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Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

THE COMPANY

Name of issuer: Here To Serve Holding Corp.

ELIGIBILITY

{A Check this box to certify that all of the following statements are true for the issuer:

Organized under, and subject to, the laws of a State or territory of the United States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934.

Not an investment company registered or required to be registered under the Investment Company Act of
1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as a result of a disqualification
specified in Rule 503(a) of Regulation Crowdfunding. (For more information about these disqualifications, see
Question 30 of this Question and Answer format).

Has filed with the Commission and provided to investors, to the extent required, the ongoing annual reports required
by Regulation Crowdfunding during the two years immediately preceding the filing of this offering statement (or for
such shorter period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has indicated that its business plan is
to engage in a merger or acquisition with an unidentified company or companies.

Has the issuer or any of its predecessors previously failed to comply with the ongoing reporting
requirements of Rule 202 of Regulation Crowdfunding? [] Yes ¢4 No

DIRECTORS OF THE COMPANY

4,

Provide the following information about each director (and any persons occupying a similar status or
performing a similar function) of the issuer:

Name: Paul Riss

Dates of Board Service: | 1/1/2018 - present

Principal Occupation: | CEO

Employer: | Here To Serve Holding Corp.

Dates of Service: | 1/1/2018 - present

Employer’s principal business: | Nickel and business consulting

List all positions and offices with the issuer held and the period of time in which the director served in the

position or office:

Dates of Service: | 1/1/2018 - present

Position: | CEO

Business Experience: List the employers, titles and dates of positions held during past three years with an

indication of job responsibilities:

Employer: | ValueSetters, Inc

Employer’s principal business: | Fintech services

Title: | Accounting Manager
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OFFERING STATEMENT
83,334 Units of SECURITY at $0.12 per Unit
# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16
Dates of Service: | 5/7/2020 - present
Responsibilities: | financial statement preparation
Employer: | Pervasip Corp
Employer’s principal business: | Online marketing
Title: | CEO
Dates of Service: | 11/1996 - present
Responsibilities: | financial statement preparation, banking and treasury functions
OFFICERS OF THE COMPANY
5. Provide the following information about each officer (and any persons occupying a similar status or

performing a similar function) of the issuer:

Name: Paul Riss
Title: | CEO
Dates of Service: | 1/1/2018 - present

Responsibilities: | Management of business, preparation of financial
statements

List any prior positions and offices with the issuer and the period of time in which the officer
served in the position or office:

Position: | No prior positions held with issuer

Business Experience: List any other employers, titles and dates of positions held during past three
years with an indication of job responsibilities:

Employer: | ValueSetters, Inc

Employer’s principal business: | Fintech services

Title: | Accounting Manager
Dates of Service: | 5/7/2020 - present

Responsibilities: | financial statement preparation

Employer: | Pervasip Corp

Employer’s principal business: | Online marketing
Title: | CEO
Dates of Service: | 11/1996 - present

Responsibilities: | financial statement preparation, banking and treasury
functions

o
Q
V)

v}



FP: Q truCrowd

i

FORTUNE
NICKEL & GOLD

OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit
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# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16
PRINCIPAL SECURITY HOLDERS
6. Provide the name and ownership level of each person, as of the most recent practicable date, who is the

beneficial owner of 20 percent or more of the issuer’s outstanding voting equity securities, calculated on the

basis of voting power.

No. and Class of
Securities Now Held

Name of Holder

% Voting Power
Prior to Offering

Paul Riss 1,000,000 shares of Series A 70%
Preferred Stock
Paul Riss 530,000 shares of common stock | 0.9%
BUSINESS AND ANTICIPATED BUSINESS PLAN
7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

Here To Serve Holding Corp. (the “Company”) is a holding company that hunts for undervalued assets in the mining,
real estate, and securities industries. In 2020, the Company formed a wholly owned subsidiary, Fortune Nickel and
Gold Inc. (“Fortune”). Fortune is dedicated to the global acquisition, exploration and development of mining
properties. Fortune recently acquired 102 mining claims in the Gowan Township and 75 mining claims in the heart of
the Abitibi greenstone belt which we refer to as the Beck - Ottaway Project. Our plan for 2021 is to utilize the
analysis of our geophysicist and perform drilling exploration to validate the mineral-rich property covered by the
mineral rights that we own. We believe this validation will increase the market capitalization of the Company, which

is traded on OTC Markets under the ticker symbol HTSC.

Flagship Project -Gowan Project
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Strategic Location:

Timmins Mining Camp lies at the heart of the Abitibi greenstone belt, which contains some of the world's largest
deposits of gold, silver, copper, zinc and nickel as well as platinum group metals and industrial minerals such as talc.

6 miles north of Glencore’s Kidd Mine Met Site - The deepest base-metal mine in the world. The mine complex has
produced over 150 million tonnes of copper-zinc ore.

15 miles northeast from the City of Timmins — Timmins Gold Camp has produced over 75 million ounces of gold
and hosted many economic deposits and mines.

Property Size:

This project is located at Gowan Townships consists of 102 unpatented, mining claims (about 5,100 acres) of
prospective land package which highlights nickel, cobalt, PGM, base-metal and gold opportunities.

Geology and Mineralization

The Gowan Property is underlain by Gowan Intrusion Complex (“GIC”) consisting of ultramafic, mafic- intermediate
and felsic metavolcanic and clastic metasedimentary rocks that have been intruded by ultramafic, mafic and bimodal
felsic intrusions. This geological setting potentially hosts world-class nickel sulfide deposits (i.e. Crawford) and
base-metal VMS deposits (i.e. Kidd Creek) in Timmins Camp.

Drilling assessment reports from the Ministry of Northern Development and Mines in Ontario Province has
highlighted an impressive, high-grade, RC drill hole (FH-68) with a known intersection of 271t at 3.5% Ni and 1.25%
Cu from millerite-bearing basal till samples. Multiple zones with anomalous copper-zinc mineralization in the form
of semi-massive-disseminated pyrite-chalcopyrite-sphalerite veins were also intersected in ancient drill holes at the
south east and western sections of the property. Hole FH-68 including the drill holes with base-metal mineralization
sits on top of an electromagnetic anomaly (conductor) which was previously identified from Ontario Geological
Survey (OGS) Geophysical Airborne EM survey. These linear conductors were not drill tested to bedrock depth and
are also coincident at or along faults/shears and or lithologic boundaries, which by analogy in Timmins Camp, are
excellent sites for significant Ni-Cu-(PGE) deposits.

There has been no significant exploration activity on the property making it an exciting exploration target with
enormous blue-sky potential for nickel, base-metal and gold opportunities.

Proximity to World Class Deposits:

The Gowan Project is near and within the same geological /structural trend with the Alexo-Dundonald Ni-Cu Mine /
Deposit to the east and the Kidd Creek Mine Complex - The deepest base-metal mine in the world to the west, which
makes it exciting and valuable exploration target.

Infrastructure:

The Timmins Camp is a robust mining region with readily available infrastructure, including mill / ore processing

facilities, mine services and road access. The property is accessible via existing roads and trails and can be explored
throughout the year. All the necessary components are within reach to assist in the advancement of the project.
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Work Programs:

Here To Serve Holding Corp
800 Westchester Ave Suite 641N
Rye Brook, NY 10573
B55-4NICKEL

Fortune Nickel and Gold Inc. is undertaking this financing round to explore and advance the Gowan Project which

hosts mineral resources in nickel — cobalt - PGM with potential for base-metal and gold.

Planned works include review of historical geophysical and geology datasets, and fly modern, deep-seated, airborne
EM -Gravity surveys prior to drill testing the metal anomalies.

Key Takeaways:

- Compelling, huge land position that has strong potential for multiple metallic commodities.

- Robust Exploration Potential - Tier 1 Nickel Project, 100% owned, Proactive government support. Direct Exposure

to Nickel.

- Geophysical Airborne Survey Interpretation has identified potential drill-ready targets.

- Scalability - Potential to develop a staged nickel business with production potential.

- Favorable mining culture and excellent infrastructure in the regions.

- Strong, experienced technical team to accelerate and advance the Project to the next level

Flagship Project — Beck / Ottaway Project

FORTUNE
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Strategic Location:

Timmins Mining Camp lies at the heart of the Abitibi greenstone belt, which contains some of the world's largest
deposits of gold, silver, copper, zinc and nickel as well as platinum group metals and Industrial minerals such as talc.

8 miles north of Canada Nickel Company’s World-Class Crawford Ni-Co-PGM deposit

34 miles north of the City of Timmins — Timmins Gold Camp has produced over 75 million ounces of gold and
hosted many economic deposits and mines.

Property Size:

This project is located at Beck-Ottaway-Lennox Townships and consists of 75 unpatented, mining claims (about
3,750 acres) of prospective land package which highlights nickel, cobalt and gold and base-metal opportunities.

Geology and Mineralization

The Beck-Ottaway Property is geologically underlain by thick pile of serpentinized-altered, ultramafic and mafic
suites of rocks which typically host world-class nickel sulfide deposits in the Timmins Camp.

Drilling assessment reports from the Ministry of Northern Development and Mines in Ontario Province have
highlighted three drill holes in 1965 that intersected multiple anomalous nickel bearing zones up to 118 ft’ in
thickness. Like the Crawford deposit of Canada Nickel Company, the nickel sulfide mineralization at the southern
portion of the property is also hosted in altered dunite-peridotite rocks, in the form of fine-grained, disseminations of
pentlandite-millerite-chalcopyrite-pyrite, with grades ranging from 0.10 up to 0.30% Ni. Ancient drill hole data at the
north and west portion of the property has highlighted anomalous copper and gold associated with massive sulphides,
and shear-controlled quartz-carbonate veins, respectively.

There has been no significant exploration activity on the property in the last 50+ years making it an exciting
exploration target with enormous blue-sky potential for nickel, base-metal and gold opportunities.

Proximity to World Class Deposits:

The Beck and Ottaway project is near the Crawford Ni-Co-PGE deposit, one of the 10" largest undeveloped nickel
sulfide deposits in the world which makes it a unique and valuable opportunity.

Infrastructure:

The Timmins Camp is a great mining region with available infrastructure, including Mill / Ore Processing Facilities,
Mine Services and road access. The property is accessible via existing roads and trails and can be explored
throughout the year. All the necessary components are within reach to assist in the advancement of the project.

Work Programs:

The Company is currently undertaking this financing round to explore and advance the Beck -Ottaway-Lennox
Project which hosts mineral resources in nickel — cobalt - PGM with potential to other metals such as gold and

base-metal.

Planned works include review of historical geophysical and geology datasets, and fly modern, deep-seated, airborne
EM -Gravity surveys prior to drill testing the metal anomalies.
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Key Takeaways:

- Compelling large land package that has blue sky potential in various economic metals.

- Rare and unique land position that is adjacent to world class deposits.

- Favorable mining culture and excellent infrastructure in the regions.

- Strong, experienced technical team to accelerate and advance the Project to the next level.
RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you
can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of the issuer 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.

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or
the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document or
literature.

These securities are offered under an exemption from registration; however, the U.S. Securities and
Exchange Commission has not made an independent determination that these securities are exempt from
registration.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

1.  Our exploration efforts may fail. Even though we hired experts with knowledge of the Timmins mining
camp we may not discover a significant nickel or gold mine. Our maps and initial drill holes indicate the
presence of what may be the largest nickel find in Canada, but our drilling efforts may not find the location
of nickel or gold deposits. We believe we can monetize our mineral rights with our drilling results. But our
geologists cannot 100% guarantee that we are drilling in the correct location.

2. Our management may not be able to control costs in an effective or timely manner. The Company’s
management anticipates it can use reasonable efforts to assess, predict and control costs and expenses.
However, implementing our business plan may require more employees, capital equipment, supplies or other
expenditure items than management has predicted. Likewise, the cost of compensating employees and
consultants or other operating costs may be higher than management’s estimates, which could lead to
sustained losses.

3. We may conduct future offerings of our common stock and pay debt obligations with our common
stock which may diminish our investors’ pro rata ownership and depress our stock price. We reserve
the right to make future offers and sales, either public or private, of our securities, including shares of our
common stock or securities convertible into common stock at prices differing from the price of the common
stock previously issued. In the event that any such future sales of securities are affected or we use our
common stock to pay principal or interest on our debt obligations, your pro rata ownership interest may be
reduced to the extent of any such future sales.

4. Limited Operating History Risk: We have a limited operating history upon which investors may base an
evaluation of our potential future performance. In particular, we have not proven that we can develop and
maintain relationships with key vendors and strategic partners to extract value from our mineral property,
raise sufficient capital in the public and/or private markets, or respond effectively to competitive pressures.

pg. 7
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As a result, there can be no assurance that we will be able to develop or maintain consistent revenue sources,
or that our operations will be profitable and/or generate positive cash flow.

5. Competition Risk: Intense competition in the markets in which we compete could prevent us from
generating or sustaining revenue growth and generating or maintaining profitability. Our business is
competitive, and we expect it to become increasingly competitive in the future as more startups enter the
industry in attempts to become part of the supply chain for electric vehicle batteries.. We may also face
competition from large companies, any of which might have more capital than we have, and launch its own
exploration campaign that is more successful than ours.

6. Risks relating to forward-looking statements. Information provided concerning this offering and the
Company’s business may contain forward-looking statements, which reflect management’s current view
with respect to future events and the Company’s performance. Such forward-looking statements may include
projections with respect to market size and acceptance, revenues and earnings, marketing and sales
strategies, and business operations. The Company operates in a highly competitive business environment.
The Company’s business is and will continue to be affected by government regulation, economic, political
and social conditions, consumer response to new and existing products and services, technological
developments and, particularly in view of new technologies, the ability to protect intellectual property rights.
The Company’s actual results could differ materially from management’s expectations because of changes
in such factors. Other factors and risks could also cause actual results to differ from those contained in
forward-looking statements. Due to such uncertainties and the risk factors set forth herein, prospective
investors are cautioned not to place undue reliance upon such forward-looking statements.

7. The Company may not have the internal control infrastructure that would meet the standards of a
public company, including the requirements of the Sarbanes Oxley Act of 2002. Even though we are a
publicly traded company on OTC Markets, the Company is currently not subject to the Sarbanes Oxley Act
of 2002. There can be no guarantee that there are no significant deficiencies or material weaknesses in the
quality of the Company’s financial and disclosure controls and procedures. If it were necessary to implement
such financial and disclosure controls and procedures, the cost to the Company of such compliance could be
substantial and could have a material adverse effect on the Company’s results of operations.

8. No governmental agency has reviewed the Company’s offering and no state or federal agency has
passed upon either the adequacy of the disclosure contained herein or the fairness of the terms of this
offering. The exemptions relied upon for this offering are significantly dependent upon the accuracy of the
representations of the investors to be made to the Company in connection with this offering. In the event that
any such representations prove to be untrue, the registration exemptions relied upon by the Company in
selling the securities might not be available and substantial liability to the Company would result under
applicable securities laws for rescission or damages.

9. The regulations to which we are subject are complex and have tended to become more stringent over
time. Regulatory changes could result in restrictions on our ability to carry on or expand our operations,
higher than anticipated costs, or lower than anticipated revenues. Failure to comply with applicable
regulations could jeopardize our ability to explore, mine or sell our products and result in enforcement
actions such as fines, civil penalties, injunctions, warning letters, recalls of products, delays in the
introduction of products into the market, refusal of the regulatory agency or other regulators to grant future
clearances and approvals, and the suspension or withdrawal of existing approvals by such regulatory
agencies. Any of these sanctions could result in higher than anticipated costs or lower than anticipated sales
and harm our reputation, business, financial condition and operating results. Canadian regulations are known
for being friendly to the environment and may cause us to incur more costs than we have anticipated.

10. This investment is highly speculative, involves a high degree of risk and should not be made by anyone
who cannot afford to risk their entire capital contribution. You should carefully consider the risks and
uncertainties described below, together with all of the other information in this offering statement, including
the financial statements and the related notes incorporated by reference in this offering statement, before
deciding whether to invest in shares of our common stock. These risk factors are not, however, intended as a
substitute for professional legal, tax or financial advice, and we strongly advise you to seek such advice
before investing in shares of our common stock. If any of the following risks or other risks actually occur,
our business, financial condition, results of operations and future prospects could be materially harmed. In

pg. 8



Here To Serve Holding Corp
FP: 0 truCrowd ZAA\ B00 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

NICKEL & GOLD
aa3a-4NICKEL

OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

that event, the market price of our common stock could decline, and you could lose all or part of your
investment.

11. The Company does not anticipate paying any cash dividends for the foreseeable future. The Company
currently intends to retain future earnings, if any, for the foreseeable future, to repay indebtedness and to
support its business. The Company does not intend in the foreseeable future to pay any dividends to holders
of its shares of common stock.

12. We Might Change Our Business Plans. Depending on the circumstances, we might change our business
plans and strategies. We will neither need nor seek the consent of investors to change our plans.

13. Changes in Laws Could Affect the Business. Our business could be affected adversely by changes in the
law - for example, by a law that imposes new safety requirements for our products, or a law that makes our
products harder to sell.

14. Low Minimum Offering. Under the terms of this offering, we are allowed to start spending investor dollars
as soon as we have raised $10,000.08. Yet if we raise that little capital, we believe we will need to seek
additional capital immediately or the business might be at a significant risk of failure.

15. Unpredictable Operating Costs. Our drilling and exploration costs are unpredictable and in many cases
beyond our control. If we experience bad weather or equipment failure during drilling operations, our costs
may exceed our cash resources to complete our project and threaten our ability to monetize our mineral
rights.

16. The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered
or the terms of this offering, nor does it pass upon the accuracy or completeness of any offering
document or literature. You should not rely on the fact that our Form C is accessible through the U.S.
Securities and Exchange Commission’s EDGAR filing system as an approval, endorsement or guarantee of
compliance as it relates to this offering.

17. Neither the offering nor the securities have been registered under federal or state securities laws,
leading to an absence of certain regulation applicable to the Company. The securities being offered have
not been registered under the Securities Act of 1933 (the "Securities Act"), in reliance on exemptive
provisions of the Securities Act. Similar reliance has been placed on apparently available exemptions from
securities registration or qualification requirements under applicable state securities laws. No assurance can
be given that any offering currently qualifies or will continue to qualify under one or more of such
exemptive provisions due to, among other things, the adequacy of disclosure and the manner of distribution,
the existence of similar offerings in the past or in the future, or a change of any securities law or regulation
that has retroactive effect. If, and to the extent that, claims or suits for rescission are brought and
successfully concluded for failure to register any offering or other offerings or for acts or omissions
constituting offenses under the Securities Act, the Securities Exchange Act of 1934, or applicable state
securities laws, the Company could be materially adversely affected, jeopardizing the Company's ability to
operate successfully. Furthermore, the human and capital resources of the Company could be adversely
affected by the need to defend actions under these laws, even if the Company is ultimately successful in its
defense.

18. The Company has the right to extend the offering deadline, conduct multiple closings, or end the
offering early. The Company may extend the offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while the Company attempts to raise the
minimum amount even after the offering deadline stated herein is reached. While you have the right to
cancel your investment up to 48 hours before an offering deadline, if you choose to not cancel your
investment, your investment will not be accruing interest during this time and will simply be held until such
time as the new offering deadline is reached. If the Company reaches the target offering amount prior to the
offering deadline, it may conduct the first of multiple closings of the offering prior to the offering deadline,
provided that the Company gives notice to the investors of the closing at least five business days prior to the
closing (absent a material change that would require an extension of the offering and reconfirmation of the
investment commitment). Thereafter, the Company may conduct additional closings until the offering
deadline. The Company may also end the offering early; if the offering reaches its target offering amount
after 21-calendar days but before the deadline, the Company can end the offering with 5 business days’
notice. This means your failure to participate in this offering in a timely manner, may prevent you from

pg. 9
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being able to participate — it also means the Company may limit the amount of capital it can raise during the
offering by ending it early.

19. The Company's management may have broad discretion in how the Company uses the net proceeds of
this offering. Despite that the Company has provided information as to its anticipated use of the proceeds
from this offering, the Company's management will have considerable discretion over the allocation of
proceeds from the offering. You may not have the opportunity, as part of your investment decision, to assess
whether the proceeds are being used appropriately.

20. The securities issued by the Company will not be freely tradable until one year from the initial
purchase date. Although the securities may be tradable under federal securities law, state securities
regulations may apply, and each investor should consult with his or her attorney. You should be aware
of the long-term nature of this investment. It is not currently contemplated that registration under the
Securities Act or other securities laws will be affected.

21. Investors will not be entitled to any inspection or information rights other than those required by
Regulation CF. Investors will not have the right to inspect the books and records of the Company or to
receive financial or other information from the Company, other than as required by Regulation CF. Other
security holders of the Company may have such rights. Regulation CF requires only the provision of an
annual report on Form C and no additional information — there are numerous methods by which the
Company can terminate annual report obligations, resulting in no information rights, contractual, statutory or
otherwise, owed to investors. This lack of information could put investors at a disadvantage in general and
with respect to other security holders. However, the Company intends to continue its quarterly reporting on
OTC Markets and investors will be able to continue to follow the Company’s quarterly performance if the
Company continues to post its financial statements, disclosure information and news releases. If you
purchase our common stock in this offering, you agree to be added to our mailing list for news releases until
you opt out of the email service.

22. The shares of securities acquired upon the offering may be significantly diluted as a consequence of
subsequent financings. Company equity securities will be subject to dilution. The Company intends to
issue additional equity to future employees and third-party financing sources in amounts that are uncertain at
this time, and as a consequence, holders of securities will be subject to dilution in an unpredictable amount.
Such dilution may reduce the purchaser’s economic interests in the Company. The amount of additional
financing needed by the Company will depend upon several contingencies not foreseen at the time of this
offering. Each such round of financing (whether from the Company or other investors) is typically intended
to provide the Company with enough capital to reach the next major corporate milestone. If the funds are not
sufficient, Company may have to raise additional capital at a price unfavorable to the existing investors. The
availability of capital is at least partially a function of capital market conditions that are beyond the control
of the Company. There can be no assurance that the Company will be able to predict accurately the future
capital requirements necessary for success or that additional funds will be available from any source. Failure
to obtain such financing on favorable terms could dilute or otherwise severely impair the value of the
investor’s Company securities.

23. We cannot predict every risk. In addition to the risks listed above, businesses are often subject to risks not
foreseen or fully appreciated by the management. It is not possible to foresee all risks that may affect us.
Moreover, the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective investor is encouraged to carefully analyze the risks and merits of an
investment in the securities and should take into consideration when making such analysis all of the Risk
Factors discussed above.

24. THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE
LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE PURCHASE OF
THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN
THIS OFFERING STATEMENT AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX AND
FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE
SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL
OF THEIR INVESTMENT.

25. Management has broad discretion as to the use of proceeds. The net proceeds from this Securities
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OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Offering will be used for the purposes described under “USE OF PROCEEDS.” The Company reserves the
right to use the funds obtained from this Offering for other similar purposes not presently contemplated,
which it deems to be in the best interests of the Company in order to address changed circumstances or
opportunities. This poses a risk to an investor should they be relying on current use of proceeds forecasts for
the investment as business conditions may require a change of the use of these funds.

26. Public health epidemics or outbreaks could adversely impact our business. In December 2019, a novel
strain of coronavirus (COVID-19) emerged in Wuhan, Hubei Province, China. While initially the outbreak
was largely concentrated in China and caused significant disruptions to its economy, it has now spread to
several other countries and infections have been reported globally. The extent to which the coronavirus
impacts our operations will depend on future developments, which are highly uncertain and cannot be
predicted with confidence, including the duration of the outbreak, new information which may emerge
concerning the severity of the coronavirus and the actions to contain the coronavirus or treat its impact,
among others. In particular, the continued spread of the coronavirus globally could adversely impact our
operations, and could have an adverse impact on our business and our financial results.

27. If we make mistakes or have unforeseen things happen to us, our suppliers or the world, we can make
little or no profit and can be driven out of business.

THE BOTTOM LINE:

Investment in the securities of smaller companies can involve greater risk than is generally associated
with investment in larger, more established companies. All investments can result in significant or
total loss of your loan and/or investment. If we do well, the stock should do well also, yet life offers no
guarantees and neither can we. If we make mistakes or have unforeseen things happen to us, our
suppliers or the world, we can make little or no profit and can be driven out of business. We cannot
guarantee success, return on investment, or repayment of loans.

Please only invest what you can afford to lose.

THE OFFERING

9. What is the purpose of this offering?

Fortune Nickel and Gold Inc., a wholly owned subsidiary of the Company, has acquired a large strategic land
position to leverage the Company to the price of Nickel — Cobalt, PGM and Gold in the Timmins Camp - Abitibi
Greenstone Belt. The Company’s goal is to use the proceeds of this financing to unlock unique exploration
opportunities and advance its two Flagship Projects, the Gowan Ni-Cu-Zn, and the Beck-Ottaway Ni-Co-Au Projects.
Company Strategy:

1) To Identify, acquire, and develop mineral rich assets in the Timmins Region.

2) To advance our assets in a strategic and cost-effective manner.

3) To focus on superior returns for our shareholders through exploration.

Company Vision:

We are actively working to make the next Nickel-Base Metal Mine Discovery in the Timmins Region. Based upon
preliminary drill results, we also believe we will be able to discover gold on our property.

Nickel Outlook:
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OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

We believe demand for nickel from the electric vehicle battery market will reshape the nickel industry.
Gold Outlook:

Credit Suisse expects Gold to keep moving upwards and average $2,100/ounce in 2021, peaking at $2,200/ounce in
July-September (3™ Quarter).

10. How does the issuer intend to use the proceeds of this offering?
If Target If Maximum
Offering Offering Amount
Amount Sold Sold
Total Proceeds $10,000.08 $1,069,998.00
Less: Offering Expenses $800.01 $85,599.84
Net Proceeds $9,200.07 $984,398.16
Use of Net Proceeds
Exploration and research $5,000.00 $350,000.00
Legal fees $2,000.00 $20,000.00
Drilling costs $0.00 $400,000.00
Salaries $0.00 $125,000.00
Travel $0.00 $39,398.16
Operating expenses $2,200.07 $50,000.00
Total Use of Net Proceeds $9,200.07 $984,398.16
11. How will the issuer complete the transaction and deliver securities to the investors?

The Company has set a minimum offering proceeds figure (the “minimum offering proceeds”) for this
offering of $10,000.08. After the Minimum Offering Proceeds have been reached, and the company decides
to have a rolling close or its final close for the offering, the company will issue digital certificates in the
investor’s name (a paper certificate will not be printed). The Company uses Securities Transfer Corporation
2901 N. Dallas Parkway, Suite 380, Plano Texas 75093 as its transfer agent. The transfer agent maintains
the ownership records of all shares of common stock issued by the Company.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the deadline identified in
these offering materials.

The intermediary will notify investors when the target offering amount has been met.

If the issuer reaches the target offering amount prior to the deadline identified in the offering
materials, it may close the offering early if it provides notice about the new offering deadline at
least five business days prior to such new offering deadline (absent a material change that would
require an extension of the offering and reconfirmation of the investment commitment).
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OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

If an investor does not cancel an investment commitment before the 48-hour period prior to the
offering deadline, the funds will be released to the issuer upon closing of the offering and the investor
will receive securities in exchange for his or her investment.
If an investor does not reconfirm his or her investment commitment after a material change is made
to the offering, the investor’s investment commitment will be cancelled and the committed funds will
be returned.

OWNERSHIP AND CAPITAL STRUCTURE

The Offering

13. Describe the terms of the securities being offered.

We are selling shares of common stock at a price of $0.12 per share. Each share has one vote.
14. Do the securities offered have voting rights? ¥ Yes [INo
15. Are there any limitations on any voting or other rights identified above? [] Yes 4 No
16. How may the terms of the securities being offered be modified?
We may choose to modify the terms of the securities before the offering is completed. However, if the terms are
modified, and we deem it to be a material change, we need to contact you and you will be given the opportunity to
reconfirm your investment. Your reconfirmation must be completed within five business days of receipt of the notice
of a material change, and if you do not reconfirm, your investment will be canceled and your money will be returned
to you.

Restrictions on Transfer of the Securities Being Offered

The securities being offered may not be transferred by any purchaser of such securities during the one-year period
beginning when the securities were issued, unless such securities are transferred:

(1 to the issuer;

2) to an accredited investor;

3) as part of an offering registered with the U.S. Securities and Exchange Commission; or

@) to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser,

to a trust created for the benefit of a member of the family of the purchaser or the equivalent, or in
connection with the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the categories set forth in
Rule 501(a) of Regulation D, or who the seller reasonably believes comes within any of such
categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child, stepchild,
grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law of the purchaser, and includes adoptive relationships. The term “spousal
equivalent” means a cohabitant occupying a relationship generally equivalent to that of
a spouse.

o
aQ
W



n ? Here To Serve Holding Corp
kP s truCrowd AA\ 800 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

NICKEL & GOLD =

A855-4NICKEI
OFFERING STATEMENT
83,334 Units of SECURITY at $0.12 per Unit
# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16
Description of Issuer’s Securities
17. What other securities or classes of securities of the issuer are outstanding? Describe the material terms of

any other outstanding securities or classes of securities of the issuer.

On January 15, 2021, the Company had 60,382,649 shares of common stock outstanding, a closing price of $0.16
per share, and a market capitalization of $9,661,224. The total number of authorized shares of common stock is
400,000,000.

There are 10,000,000 authorized shares of preferred stock. 1,000,000 shares of Series A preferred stock are
outstanding and 100,000 shares of Series C preferred stock are outstanding.

Series A Preferred Stock:

The Series A Preferred Stock shall not be convertible into Common Stock of the Corporation. The outstanding
shares of Series A Preferred Stock shall be entitled to the number of votes, collectively, which shall be equal to
seventy percent (70%) of the total number of votes that may be cast (including the votes of the issued and
outstanding common stock as well as any voting preferred stock) at the time of such vote, at each meeting (or by
written consent) of shareholders of the Corporation for their action or consideration, including the election of
directors. The Corporation shall not amend, alter or repeal the Series A Preferred Stock, special rights or other
powers of the Series A Preferred Stock so as to affect adversely the Series A Preferred Stock, without written
consent or affirmation vote of the holders of at least a majority of the then outstanding aggregate number of shares
of such adversely affected Series A Preferred Stock, given in writing or by vote at a meeting, consenting or voting
(as the case may be) separately as a class.

Series C Preferred Stock:

Each outstanding share of Series C Preferred Stock may be converted at the option of the holder thereof (the
"Holder") into fully paid, nonassessable shares of Common Stock, $.0001 par value per share, of the Corporation.
The number of shares of Common Stock issuable upon a conversion hereunder shall equal the quotient obtained by
dividing (x) the Stated Value of the shares of Series C Preferred Stock to be converted by (y) the Conversion Price.
The "Conversion Price" in effect on any Conversion Date shall be equal to the lesser of $0.01 per share or fifty
percent (50%) of the lowest closing market price for the Common Stock on the Principal Market during the thirty
trading days preceding the Conversion Date.

Upon the liquidation, dissolution and winding up of the Corporation, the holders of the Series C Preferred Stock
shall be entitled to receive in cash out of the assets of the Corporation, whether from capital or from earnings
available for distribution to its stockholders, before any amount shall be paid to the holders of Common Stock, a
sum equal to the Stated Value per share, after which the holders of Series C Preferred Stock shall share in the
distribution with the holders of the Common Stock on a pari passu basis, except that in determining the appropriate
distribution of available cash among the sharcholders, each share of Series C Preferred Stock shall be deemed to
have been converted into the number of shares of the Corporation’s Common Stock into which that holder’s Series
C Preferred Stock could be converted on the record date.

The holders of shares of Series C Preferred Stock shall have the following voting rights: Each share of Series C
Preferred Stock shall entitle the holder thereof, on all matters submitted to a vote of the stockholders of the
Corporation, to that number of votes as shall be equal to the aggregate number of shares of Common Stock into
which such holder's shares of Series C Preferred Stock are convertible on the record date for the stockholder
action.Dividends. In the event that the Corporation’s Board of Directors declares a dividend payable to holders of
any class of stock, the holder of each share of Series C Preferred Stock shall be entitled to receive a dividend equal
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OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

B33

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

in amount and kind to that payable to the holder of the number of shares of the Corporation’s Common Stock into
which that holder’s Series C Preferred Stock could be converted on the record date for the dividend.

So long as shares of Series C Preferred Stock are outstanding, the Corporation shall not take any action that would
impair the rights of the holders of the Series C Preferred Stock set forth herein and shall not without first obtaining
the approval (by vote or written consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series C Preferred Stock alter or change the rights, preferences or privileges of the shares of
the Series C Preferred Stock or any other securities so as to affect adversely the Series C Preferred Stock.

The Company has outstanding stock purchase warrants that allow the warrant holder to purchase shares of common
stock at prices ranging from $0.003 per share to $0.0976 per share. A total of 61,753,165 shares of common stock
can be purchased. The warrants expire on various dates from September 30, 2021 to September 30, 2030.

Securities (or Securities (or
Amount) Amount)

Class of Security |Authorized Outstanding Voting Rights Other Rights

Preferred Stock (list each cass in order of preference):

Series A 1,000,000 1,000,000 Yes A |No [ Yes [ [No ¥4
70% of all votes Specify:

Series C 100,000 100,000 Yes A |No [ Yes A [No [
1 vote per share of Specify: Liquidation
common stock into preferences over
which the Series C common stock
preferred stock is and protective
convertible into provisions

Common Stock:

Common Stock [400,000,000 (59,832,649 Yes A |No [ Yes [] [No ¥4

Specify:

Debt Securities:

SBA Loan 3.75% interest |$90,000 Yes [1 |[No A Yes [1 |No [

SBA Loan 1% interest $18,404

Specify:

Other:

Securities Reserved for Issuance upon Exercise or Conversion

Class of Security

Warrants: 61,753,165 average exercise price of $0.004

18. How may the rights of the securities being offered be materially limited, diluted or qualified by the

rights of any other class of security identified above?
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OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

The Company’s bylaws can be amended by the sole shareholder of the Company who has voting control
via his ownership of the Series A Preferred Stock. Directors can be added or removed by this one
shareholder. As minority owners, you are subject to the decisions made by the majority owner. The
issued and outstanding common stock gives management voting control of the company. As a minority
owner, you may be outvoted on issues that impact your investment, such as the issuance of additional
shares, the purchase of additional mining claims, or the sale of debt, convertible debt or assets of the
company.

19. Are there any differences not reflected above between the securities being offered and each other class
of security of the issuer? &4 Yes [INo

Explain: The Series A preferred stock has voting control, but no conversion rights. The Series C preferred
stock has conversion rights of 1 cent per share, or less, and has voting rights equal to the number
of common shares into which it can convert. The Series C preferred stock has various preferences
over the holders of common shares. See # 17 above.

20. How could the exercise of rights held by the principal shareholders identified in Question 6 above affect
the purchasers of the securities being offered?

The existing Series C preferred stock is subject to conversion into equity and if the Series C
preferred stock is converted, your ownership will be diluted by that conversion.

21. How are the securities being offered being valued? Include examples of methods for how such securities
may be valued by the issuer in the future, including during subsequent corporate actions.

The securities are valued based upon a recent trading price of the Company’s common stock. The
stock is listed under the ticker symbol HTSC and has traded in the past two months at a price per
share of between $0.08 and $0.17

22. What are the risks to purchasers of the securities relating to minority ownership in the issuer?

The right to demand current distributions from an operating business is limited. The majority owner, if
he is committed to avoiding any distributions to a minority owner, can usually avoid making any
distributions of profits. By establishing generous reserves for future expenses, paying a salary to himself and
other insiders at the high range of what is reasonable, pre-paying expenses, investing in new business or new
equipment, expanding the scope and products of the business, etc., a majority owner can spend enough that
there are rarely any profits to be distributed. So long as the expenses are not grossly unreasonable, the
investor, probably, won't be able to force the company to allow you to share in any of the current income of
the company.

No right to participate in any management decisions of the company. The majority owner may make a
decision that the investor thinks is bad and puts your interest in the company at risk. The investor may see
the majority owner running the company into the ground. The investor can try to convince him that it is the
wrong decision, but he doesn't have to take your calls.

The investor has limited rights, if any, to have your interest bought out. You may want to cash out your

interest and do other things with the money. State law may give you the right to force the company to buy
you out, but these rights are limited.
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While the investor would be entitled to a share of any profits on sale of the entire business, a sale can be
structured in a way to avoid any payout to minority owners, such as a sale of assets over time with the
proceeds reinvested in another business.

23. What are the risks to purchasers associated with corporate actions including:

* Additional issuances of securities:
Following the investor’s investment in the Company, the Company may sell interest to additional investors,
which will dilute the percentage interest of the investor in the Company. The Investor might have the
opportunity to increase its investment in the Company in such transaction, but such opportunity cannot be
assured. The amount of additional capital needed by the Company, if any, will depend upon the maturity and
the objectives of the Company.

* Issuer repurchases of securities:
If we repurchase securities, so that the above risk is mitigated, and there are fewer shares of common stock
outstanding, we may not have enough cash available for exploration, drilling, marketing expenses, growth,
or operating expenses to reach our goals. If we do not have enough cash to operate and grow, we anticipate
the market price of our common stock would decline.

* A sale of the issuer or of assets of the issuer:
A sale of our company or of the assets of our company may result in an entire loss of your investment. We
cannot predict the market value of our company or our assets, and the proceeds of a sale may not be cash,
but instead, unmarketable securities, or an assumption of liabilities. Although we have potentially
marketable assets on our books, such as investments in securities and in mineral rights, it is unlikely that in
the near term, a sale would result in a premium that is significant enough to generate a return to our
investors.

* Transactions with related parties:

You should be aware that there will be occasions when the Company may encounter potential conflicts of
interest in its operations. On any issue involving conflicts of interest, the executive management and the
Board of Directors of the Company will be guided by their good faith judgement as to the Company’s best
interests. The Company may engage in transactions with affiliates, subsidiaries or other related parties,
which may be on terms which are not arm’s-length, but will be in all cases consistent with the duties of the
management of the Company to its shareholders. By acquiring an interest in the company, the investor will
be deemed to have acknowledged the existence of any such actual or potential conflicts of interest and to
have waived any claim with respect to any liability arising from the existence of any such conflict of
interest. We may need to negotiate with a related party for additional capital, such as raising additional funds
through public or private debt or the sale of equity. Such financing may not be available when needed. Even
if such financing is available, it may be on terms that are materially adverse to your interests with respect to
dilution of book value, dividend preferences, liquidation preferences, or other terms. No assurance can be
given that such funds will be available or, if available, will be on commercially reasonable terms satisfactory
to us. There can be no assurance that we will be able to obtain financing if and when it is needed on terms
we deem acceptable. If we are unable to obtain financing on reasonable terms, or, if significant issues arise
with related parties, we could be forced to discontinue our operations.
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OFFERING STATEMENT
83,334 Units of SECURITY at $0.12 per Unit
# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

24, Describe the material terms of any indebtedness of the issuer:
Creditor(s) Amount Outstanding Interest Rate Maturity Date  Other Material Terms
US SBA $90,000 3.75% 07/02/2050
Blue Vine $18,402 1.00% 04/29/2023
25. What other exempt offerings has the issuer conducted within the past three years?
Date of Exemption
Offering Relied Upon  Securities Offered Amount Sold Use of Proceeds
Nov 2019 4(a)(2) common stock $5,000 operating costs
Feb 2020 4(a)(2) common stock $2,500 operating costs
Dec 2019 4(a)(2) common stock $40,000 operating costs
26. Was or is the issuer or any entities controlled by or under common control with the issuer a party to any

transaction since the beginning of the issuer’s last fiscal year, or any currently proposed transaction,

where the amount involved exceeds five percent of the aggregate amount of capital raised by the issuer in

reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month period, including the

amount the issuer seeks to raise in the current offering, in which any of the following persons had or is to

have a direct or indirect material interest:

(1 any director or officer of the issuer;

) any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or more of the issuer’s outstanding voting equity securities, calculated on the
basis of voting power;

3) if the issuer was incorporated or organized within the past three years, any promoter of the
issuer; or

@) any immediate family member of any of the foregoing persons.

No to all
FINANCIAL CONDITION OF THE ISSUER
27. Does the issuer have an operating history? ¥ Yes L[] No
28. Describe the financial condition of the issuer, including, to the extent material, liquidity, capital resources

and historical results of operations.

Revenues in the year ended September 30, 2020 amounted to 559,829 as compared to revenues of $0 for the year
ended September 30, 2019. The increase was due to the sale of marketing and financial services by the Executive
Industries division of the Company.

Due to the increased revenues of the Company, operating costs increased in the year ended September 30, 2020 to
$212,162 from $31,556 reported in the year ended September 30, 2019. As a result, the Company generated
operating income of 307,010 for the year ended September 30, 2020 as compared to an operating loss of $31,556 in
the year ended September 30, 2019.
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OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

The Company has ample cash to operate its consulting business, and may be able to raise capital from existing
shareholders or warrant holders. The Company needs cash to conduct its exploration activities in the mineral-rich
Timmins mining camp. Given the recent rules changes of Regulation CF published by the Securities and Exchange
Commission in the Federal Register, we may amend our offering after March 15, 2021 and seek to raise up to $5
million and amend this Regulation CF offering. Such details would be provided with the filing of an amended
offering statement and an amended Form C.

The company has positive net worth and as of December 31, 2020 owned more than $1 million in securities of
publicly traded companies. The Company’s mineral rights could also become a capital resource if some of the mining
claims are sold to advance the exploration efforts centered around the mining claims that are forecasted to be the
most lucrative. However, the liquidity and value of the securities and mining claims cannot be guaranteed and we
hope that we will not need to liquidate these assets to support our exploration activities and operations. We intend to
use the cash from this capital raise or cash from private placements for exploration and growth.
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83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16
FINANCIAL INFORMATION
29. Include the financial information specified below covering the two most recently completed fiscal years or

the period(s) since inception, if shorter:

HERE TO SERVE HOLDING CORP.
AUDITED CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED SEFTEMBER 30, 2020 AND 2019
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83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

HERE TO SERVE HOLDING CORP,
FOR THE YEARS ENDED SEPTEMBER 30, 2020 ANID 20019

INDEX TO AUDITED CONSOLIDATED FINANCIAL STATEMENTS
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# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Report of Independent Registered Public Accounting Firm

To the sharecholders and the board of directors of Here To Serve Holding Corp.
Opinion on the Financial Statements

‘We have audited the accompanying consolidated balance sheets of Here To Serve Holding Corp. as of September 30, 2020
and 20019, the related statements of operations, stockholders' equity (deficit), and cash flows for the years then ended, and
the relaied notes (collectively referred o as the "lnancial stiiements®). In our opinion. the inancisl stalements preseni
fairly, in all material respects. the financial position of the Company as of September 30, 2020 and 2019, and the results of
its operations and its cash flows for the years then ended, in conformity with accounting principles generally accepted in
the United States.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on the Company's financial statements based on our audit. We are o public accounting firm registered with the Public
Company Accounting Uversight Board {United States) ("PCACOR") and are required to be independent with respect 1o the
Company in acecrdance with the 1.5, federal securities laws and the applicable rules and regulations of the Secursities and
Fxchange Commission and the PCAOR.

We conducted our audit in accordance with the standards of the PCAOR. Those standands require that we plan and perform
the awndit o obtain reasonable assurance about whether the financial statements are free of material misstatement, whether
duc 1o error or fraud. The Company 15 oot reguared (o have, nor were we cngagod (o porlorm, an asdil of its internal controel
wver fmancial reporimg. As pari of cur audits we are required o oblan an understanding of micmal control over fmancial
reporting but not for the purpose of cxpressing an opinion on the effectiveness of the Company's imlernal control over
linancial reporting. Accordingly, we express no such opmion.

Owr audit inclwded performing procedures to assess the risks ol matenial misstsicment of the [inancial sizicments, wheiber
due to crror or frawd, and performing procedurcs that respomd 1o those nisks. Such procedures mcluded cxamining, on a lest
basis, evidence regarding the amounts and disclosures i the financial stalemenis. Cur audit also mcluded evaluating the
necountmg primerples used and sipmificant cstimates made by munagement, as well as evaluating the overnll presentation of
the financial statements. We believe that our audit provides a reasonable basis for our opmion.

/S BF Borgers CPA PC
BF Borgers CPA PC

We have served as the Company's auditor since 2020

Lakewood, CO
December 29, 2020
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S00 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 855-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

Here To Serve Holding Corp
FP: ) truCrowd /Q\
A

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Here To Serve Holding Corp.
Consolidated Balance Sheets

September 30, September M),

i 2019
Asnrils
Curreml assets!
Cash and cash equivalents 5 69,731 § 4576
Accoumts receivahle 5425 29,596
Prepasd cxpenses 3,355 -
Total current assets THAI ETE ]
lmvastrments 4R5.078
Atimeral pmrﬂ'ties [T 547 %
Todal asscis 5 671,133 § M5
1 inbilivies and Stockhslders” Fauiry
€ urremi lnbilities:
Aceried expenses 5 14 R4% S 12300
Accruied interest payable Ll -
Current poarticay oof lowg-term debit 450
e o releted parties 19451 T20
Total current liabilmes 15671 13020
Long-term mwdes pavable, bess curment portan [{§7 852 =
Tolal liskhtics 143,623 I 3,020
Commitments and U antingencies
Stnckhalders” equity;
Ireferned stock, 1000000 shares authonred
Series A, par vabae SO0 | 000000 and 1 000,000 dhares
isaned and ootetanding 10000 [ELLY]
Convertible preferred stock, 50001 par value
Seriex (2 100,0MK] and 1 008K shares w=ned and mistanding 1 n
Commson  stock, 5,001 e vabwe:  J00, 000,000  ghares
awthoreed, 57432640 and 126,1B4.4%4 shares  jssued,
0070, 149 apd S0070, 149 shares owtstanding. respectively 57431 126,085
Capatal i eacess ol par value 068,159 LIEREE
Accumulaiad delea (3. 595.992) (5.931.5T%
Less: Treasury siock: 76,114,285 shares in 2019 . 2. 5040,
Total sockholidiers’ eguity 527510 21.5%2
Total hablinies s stockholdens” eguity 5 671,133 § M

See Accompanying Notes to the Consolidated Financial Stalements
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FP: Q truCrowd Z/&\

FORTUNE
NICKEL & GOLD

OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Here To Serve Holding Corp.
Consolidated Statements of Operations

Year Ended September 30,

2020 2019
Revenues 5 559429 5
Cost of revenues 65T -
Ciross profil 519172
Cost amad expenses:
Stock-hased compensation - development 39,303 14,900
Stock-based compensation - officer 80,162 15,000
Compensation and related expenses 5EALT .
Professional services [ERTIT] 360
(reneral and administrative 21179 1,200
Total costs and expenscs 212,162 31 336
Income (kess) from operations 307010 {31.556)
Orther income {expense)
Change in valwation of derivative labilitics - 4TR.156
Ciamn on sale of subssdiary 9.152 -
Other micome 20925 -
Interest expense {1,501} (1,033.333)
Taotal ather income (expense) 28577 (555,17T)
Mt imcormie (loss) before taxes 135 587 {586,733y
Income tax - -
Met mcome | loss) 5 335587 5 {586,733)
Basic income (loss) per share 5 L 1 (0.01)
Diluted income (loss) per share 5 L 5 (0.01)
Weighted average number of shares outstanding - bassc 52,176,998 47573234
Weighted average number of shares outstanding - diluied 122,303 980 47,573,234

See Accompanymg Notes 1o the Financial Stalements

Here To Serve Holding Corp
800 Westchester Ave Suite 641N
Rye Brook, NY 10573
B55-4NICKEL
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FP: Q truCrowd

Balance, October 1, 2018
Net loss

Stock-based compensation
Asset impairment, related party
Debt conversion

Balance, September 30, 2019
Purchase of subsidiary
Return of warranis

Retire treasury stock
Purchase of mmeral rights
Sale of common stock
lssuance of warrants
Exercise of warrants

Net income

Balance, September 30, 2020

A\

FORTUNE
NICKEL & GOLD

OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

Here To Serve Holding Corp
800 Westchester Ave Suite 641N
Rye Brook, NY 10573
855-4NICKEL

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16
Here To Serve Holding Corp.
Consolidated Statements of Stockholders’ Equity (Deficit)
Preferred Stock Common Stock
Coplarin Treasury : o EEOL
Excess of Stock A %
Shares Amauanit Shares Amount Par Value " Deficit Equity
L1000 § 1010 123580934 § 123581 § 3463189 § (2.500.000) § (5.344.846) 3 (4.257.066)
= - = - - (586,733) (586.733)
59,992 - 59,992
= & (110,000) (110,000)
- - 2,503,500 2,504 4912855 - - 4,915,359
1,100,000 1010 126,084,434 126,085 8,326,036 12,500,000} (5.931,579) 21,552
- - 100,000 100 200 - a 300
: - (9,453) - (9.453)
(76.114.285) (76.114) (2.423.886) 2.500.000 -
1,000,000 1,000 78200 - 79,200
662,500 662 6,838 7.500
- - 92,824 92,824
5,700,000 5,700 (5,700) & % =
i i . i 135,587 335,587
L1000 S 1010 57432649 § 57433 5§ 6065059 § - § (5,595,992) $ 521,510
See accompanying notes to lidated financial
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Here To Serve Holding Corp

FP: "‘ truCrowd AA\ 800 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 855-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Here To Serve Holding Corp,
Statemenis of Cash Flow

Yoeur Ended Yiear Emded
Sepiember 3, Seplember 30,
20z0 2019
Cash Mews from operating activities
Ml income (loss) 5 335587 5 (386,733
Adjusiment o reconcile nel income (losa) io net cash wsed in operating
nctivities:
Agnortiaton of debi dscoant - R 133
Seowck-based compensation 119448 29,5996
Unirealized gain on invesimenis (16,925) -
Ginin on sake of subsudiory 19.158)
Mon-cash revenue from recerpt of eqarty (46K, | 50
Change in faer value of dervative Lisbilines = (4TK, | 56}
Uhanges i operating assels and labilitnes
Accounis receivahle [5,425)
Acerued interest payahbe Q10
Related party payable 18,743 T2
Accounts payable, other current habilibes T ] | B, )
St cash provided by (wsed in) operaning scrivities (12 440
Cash Mews from investing activities:
Mineral imterests (IR.347)
St cash provided by (used in) mvesting activ ithes (28347
Cash Mows from fimencing nctivithes
Cash payment with debit conversion - (1. 310)
Proceeds from loan 108 402
Babe of stock 7,300
Mot cash used in fimamcing sctivities 115,902 {1,310)
Mel increase {decrease) in cash 63,155 (1.310)
Cash st heginning of the year 4,574 5. KRé
Cash o end of the year 5 69,731 5 4,578
Supplemental discloswre of cash Aow infrmanon:
Cash paid durmg the perisd for:
Em'mﬂe fnxes 5 S
Imerest L] 5
Supplemental non-cash investing and fnancing nformastion:
Stock ssuance W purchase mdming claims 5 19,300 3
Common stock issued for nobe pavable, socrued interest aml pcfermed stisck 5 - § 4913358

See sccompanying noles o consolidated financial siatements.

pg. 26



. Here To Serve Holding Corp
FP: Q truCrowd ZAA\ BO0 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 855-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16
Here To Serve Holding Corp.
Notes to the Consolidated Financial Statements
September 30, 2020

NOTE 1 = NATURE OF OFERATIONS AND ORGANIZATION

Hi  Organiza

Here To Serve Holding Corp. fk'a F3 Technologies, Inc. (the “Company™) was incorporated in the State of
Delaware as New [thaes Corporation on September 22, 1983, In 2006, the Company operated as F3 Technologies
and began trading on the OTC Market Exchange under the symbol FTCH. In September 2013 it began operating as
Here To Serve Holdmg Corp. and trading under the symbol HTSC.  Ower the next several years, the Company
consulted in the software development industry, and currently it provides consulting services to small publicly
traded companics that need assistance m finencial reporting, product development or marketing.

In fiscal 2020, the Company began providing lnancial reporting and advisory services o mining companics and
discovered an opporfunity to acquire mining claims in a potentially nickel-rich area. Consequently, the Company
formed a wholly owned subsidiary, Fortune Nickel and Gold Ine. (*Fortune™) 1o pursue the acguisition, exploration
and development of miming properties n profife junsdichions, snd began accumulatmg single cell mimng clames.

Fortunc has sequired minerul nghis on unpatented miming cloims i the Tommims Camp, Ontanio, Canada, for the
purpose of exploration and potential development of nickel, gold, copper, and other metals on a total of
approximatcly 5,100 acres. The Company plans 1o review opportenitics and scquire additional mineral propertics
with current or historic precious and base metal mineralization with meanngful exploration potential. The
Company's propertics do nol have any reserves. The Company plans o conduel exploration programs on these
properties with the objective of ascertaining whether any of its properties confain economic concentrations of
precious and base metals that sre prospective for mining.

NOTE 2 = SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principle of Consolidation

The comsohdated (mancial statements melude the accounts of the Company and 1ts wholly owned
subsidiaries after elimination of significant intercompany balances and transactions. The Company uses the
accrual basis of accounting and accounting principles generally accepted in the United States of America. The
Company has a September 30 fiscal vear end.

Use of Eshmates

In preparing financial statements in conformity with generally accepted sccounting principles, management is
required to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure
of contingent asscts ond labilities at the date of the financial statements, and the reported amounts of revenues and
expenses during the reporting period. The most significant estimates relate to income tax valuation allowance, and
the allowance for doubtful sccounts. On a continual basis, management reviews its estimates, utilizing currently
available information, changes in facts and circumstances, historical experience and reasonable assumptions. Afler
such reviews, and if deemed appropriate, those estimates are adjusted accordingly. Actual results could differ from
those estimates,

Cash and Cash Equivalents
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S00 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 855-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

FP: "\ truCrowd ZAA\ Here To Serve Holding Corp

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

The Company considers all haghly liquid mvestments with matunties of three months or less to be cash equivalents.
The Company has no cazh equivalents. The Company uses one financial insttution for its cash balances ond has
not maintaned cash balances that exceed federally insured himits.

Investments

The Company adopted FASB ASU No. 2016-01, Financial Instrusrents — Overall (Subiopic §25-100; Recognition
amd Measwrement of Fimancial Assets and Financial Liabifines (*ASU 2016-01"), which updates certain aspects of
the recogmition, measarement, presenlation and disclosure of fnuncasl mstmiments. The adoplion of ASLU 2006-01
did not have & matersal impact on the Company”s consolidated financa] statements.

Explorateon anad Evaluation of Mineral Properties

Explosatson and evalustion assets represent properties on which the Company s conducting explofation 1o
determine whether significant mincralization exists or for which the Company has identificd @ mineral resource of
such quantity and grade or quality that it has reasonable prospects for econemic extraction. All costs incurred prior
1o osbtaiming the legal mght e underiake explontion and cvaluation sctivities on an area of micrest are expensed ws
incurred, Once the legal nght to explore has been obtained, exploration expenditures are capitalized in respsct of
cuch wdentifishle arca of inlerest uniil o lechnical feasibibity siudy has been completed and the commercial vability
of extracting a muineral resource is demonstrable. Exploration and evalustion activities include the following:

L IL‘I.'l..I'iTI.l-'Iu the riﬂ‘il.x {147 r!qﬂl:m:;

= researching and analyzing historical exploration data;

& rthering cxpluraiion dats ihrowgh topegraphical, geochemical wnd peophysacal stsdies;
& exploratory drilling, trenching and sampling;

& determining and examining the volume and grade of the resource; and

& compalimg pre-feaxibibiny and feasibiliny studics

Fxploration and cvaluation seects are carmed sl historeal cost, less any rmpairment, of applicable.

R R -

In May 2014, the FASD issued ASLU 2014-1%, "Revemue from Contracts with Customers [ Topic 806)." Topic 606
catsblished that the Company recognize revenue wang the following fivessiep model

= ldentification of the coniract, or contracis, with a customer ;

* ldentification of the performance obligations in the coniract;

» Destermination of the ransaction price;

& Albocatson of the ransaction |1r'l|:: i the pu:'rrurltn.ua: :"ll\ipl.ium i thie coniract; and
s Recognition of revenoe when or as, the Company satisfies a performance obligation.

The Company identifies performance obligations in contracts with customers., which primaridy are professional
services. The transaction price is determimed based on the amount the Company expects to be enittled o receive m
exchange for transfernng the promised services to the customer. The fransachon pnce in the contract 1= allocated to
each distingt performance obligation in an amount that represenis the relative amount of consideration expected o
be received in exchange for sansfying each performance obliganion. Revenue is recognized when performance
obligations arc satisfied. The Company wsually bills iis customers before it provides any services and begins
performing services after the first payment is received, Contracts are typically one vear or less.  For larger
coniracts, in addition io the initial payment, the Company may allow for progress paymenis throughoui the term of
the contract.

Judgmenis and Estimates
The estunation of vanable conssderation for cach performance obligation requires the Company to make subjective

judgments, The Company enters contracts with customers that regularly include promises to tmansfer multiple
9
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S00 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 835-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

FP: "‘ truCrowd ZAA\ Here To Serve Holding Corp

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

services, such s digital marketing. financial statement preparation, offering statements. and consulting services.
For arrangements with multiple servaces, the Company evalustes whether the mdividual services quahify as distinct
performance obligations. In its assessment of whether a service is a distinet performance obligation, the Company
determines whether the customer can benefit from the service on its own or with other readily available resources,
and whether the service i separately identifiable from other services in the contract This evaluation requires the
Company to assess the nature of cach individual service offenng and how the services are provided in the context
of the contract, including whether the services are sigmficantly wiegrated, highly mterrelated, or significantly
masdify each other, whach may require judgment based on the facts and carcumstances of the contract.

When agreements involve multiple distinet performance obligations, the Company allocates armangement
consideration o all performance obligatons ot the mception of an arrangement based on the relative standalone
selling prices (“SS5P) of cach performance obhgation. Where the Company has standalone sales data for its
performance obhgaions wiich are indicative of the price st which the Company sells a promised service separately
1o & customer, such data is used to establish S5P. In mstances where standalone sales data 1s not available for a
particular performance obligation, the Company estimates SSP by the use of observable market and cost-hased
inputs. The Company comtinues 1o review the factors used o establish list price and will sdjust stndalone sellmg
price methodologies as necessary on a prospective basis.

Kervice Revenue

Serviee revenoe from subscriptions 1o the Company's digital marketing service is recognized over time on a ratable
basis over the contractual subscription term beginmngz on the date that the service begins, Payments received in
sdvance of subscription services being rendered are recorded as a deferred revenue. Professional services revenue is
recogmzed over ime as the services are rendered

When a contract with a customer is signed, the Company asscsses whether collection of the fees under the
arrangement is probable. The Company cstimates the amount fo reserve for uncollectible amounis based on the
aging of the contract balance. current and historical customer trends. and communscations with its customers. These
reserves ane recorded as operating expenses against the contract asset.

Contract Assers

Contract asscts are recorded for those pans of the contract consideration not yet mvosced but for which the
performance obligaisons are completed. The revenue is recognized when the customer receives services. Conimci
mssels are included i other current or non-current asseis in the consolidated balance sheets, depending on if their
reduction will be recognized during the succeeding twelve-month period or beyond.

Deferred Revenue

Deferred revenues represent billings or payvments received in advance of revenue recogmtion and are recogmized
upon tragsfer of control. Balances consist prumanly of prepasd services not yel provided s of the balance sheet
date, Deferred revenues that will be recognized during the succeeding twelve-month period are recorded as current
deferred revenues in the consalidated halance sheets, with the remainder recorded as other non-current Babilities in
the consolidated balance sheets.

Casty te (Mtwin o Costomer Comtract

Sales comimissions and related expenses are considered incremental and recoverable costs of acquiring customer
contracts, These costs are capitalized as other current or non-current assets and amorized on a straight-line basis
over the life of the contract, which approximates the benefit penod. The benelil penod wis estimated by taking o
consideration the length of customer contracts, technology lifecyvele. and other factors. All sales commissions arc
recorded as comsulting fees within the Company's consolidated staitement of operitions

Remaining Performance Obliganions
The Company's subscription lerms are typically bess than one year, All of the Company’s revenues are considersd
coniract revenues. As of Seplember 30, 2020 and 2019 there 15 no contract revenue which has not yet been

recogmized.
Costof Services
10
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. Here To Serve Holding Corp
FP: "‘ truCrowd ZAA\ BO0 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 835-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Comt of services consist of direct costs that we pay o third parties in order 1o provide the services that generate

FEWETI .

Uinder the Fair Value Measurements Topic of ithe FASR Accounting Standards Codification, the Company hases iis
fiir value on the price that would be recerved to sell an asset or paid o transfer a hability n an orderdy transsction
between market participants at the measurement date. 1t 1s the Company's policy o maximize the use of observable
inputs and minimire the wse of unobservable mputs when developang fair value measurements, in sceordance with
the far value hierarchy. Fair value measurements for assets and babilities where there exists limited or no
observable market data and, therefore, are based primarily upon management's own estimates, anc ofien caloulated
based on curreni pricing policy, the economic and competifive environmeni, the characiensiics of the asset or
liability and other such factors. Therefore, the results cannot be determined with precision and may not be realized
in an achual sale or immediate settlement of the asset or liability. Additionally, there may be inberent weaknesses in
any calculation technigue, and changes n the underlying assumptions wed, including discount rates and estimates
of future cash flows, that could significantly affect the resulis of current or future value,

Ipaarment of long-lived assets

The Company periodically reviews s long-lived assets for impairmenl whenever evenls or changes in
circamstances mdicate that the carrying amount of the assets may nol be fully recoverable. The Company
recogizes an impainment loss when the som of expected undiscounted future cash flows is bess that the casrying
amound of the asset, The amount of impaurment 18 measured as the difference between the asset’s catimated fair
value and its book value. Duning the vears ended September 30, 2020 and 2019, the Company recorded losses due
o impairment of 50 and $1 10,000, respectively.  The impairment in fiscal 2009 resulied from an asset that had been
purchised from a related party and the wme-off of the asset was charped o capital-in-excess-of-par-value.

Income Taxes

The Company sccoints for ncome taxes under the asset and hability method. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable w differences between the financial statement carmying
amownts of ¢xisting assels and habilitics and their respective tax bases and operating loss and tax credit carry
forwards. Deferred tax assets and liabifites are measured using enacled tax mates expecied to apply 1o taxable
income in the years in which those temporary differences are expected to be recovered of settled. The ultimate
realization of deforred ax assets 15 dependent upon the peneration of fulure taxable income and the reversal of
deferred tax liabilitics during the peniod in which related temporary differences become deductible. A valuation
allowance has been established 1o climinate the Company”s deferred tax assets as it is more Likely than not that any
of the deferred tax assets will be realized.

The Company records uncerfain tax positions in accordance with ASC 740 on the basis of & two-siep process
whereby (1) we determne whether it is more Likely than aot that the tax positions will be sustained on the basis of
the techmcal merits of the postion and (2) for those X positions that mea the more-likely-thin-nol recogniton
theeshold, we recognize the larpest mmount of tax benclil that is more than 50 percent likely to be realized upon
wltmate settlement with the related tax authority.

Based on the Company's history of losses, it has been concladed that there are no sigaificant uncertain tax positions
requiring recognition in the Company’s Nimancial stalements. The Company belicves thal its income tax posilions
would be sustained on audit and does not anticipate any sdjustments that would resull in a matenial change to its
financial position.

The Company may i the future become subject to foreign, federal, state and local income taxation though it has
ot been since inceplion. The Company is ot preseatly subject to any imoome tax sudit i sy taxing junsdictaon

Basic lncoms (Loss) Per Share
11
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. Here To Serve Holding Corp
FP: "‘ truCrowd ZAA\ BO0 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 835-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Basic mcome (loss) per shane is calculated by dividing the Company s net income or loss applicable to common
sharcholders by the weighted average number of common shares duning the period. A diluted camings per share s
calculated by dividing the Company’s net moome available to common sharcholders by the diluted weighted
average number of shares outsianding during the year. The diluted weighied average aumber of shares owisianding
is the basic weighted number of shares adjusted for any potentially dilutive debt or equity. At September 30, 2020
and 2019 the Company had a series of convertible securities outsianding that could be converied into approximaiely
T0216,422 and 146,000,000 common shares, respectively, The conversaon of these securitics are not presemted in
the statement of operations for the year ended September 30, 2019 because the company mcurred a loss and the
effect of these shares is anti- dilutive.

tock- C

The Company utilizes the Black-Scholes option pricing model to estimate the fair value of employee stock option
awards at the daie of grant, which requires the input of highly subjective assumpions, including expected volatlity
and expected life. Changes m these mputs and assumptions can matenially affea the measure of estimated fuir value
of sharc-based compensabion. These assumpiions are subjective and penerally require sigmificant analysis and
Judgment 1o develop, The Company estimates volabhty by considening the historical stock volatihity, The Company
has opted 1o use the amphilied method for estimating expectad lemm.

On March 20, 2020, the company ssued two warrants that expire on Seplember 30, 2025, for sabes and marketng
services, o purchase up 1o an aggregate of 1,000,000 shares of the Company's common stock ot a pnce of $0.016.
On Apal 1, 2020, the Company dbsued o simalar warrant to purchase 100,000 shares. All three warrants afe
contingent upon the Company reaching annual revenues of at least S500,000 m fiscal 2020 or 2021, Based upon the
likelibood of resching the revenue threshold, the warrants were recorded at full value st the issuance date, Using
the Black-Scholes valuation method with assumptions including: (1) & term of 5.5 years; (2) a computed volanlity
rute of 436%; (1) a discount rate of 1%:; and {4) zero dividends, the first two warranis were valued at o iotal amount
of §14,000. and recorded as stock-based compensation expense in the quarter ended March 31, 2020, and the third
warranl was vilued o8 a total amount of $1,187. and reconded as stock-based compensation expense i the quarter
ended June 30, 2020,

Om Ociober 17, 2019 the company isssed five warrants, tht expire on Seplember 30, 2024, for consulting and
development services, to purchase up fo an aggregate of 2,000,000 shares of the Company’s common stock at a
price af 30001, Using the Black-Scholes valuation method with assumptions mcluding: (1) a term of 4.93 years; (2)
a computed volaulity rate of 436%; (3) a discount rate of 1%; and (4) zero dividends, the five wamants were valued
at & total amount of $16.5%99,

On October 15, 2009, the company issued o worrant that expires on September 30, 2025 as compensation (o its
President for services to be rendered in fiscal 2020, 1o purchase up to 20,000,000 shares of the Company’s common
slock ai o price of S0.003, Using the Rlack-Scholes valuation method with assumptions including: (1) a term of
5.96 vears; (2) o computed volatility rate of 436%; (3) o discouni rate of 1%: and (4) zero dividends. the warrant
was valued at $60,000. The warrants isswed on October 27, 2019 and October 13, 2019, in the aggregate, have a
remaming prepaid expense balance al September 30, 2020 of $3,355,

On September 30, 2019, the company 1ssued two three-year warrants, for consulting and development services, o
purchase up to 7500000 shares of the Company’s common stock af a price of $0.005. Using the Black-Schobes
valuation method with assumptions incleding: (1) a term of 3 years; (2) a computed volatility rate of 436% (3) a
discount raie of 1%; and (4) zero dividends, each warront was valued at $14,996.  One warrani was for pror
services and the other worrant was for future services. Consoguently, $14.99%6 was recorded as stock-based
compensation in fiscal 2019 and 514,996 was recorded as a prepaid expense on September 30, 2019,

On September 30, 2019, the company issued iwo cleven-year warranis, as compensation to iis Cheef Execulive
Officer to purchase up to 7,500,000 shares of the Company s common stock af a price of $0.005, Using the Black-
Scholes valuation method with assumpilions including: (1} a term of 3 years; (2) o computed volatihiny raie of 436%;
{3} a discount rate of 1%:; and (4) #ro dividends. cach warrant was valued st 515,000, One wamant was for prior
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services and the other warrant was for futore services. Consoguently, 515000 was recorded as stock-based
compensation in fiscal 2009 and 515,000 was reconded as a prepaid expense on September 30, 2019,

On September 30, 2018, the company issued a three-year warrant, for consulting and development services, to
purchase up to BN, MK shares of the Company’s common stock ot a price of $0.003. Using the Black-Scholes
valuation method with assumptions incleding: (1) a term of 3 years; (2} a computed volatility rate of 361%: (3) a
discount raie of 1% and (4) zero dividends, the warrant was valued at $7,976 and was recorded as siock-based
compensation.

On Sepiember 30, 2018, the company issued a seven-vear warmani, as compensaiion io its Chiel Execuiive Oiicer,
1o purchase up to 8,00,000 shares of the Company’s common stock at a pnce of 50003, Using the Black-Scholes
valuation method with assumptions inclading: (1) a term of 7 years; (2) a computed volatility rate of 361%: (3) a
discount rfe of 1% and (4) fero dividends, the warrant was valued ar $8.000 and was recorded as sock-hased
compensation.

Recenl Accounting Pronotincemenls

In February 2016, the FASR izsued ASU 2016-00 - “Leasses (Topic 842)." Under ASLU 2016-02, entities wall be
required 10 recogmize lease asset and lease labilines by lessees for those leases clossified as operating leases.
Among other changes s accounting for heases, o lessee should recognize in the statement of financial position &
lishikity o make lease payments (the lesse liahility) and o rght-of-use sssel representing 11 night o e the
imderlying assel for the lease term. When messunng assels and liabilities ansing from a lease, a lessee (and a lessor)
should include payments to be made in optional penods only if the lessee 18 reasonably certain o exercise an aption
1o extend the lease of pol 16 exércse an oplion W lemminate the lease, Smmilarly, optonal payments 1o purchase the
underlying asset should be ncluded in the measurement of lease asscts and lease Babilities only if the lessce is
reasonably certain o exercise that purchase option. The amendments in ASL 2016-02 will become effective for
fiscal years beginming afier December 15, 2018, meludmg menim pernods with those fiscal years, for public business
entitics. We are currently evaluating the effect of the sdoption of ASU 2016-02 will have on our consolidsted results
of operations, financial position or cash Mlows,

In January 2007, the FASB issued ASU Mo 2017-01, clarifying the Definition of a Business, which namows the
defimition of o business, This ASL provides o screen o determine whether a group of assets constitutes a business,
The screen requires that when substantially all of the fair value of the gross asscts acquired (or disposed of) s
concentrated in a single identifiable asset or a group of similar identifiable assets, the set is not a business. This
screen reduces the number of ransactions that need w0 be further evaluated s acquisitions. 17 the screen is nol met,
this ASL { 1) requares that o be considered a business, 3 set must nclude. at & mmumum, an input and a substaniive
process that together significantly contribute to the ability 1o create an output and (2) removes the evaluaton of
whether a market participant could replace missing elements. Although outputs are not required for a set (o be o
business, outputs generally are a key dlement of & business; therefore, the FASB has developed mone stringent
critenia for sets without outputs. The ASU & effective for anmml periods bepmmng afier December 15, 2018,
Management determined that the adoption of this guidance will not have s material impact on the financial
anatements,

In March 2017 the FASH issued ASU 200 7-(4 Intangibles—Goodwill and Other {Topic 350) Simplifiving the Test
for Goodwill lmpairment. This amendment simplifies the measurement of goodwill by eliminating Siep 2 from the
poodwill impainment test. This update s effective for Niscal vears beginming after December 15, 2021, The adoption
of ASU No. 2017-04 is nod expected 1o have a material mmpact on the Comipany s financial statcmenis.

In May 2017, the FASB issued ASU 201 7-08 whach clanfies the guidance on the modification accounting critenia for
share-based payment awards. The new guidance requires registrants to apply modification accounting unless three
specific erileru are mel. The three criferia are 1) the far value of the award i the same before and afier the
masdification, 2) the vesting conditions are the same before and afier the modification and 1) the classification as a
debt or equity award is the same before and after the modification. This update is effective for fiscal years beginning
afier December 15, 2007 and are o be apphed prospectively 10 new awands granted afier adoption, Management
determimed that the adoption of this guidance will 5ot kave a material impact on the financial statemerits.
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Management does nol behieve that any other recently wsued, but not vet efective, accoumbing sandards could have a
materal effect on the accompanying financial statements. As new accounting pronouncements ane issued. we will
adopt those that are applicable under the curcumstances.

The Company does not expect the adoption of recently issued accounting pronouncements 1o have a sipnificant
impact on the Company s resaills of operalions, hinancial postion or cash Mlow,

NOTE 3 - INVESTMENTS

On February 5, 2020, the Company completed a sale of consultmg services for a fee of $200,000, The fee
was paid for with 2,000,000,000 shares of stock of [DGlobal Corp., a publicly traded company, valued at
$0.0001 per share. It also provided services to a different customer in December 2019, valued at §3,150,
that were paid for with securities in lico of cash.

Effective June 1, 2020 the Company camed revenue of 50,000 shares of ATWT valued at S70,000.
Effective Junc 18, 2020, the Company camed 30,000,000 shares of AGDY and recorded such shares as
consultmg revenue in the amount of $195,000. The Company's investments that are traded on OTC
Markets are measured at faar value with gains and losses recognized in other income/(expense).

The following table summarizes the components of investments as of September 30, 2020;

ATWEC Technologies, Inc. $§ 21925
Agri-Dynamics, Inc. 258,000
Coltivare 3,150
[DGlobal Corp, 200,000

Total value of investmenis § 485075

NOTE 4 - MINERAL PROPERTIES

As of September 30, 2020, the Company's mining claims consist of 28 unpatented claims in the Timmins
Camao, Ontano, Canada covermg approximately 1,406 acres.

NOTE 5 - STOCKHOLDERS” EQUITY

The Company has suthorized 400,000,060 shares of commaon stock, par value of S0.001, and 10,000,060 shares of
preferred stock, par valie of S00001. There were 57432649 and 126084434 common shares ssued as of

30, 2020, and 2019, respectively; however outstanding shares amounted to 37432649 and 50,070,149,
a8 76,114,285 shanes of comamon stock were retumed 1o reasiry effective January 1, 2018, and were subseguently
cancelled on March 30, 2020. There were 1000000 Series A preferred shares outstanding as of September 340, 2020
and Seprember 30, 2019,

On January 1, 2018, the Company paid 52,500,000 to an entity controlled by its former Chief Executive Officer by
issuing a $1,500,000 convertible promissory note, due on December 31, 2009, and agrecing to issoe 1,000,000
shares of Senies C prefermved stock. i exchanpge for 1000000 outstanding shares of the Company's Senies A
preferred stock, and 76,114,285 cutstanding shares of the Company’s Common Stoeck.  On January |, 201K, the
Company used the | 000,000 shares of Seres A preferred stock, and agreed 1o issue 100,000 shares of Senes C
prefemed stock (o our current Chaell Executive Officer, to purchase the RFID assets referred 0 in Note 1. The Senes
A preferred stock s not convertible into common stock of the Company. The owtstanding shares of Senes A
preferred stock are entitled 1o the number of votes, collectively, which shall be equal 10 seventy percent { 70%) of the
tovtal muber of votes that may be cast at the tme of such vote, at cach meeting or written consent of sharcholders of
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the Company. The Senes C stock 15 convertible mto the Company’s common stock ot the lesser of $0.01 per share
or 30% of the lowesi chosing markei price per share for the tharty (30} trading days preceding conversion.

The 1,000,000 shares of Series T Preferred Siock owned by an entity controlled by the Company's former Chief
Executive Officer were converted into 1,251,750 shares of Common Stock on Seplember 30, 2019, At September
A0, 2019 and 2018, our current Chief Executive Office is the owner of 100,000 shares of Senes C Prefemred Stock
and | 000,000 shares of Senies A Preferred Siock, winch gives him voling control of the Company,

On June 23, 2008, the Company filed an Amended and Restated Certificate of Incorporation setting the total number
of shares of all clisses of stock which the Corporation shall have asithonity 1o wssue at 410,000,000, consisting of
1,000, (00 shares of Serwes A Prefermed Stock. par value $0.001 per share (the "Senes A Preferred Stock™), 9,000,000
shares of undesgnated Preferred Stock, par value 30,0001 per share (the "Prefermad Stock™), and 00 000,000 shires
of Commen Stock, par value 30,0001 per share (the "Common Stock™). Except as otherwise provided by law, the
shares of stock of the Cosporation, regardless of class, may be issued by the Corporation from time to time in such
amounts, for such consideration and for such corporate purposes s the Board of Directors may from time to time
detenmine.

The board of directors s authorized, subject to limitations presenbed by law and the provisions hereof, to provade
for the issuance from me o me of the undesignated Preferred Stock in one or more series, and by filing o
certificate pursuant to §151 of the DGCL, as amended and supplemented from tims to tme, o cstablish the number
of shares to be iscluded in esch such series and to fix the votling powers, designations, peeferemces, rights,
qualifications, lmiatnons and restnctions of the shares of each such senes not lixed hereby. The aforesmid
authorization of the board shall include, bt not be Limited to, the power o provide for the issuance of shares of any
senies of Preferred Stock convertible, at the option of the holder or of the corporation or bath, into shares of any
other class or classes or of any series of the same or any other closs or classes.

The powers, preferences, quahfications, limilations or restnctions, and relative rights of the Senes A Preferred
Siock shall be as follows:

Senes A Prefemed Stock. The Senes A Preferred Stock shall not be convertible mio Common Stock of the
Corporation. The outstanding shares of Series A Preferred Stock shall be entitled to the mumber of votes,
collectively, which shall be equal 1o seventy percent (7074 ) of the twial number of votes that may be cast {including
Ihnm-suflhr,mtdmdmmnimgDum:h:‘knn:ﬂunym_ue&mdumklmlhum:ufmﬂhvm
ai esch meeting (or by written consent) of shareholders of the Corporation for their action or consideration,
inchuding the election of directors. The Corpomtion shall not amend, alier or repeal the Senes A Prelerred Stock,
special nghts or other powers of the Seres A Preferred Stock so as w alfect adversely the Series A Preferred Stock,
without writien consent or affirmanon vote of the holders of ot least a majority of the then oulstanding aggrepate
number of shares of such adversely affecied Series A Preferred Stock. gaven m writing or by vole al a mecting.

conscating or voling (as the case may be) separstely as a class.

On June 26, 2018, the Company filed a Cemificate of Designation for its Senes C Prefomred Stock.  The nights of the
Series C sharcholders are as follows:

Conversion Rights.

Each cutstanding share of Senies C Preferred Stock may be converted at the option of the holder thereof (the
“Hodder®) into fully paid, nonassessable shares of Commeon Stock, $.0001 par viluc per share, of the Corporation.
The number of shares of Common Stock issuable upon a conversion hereunder shall equal the quetient obtained by
dividing {x) the Stated Value of the shares of Serwes C Prefened Stock to be converted by (v) the Conversion Price.
The *Conversion Price” in effect on any Conversion Daic shall be equal o the lesser of 3001 per share or fifiy
percent (50%) of the lowest closing market price for the Commeon Siock on the Principal Market during the thirty
trading days preceding ithe Conversion Date. The "Cosversion Daic” shall be the business day on which the
Corporation reocives the Conversion Motice (defined below ). The “Principal Marker” shall be the national securities
exchange or NASDAQ, if the Comunon Stock is so listed, and shall otherwise be the trading platform sponsored by
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OTC Markets on which the Commuon Stock is listed for quotation. No fractional shares of Common Stock shall be
issied upon conversion of Series C Preferred Stock. I lieu of any fractional share 1o which the Holder would
otherwise be entithed, the Corporaticon shall round up to the nearcst whole share.

Liggusdation Preference.

LUipon the hquidatson, disolution and winding ap of the Corporation, the holders of the Senes C Preferred Stock
shall be entitled to recerve n cash outl of the assets of the Corporation, whether from capital or from esrmings
available for distnbution i 1is steckholders, before any amount shall be paid 1o the holders of Common Stock, a
sumn ecqual 1o the Stated Value per share, after which the holders of Series C Preferred Stock shall share i the
distribution with the holders of the Common Stock on o pan passu basis, except that m determuning the appropriate
distribution of available cash among the sharcholders, cach share of Serwes C Preferred Stock shall be deemed 1o
have been converted into the number of shares of the Corporation’s Commen Stock into which that holder’s Senes
C Preferred Stock could be converted on the record date for the dstribution without giving effect to the limitation
on conversion set forth i Section 2{d) hereof.

Voting Rights.

The holders of shares of Sertes C Preferred Siock shall have the following voting rights: Each share of Senes ©
Preferred Stock shall entithe the holder thereof, on all matters submitted to a vote of the stockholders of the
Corporation, 1o thal number of votes ax shall be equal 1o the aggregate number of shares of Common Stock into
which such holder's shares of Senes C Preferred Stock are converiible on the record date for the stockholder action.

Dividends. In the event that the Corporation’s Board of Directors declares a dividend payable o bolders of any clas
of stock, the holder of cach share of Series C Preferned Stock shall be entitled to receive a dividend equal in amount
and kind to that payable to the holder of the number of shares of the Corporation”s Common Stock into which that
holder’s Series C Preferred Stock could be converted on the record date for the dividend.

Protective Provissons,

So long as shares of Series C Preferred Siock are outstanding, the Corporation shall not take any action that would
impair the rights of the holders of the Series C Preferred Stock set forth herem and shall not without Girst obtiinng
the approval (by vole or written consenl, a5 provided by law) of the holders of at least a majority of the then

outstanding shares of Serics C Preferred Stock alter or change the rights, preferences o privileges of the shares of
the Senies C Prelemred Siock or any olher securities so as to alfect adversely the Senes C Preferred Siock
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Warranis

The table below presenis the warrants outstandmg and exercisable with summary data as to the exercise price per
share and the average excrcise price.

Wenghted-
Average Weighted- Weghted-
Range of Remaimmg Avemge Average
Exercise Momibeer C onvraciual Exercese Mumber Fxercime
Prices Owistanding  Life (Wears) Pricg Outstanding Pries
As of Septemher 30, 2020
5.003 - L0016 63,053,163 332 % LS 63030165 § LTS
As of September W, 2019
5003 - L.005 ELRLLEELUT] 517 % LHEL] 46000000 § [ITLIE]
Average
Sumber of Exercise Price Exercese
Shares Per Share Price
Crtstanding October |, 2018 T (000, MY § (003 5 003
lsswod during vear ended Seplember 30, 2019 300000, (1 S0.005 5 003
Excrcoed canceled during year ended September 30, 2009 - = ] =
Chatstaruding September 30, 2009 ELLLLIRE L] $ 0,003 = $A05 5 LLLL]
lssued during the vear ended Seplember 30, 2020 23,150,000 50,003 - 50.016 5 LLLLIC]
Enetcised'canceled during the year ended September 30, 2030 {6,046, 8353 50003 5 a3
‘Warrnnits owtstanding September 30, 2020 63053, 163 50.003 - 50016 5 L)
‘Warrants exercsable, Seplember Wi, 2020 63,051, 165 § 00001 - S0.016 ] LLT]

NOTE 66— COMMITMENTS AND CONTINGENCIES
Livgation

The Company sccrucs for loss contingencies associatod with outstanding litigation, claims and assessments for
which managemeni has determined i is probable that a loss contingency exisis, and the amount of loss can be
reasonably cstimated. Costs for professsonal services associated with litigation claims are expensed as incurred. As
of September 30, 20240, the Company has not ascerved or mewrred any amounis for litigation matiers.

Leases

Our office is located m 800 Wesichester Avenue Rye Brook, NY 10573, Rent payment can be cancelled with one
maenth’s nobce.

17

pg. 36



S00 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

OFFERING STATEMENT 855-4NICKEL

83,334 Units of SECURITY at $0.12 per Unit

Here To Serve Holding Corp
FP: Q truCrowd Z/Q\ ; :
A

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

Cont :

A movel strain of coronaviras, of COVID-19, has spread throughout Asis, Europe and the United States, and has
been declared 1o be & pandemic by the World Health Organization. Our business plans have not been significantly
impacted by the COVID- 19 outhreak. However, we cannod st this time predict the specific extent, duration, or full
impact that the OOVID-19 outhreak will have on our financial condiion, operations, and business plans for 2020,
Our operatons have sdopted social distancing and cleanhiness standards and we may expenence delayvs in
anticipaied tmelines and milestones,

NOTE 7 - INCOME TAXES

At September 30, 2007, the Company had net operating loss carry forwards of approximately 53,300,000 that arc
limsted i ther wilizton pursuant to Section 382 of the Internal Revenue Code, and which will not be available
enterely for use in future years because of & change in voting contrel that occurred on January |, 2018, Ouwr pet
operiling loss carry forwards subseguent 1o the chinige in control amount o approximately S285.000. We estimate
the benefits of this loss carry forwand a1 566,000 as of Seplember 30, 2020, of the Company produces suflficient
taxable imcome. No adjustments to the financial satements have been recorded for thes poterntial tax benefit

The Company did not have any material unrecognized tax benefits as of September 30, 2020 and 2019. The
Compuny does not expect the unrecognized tax bemefis o significantly inecrease or decrease withan the next twelve
months, The Company recorded no interest and penalises relating to unrecognized tax benefits as of and during the
years endod September 30, 2020 and 2009, The Company i subject o United States federal income tax, a3 well

The Tax Cuis and Jobs Act ("Tax Act™) was enacted on December 22, 2017, Among numerous provisions, the Tax
At reduced the U S. federal corporate tax rale from 35% o 2 1%, requires compandes 10 pay & onc-0me tramspion (ax
on carnings of ceriain foreign subsidianes that were previowsly tax deferred, and ereates new taxes on certain foreign
sourced carnings. As a result of the Tax Act, the Company remcasured certain deferred tax assets and habilities hased
on the rates al which they are expecied 1o reverse in the future, which s generally 21% for federal tax and 5.1% for
state tax.

Deferred income txes reflect the net tax effects of temporary differences between the camymg amounts of assets and
lighilities for fimancial reporting purposes and the amounts used for imcome tax purposes. Significant components off
the Company's deferred tax assets and liabilitics as of April 30, 2020 and 2019 were as follows:

2020 2019
Dieferred tax assets, net:
et operatmg boss carry forwards 5 6, ik 3 74,000
Deferred tax assets 6, 000 74,000
Valuation allowance (66,000 (74,000)
Net deferred asscts % - 5 -

Al September 30, 2020, the Company had net deferred fax asscis caloulated at an expecied rate of 26.1%, or
approximusiely S66,000. Al April 30, 2009, the Company recogmied the net deferred assel 1o the extent of the
impact on curent book camings. Effective Apnl 30, 2020, Company management believes thai histoncal,
current and expected carmings are sufficient 1o meet the more hkely than not standard 1o enable the Company 1o
recogmnze the nel deferred tax assel, As allowable under sccoumting standards, the Company ebected 1o fully
remaove the valuation allowance as of Apnl 30, 2020.
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The followmng is a reconciliation of the tax provisions for the years ended September 30, 2020 and 2019 with the
aatutory Federal income tax rates:

Ft'l'ﬁt‘l'ﬂitﬁf Pre-Tax L omne
2019
Ststwtory Federal and stste income tax rale 26.1% 26.1 %
Loss generating no tax benefit i26.1) {26.1)

Effective tax rate — —

The Company recorded no nterest and penalties relating to unrccognized tax benefits as of and during the years
ended September 30, 2020 and 2019, The Company s subject o U.S. federal income tax, as well as taxes by
vanious state jurisdictions. The Company is currently open to audit under the statute of limitatsons by the foderal
and state jurisdictions for the vears ending September 30, 2018 through 2020

NOTE 8- NOTES PAYARLE

On Janwary 1, 2008, the Company ssied a 51500000 semior secured convertible promissory debenture
(“Debenture™}, duc on December 31, 2019, The terms of the Debenture required the Company to pay the holder &
principal sum of $1.500,000 with 12% annual interest upon maturty. The prncipal amount of the Debenture
Iogether with interest may be converted inlo shares of Common Siock equal 10 ity percent of the lowest closing
price during the 30 days prior to the conversion or $0.001 per share, whichever price is less.

Interest was waived if the Debenture is converted or otherwise paid in full on or before December 31, 2009, The
holder is hmited 0 conversions into commen stock that result m the holder owning less than 9.9% of the
Company s issucd and outstanding shares of common stock at the tine of conversson.

The conversion price of the note issued in is based on a varmable that is not an input 1o the fair value of a *“fixed-for-
fixed™ option as defined under FASB ASC Topic Mo, 815 - 40, The fuir value of the nole was recopnzed as a
denivative umuhmﬂ:ﬂ&mﬂmfww%ﬂﬂmmmtmy
determined that the aggregate fair value of the conversion features was $2.999 562 ot the ssuance date. Debt
discouni was recorded up o the 51 500,000 face amouni of ithe note and 15 amorazed io mierest expense over the
term of the note. The fair value of the conversion feature i excess of the principal smount allocated to the noies in
the aggregaie amount of §1.4% 362 was expensed immediately as addinonal interest expense.

The Debenture and all scorued interest was paid in full on Seprember 30, 2019 by converting it into 1 251,750 shares
of the Company's Common Stock.  Additionally, the Company issoed 1,251,750 shases of Common Stock to convert
1,060, (M) shares of the Company’s Seres C Preferred Stock. The net reduction of liabilities, which included
S 1,000,000 i Series C Preferred Stock, $1.500,000 in debt payable and a 34,048,766 reduction i derivative
lighilitics, was recorded as a 834,910,352 increase in capital in excess of par value.

On Apnl 29, 2020, the Company bomowed $18.402 {the “Apnl Loan™) and on July 2, 2020 the Company borrowed
90,000 {the “July Loan™) from a U.S. Small Busincss Adminisiration (the "SBA") loan program. The April Loan
has an initial verm of two yenrs and an interest rate of 1% per snnum. Principal payments are delayed until the fall of
2021, which makes all of this debt long-term debt. However, the Company anticipates all of this debt and its acorued
inierest will be forgiven. I repaymeni of the April Loan is required, paymenis begin in Ociober 2021 and are o be
made n equal installments of approximately 51,036 over sn | 8-maonth penod.  Accrued interest payable on the Apnil
Loan amounicd to $TR as of September 30, 2020.

The huly Loan requires installment payments of $439 monthly, beginnmg on July 3, 2021, over a term of thirty years.
Interest accrucs at a rate of 3.75% per annum. The Company agreed fo grant a conlinuing security inlerest in it
assels 1o secure puyment and performance of all debls, habilibes, and obligations o the SBA. $450 of the July Loan
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is reconded as a current lability and the remaimng $89,550 is classified as a long-term Liability. Accrued interest
pavable on the July Loan amounted o $812 as of September 10, 2000,

NOTE 9- CONVERTIBLE PREFERRED STOC K

Our Chief Execative Officer 15 the holder of 100,000 shares of Series C Preferred Stock. Each share may be
converied t the option of the holder thereol (the "Holder™) into fully paid, nonassessable shares of Common Siock,
S.000 1 par value per share, of the Corporation.  The number of shares of Common Stock ssuable wpon o conversion
hercunder shall equal the quotient obdained by dividing (x) the Stated Value of the shares of Seres C Prefemed
Stock w be converted by (v) the Conversion Price. The "Conversion Price”™ i effect on any Conversion Date shall
be equal to the lesser of 3001 per share or filty percent (50%) of the lowest closing market price for the Common
Stock on the Principal Market during the tharty trading days preceding the Conversion Date. The "Conversion Date”
shall be the business day on which the Corporation receives the Conversion. The Series C Stock has a stated value
of §1.00 per share. Based upon the conversion features and the trading price of the Company's common stock, the
100,000 oustanding  shares were convertible wmto 10,000,000 and 100000000 shares of common siock on
September 30, 2020 and 2019, respectively.

NOTE 10 - FAIR VALUE

The Fair Valoe Measorements Topac of the FASB Accounting Stindands Codification extablishes a fair valoe
hicrarchy that prioritizes the inputs o valuation technigues used 10 measure fair value. The hierarchy gives the
highest prioniy qurudjuﬂcdml:dpfmmmw. markets for identical asscts or habilitics {Level |
meassremenis) and the lowest priority ko memsuremenis involving significant unobservable inpuis (Level 3
megsurements). The thres levels of the farr value hicrarchy are as follows:

®  Level 1: mputs are quoted prices (unadjusted) in active markets for identical assets or Liabilities that
the company has the ability 1o sccess a1 the messurement date.

& Level 2: inputs are inputs other than quoted prices included within Level 1 that are observable for the
assct or liability, either directly or mdirectly,

¢ Level 3 mputs are unobservable mputs for the asset or lisbihity

Under the Farr Value Measurements Topie of the FASE Accounting Standards Codification, we base fair value on
the price thit would be received to sell an ssset or paid 1o transfer a liability in an orderly transsction between market
participants af the messuroment date. It is our policy to maximize the use of ohservable mputs and minimize the use
of unohservable inputs when developing fiir value messurements, in sccordance with the fuir value lnerarchy. Fair
value measurements for assets and liabilities where there exists limited or no ohservable market data and, therefore,
are based primarily upon mansgement’s own estimates, are often caleulated based on current pricang policy, the
cconomic and competitive environment, the charactenistics of the asset or lability and other such factors, Therefore,
the results canmot be determined with precision and may not be realized in an sctual sale or immediate settlement of
the asset or liability. Additionally, there may be inherent weaknesses in any calculation technique, and changes in
the unslerlyimg assumptions used, mcluding discount rtes and estimates of future cash flows that could significantly
affect the results of current or future value.

Following 15 o descnption of valuation methodologies used for assets and habilities recorded @ foir value and for
estimating fuir value where it 5 practicable o do so for financial instraments not recorded ot fair valee | disclosures
regquired by the Farr Value Measurements Topic of the FASB Accounting Standards Codification).

Cash amd cash equivalens, accounns receivable, and accounts payable

In general, carrying amounts agproximate fasr value because of the short maturity of thess mstruments,
20
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Thebt

The debi is carried at its face value plus acorued interest. Based on the smaill size of the Company. it is
impracticable for the Company to estrmte the for valse of its debt

The Company has no mstrumens with sygnilicant off balance sheet nsk.

NOTE 11 - EARNING (LOSS) FER COMMON SHARE

Earnmgs (Joss) per common share data was computed as follows:

2020 2019

Net moome (loss) 5 333,587 5 (386,713)
Woenghted averape common shares oulstanding 52,176,998 47573234
Effect of dilutive secunties 0,126,982 —
Werghted average dilutive common shares 122,303 980 4757328
cutstanding

Earmings {loss) per common share — basse 5 L] 5 {0.01)
Earnings {loss) per common share — diluted 5 (LM 5 {0.01)

For the vear ended September 30, 2019, the Company excluded 146,000,008 shares of common stock issuable
upon ihe exercise of outstanding stock warmanis and conversion of converiible preferred siock from ihe calculation
of boss per share because the effect would be anti-dilutive

NOTE 12 = RELATED FPARTY TRANSACTIONS

The Company owes ds Clief Executive Officer 519463 and $720 as of September 30, 2020 and 2019, for
unrermbursed payments to vendors. For the years ended September 30, 2020 and 20119, Officers’ stock-based
compensation amounted 1o $80, 162 and 515,000, respectively,

NOTE 13 - CONCENTRATIONS

For the year ended September 30, 2020, the Company had one castomer that consttuted 36% of its revenues, a
second customer that constituted 15% of its revenues and a third customer thar accounted for 15% of its revenues.

For the: year ended April 30, 2019, the Company had no revenue.
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NOTE 14 - SUBSEQUENT EVENTS

On November 12, 2020, the Company purchased 66 sngle cell mimng claims m the Timmins Camp, Ontano,
Canada for a purchase price of 2 million shares of restnicted stock. The claims are contiguous with the Company’s
existang g claims

On Movember 14, 2020, the Company issaed 400,000 shares of common stock to s Chief Executive Officer as a
result of a warranl exercise,

On November 27, 2020, the Company purchased 8 single cell minimg clyims in the Timmans Camp, Ontario, Canada
for o purchase price of §1,500. The clamms are contiguus with the Company s existng mining claims.

In December 2020, the Company sold S00.000 shares of ns restncted common gock Tor $40,000, or $0.08 per share,
o an aceredited investor,
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30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, officer, general
partner or managing member of the issuer, any beneficial owner of 20 percent or more of the issuer’s
outstanding voting equity securities, calculated in the same form as described in Question 6 of this Question
and Answer format, any promoter connected with the issuer in any capacity at the time of such sale, any
person that has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in
connection with such sale of securities, or any general partner, director, officer or managing member of any
such solicitor, prior to May 16, 2016:

Has any such person been convicted, within 10 years (or five years, in the case of issuers, their
predecessors and affiliated issuers) before the filing of this offering statement, of any felony or

misdemeanor:

(1) in connection with the purchase or sale of any security? [ Yes ¥ No

(i1) involving the making of any false filing with the Commission? [] Yes ¢4 No

(i) arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities
dealer, investment adviser, funding portal or paid solicitor of purchasers of securities?
[ Yes 4 No

Is any such person subject to any order, judgment or decree of any court of competent jurisdiction, entered
within five years before the filing of the information required by Section 4A(b) of the Securities Act that, at
the time of filing of this offering statement, restrains or enjoins such person from engaging or continuing to
engage in any conduct or practice:
(1) in connection with the purchase or sale of any security? [ Yes ¥ No
(i1) involving the making of any false filing with the Commission? L] Yes ¥ No
(iii) arising out of the conduct of the business of an underwriter, broker, dealer,

municipal securities dealer, investment adviser, funding portal or paid solicitor

of purchasers of securities? [] Yes & No

Is any such person subject to a final order of a state securities commission (or an agency or officer of a state
performing like functions); a state authority that supervises or examines banks, savings associations or credit
unions; a state insurance commission (or an agency or officer of a state performing like functions); an
appropriate federal banking agency; the U.S. Commodity Futures Trading Commission; or the National
Credit Union Administration that:

(1) at the time of the filing of this offering statement bars the person from:
(A) association with an entity regulated by such commission, authority, agency or
officer? [] Yes ¥ No
B) engaging in the business of securities, insurance or banking? L] Yes ¥4 No
© engaging in savings association or credit union activities? [] Yes 4 No
(i1) constitutes a final order based on a violation of any law or regulation that prohibits fraudulent,

manipulative or deceptive conduct and for which the order was entered within the 10-year period
ending on the date of the filing of this offering statement? [] Yes &4 No

Is any such person subject to an order of the Commission entered pursuant to Section 15(b) or 15B(c) of the

Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of 1940 that, at the time of the filing

of this offering statement:

(1) suspends or revokes such person’s registration as a broker, dealer, municipal securities dealer,
investment adviser or funding portal? [] Yes ¥ No

(i1) places limitations on the activities, functions or operations of such person? [] Yes ¢4 No

(iii) bars such person from being associated with any entity or from participating in
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the offering of any penny stock? [] Yes 4 No
(5) Is any such person subject to any order of the Commission entered within five years before the filing of

this offering statement that, at the time of the filing of this offering statement, orders the person to cease

and desist from committing or causing a violation or future violation of:

(1) any scienter-based anti-fraud provision of the federal securities laws, including without limitation
Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act, Section 15(c)(1) of the
Exchange Act and Section 206(1) of the Investment Advisers Act of 1940 or any other rule or
regulation thereunder? [ Yes ¥4 No

(i) Section 5 of the Securities Act? [] Yes ¥ No

(6) Is any such person suspended or expelled from membership in, or suspended or barred from association
with a member of, a registered national securities exchange or a registered national or affiliated securities
association for any act or omission to act constituting conduct inconsistent with just and equitable

principles of trade? [] Yes ¢4 No

(7 Has any such person filed (as a registrant or issuer), or was any such person or was any such person named
as an underwriter in, any registration statement or Regulation A offering statement filed with the
Commission that, within five years before the filing of this offering statement, was the subject of a refusal
order, stop order, or order suspending the Regulation A exemption, or is any such person, at the time of such
filing, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issued? [] Yes 4 No

(8) Is any such person subject to a United States Postal Service false representation order entered within five
years before the filing of the information required by Section 4A(b) of the Securities Act, or is any such
person, at the time of filing of this offering statement, subject to a temporary restraining order or preliminary
injunction with respect to conduct alleged by the United States Postal Service to constitute a scheme or

device for obtaining money or property through the mail by means of false representations? [] Yes & No

If you would have answered “Yes” to any of these questions had the conviction, order, judgment, decree,
suspension, expulsion or bar occurred or been issued after May 16, 2016, then you are NOT eligible to rely on
this exemption under Section 4(a)(6) of the Securities Act.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
(1) any other material information presented to investors; and
(2) such further material information, if any, as may be necessary to make the required

statements, in the light of the circumstances under which they are made, not misleading.
Updating offering to meet new regulations.

If the rules of Regulation Crowdfunding are changed while this offering is live, we may amend the offering to be in
line with the new rules. Specifically - on November 2nd 2020, the SEC announced that they voted to expand
Regulation Crowdfunding limits from $1.07 million per year to $5 million per year. If/when these changes take
affect, we may amend our offering to the new limits.

ONGOING REPORTING
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The issuer will file a report electronically with the Securities & Exchange Commission annually and post the report
on its website, no later than January 28th, which is 120 days after the end of each fiscal year covered by the report.

Once posted, the annual report may be found on the issuer’s website at:
www.heretoserve.tech

The issuer must continue to comply with the ongoing reporting requirements until:

(N the issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

2) the issuer has filed at least one annual report pursuant to Regulation Crowdfunding and has fewer
than 300 holders of record and has total assets that do not exceed $10,000,000;

3) the issuer has filed at least three annual reports pursuant to Regulation Crowdfunding;

4) the issuer or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of

the Securities Act, including any payment in full of debt securities or any complete redemption of
redeemable securities; or
%) the issuer liquidates or dissolves its business in accordance with state law.

% % % % %

PART 240 - GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

9. The authority citation for part 240 continues to read, in part, as follows: Authority: 15 U.S.C. 77¢, 77d, 77g,
77, 77s, 772-2, 772z-3, T7eee, 77ggg, 77nnn, 77sss,
77ttt, 78c¢, 78¢-3, 78¢c-5, 78d, 78e, 78f, 78g, 78i, 78], 78j-1, 78k, 78k-1, 781, 78m, 78n, 78n-1, 780, 780-4, 780-10,
78p, 78q, 78q-1, 78s, 78u-5, 78w, 78x, 7811, 78mm, 80a-20, 80a-23, 80a-29, 80a-37, 80b-3, 80b-4, 80b-11, 7201 et.
seq., and 8302; 7 U.S.C. 2(c)(2)(E); 12 U.S.C. 5221(e)(3); 18 U.S.C. 1350; and Pub. L. 111-203, 939A, 124 Stat.
1376, (2010), unless otherwise noted.
10. Add § 240.12g-6 to read as follows:

§ 240.12g-6 Exemption for securities issued pursuant to section 4(a)(6) of the Securities Act of 1933.

(a) For purposes of determining whether an issuer is required to register a security with the Commission
pursuant to Section 12(g)(1) of the Act (15 U.S.C. 78I(g)(1)), the definition of held of record shall not include
securities issued pursuant to the offering exemption under section 4(a)(6) of the Securities Act (15 U.S.C. 77d(a)(6))
by an issuer that:

(1) Is current in filing its ongoing annual reports required pursuant to § 227.202 of this chapter;

(2) Has total assets not in excess of $25 million as of the end of its most recently
completed fiscal year; and
3) Has engaged a transfer agent registered pursuant to Section 17A(c) of the Act to

perform the function of a transfer agent with respect to such securities.

(b) An issuer that would be required to register a class of securities under Section 12(g) of the Act as a result
of exceeding the asset threshold in paragraph (2) may continue to exclude the relevant securities from the definition
of “held of record” for a transition period ending on the penultimate day of the fiscal year two years after the date it
became ineligible. The transition period terminates immediately upon the failure of an issuer to timely file any
periodic report due pursuant to § 227.202 at which time the issuer must file a registration statement that registers that
class of securities under the Act within 120 days.
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (“Agreement”) is entered into as of ,
by and between Here To Serve Holding Corp. (“Seller”) and
(“Purchaser”).

Purchaser and Seller may collectively be referred to as the “Parties.”

WHEREAS, Seller is the record owner and holder of shares of the capital stock of Here
To Serve Holding Corp. (the “Company”), a Delaware Corporation; and

WHEREAS, the Parties desire to enter into this Agreement pursuant to which Purchaser
will purchase from Seller shares of capital stock of the Company.

NOW, THEREFORE, in consideration for the promises set forth in this Agreement, the
Parties agree as follows:

1. PURCHASE AND SALE: Subject to the terms and conditions set forth in this
Agreement, Purchaser hereby agrees to purchase from Seller, and Seller hereby agrees to
sell, transfer and convey to the Purchaser ( )
shares of common stock of the Company (the “Stock”).

2. PURCHASE PRICE: The purchase price for each share of Stock shall be
dollars ($ ) for an aggregate purchase price of
dollars ($ ) (the “Purchase Price”), to be paid to the Seller via
escrow at the closing.

3. CLOSING: The closing contemplated by this Agreement for the transfer of the Stock and
the payment of the Purchase Prices shall take place on (the “Closing”).
The certificates representing the Stock shall be duly endorsed for transfer or accompanied
by an appropriate stock transfer.

4. REPRESENTATIONS AND WARRANTIES OF SELLER: Seller hereby warrants
and represents that:

(a) Restrictions on Stock. The Seller is not a party to any agreements that create
rights or obligations in the Stock relating to any third party including voting or
stockholder agreements. The Seller is the lawful owner of the Stock, free and clear
of any encumbrances, security interests or liens of any kind and has full power and
authority to sell and transfer the Stock as contemplated in this Agreement.
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(b) Organization and Standing. To the Seller’s knowledge, the Company is duly

(©)

organized, validly existing and in good standing under the laws of the State of
Delaware and has full power and authority to own and operate its property and
assets and to carry on its business as presently conducted.

Capitalization and Voting Rights. The authorized, issued and outstanding capital
stock of the Company is as set forth in the Offering Statement to which this
Agreement is attached, and all issued and outstanding shares of the Company are
validly issued, fully paid and nonassessable.

(d) Authorization; Enforceability. The Company has all corporate right, power and

(e)

authority to enter into this Agreement and to consummate the transactions
contemplated hereby. All corporate action on the part of the Company, its
directors and stockholders necessary for the (a) authorization execution, delivery
and performance of this Agreement by the Company; and (b) authorization, sale,
issuance and delivery of the Securities contemplated hereby and the performance
of the Company’s obligations hereunder has been taken. This Agreement has been
duly executed and delivered by the Company and constitutes a legal, valid and
binding obligation of the Company, enforceable against the Company in
accordance with its terms, subject to laws of general application relating to
bankruptcy, insolvency and the relief of debtors and rules of law governing
specific performance, injunctive relief or other equitable remedies, and to
limitations of public policy. The Shares, when issued and fully paid for in
accordance with the terms of this Agreement, will be validly issued, fully paid and
nonassessable.

Litigation. The Company knows of no pending or threatened legal or
governmental proceedings against the Company which could materially adversely
affect the business, property, financial condition or operations of the Company or
which materially and adversely questions the validity of this Agreement or any
agreements related to the transactions contemplated hereby or the right of the
Company to enter into any of such agreements, or to consummate the transactions
contemplated hereby or thereby.

5. SUBSCRIPTION FOR STOCK, REPRESENTATIONS BY AND AGREEMENTS
OF SUBSCRIBER:
(a) Subject to the terms and conditions hereinafter set forth, the Subscriber hereby

irrevocably subscribes for and agrees to purchase from the Company such number
of shares of Stock, or fractions thereof (the “Shares”), and the Company agrees to
sell to the Subscriber such number of Shares, as is set forth on the signature page
hereof, at a per share price equal to twelve cents ($0.12). The purchase price is
payable via ACH intro the Reg CF Offering listed on us.truCrowd.com

(b) The Subscriber recognizes that the purchase of the Shares involves a high degree

of risk including, but not limited to, the following: (a) the Company remains an
early-stage business with limited operating history and requires substantial funds;
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(b) an investment in the Company is highly speculative, and only investors who
can afford the loss of their entire investment should consider investing in the
Company and the Shares; (c) the Subscriber may not be able to liquidate its
investment; (d) transferability of the Shares (sometimes hereinafter referred to as
the “Securities”) i1s extremely limited because, among other things, there is
currently no market for the Company’s restricted Securities and no market may
ever develop; (e) in the event of a disposition, the Subscriber could sustain the loss
of its entire investment; and (f) the Company has not paid any dividends since its
inception and does not anticipate paying any dividends.

(¢) The Subscriber hereby acknowledges and represents that (a) the Subscriber has
knowledge and experience in business and financial matters, prior investment
experience, including investment in securities that are nonlisted, unregistered
and/or not traded on a national securities exchange or on the National Association
of Securities Dealers, Inc. (the “NASD”) automated quotation system
(“NASDAQ?”), and Subscriber, Subscriber’s attorney and/or accountant has read
all of the documents, if any, furnished or made available by the Company to the
Subscriber to evaluate the merits and risks of such an investment on the
Subscriber’s behalf and Subscriber is not relying on (i) the advice of the
Company, any of its employees or directors or any of their respective
representatives, agents or attorneys, (ii) any oral or written representations of the
Company (other than as set forth herein), any of its employees or directors or any
of their respective representatives, agents or attorneys or (iii) any information
other than what subscriber has been given, if any; (b) the Subscriber recognizes
the highly speculative nature of this investment; and (c) the Subscriber is able to
bear the economic risk that the Subscriber hereby assumes.

(d) The Subscriber hereby acknowledges receipt and careful review of this Agreement
and hereby represents that the Subscriber has been furnished ample opportunity to
request information regarding the Company and any additional information that
the Subscriber desired to know, and has been afforded the opportunity to ask
questions of and receive answers from duly authorized officers or other
representatives of the Company concerning the Company.

(e) To the extent necessary, the Subscriber has retained, at its own expense, and relied
upon appropriate professional advice regarding the investment, tax and legal
merits and consequences of this Agreement and the purchase of the Shares
hereunder. The Subscriber disclaims reliance on any statements made or
information provided by any person or entity in the course of Subscriber’s
consideration of an investment in the Shares. The Subscriber hereby expressly
acknowledges that the purchase of the Shares is made of the Subscriber’s own free
accord.

(f) The Subscriber understands that the Securities have not been registered under the
Securities Act or under any state securities or “blue sky” laws and agrees not to
sell, pledge, assign or otherwise transfer or dispose of the Securities unless they



n Here To Serve Holding Corp
FP: 4 truCrowd A\ B00 Westchester Ave Suite 641N
FORTUNE Rye Brook, NY 10573

NICKEL & GOLD
aa3a-4NICKEL

OFFERING STATEMENT

83,334 Units of SECURITY at $0.12 per Unit

# Of Units Total Proceeds Net Proceeds
Target Offering 83,334 $10,000.08 $9,200.07
Maximum Amount 8,916,650 $1,069,998.00 $984,398.16

are registered under the Securities Act and under any applicable state securities or
“blue sky” laws or unless an exemption from such registration is available.

(g) The Subscriber understands that the Securities comprising the Shares have not
been registered under the Securities Act by reason of a claimed exemption under
the provisions of the Securities Act that depends, in part, upon the Subscriber’s
investment intention. In this connection, the Subscriber hereby represents that the
Subscriber is purchasing the Securities for the Subscriber’s own account for
investment and not with a view toward the resale or distribution to others. The
Subscriber, if an entity, further represents that it was not formed for the purpose of
purchasing the Securities. The Subscriber acknowledges that the Company is
relying upon the Subscriber’s representations in this Agreement in connection
with the sale of the Shares hereunder.

(h) The Subscriber understands that there is no public market for the Shares and that
no market may develop for any of such Securities. The Subscriber understands
that even if a public market develops for such Securities, Rule 144 (“Rule 144”)
promulgated under the Securities Act requires for nonaffiliates, among other
conditions, a oneyear holding period prior to the resale (in limited amounts) of
securities acquired in a nonpublic offering without having to satisfy the
registration requirements under the Securities Act. The Subscriber understands
and hereby acknowledges that the Company is under no obligation to register any
of the Shares under the Securities Act or any state securities or “blue sky” laws.

(i) The Subscriber consents to the placement of a legend on any certificate or other
document evidencing the Securities that such Securities have not been registered
under the Securities Act or any state securities or “blue sky” laws and setting forth
or referring to the restrictions on transferability and sale thereof contained in this
Agreement. The Subscriber is aware that the Company will make a notation in its
appropriate records with respect to the restrictions on the transferability of such
Securities. The legend to be placed on each certificate shall be in form
substantially similar to the following:

THESE SHARES HAVE BEEN ISSUED UNDER AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AND
HAVE NOT BEEN REGISTERED. THESE SHARES CANNOT BE
TRANSFERRED UNTIL REGISTERED UNLESS A SEPARATE
EXEMPTION FROM REGISTRATION APPLIES TO SUCH TRANSFER.

(j) The Subscriber understands the Company will review this Agreement and the
Company’s representatives are hereby given authority by the Subscriber to call
Subscriber’s bank or place of employment or otherwise review the financial
standing of the Subscriber; and it is further agreed the Company, in its sole and
absolute discretion, reserves the unrestricted right, without further documentation
or agreement on the part of the Subscriber, to reject or limit any subscription, to
accept subscriptions for fractional Shares.

(k) The Subscriber acknowledges that at such time, if ever, as the Securities are
registered, sales of the Securities will be subject to state securities laws.
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() In connection with any public offering of the Company’s Securities, the
Subscriber hereby agrees to be subject to a lockup for a period of one hundred
eighty (180) days or such longer period following such public offering as and if
required by the underwriter or underwriters of such public offering (the “LockUp
Period”) provided, however, that notwithstanding the foregoing, the Subscriber
shall not be subject to the LockUp Period unless all of the Company’s directors,
officers and shareholders owning five percent (5%) or more of the Company’s
fully diluted voting stock are subject to the same LockUp Period. The foregoing
lockups shall be applicable regardless of whether the Securities are then registered
for resale under the Securities Act. This Section 1.17 shall be binding upon any
transferee of the Securities.

i. In order to enforce the foregoing covenant, the Company may impose
stoptransfer instructions with respect to any shares of Stock or securities
exchangeable, convertible or exercisable for shares of Stock of each
Subscriber or its transferee (and the shares or securities of every other
person subject to the foregoing restriction) until the end of such period.

(m) The Subscriber agrees not to issue any public statement with respect to the
Subscriber’s investment or proposed investment in the Company or the terms of
any agreement or covenant between them and the Company without the
Company’s prior written consent, except such disclosures as may be required
under applicable law or under any applicable order, rule or regulation.

(n) The Company agrees not to disclose the names, addresses or any other information
about the Subscribers, except as required by law; provided, that the Company may
use the name (but not the address) of the Subscriber in any registration statement
in which the Subscriber’s Shares are included.

(0) The Subscriber represents and warrants that it has not engaged, consented to or
authorized any broker, finder or intermediary to act on its behalf, directly or
indirectly, as a broker, finder or intermediary in connection with the transactions
contemplated by this Agreement. The Subscriber hereby agrees to indemnify and
hold harmless the Company from and against all fees, commissions or other
payments owing to any such person or firm acting on behalf of such Subscriber
hereunder.

(p) Without in any way limiting the representations and warranties herein, the
Subscriber further agrees that the Subscriber shall in no event pledge, hypothecate,
sell, transfer, assign, or otherwise dispose of any Shares, nor shall the Subscriber
receive any consideration for Shares from any person, unless and until prior to any
proposed pledge, hypothecation, sale, transfer, assignment or other disposition.

(q) The Subscriber agrees to save, indemnify, hold harmless and defend (with counsel
acceptable to the Company), the Company and its directors, officers, employees,
affiliates, controlling persons and agents and their respective heirs,
representatives, successors from and against all liabilities, costs and expenses
incurred by them as a result of (a) any sale or distribution of the Securities by the
Subscriber in violation of the Securities Act or any applicable state securities or
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“blue sky” laws; or (b) any false representation or warranty or any breach or
failure by the Subscriber to comply with any covenant made by the Subscriber in
this Agreement (including the Confidential Investor Questionnaire contained in
Article IV herein) or any other document furnished by the Subscriber to any of the
foregoing in connection with this transaction; or (c) any action, suit or proceeding
based on clauses (a) or (b) of this paragraph.

6. SEVERABILITY: If any part or parts of this Agreement shall be held unenforceable for
any reason, the remainder of this Agreement shall continue in full force and effect. If any
provision of this Agreement is deemed invalid or unenforceable by any court of competent
jurisdiction, and if limiting such provision would make the provision valid, then such
provision shall be deemed to be construed as so limited.

7. BINDING EFFECT: The covenants and conditions contained in this Agreement shall
apply to and bind the parties and the heirs, legal representatives, successors and permitted
assigns of the Parties.

8. BROKER'’S FEES: The Parties represent that there has been no act in connection with
the transactions contemplated in this Agreement that would give rise to a valid claim
against either party for a broker’s fee, finder’s fee or other similar payment.

9. ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between the
Parties and supersedes any prior understanding or representation of any kind preceding the
date of this Agreement. There are no other promises, conditions, understandings or other
agreements, whether oral or written, relating to the subject matter of this Agreement. This
Agreement may be modified in writing and must be signed by both the Seller and
Purchaser.

10. GOVERNING LAW: This Agreement shall be governed by and construed in accordance
with the laws of the State of New York.

11. NOTICE: Any notice required or otherwise given pursuant to this Agreement shall
emailed:

(a) If to Purchaser:
Name
Email info

(b) If to Seller:
Name: Here To Serve Holding Corp.
Email: info@heretoserve.tech
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12. WAIVER: The failure of either party to enforce any provisions of this Agreement shall
not be deemed a waiver or limitation of that party's right to subsequently enforce and
compel strict compliance with every provision of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the day and
year first above written.

PURCHASER: SELLER:
Paul H. Riss

(Name) (Name)
CEO

(Position) (Position)



