Apps in development

» Miscellaneous Content Providers — 200 apps for sale and multiple mega-Apps in development
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We do not utilize raw materials in our business. Our principal suppliers are Amazon for internet
bandwidth and AT&T for mobile phone service. We also utilize Macintosh computers
manufactured by Apple Inc.

On January 29, 2010, iMobilize filed for patent protection on its proprietary mobile content
delivery system, which the Company has branded as “SyncStream.” It is a streaming video
application which allows an increase in the capacity and speed of mobile application content

deployment.

Government approval is not required for the provision of any of our services.

Employees

The Company’s active business operations currently employ 6 people, 3 or which are full-time
employees.

Customers

We have 20 corporate customers. Our largest customer is Diviniti Publishing. The loss of this
customer would have a significant adverse effect on our business.

Research and Development

During 2012 and 2013 we spent $80,000 and $100,000 respectively on research and
development of our technology.

Legal Proceedings

We are not currently a party to any material legal proceedings. From time to time we may be
involved in legal claims or proceedings that arise out of the ordinary course of business.

OUR MANAGEMENT
The officers and directors comprise:

Ralph Joseph (Joe) Riehl, Age 46

Director, Chief Executive Officer (CEO), President, and Secretary
Business Address: 160 Greentree Drive, Suite 101, Dover, DE 19904
Term of office began on 1/15/2009 and continues until 1/15/2015.

Dennis Sluka, Age 49

Director and Chief Operating Officer (COO)

Business Address: 160 Greentree Drive, Suite 101, Dover, DE 19904
Term of office began on 1/15/2009 and continues until 1/15/2015.

There are no family relationships between any officers, directors and employees of the
Company.
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Instruction:

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

CEO Ralph J. Riehl

Mr. Riehl attended the University of California at San Diego pursuing a double major in
Computer Science and Economics. He was recruited late in his senior year to join Electric Pencil
Inc., a graphic design and advertising company whose clients included major music and movie
studios, as a new media specialist. Within one year he was appointed to the position of Vice
President of Operations for that company’s Hollywood and LA offices which had over sixty
combined employees. Projects he managed during this time included the production of many top-
selling movie and music titles.

Mr. Riehl then formed RS International Inc., a web-design and online marketing
company. During this time Joe managed online marketing campaigns and traffic development
programs that focused on maximizing revenue. For the first time in advertising history the
Internet offered a way to precisely track ad spending vs. ad revenue and RSI capitalized on this
for their clients. RSI was also one of the first companies to market cell-phones on-line, and one
of the first to offer search engine optimization.

Mr. Riehl then focused on the opportunities in the search engine advertising market
(SEM) in 1999 by creating RComm Inc. with the intention to offer clients a systematic way to
track ad spending and the ability to ramp up marketing budgets with predictable results. Since
that time, RComm has acted as a consulting firm for a wide-variety of companies seeking to
develop and capitalize on their online presence.

During this time, Mr. Riehl also produced a television series pilot called The Chronicles.
He also consulted and marketed music artists and seminar leaders selling their audio and videos
online. One of his projects, Emote, was the number one downloaded alternative band on
mp3.com.

Seeing the future of online commerce being highly dependent on information
management, Mr. Riehl was instrumental in the development of PB Magic, Inc. (“PBM”) with
online database and e-commerce expert, and company COO, Denis Sluka. During this time, Mr.
Riehl managed the development of PBM web-sites and managed the on-line sales and credit-card
processing for numerous companies.

COO Denis Sluka

A self-taught entrepreneur and with over 15 years of development, database and
ecommerce expertise, Mr. Sluka is co-founder of Company subsidiaries PB Magic and
CupidsDevil, as well has heading up development for i-Mobilize. Prior to co-founding the
companies, he served as inventory database programmer and manager for high-end mens’
clothing designer and manufacturer, Mario Valente. Prior to that, he served with NY-based
Croman Real Estate as its listings database developer. Under his company, Spidermade, Inc., he
also designed and developed the websites of clothing designer, Sigrid Olsen, FashionMall.com,
Car and Driver, and Smashbox Cosmetics. His deep design and programming experience are
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crucial to the Company’s ongoing success. Mr. Sluka attended Queensborough Community
College -and majored in Liberal Arts.

Remuneration of Directors and Officers

Each officer received a salary of $3,000 per month during the last fiscal year for a total of
$72,000 for the two officers combined. Additionally, each officer received 5,000,000 shares of
stock in the Company each quarter in the last fiscal year.

Security Ownership of Management and Certain Security holders

The following table sets forth information as of February 28, 2014, regarding the beneficial
ownership of shares of our Common Stock by our directors, and executive officers, individually,
and as a group and by each person known to us to own 10% or more voting and investment
power with respect to our outstanding shares. Except as otherwise noted in the footnotes, below,
each person below has sole voting and investment power with respect to such securities.

(1) Title of Class | (2) Name and (3) Amount (4) Amount (5) Percent of

address of owner | owned before the | owned after the class

offering offering

Common Stock | Ralph Joseph

(Joe) Riehl

160 Greentree Dr

Dover, DE

19904 27,000,000 27,000,000 5.07%
Common Stock Denis Sluka

160 Greentree Dr

Dover, DE

19904 27,000,000 27,000,000 5.07%
Series “A” Ralph Joseph
Preferred Stock (Joe) Riehl 1 1 100%
Officers and
Directors as a
Group 54,000,000 54,000,000 10.14%

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During the last fiscal year, each Director of the Company was awarded 1,000,000 shares of the
Company’s Common Stock in each calendar quarter.

On August 5, 2009, a shareholder advanced the amount of $25,000 to the company and we
agreed to issue 67,568 shares of our restricted common stock to PHP Holdings, Inc., a Belize
corporation. These shares were issued during the fourth quarter of 2009.

On August 20, 2009, a shareholder advanced the amount of $4,500 to the company and we

agreed to issue 12,162 shares of our restricted common stock to PHP Holdings, Inc., a Belize
corporation. These shares were issued during the fourth quarter of 2009.
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The company incurred accumulated advances from a shareholder in the amount of $23,343. This
amount was repaid by a third party on October 1, 2009.

There are no further related party transactions

CAPITALIZATION

The following table reflects the capitalization of the Company as of the most recent fiscal year
end. The historical data in the table is derived from and should be read in conjunction with our
financial statements, included in this Offering Circular and in conjunction with the “Use of
Proceeds” section.

As of 2/28/14 As Adjusted As Adjusted
50,000,000 Shares  1,000,000,000

Shares

Short- Term Debt ’ $0 $0

Long-Term Debt (average ihterest"raté 65% $66;3§8 o H 866, $66,388
Total Debt v $66,388 $66,388 $66,388

Stockholder’s Equity (deficit): . Gt

Preferred stock — par or stated value (by class
of preferred in order of preferences) -

Preferred Stgnk - . . S $100 & %100 $100

Series A Preferred Stock E $0 » ‘ $0W $0
Common Stock $.001 Par Value: o . $589.634 $639,634 $689,634
Additional Paid in Capital $7,516,507 $7,966,507 $8,416,507
Retained Earnings (deficit) - $(6,954,177) $(6,954,177) $(6,954,177)
Earnings — Current Year $21,019 $21,019 $21,019
Total Stockholder’s Equity $1,173,083 $1,673,083 $2,173,083
Tota Capitalization $87407  SSB7.407  $1.087.407

Number of preferred shares authorized to be outstanding:

Number of Class of Preferred Par Value Shares Authorized Per Share
Preferred Stock : $5.000 $0.001
Series A Preferred Stock $100 $100

Number of Common Shares Authorized: 1,600,000,000. Par Value per share: $0.001

MARKET FOR AND DIVIDENDS ON OUR COMMON STOCK AND RELATED
STOCKHOLDER MATTERS.

Market Information

The principal market for shares of the Company's Common Stock is the OTC Markets
Group. OTC Markets Group is not an exchange or an automated quotation system operated by a
registered securities system.
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As of February 28, 2014, an aggregate of 589,634,458 shares of our common stock were
issued and outstanding and were owned by approximately 1,658 holders of record, based on
information provided by our transfer agent.

Penny Stock Considerations

Our shares are "penny stocks", which term is generally defined under the Securities
Exchange Act of 1934 to mean equity securities with a price of less than $5.00. Our shares are
thus subject to rules that impose sales practice and disclosure requirements on broker-dealers
who engage in certain transactions involving a penny stock, such as shares of our Common
Stock.

Under the penny stock regulations, a broker-dealer selling a penny stock to anyone other
than an established customer or accredited investor must make a special suitability determination
regarding the purchaser and must receive the purchaser's written consent to the transaction prior
to the sale, unless the broker-dealer is otherwise exempt. Generally, an individual with a net
worth in excess of $1,000,000, or annual income exceeding $100,000 individually or $400,340
together with his or her spouse, is considered an accredited investor. In addition, under the penny
stock regulations the broker-dealer is required to:

. Deliver, prior to any transaction involving a penny stock, a disclosure schedule in
the form prescribed by the Securities and Exchange Commission relating to the penny stock
market, unless the broker-dealer or the transaction is otherwise exempt;

. Disclose the commissions payable to the broker-dealer and its registered
representatives and the current bid and offer quotations for the securities;

. Send monthly statements disclosing recent price information pertaining to the
penny stock held in a customer's account, the account's value and information regarding the
limited market in penny stocks; and

. Make a special written determination that the penny stock is a suitable investment
for the purchaser and receive the purchaser's written agreement to the transaction, prior to
conducting any penny stock transaction in the customer's account.

Because of these regulations, broker-dealers may encounter difficulties in their attempts
to sell shares of our common stock, which may affect the ability of stockholders to sell their
shares in the secondary market and have the effect of reducing the level of trading activity in the
secondary market. These additional sales practice and disclosure requirements may impede the
sale of shares of our Common Stock. In addition, these rules mean that the liquidity of our shares
may be adversely affected, with a corresponding decrease in the available price of our shares.

Dividends

We have never paid a dividend and have no present intention of doing so. To the extent
we have any income, we intend to reinvest it in the business. The decision to pay a dividend on
the Common Stock and if so, when and in what amount will be made by the Board of Directors.
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DESCRIPTION OF CAPITAL STOCK

This description is a summary only and is subject to the complete text of our certificate of
incorporation and bylaws, forms of which we have filed as exhibits to this Offering Circular.

Our authorized capital stock will consist of:

Common Stock
As of December 31, 2013, the Company had 600,000,000 shares authorized and 589,634,458
shares issued and outstanding. By amendment on April 16, 2014, the authorized common stock
was increased to 1,600,000,000.

As of December 31, 2013, the Company had 1,658 shareholders of record.

Preferred Stock
As of December 31, 2013, the Company had 1,000,000 shares authorized, and one (1) share

issued and outstanding.

Series “A” Preferred Stock
As of December 31, 2013, the Company had have one (1) shares authorized, and one (1) share
of Series “A” Convertible Preferred Stock, issued and outstanding.

Each share of Common Stock entitles the holder to one vote on all matters on which
holders are permitted to vote, including the election of directors. They do not have cumulative
voting rights. Accordingly, holders of a majority of shares entitled to vote in an election of
directors are able to elect all of the directors standing for election.

Common Stock will share equally on a per share basis any dividends when, as and if
declared by the Board of Directors out of funds legally available for that purpose. If we are
liquidated, dissolved or wound up, the holders of our Common Stock will be entitled to a ratable
share of any distribution to stockholders. Our Common Stock carries no preemptive or other
subscription rights to purchase shares of our stock and are not convertible, redeemable or
assessable.

Description of Common and Preferred Stock

Common Stock, par value $0.001. Holders of common stock have equal rights to receive
dividends when, as and if declared by the Board of Directors, out of funds legally available
therefor. Holders of common stock have one vote for each share held of record and do not have
cumulative voting rights. Holders of common stock are entitled, upon liquidation of the
Company, to share ratably in the net assets available for distribution, subject to the rights, if any,
of holders of any preferred stock then outstanding. Shares of common stock are not redeemable
and have no preemptive or similar rights. All outstanding shares of common stock are fully paid
and nonassessable.

Preferred Stock, par value $0.001. The Board of Directors is authorized to establish series, and
to fix, in the manner and to the full extent provided and permitted by law, the rights, preferences
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and limitations of each series of the Preferred Stock, and the relative rights, preferences and
limitations between or among the series.

Series “A” Convertible Preferred Stock, stated value $100.

Amount and Stated Value. The number of shares constituting such Series A Preferred Stock shall
be one (1). The stated value of each share of Series A Preferred Stock is One Hundred Dollars
($100) per share.

Dividends. The holders of Series A Preferred Stock shall be entitled to participate with the
holders of the Corporation’s Common Stock, out of any funds legally available therefor, its pro
rata portion of such dividends, distributions or other transfers of property or issuances of
securities made to the holders of Common Stock in respect of such ownership, in such amount as
if the Series A Preferred Stock had already been converted into one (1) share of Common Stock
prior to the declaration of such dividend, distribution or transfer of property to the holders of
Common Stock.

Preference in Liquidation. In the event of a liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the Series A Preferred Stock then
outstanding shall be entitled to receive out of the assets of the Corporation available for
distribution to the Corporation's stockholders, whether such assets are stated capital or surplus of
any nature, an amount on such date equal to the Stated Value multiplied by the shares of Series
A Preferred Stock owned of record by such holder as of such date, less the amount of any
distributions previously made to the holder in respect of such shares of Series A Preferred Stock

Voting Rights. Each share of Series A Preferred Stock shall be entitled to vote on any and all
matters properly presented to the stockholders of the Corporation, and the number of votes which
such share of Series A Preferred Stock is entitled to cast shall be calculated as the total number
of shares of Common Stock then entitled to vote on such matter plus ten percent (10%) of such
number (the “Voting Right”). In the event there shall ever be more than one (1) share of Series A
Preferred Stock authorized, issued and outstanding, then the Voting Right shall be the maximum
number of votes which all holders of Series A Preferred Stock shall be entitled to cast, and each
holder of Series A Preferred Stock shall be entitled to cast such percentage of the Voting Right
as the number of shares of Series A Preferred Stock owned by such holder bears to the total
number of shares of Series A Preferred Stock issued and outstanding as of the record date for any
such vote. Shares of Common Stock and Series A Preferred Stock shall vote as a single class on
all matters presented to the stockholders for action, and not as a separate class, except as and to
the extent required by applicable law.

There are no provisions in our charter or bylaws that would delay, defer or prevent a change in
control of our company.

CERTIFICATE OF INCORPORATION AND BYLAWS
Election and Removal of Directors

The number of our Board of Directors is set by the Directors but must consist of at least
one director. There are currently two directors. The exact number of directors is fixed by the
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Board, and there will be two directors until the directors or stockholders, by majority vote,
increase the number of directors. The directors may be removed for cause by the stockholders, at
a special meeting called for that purposes, by an affirmative vote of shares representing a
majority of the shares then entitled to vote at an election of directors. Any vacancy occurring on
the board of directors and any newly created directorship may be filled by majority vote of the
stockholders or directors in office.

Stockholder Meetings

Our bylaws provide that special meetings of our stockholders may be called only by a
majority of the directors, or such persons authorized by the Board of Directors.

Stockholder Action by Written Consent

Our bylaws provide that holders of our common stock are able to act by written consent
without a meeting, as provided in the General Corporation Law of the State of Delaware.

Amendment of Certificate of Incorporation

The affirmative vote of at least a majority of the voting power of our outstanding shares
of stock will be required to amend our certificate of incorporation.

Amendment of Bylaws

Our bylaws may generally be altered, amended or repealed, and new bylaws adopted
with:

. The affirmative vote of a majority of directors present at any regular or special
meeting of the Board of Directors called for that purpose; or

J The affirmative vote of a majority of the voting power of our outstanding shares o
voting stock.

Limitation of Liability of Directors and Officers
Our bylaws provide that no director will be personally liable to us or our stockholders for
monetary damages for breach of fiduciary duty as director, except as required by applicable laws,

as in effect from time to time. Currently, Delaware law required that liability be imposed for the
following:

o Any breach of the director's duty of loyalty to our company or our stockholders;

. Any act or omission not in good faith or which involved intentional misconduct or
a knowing violation of law;

. Unlawful payments of dividends or unlawful stock repurchases or redemptions as
provided in Section 174 of the General Corporation Law of the State of Delaware; and

o Any transaction from which the director derived an improper personal benefit.
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As a result, neither we nor our stockholders have the right, through stockholders'
derivative suits on our behalf, to recover monetary damages against a director for breach of
fiduciary duty as a director, including breaches resulting from grossly negligent behavior, except
in the situations described above.

Our certificate of incorporation and bylaws provide that, to the fullest extent permitted by
law, we may, if so authorized on a case by case basis by majority vote of the board of directors,
indemnify any officer or director of our company against all damages, claims and liabilities
arising out of the fact that the person is or was our director or officer, or served any other
enterprise at our request as a director, officer, employee, agent or fiduciary. We will reimburse
the expenses, including attorneys' fees, incurred by a person indemnified by this provision when
we received an undertaking to repay such amounts if it is ultimately determined that the person is
entitled to be indemnified by us. Amending this provision will not reduce our indemnification
obligations relating to actions taken before an amendment.

Part F/S

The following financial statements of the issuer, or the issuer and its predecessors or any
businesses to which the issuer is a successor shall be filed as part of the offering statement and
included in the offering circular which is distributed to investors.

Such financial statements shall be prepared in accordance with generally accepted accounting
principles (GAAP) in the United States. If the issuer is a Canadian company, a reconciliation to
GAAP in the United States shall be filed as part of the financial statements.

Issuers which have audited financial statements because they prepare them for other
purposes, shall provide them.

The Commission’s Regulation S-X, 17 CFR 210.1 et seq. relating to the form, content of and
requirements for financial statements shall not apply to the financial statements required by this
part, except that if audited financial statements are filed, the qualifications and reports of an
independent auditor shall comply with the requirements of Article 2 of Regulation S-X.

Issuers which are limited partnerships are required to also file the balance sheets of general
partners: (1) if such general partner is a corporation, the balance sheet shall be as of the end of its
most recently completed fiscal year; receivables from a parent or affiliate of such general partner
(including notes receivable, but excluding trade receivables) should be deductions from
shareholders equity of the general partner; where a parent or affiliate has committed to increase
or maintain the general partner’s capital, there shall also be filed the balance sheet of such parent
or affiliate as of the end of its most recently completed fiscal year; (2) if such general partner is a
partnership, its balance sheet as of the end of its most recently completed fiscal year; (3) if such
general partner is a natural person, the net worth of such general partner(s) based on the
estimated fair market value of their assets and liabilities, singly or in the aggregate shall be
disclosed in the offering circular, and balance sheets of each of the individual general partners
supporting such net worth shall be provided as supplemental information.

(1) Balance Sheet —as of a date within 90 days prior to filing the offering statement or such
longer time, not exceeding 6 months, as the Commission may permit at the written request of the
issuer upon a showing of good cause; for filings made after 90 days subsequent to the issuer’s
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most recent fiscal year, the balance sheet shall be dated as of the end of the most recent fiscal
year.

(2) Statements of income, cash flows, and other stockholders equity — for each of the 2
fiscal years preceding the date of the most recent balance sheet being filed, and for any interim
period between the end of the most recent of such fiscal years and the date of the most recent
balance sheet being filed, or for the period of the issuer’s existence if less than the period above.

Income statements shall be accompanied by a statement that in the opinion of management all
adjustments necessary for a fair statement of results for the interim period have been included. If
all such adjustments are of a normal recurring nature, a statement to that effect shall be made. If
otherwise, there shall be furnished as supplemental information and not as part of the offering
statement, a letter describing in detail the nature and amount of any adjustments other than
normal recurring adjustments entering into the determination of results shown.

(3) Financial Statements of Businesses Acquired or to be Acquired.

(a) Financial statements for the periods specified in (c) below should be furnished if any of the
following conditions exist:

(i) Consummation of a significant business combination accounted for as a purchase has
occurred or is probable (for purposes of this rule, the term “purchase” encompasses the purchase
of an interest in a business accounted for by the equity method); or

(ii) Consummation of a significant business combination to be accounted for as a pooling is
probable.

(b) A business combination shall be considered significant if a comparison of the most recent
annual financial statements of the business acquired or to be acquired and the registrant’s most
recent annual consolidated financial statements filed at or prior to the date of acquisition
indicates that the business would be a significant subsidiary pursuant to the conditions specified
in Rule 405 of Regulation C, 17 CFR 230.405.

(¢) (i) The financial statements shall be furnished for the periods up to the date of acquisition, for
those periods for which the registrant is required to furnish financial statements.
(ii) These financial statements need not be audited.

(iii) The separate balance sheet of the acquired business is not required when the registrant’s
most recent balance sheet filed is for a date after the acquisition was consummated.

(iv) If none of the conditions in the definitions of significant subsidiary in Rule 405 exceeds
40%, income statements of the acquired business for only the most recent fiscal year and interim
period need be filed, unless such statements are readily available.

(d) If consummation of more than one transaction has occurred or is probable, the tests of
significance shall be made using the aggregate impact of the businesses and the required
financial statements may be presented on a combined basis, if appropriate.

() This paragraph (3) shall not apply to a business which is totally held by the registrant prior to
consummation of the transaction.

(4) Pro Forma Financial Information.
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(a) Pro forma information shall be furnished if any of the following conditions exist (for
purposes of this rule, the term “purchase” encompasses the purchase of an interest in a business
accounted for by the equity method);

(i) During the most recent fiscal year or subsequent interim period for which a balance sheet of
the registrant is required, a significant business combination accounted for as a purchase has
occurred;

(ii) After the date of the registrant’s most recent balance sheet, consummation of a significant
business combination to be accounted for by either the purchase method or pooling of interests
method of accounting has occurred or is probable.

(b) The provisions of paragraph (3)(b), (d) and (e) apply to this paragraph (4).

(c) Pro forma statements shall ordinarily be in columnar form showing condensed historical
statements, pro forma adjustments, and the pro forma results and should include the following:
(1) If the transaction was consummated during the most recent fiscal year or in the subsequent
interim period, pro forma statements of income reflecting the combined operations of the entities
for the latest fiscal year and interim period, if any, or

(ii) If consummation of the transaction has occurred or is probable after the date of the most
recent balance sheet, a pro forma balance sheet giving effect to the combination as of the date of
the most recent balance sheet required by paragraph (b). For a purchase, pro forma statements of
income reflecting the combined operations of the entities for the latest fiscal year and interim
period, if any, and for a pooling of interests, pro forma statements of income for all periods for
which income statements of the registrant are required.
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Metatron, Inc

Balance Sheet
As of December 31,2013

ASSETS
Current Asscts

{ Unaudited)

Dec 31,2013

Dec 31,2012

Cash and Cash Equivalents (459) 489
Receivables 56,982 88,347
Total Current Assets 56,523 88,836
Fixed Assets
Property & Equipment, Net ~ 1474 1,474
Total Fixed Assets 1,474 1,474
Other Assets
Acquisition of RComm 14,935 14,935
Acquistion of IMobilize 149,750 149,750
Acquistion of Just Data 100,000 100,000
Acquistion of PB Magic 750,000 750,000
Content 154,470 154,470
Total Other Assets 1,169,155 1,169,155
TOTAL ASSETS 1!2275152 1,259,465
LIABILITIES & EQUITY
Liabifities
Current Liabilities
Accounts Payahle
Other Current Liabilities - 79,360
Total Other Current Liabilities - 79,360
Total Current Liabilities - 79,360
Long Term Liabilities
Notes Payable 75,088 141,988
Total Long Term Liabilities 75,088 141,988
Total Liabilities 75,088 221,348
Equity
Retained Earnings (7,022,740) (7,035,657)
Shareholders’ Equity
Preferred Stock $.001 Par Value: 5,000,000 Shares 100 100
Authorized: 1 SH Issued and Outstanding as of
12/31/13
Common Stock $.001 Par Value: 600,000,000 589,634 532,084
Shares Authorized:589,634,458 Issued and
Outstanding as of 12/31/13
Paid in Capital 7,516,507 7,528,673
Totat Shareholders' Equity 8,106,241 8,060,857
Retained (Loss)/Earning 68,563 12,917
Total Equity 1,152,064 1,038,117
TOTAL LIABILITIES & EQUITY 1,227,152 1,259,465
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Ordinary Income/txpense
Income
Revenue
Total Income

Product Cost
General and Adminstrative

Total Cost & Expenses

Net Ordinary Income

Net Income

Income (Loss) Per Share:
Basic
Dituted

Number of Shares Used in the per share
Calculation

Basic

Diluted

Three Months Ended December 31,2013

Metatron, Inc
Profit Loss
Twelve Months Ended
December 31,2013
(Unaudited)

Twelve Months Ended December 31, 2013

2013 2012 2013 2012
172,256 153,641 730,751 572,391
177,256 153,641 730,751 572,39t
102,415 117,972 527,348 430,855

31,828 34,261 134,840 128,619
134,243 152,233 662,188 559,474
43,013 1,408 68,563 12,917
43,013 1,408 68,563 12,917
0.0001163 0.0000244

0.0001143 0.0000215

589,634,458 529,160,363

600,000,000 600,000,000
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Metatron, Inc
Statement of Stockholders Equity
For the Twelve Months Ending December 31, 2013

(Unaudited)

Pre‘erred Stock Common Stack

Tatal

Number of Number of Paid In Accumulated Stockhoiders

Shares  Amount Stares Amount Capital Deficit{Income) Equty
Hatance December 31, 2012 1 100 532,083,751 532,084 7,528,673 (7.022.740) 1,038,117
Comman Stock Issued i Exchange for Bonuses 40,000,000 40,000 40,000
Common Stock Issued in Exchange for distribution rights 12,166,667 12,167 12,167} -
Common Stock Issued i Exciange of Frofessinnal Fees 5,184,000 5,384 5,383
Net Tncome(Loss) for the. fwelve: months Enred Decernber 31,2013 68,563 68,563
Balance, December 31,2013 1 100 589,634,458 589,635 7,516,506 (6,954,177) 1,152,064
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Metatron, Inc

Statement of Cash Flows

Twelve Months Ended
December 31,2013

OPERATING ACTIVITIES
Net Income
Accounts Receivable
Current Liabilities
Accounts Payable
Net cash provided by Operating Activities

Investing Activities
Content
Acquisition of RComm
property and Equipment

Net Cash provided by Investin Activities

FINANCING ACTIVITIES
Notes Payable
Shareholders' Equity:Common Stock $.001 Par Value
Shareholders’ Equity:Paid in Capital
Opening Balance Equity
Preferred Stock 1ssuance
Net cash provided by Financing Activities

Net cash increase for period

Cash at beginning of period

Cash at end of pericd

40

2013 2012
68,563 12,917
31,365 (45,085)
(79,360)
20,568 (32,168)
(66,900) (8,500)
57,551 96,409
(12,167) (75,694)
(21,516) 12,215
(948) (19,953)
489 20,442
(459) 489
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Metatron, Inc
Balance Sheet

As of December 31,2012

ASSETS
Current Assets

Cash and Cash Equivalents
Receivables

Total Current Assets

Fixed Assets
Property & Equipment, Net
Total Fixed Assets

Other Assets
Acquisition of RComm
Acquistion of IMobilize
Acquistion of Just Data
Acquistion of PB Magic
Content

Total Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
Other Current Liabilities
Total Other Current Liabilities

Total Current Liabilities

Long Term Liabilities
Notes Payable
Total Long Term Liabilities

Total Liabilities

Equity

Retained Earnings

Shareholders’ Equity
Preferred Stock $.001 Par Value: 5,000,000 Shares
Authorized: 1 SH Issued and Outstanding as of
12/31/12
Common Stock $.001 Par Value: 600,000,000
Shares Authorized:532,083,791 Issued and
QOutstanding as of 12/31/12

Paid in Capital
Total Sharehoiders’ Equity

Retained (Loss)/Earning
Total Equity

TOTAL LIABILITIES & EQUITY

( Unaudited)

Dec 31,2012 Dec 31,2011
489 20,442
88,347 43,262
88,836 63,704
1,474 1,474
1,474 1,474
14,935 14,935
149,750 149,750
100,000 100,000
750,000 750,000
154,470 154470
1,169,155 1,169,155
1,259,465 1,234,333
79,360 78,360
79,360 79,360
79,360 79,360
141,988 150,488
141,988 150,488
221,348 229,848
(7,035,657) (6,953,740)
100 100
532,084 435,674
7,528,673 7,604,368
8,060,857 8,040,142
12,917 (81,917)
1,038,117 1,004,485
1,259,465 1,234,333
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Ordinary Income/Expense
Income
Revenue
Totat Income

Product Cost
General and Adminstrative

Total Cost & Expenses
Net Ordinary Income

Net Income

Retained Loss, Beg
Retained Loss, End

Income (Loss) Per Share:
Basic
Diluted

Number of Shares Used in the per share
Calculation

Basic

Diluted

Three Months Ended December 31,2012

Metatron, inc
Profit Loss

Twelev Months Ended

December 31,2012

(Unaudited)

Twelve Months Ended December 2012

2012 201t 2012 2011
153,642 115,545 572,391 481,720
153,642 115,545 §72,391 481,720
117,972 48,665 430,855 350,258

34,262 76,998 128,619 213,379
152,234 125,663 559.474 563,637
1,408 (10,118) 12,917 {81,917)
1,408 {10,118 12917 (81,917)
(7,035,657) (6,353,740)
(7,022,740) (7,035,657)
(0.0132) (0.0161)
(0.0132) (0.0161)

532,083,791 435,673,819

532,083,791 435,673,819
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Metatron, Inc
Statement of Stockholders Equity
For the Twelev Months Ending December 31,2012

(Unaudited)
Prefarred Stock Common, Stock
Tatal

Namher of Number of Paid In Accumulated Stockholgers

Shares  Amount Shares Amonnt Caprtal Deficit(lncome) Equity
Ralence December 3t, 2011 1 ¢ 100 435673819 5 435674 7,604,368 (7,005,657) $ 1,004,485
Preferrad Stork Issued
Common Stock Issued 85,604,974 85,694 {85,604}
Common Stock Tssued in Exchange of Long Terr Detts 5,000,000 5,000 10,000 15,000
Common Stock Issued 1 Exchange nf Professional Fees 5,714,998 5,715 5,715
Net Income{L058) for the Twelve months Ended Devember 31,2012 12,917 12,917
Balance, December 31,2012 1 100 532,083,791 532,083 7,528,674 (7.022,740) 1,038,117
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Metatron, inc

Statement of Cash Flows

Twelve Months Ended
December 31,2012

OPERATING ACTIVITIES
Net Income
Accounts Receivable
Advances from Shareholders
Accounts Payable
Net cash provided by Operating Activities

Investing Activities
Content
Acquisition of RComm
property and Equipment

Net Cash provided by Investin Activities

FINANCING ACTIVITIES
Notes Payable
Shareholders' Equity:Common Stock $.001 Par Value
Shareholders' Equity:Paid in Capitat
Opening Balance Equity
Preferred Stock Issuance
Net cash provided by Financing Activities

Net cash increase for period

Cash at beginning of period

Cash at end of period

44

2012 2011

12,917 (81,917)
(45,085) (15,861)
(32,168) (97,778)
(8,500)  (290,000)

96,409 93,700

(75,694) 296,300

12,215 100,000

(19,953) 2,222

20,442 18,220

489 20,442
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The issuer has duly caused this offermg statement_to be gigned on its behalf by the
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METATRON, INC.
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Title: Chief Executive Officer

Ra.lph'Jos(ajﬂ Riehl, Chief Executlve Officer
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Ra.lph JoU;'h Riehl, Chief Financial Officer

Directors:
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‘,“’H 1y ’,/
/ / 7

Ralph Jqsgph Riehl™”
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Part II1
EXHIBIT 1

Articles and Bylaws

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify:
FIRST: That at a meeting of the Board of Directors of

Metatron Inc.

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the proposed amendment is
as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered " 4 " so that, as

amended, said Article shall be and read as follows:

Article 4: the total number of shares of common stock
the corporation has the authority to raise is
1,600,000,000 par value .001 per share.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be
signed this__ 16th dayof _ April ,2014

By: Ralph Riehl

Authorized Officer
Title:__ CEO
o A -
Name: 7~ “
Print or Type
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Delgware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "XRG, INC.", CHANGING
ITS NAME FROM "XRG, INC.'" TO "METATRON, INC.", FILED IN THIS
OFFICE ON THE TWENTY-FOURTH DAY OF APRIL, A.D. 2009, AT 6:56
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

SN SRO

Jeffrey w. Bu(lock Secretary of State
AUTHEN TION:

DATE: 04-24-09

3318552 8100

090397954

You may verify this certificate online
at corp.delawars.gov/authver.sh
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State of Delaware
Secre of State
Delivered 07:05 B 6475955
T H 04/2
FILED 06:56 PM 04/24/%%09

SRV 090397954 - 3318552 FILE

STATE OF DELAWARE ‘
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION
OF

XRG, INC.
It is hereby centified that:
1. The name of the corporation is XRG, INC. (the “Corporation”).

2. The certificate of incorporation of the Corporation is hereby amended by striking
out ARTICLE 1 thereof and by substituting in liev of said Article the following new Article:

ARTICLE 1: The name of the corporation is Metatron, Inc.

3. The certificate of incorporation of the Corporation is hereby amended by striking
out ARTICLE 4 thereof and by substituting in lieu of said Article the following new Article:

ARTICLE 4: The total number of shares of common stock the Corporation shall
have authority to issue is 100,000,000 shares, par value $.001 per share, and the total
number of shares of Preferred Stock the Corporation shall have authority to issue is
5,000,000 shares, par value $.001 per share. The Preferred Stock authorized by this
Certificate of Incorporation shall be issued in series. The Board of Directors of the
Corporation is authorized to establish series of Preferred Stock and to fix, in the
manner and to the full extent provided and permitted by law, the rights, preferences
and limitations of each series of the Preferred Stock and the relative rights,
preferences and limitations between or among such series.

3. The amendments of the certificate of incorporation herein certified have been

duly adopted and written consent have been given in accordance with the provisions of Section 228
and 242 of the General Corporation Law of the State of Delaware.

Signed on April 20, 2009

e

Name: Steve Crane
Title: President

By:
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Delaware ..

The First State

i, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE SiATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF RENEWAL OF "XRG, INC.", FILED IN THIS
OFFICE ON THE TWENTY-SEVENTH DAY OF FEBRUARY, A.D. 2007, AT 12
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

2 . z . ga’A
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5563152

3318552 8100

070242959 DATE: 04-03-07

50



Delaware ..

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "XRG, INC.", FILED IN
THIS OFFICE ON THE FOURTEENTH DAY OF FEBRUARY, A.D. 2006, AT
5:04 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4526419

3318552 8100

060139684 DATE: 02-15-06
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Deljvered 05:15 PM 02/14/2006
FILED 05:04 PM 02/14/2006
SRV 060139684 - 3318552 FILE

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

XRG, INC, & cosporation organized and cxisting under and by virtue of the Geaeral Corporation Law of the
State of Dalaware,

DOES HERERY CBRTIFY:

FIRST: That the Board of Directora of sajd corporation, by the written consent of its members, filed with

the minutes of the Board, sdopted a resolotion proposing and declaring advisable the following amendment to the
Certificate of Incorporation of said corporshon:

RESOLVED, that the Certificate of {ncorporation of XRG, Inc., be araendcd by changing the
Fouwsth Article thereof so that, a5 arnended, suid Article shall be read as follows:

FOURTH: Tha total gumber of shares of common stock the Corporation shall have
suthority o issue jy 50,000,000 shares, par value $.001 per share, and the towal pumber of
shares of Preforred Stock the Corporation shall bave authority to issuc is 5,000,000 shares, par
value §.001 por share. The Prcfeared Stock suthonized by this Certificate of Incorporation shall
be issued in series. The Board of Directors of the Corporation is authorized to establish series
of Preferred Stock and to fix, in the wmanner and 1o the fll extent provided and permitted by
law, the rights, preferences and lirxitations of each series of the Preferred Stock and the relative
rights, prefercuces and limitations between or among such series.

THIRD: That the sforesaid amendment was duly adopted in accordance with the applicable provisions of
Scctions 242 aud 228 of the General Corposation Law of the State of Delaware,

.. POURTH: That this Cextificate of Amendsent of the Certificate of Incorporation shatl be cffecrive on
February 14, 2006

IN WITNESS WHEREOQF, said XRQ, Toc,, has caused this certificate to be signed by Richard Francis, its
Chief Exccutive Officer, this 11th day of January, 2006.

ol
By. Sonrentl N _t AT
Name: Richard Francis

Title: Presideat, Chief Bxocutive Officer, Chuef Financiaj
Officer and Director
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Delaware .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "XRG, INC.", FILED IN
THIS OFFICE ON THE FIFTH DAY OF OCTOBER, A.D. 2004, AT 3:26
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

EZ&AAALt<X!;m&LA/QZZMM*4JAJ
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 3394613

3318552 8100

040719871 DATE: 10-06-04
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State of Delaware
| Secretary of State
Division of Corporations
Delivered 06:36 PM 10/05/2004
FILED 03:26 PM 10/05/2004
SRV 040719871 - 3318552 FILE

CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF INCORPORATION OF
XRG, INC.

XRG, INC., a corporation organized and existing under and by virtue of the General
Corporation Law of the Statc of Delaware (the "Corporation”), docs hereby certify:

FIRST: That the Board of Dircctors of the Corporation has adopted resolutions by
unanimous written consent thereof setting forth a proposed amendment to the Corporation's
Certificate of Incorporation to increasc the authorized number of shares of Common Stock of the
Cox}mration, as sct forth below, by dcleting Article FOURTH thereof, and substituting a new
Article FOURTH in lieu thereof, declaring said amendment to be advisable and dirccting that the
amendment be submitted to the stockholders of the Corporation for their approval as permitted by
Section 242 of the General Corporation Law of the State of Delaware, ,

Article FOURTH of the Certificate of Incorporation of the Corporation is deleted
and the following new Article FOURTH is substituted in licu thereof:

ARTICLE FOURTH

This Corporation shall be authorized to issue one class of capital stock
designated as Common Stock. The total number of shares of Common Stock the
Corporation shall have authority to issuc is 500,000,000 shares, par value $.001
per share. Each share of Common Stock is entitled to one (1) vote per share.

SECOND:  That the foregoing Amendment has been duly adopted by the stockholders
of the Corporatiop in accordance with the provisions of Section 228, and ptherwise duly adopted
in accordance with the provisions of Section 242, of the General Corporation Law of the State of

Delaware.

IN WITNESS WHEREOF, the undersigned does hereby certify and acknowlcdge under
penaltios of perjury that this Certificate of Amendment is the act and deed of the Corporation, and

the facts stated herein are truc.
Dated: Scptember 30, 2004
XRG, INC. K

-

-7 Kevin P. Brennan
President

Attest:
Stephen R. Couture

Secretary

Page 1 of ]
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PAGE 1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "XRG, INC.", FILED IN
THIS OFFICE ON THE FIFTEENTH DAY OF APRIL, A.D. 2004, AT 4:22
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3318552 8100 AUTHENTICATION: 3056239

040277873 DATE: 04-16-04
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State of Delaware
Secretary of State
Division of Corparations
Delivered 04:35 PM 04/15/2004
FILED 04:22 PM 04/15/2004
‘RV 040277873 - 3318552 FILE

CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF INCORPORATION OF
XRG, INC.

XRG, INC,, a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the "Corporation”), does hereby oertify:

PIRST: That the Board of Directors of the Corporation has adopted resolutions by
unanimous written congent thereof setting forth a proposed amendment to the Corporation's
Certificate of Incorporation to increase the authorized number of shares of Common Stock of the
Corporation, as set forth below, by deleting Article FOURTH thereof, and substituting a new
Article FOURTH in lieu thereof, declaring said amendment to be advisable and directing that the
amendment be submitted to the stockholders of the Corporation for their approval as penmitted by
Section 242 of the Genera)} Corporation Law of the State of Delaware. .

Article FOURTH of the Certificate of Incorporation of the Corporation is deleted
and the following new Articie FOURTH is substituted in lieu thereof:

ARTICLE FOURTH

This Corporation shall be authorized to issue two classes of capital stock to be
designated respectively Preferred Stock ("Preferred Stock™) and Common Stock
("Common Stock"). The total pumber of shares of Preferred Stock the
Corporation shall have authority to issue is 50,000,000, par value $.001 per share,
and the total npumber of shares of Common Stock the Corporation shall have
authority to issue i3 300,000,000, $.001 par value per share. The Preferred Stock
authorized by this Certificate of Incorporation shall be issucd in serics. The
Board of Dircctors is authorized to establish serles of Preferred Stock and to fix,
in the manner and to the full extent provided and permitted by law, the rights,
preferences and limitations of each series of the Preferred Stock and the relative
rights, preferences and limitations between or among such series including:

(1)  the designation of each series and the number of shares that shall
constitute the series;

@ the rate of dividends, if any, payable on the shares of each series, the time
and manner of payment and whether or not such dividends shall be
cumulative;

(3)  whether shares of each series may be redeemed and, if so, the redemption
price and the terms and conditions of redemption;

(4)  sinking fund provisions, if any, for the rederption or purchase of shares of
each series which is redeemable;

(5)  the amount, if any, payable upon shares of each series in the event of the
voluntary or involuntary liquidation, dissolution or winding up of the
corporation, and the manner and preference of such payment; and

{6) voting rights, if any, on the shares of each series and any conditions upon
the exercisability of such rights.

Page 1 0f2
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The holders of Common Stock shall be entitled to one vots for each share held at
all meetings of the stockholders of the Corporation.

SECOND:  That a majority of the outstanding stock of the Corporation entitled to vote
thereon was voted in favor of the foregoing Amendment on April 9, 2004, at a special meeting of
stockholders held pursuant to the provisions of Sections 211 and 222 of the General Corporation
Law of the State of Delaware.

THIRD: That the foregoing Amendment has been duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned does hereby certify and acknowledge under
penaltics of perjury that this Certificate of Amendment is the act and deed of the Corporation, and
the facts stated hervin arc true.

Dated: April 9, 2004

Attest: @

Stephen R. Couture
Secretary

Page2 0f2
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Delaoware ..

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "XRG, INC.", FILED IN
THIS OFFICE ON THE TWENTY-THIRD DAY OF JULY, A.D. 2003, AT 5
O’CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Farnat smitee P oo

Harriet Smith Windsor, Secretary of State

3318552 8100 AUTHENTICATION: 2544798

030482909 DATE: 07-23-03
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State of Delaware H
Secretary of State
Division of Corporations
Delivered 05:00 PM 07/23/2003
FILED 05:00 PM 07/23/2003
SRV 030482909 ~ 3318552 FILE

CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF INCORPORATION OF
XRG, INC.

XRG, INC, a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the "Corporation”), does hereby certify:

FIRST: That the Board of Directors of the Corporation has adopted resolutions by
unanimous written consent thefeof sctting forth a proposed amendment to the Corporation's
Certificate of Incorporation to increasc the authorized number of shares of Common Stock and
Preferred Stock of the Corporation, as set forth below, by deleting Article FOURTH thereof, and
substituting a new Article FOURTH in lieu thereof, declanng said amendment to be advisable and
directing that the amendment be submitted to the stockholders of the Corporation for their
approval as permitted by Section 242 of the General Corporation Law of the State of Delaware,

Article FOURTH of the Certificate of Incorporation of the Corporation is deleted
and the following new Article FOURTH is substituted in licu thereof:

ARTICLE FOURTH

This Corporation shall be authorized to issue two classes of capital stock to be
designated respectively Preferred Stock ("Preferred Stock”) and Common Stock
("Common Stock”). The total number of shares of Preferred Stock the
Corporation shall have authority to issue is 50,000,000, par value $.001 per share,
and the total number of shares of Common Stock the Corporation shall have
authority to issue is 100,000,000, $.001 par value per share. The Preferred Stock
authorized by this Certificate of Incorporation shall be issued in series. The
Board of Directors is authorized to establish series of Preferred Stock and to fix,
in the manner and to the full extemt provided and permitted by law, the rights,
preferences and limitations of each scries of the Preferred Stock ang the relative
rights, preferences and limitations between or among such series including:

() the designation of each series and the number of shares that shall
constitute the series;

2) the rate of dividends, if any, payable on the shares of each series, the time

and manner of payment and whether or not such dividends shall be
cumulative,

(3)  whether shares of each series may be redeemed and. if so, the redemption
price and the terms and conditions of redemption,

(4) sinking fund provisions, if any, for the redemption or purchase of shares of
each series which is redeemable;

(5) the amount, if any, payable upon shares of each series in the event of the
voluntary or involuntary liquidation, dissolution or winding up of the
corporation, and the manner and preference of such payment; and

(6) voting rights, if any, on the shares of each series and any conditions upon
the exercisability of such rights.

Page } of 2
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The holders of Common Stock shall be entitled to one vote for each share held at
all meetings of the stockholders of the Corporation.

SECOND: That a majority of the outstanding stock of the Corporation entitled to vote
thereon was voted in favor of the foregoing Amendment on July 7, 2003, at a special meeting of
stockhelders held pursuant to the provisions of Sections 211 and 222 of the General Corporation
Law of Defaware,

: That the foregoing Amendment has been duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of Delaware.

IN WITNESS WHEREOF, the undersigned does hereby certify and acknowledge under
penalties of perjury that this Certificate of Amendment is the act and deed of the Corporation, and
the facts stated herein are true.

Dated: July 7, 2003

“Kevin P. Brennan'
President

PURI -~ )

Stephen R. Couture
Secretary

Page 2 of 2
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Delcoware ...

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DESIGNATION OF "XRG, INC.", FILED IN
TBIS OFFICE ON THE FIRST DAY OF JULY, A.D. 2003, AT 2:35 O’CLOCK

P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3318552 8100 AUTHENTICATION: 2507165

030434476 DATE: 07-01-03
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CERTIFICATE Of DEBIONATION, PREFERENCES AND RIGHTS
OF SRRIES A PREFERRED STOCK
OF
XRG, INC.

XRG, INC., 5 corporstion organizad mnd existing under the imws of the
State of Dolaware (hereinafier “Comporstion”), in accordance with the provisions
of §151(g) of the Delaware General Corporation Law, does hersby certify:

FIRST: The Cerdificate of Incorporation of the Corporation, as
amended, expressiy grants to the Board of Directors of the Corporstion authority
lo estabiish series of Praferred Stock and fo fix, in the menner and 1o the fuil
axtant provided and permitted by law, the rights, preferences and limitations of
each serles of the Proferred Stock and the relative righte, proferences ang
fimitations betwean or among such serles.

SECOND:  Pursupnt to such authority conforred upon the Board of
Directors by the Cortificats of Incorperatlon of the Corporgtion, the Board of
Directors, acting by written consent pursuant to §141 of the Delaware Genera)
Corporation Law, duly approved and adopted resalutions establishing and
designating Series A Prsferred Stock and authorizing the rights of the
Corporation's Seriss A Profarred Stock as follows:

BE T RESOLVED that there Is hereby establishad Senes A of the
Cotporafion's Preferred Stock.

FURTHER RESOLVED, that the designation, numbser of shares and the
voling power of tha Corporation's Prefered Stock. Seriss A, are as
follows;

1 Designetion. The desigration of the seriss Of prefemred 3tock
created by this resolution shall be Serias A Prsferred Stock, $.001 par
value (herainmfiar “Serima A Pratersd Btock”), and the number 6f snares
consfituting such senes shall be 5.000,000.

2. Yoling Rkihis. The holders of Sarias A Preferred Stock shall be
entitied 10 % (10) votes for each share hald on &il matters on which the
hoiders of the Corporation’s Common Stock are snited to vote and sholi
vota 10901hor with the holders of Comman Stotk and not me 8 separate
class or serins.

3. Crher Rigts. Series A Prefermed Stock Shall have no dividend,
eonvarsion, or redermption rights and no liquidation praterencos.

State of Delawarc
Secretary of State
Nivision of Caorporations
Lelivered 02:35 PM 07/01./2003
FILED 02:35 PM 07/01/2003
SRV 030434476 — 3218552 FILE
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_ INWITNESS WHEREGF, the Corporetion has caussd this Certificate of
Designation, Preferences anc{ Rights of Series A Preferrod Stoak to be signed by

XRG, IN

oy N

Kevi%ﬂ%n , President

-2-
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e 2\ ST T 7 T \¢ Y/
I
E__C%Z; STATE OF NEW JERSEY ==0)
= DEPARTMENT OF TREASURY =25
= CERTIFICATE OF AUTHORITY =)
== =)
| Sa=e Sy
= XRG, INC. =2
eR— 0100870462 =
= =
[e== =\
— I, the Treasurer of the State of New Jersey, =2
— do hereby certify that the above-named —
(S Foreign Profit Corporation organized under =
= the laws of Delaware, has complied with all =)
= the requirements of Title 14A of the New =
= 1 . , =29)
= Jersey Statutes, and that the business or ==5)
ﬁé{—’—z‘? activity of said Foreign Profit Corporation Z—\j
== to be carried on within the State of New Jersey ;gg
—— is such as may be lawfully carried on by a @
== Foreign Profit Corporation filed under the :E‘:;i;
= laws of this State for similar business or activity. :ﬁ_})
:% The Certificate of Authority was duly filed %
p=—= January 31st, 2002. =2
é IN TESTIMONY WHEREOF, I have :@
== » hereunto set my hand and ==o)
EZ(E,;:: i affixed my Official Seal =)
tg at Trenton, this ;—@j
t(—EE Ist day of February, 2002 ::’"{Z—Q
= ) L =
<= =)
<3 S
t__ff John E McCormac, CPA @
t'_x— State Treasurer :E“i
(3
‘—‘\I/‘l'(;(\l\i
L,&N/"A
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FILED
C+ 113 Rev. 1293
New Jersey Department of State JAN 31 2002
Division of Commercial Recording
Application for Certificate of Authority ATE T A
(For Use by Foreign Profit and Nonprofit Corpomtions) ST | E | I’{ thSU RER
Check Appropriste Statte:
[V INJB.A. 14A:134 et seq. New Jersey Profit Corporation Act (File in Duplicate)
[TINISA 15A:134 et seq. New Jersey Nonprofit Corporation Act (File in Triplicate)

Pursuant to the provisions of the appropriate Statute, checked above, of the New Jersey Sututeg, the

undersigned corporation hereby applies for the Authority to conduct business/sctivities in New Jerscy and for
that purpose certifics to the following:

1. Name of Corporation: XRG, INC,

2. Incorporstad under the laws of: DELAWARE

3. Date of Foreign Incorporation: 11/20/00

4. The address of its main office or headquarters is: (Street and postal designation): o

100 FIFTH AVENUE, SUITE 614, PITTSBURG, PA 15222
(City) (State) (Zip)

5. The name and address of its Registered ageat in New Jersey in:
Agent’s Name: National Registered Agents, Inc. of NJ
(Street and postal designation) 51 Everett Drive, Suite 107B, P. O. Box 927

West Windsor, NJ 08550-0927 ‘
(City) (State) (Zip)

Said Registered Agent is an sgent of the corporstion upon whom process against the carporation may be served.

6. The period of its duration is: PERPETUAL
7. The business/activities which the corporation is authorized to conduct in New Jersey, and which it is also
authorized to conduct in its home jurisdiction sre: TRUCKING ACTIVITIES

NOTE: ;Anach 3 Good Standing Certificate from the home state dated no more than 30 days prior to filing in New .

Jersey,
Signature: DMM f M

Title: CHARMA Date: JANUARY R 2002
{Must be Chairperson of the Board, President, or Vice President)

DonaLd 6. HuéG/AJ.s/ TR
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FILED
CERTIFICATE OF MERGER
OF JAN 31 2002
XRG INTERNATIONAL, INC. AT - TN
(2 New Jersey corporation) STATE TREASURER

WITH AND INTO

XRG, INC.
(a Delaware corparation)

Pursuant to Section 14A:10-4.1, New Jersey Statutes, the undersigned
corporations execute this Certificate of Merger and certify as follows:

FIRST: Thet the names and states of incorporation of the merging
corporations are as follows: L

Name State of Incorporation

XRG International, Inc. New Jersey

XRG, inc. Delaware.

SECQND: That the name of the surviving corporstion ie XRG, In¢.

: That a copy of the Agreement and Plan of Merger is
attached hereto as Exhibit A.

EQURTH: That the sald Agreement and Plan of Merger was epproved
by the shsreholders of XRG Intemational, inc. on October 28, 2001, and by the
sharsholders of XRQ@, inc. on October 29, 2001,

FIFTH: That the number of shares eniitled to vote on said
Agreement and Plan of Merger was 6,337,822 for XRG International, Inc. and

2,760,000 for XRG, Inc.

SIXTH: That the number of shares voled for the sald Agreement and
Plan of Merger was 5,212,732 for XRG Intemational, Inc. and 2,750,000 for

XRG, Inc. No shares of elther corporation voted against the sald Agreement and
Plan of Merger,
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SEVENTH: The applicable provisions of Section 14A of the New Jersey
Statutes have been, or upan compliance with applicsble fillng requirements wifl
havs been, complied with,

IN WITNESS WHEREQF, the undersigned corporations have caused this
Certificate to be duly executed this 28th day of Decembar, 2001
XRG INTERNATIONAL, INC.,

a New Jorsey ¢ ration
9%%

Kevin P. Brennan
President

XRG, INC.,

President

-2-
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EME ND PLAN OF MERG

THIS AGREEMENT AND PLAN OF MERGER Is made 2nd entered into this 29th
day of October, 2001, by and between the following named corporations {hereinafter

collectively referred to as the "Constituent Corporations"):

1 - SURVIVING CORPORATION

XRG, INC. a Delaware corporation (the "Surviving
Corporation”)

Il - NON-SURVIVING CORPORATION

XRG INTERNATIONAL, INC., a New Jersey corporation: (the
“Non-8urviving Corporation™)

WITNESSETH:

WHEREAS, the Non-Surviving Corporation is a corporstion duly organized and
existing under the laws of the State of New Jersey and the Surviving Corporation is &
corporation duly organized and existing under the laws of the State of Delaware; and

WHEREAS, the respective boards of directors and shareholders of the
Canstituent Corporatlons deem it advisable and In the best interests of the Constituent
Corporations to merge the Non-Surviving Corporation into the Surviving Corporation
pursuant to Section 252 of the Gencral Corporation Law of the State of Delaware and
Section 14A:10-1 of the New Jersey Stalutes, snd sald boards of directors and
sharsholders deem it advisable that the Surviving Corporation shall not be a new
corporation, and its corporate exlstence as a continuing corporation under the laws of the
State of Delaware shall not be affscted in any manner by reason of the merger except as

set forth herein (hereinaftar called the "Msrger™); and
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WHEREAS, this Agreement and Plan of Merger was adoptsd, approved, certified,
exscuted and acknowledged by the Constituent Corporations in accordance with the
laws under which each is formed and, in the case of the Surviving Corporation. in the
same manner as is provided in Section 251 of the General Corporation Law of the State
of Delaware; A

NOW THEREFORE, in consideration of the premises, covenants, agreements,
and provisions set forth hersin, the parties hereto agree, in accordance with the
provisions of Section 252 of the Gensral Corporation Lew of the State of Delaware and
Section 14A:10-1 of the New Jersey Statutes, that the Constituent Corporstions shall be
merged into a single corporatioh, the Surviving Corporation, one of the parties hereto,
and that the terms and conditions of the Merger, the mode of carrying the same Into
cffect, and the manner and basis of converting or otherwise dealing with the shares of

stock of the Constituent Corporations shall be as hereinafter set forth.

ARTICLE |
GORPORATE EXISTENCE OF SURVIVING CORFORATION

A Upon the Merger becoming effective, the separate existence of the Non-
Surviving Corporation shall cease, and the Surviving Corporation shall continue In
existence and be governed by the laws of the State of Delaware; all property, real,

personal, tanglble, intangible and mixed, of every kind, make and description