
1 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 

 

The Sustainable Green Team, Ltd. 

24200 County Road 561 

Astatula, FL 34705 

 

In accordance with Section 211 and 222 of the Delaware General Corporation Law, and the Second Amended and Restated 

Bylaws (the Bylaws”) of Q.E.P. Co., Inc., a Delaware corporation (the “Company,” or “we”), notice is hereby given to the 

stockholders of the Company of the annual meeting of stockholders (the “Annual Meeting”) to be held on the date, time 

and place specified hereunder in order to vote on the matters designated below. 

 

Date:  June 9, 2023  

Time:  9:00am Eastern Time 

Place:  Virtual Meeting: https://teams.live.com/meet/9372434515850 

Voting:  https://ipst.pacificstocktransfer.com/pxlogin/ 

 

Purpose: To consider and act upon the following proposals: 

 

  1. The election of three directors to the Board of Directors to serve until the Company’s 2024 Annual Meeting of 

Stockholders, or until their successors are elected and qualified;  

  2. The ratification of Auditors; and,  

  3. Such other business as may properly come before the Annual Meeting.  

 

The Board of Directors has fixed the close of business on May 12, 2023, (the “Record Date”) as the record date for 

determining stockholders entitled to receive notice of and to vote at the Annual Meeting (or any adjournment or 

postponement of the meeting). Only stockholders of record at the close of business on the Record Date are entitled to notice 

of and to vote at the Annual Meeting. At the close of business on the Record Date, the Company had approximately 

75,129,370 shares of common stock outstanding, each of which is entitled to one vote per share at the Annual Meeting. A 

complete list of the stockholders of record as of the Record Date will be available for examination by stockholders of 

record at the Company’s headquarters until June 9, 2023. 

 

Your vote is very important. Whether or not you plan to virtually attend the Annual Meeting, we encourage you to read the 

Proxy Statement and submit your proxy as soon as possible. You may submit your proxy for the Annual Meeting by 

completing, signing, dating and returning your proxy in the pre-addressed envelope provided. 

 

May 12, 2023 By Order of the Board of Directors, 

    

  /s/ Anthony J. Raynor 

  Anthony J. Raynor,   

  Chairman of the Board 
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The Sustainable Green Team, Ltd. 

24200 County Road 561 

Astatula, FL 34705 

 

PROXY STATEMENT GENERAL INFORMATION 

 

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors (the “Board”) of The 

Sustainable Green Team, Ltd.., a Delaware corporation (the “Company,” “SGTM,” “we,” “our” or “us”), of proxies to be 

voted at our 2023 Annual Meeting of Stockholders (the “Annual Meeting”) and at any adjournment or postponement of 

the Annual Meeting. The Annual Meeting will take place on June 9, 2023, beginning at 9:00am Eastern Time, at 2757 

Citrus Tower Blvd, Suite 102 Clermont, FL 34711. We currently intend to hold the Annual Meeting in person, however, 

we are actively monitoring the coronavirus (COVID-19) pandemic and, if it is not possible or advisable to hold the Annual 

Meeting in person, we will announce alternative arrangements for the Annual Meeting as promptly as practicable, which 

may include holding the meeting solely by means of remote communication. 

 

The Board of Directors of the Company urges you to promptly execute and return your proxy in the enclosed envelope, 

even if you plan to attend the Annual Meeting. This is designed to authenticate stockholders’ identities, to allow 

stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded properly. 

 

Any stockholder submitting a proxy may revoke such proxy at any time prior to its exercise by notifying the Secretary of 

the Company, in writing, prior to the Annual Meeting. Any stockholder attending the Annual Meeting may revoke his or 

her proxy and vote personally by notifying the Secretary of the Company at the Annual Meeting. 

 

This Proxy Statement, the Notice of Annual Meeting, and accompanying proxy are being furnished to holders of our 

common stock, par value $0.0001 per share, at the close of business on May 12, 2023 (the “Record Date”), the record date 

for the Annual Meeting. Web links and addresses contained in this Proxy Statement are provided for convenience only, 

and the content on the referenced websites does not constitute a part of this Proxy Statement. 

 

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING 

 

Which items will be voted on at the Annual Meeting? 

 

Stockholders will vote on the following items at the Annual Meeting: 

 

  1. The election of three directors to the Board of Directors to serve until the Company’s 2024 Annual Meeting of 

Stockholders, or until their successors are elected and qualified;  

  2. The ratification of Auditors; and,  

  3. Such other business as may properly come before the Annual Meeting.  

 

How does the Board recommend I vote on the election of directors as presented in this Proxy Statement? 

 

The Board recommends a vote FOR the election of each of the director nominees to be members of the Board. 

 

Who is entitled to vote at the Annual Meeting? 

 

Holders of our common stock as of the Record Date are entitled to receive the Notice of Annual Meeting and to vote their 

shares of common stock at the Annual Meeting. Holders of our common stock are entitled to one vote for each share of 

common stock held of record on the Record Date. 

 

How many shares of common stock are outstanding? 

 

As of the Record Date, there were 75,129,370 shares of common stock issued and outstanding and entitled to be voted at 

the Annual Meeting. 

 

What is the difference between holding common stock as a stockholder of record and as a beneficial owner? 

 

If your common stock is registered in your name with our transfer agent, Pacific Stock Transfer Company, you are the 

“stockholder of record” of those shares. The Notice of Annual Meeting, this Proxy Statement and any accompanying 

materials have been provided directly to you by SGTM. 
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If your shares of common stock are held through a broker, bank or other holder of record, you hold your common stock in 

“street name” and you are considered the “beneficial owner” of those shares of common stock. This Notice of Annual 

Meeting and Proxy Statement and any accompanying documents have been provided to you by your broker, bank or other 

holder of record. As the beneficial owner, you have the right to direct your broker, bank or other holder of record how to 

vote your common stock by using the voting instruction card or by following their instructions for voting by telephone or 

on the Internet. 

 

If you do not give instructions to your broker, your broker can vote your shares with respect to “routine” items, but not 

with respect to “non-routine” items. On non-routine items for which you do not give your broker instructions, the shares 

will be treated as broker non-votes. Proposal 1 is a non-routine matter for which brokers do not have authority to vote your 

shares at the Annual Meeting if you do not provide instructions on how to vote your shares. Therefore, we encourage you 

to submit your voting instructions to your broker to ensure your shares of common stock are voted on all proposals at the 

Annual Meeting. 

 

How do I vote? 

 

You can vote your shares in one of two ways: either by proxy or in person at the Annual Meeting. If you choose to vote by 

proxy, you may do so via the Internet or by telephone, or by signing and returning the proxy card enclosed therein. Each 

of these procedures is explained below. Even if you plan to attend the Annual Meeting, the Board recommends that you 

vote by proxy so your shares of common stock will be voted as directed by you if you are unable to attend the Annual 

Meeting. 

 

Because many stockholders will not attend the Annual Meeting personally, it is necessary that a large number of 

stockholders be represented by proxy. By following the procedures for voting via the Internet or by telephone, or by signing 

and returning the enclosed proxy card, your shares can be voted at the Annual Meeting in the manner indicated. If you sign 

and return your proxy card, but do not specify how you want your shares to be voted, they will be voted, in accordance 

with the Board’s recommendation on Proposals 1 and 2, and with respect to any other matter that may be presented at the 

Annual Meeting, in the discretion of the proxy holders named in your proxy card. 

 

  1. Voting via the Internet  

 

You can vote your shares via the Internet by accessing https://ipst.pacificstocktransfer.com/pxlogin/ and following the 

instructions contained on that website. The Internet voting procedures are designed to authenticate your identity and to 

allow you to vote your shares and confirm that your voting instructions have been properly recorded. If you vote via the 

Internet, you do not need to mail a proxy card. 

 

  2. Voting by Telephone  

 

You can vote your shares by telephone by calling the number provided on the voting website 

https://ipst.pacificstocktransfer.com/pxlogin/ and on the proxy card. The telephone voting procedures are designed to 

authenticate your identity and to allow you to vote your shares and confirm that your voting instructions have been properly 

recorded. If you vote via the telephone, you do not need to mail a proxy card.  

 

  3. Voting by Mail  

 

You can vote by mail by filling out the enclosed proxy card and returning it per the instructions on the card. 

 

What can I do if I change my mind after I vote? 

 

If you are a stockholder of record, you can revoke your proxy before it is exercised by: 

 

● Giving written notice to the Corporate Secretary of the Company;  

● Delivering a valid, later-dated proxy in a timely manner; or  

● Voting at the Annual Meeting. 

 

If you are a beneficial owner of common stock, you may submit new voting instructions by contacting your broker, bank 

or other holder of record. All shares of common stock for which proxies have been properly submitted and not revoked 

will be voted at the Annual Meeting. 

 

  



4 

What is a quorum for the Annual Meeting? 

 

The presence of the holders of 37,564,686 shares of common stock, in person or by proxy at the Annual Meeting, 

representing a majority of the voting power of all outstanding shares of capital stock of the Company entitled to vote at the 

Annual Meeting is necessary to constitute a quorum. If you have returned valid proxy instructions or attend the Annual 

Meeting, your common stock will be counted for the purpose of determining whether there is a quorum. Proxies that are 

marked “abstain” and proxies relating to “street name” common stock that are returned to us but marked by brokers as “not 

voted” will be treated as shares of common stock present for purposes of determining the presence of a quorum on all 

matters. If there is no quorum, the chairman of the Annual Meeting may adjourn the Annual Meeting to another date. 

Abstentions are counted as present and entitled to vote for purposes of determining a quorum. 

 

What are broker non-votes? 

 

Generally, a broker non-vote occurs when a bank, broker or other nominee that holds shares of common stock in “street 

name” for customers is precluded from exercising voting discretion on a particular proposal because (i) the beneficial 

owner has not instructed the bank, broker or other nominee how to vote, and (ii) the bank, broker or other nominee lacks 

discretionary voting power to vote the common stock. A bank, broker or other nominee does not have discretionary voting 

power with respect to the approval of “non-routine” matters absent specific voting instructions from the beneficial owners 

of the common stock. 

 

On non-routine items for which you do not give your broker instructions, the shares will be treated as broker non-votes. 

Proposal 1 (election of directors) is a non-routine item. If you do not give your broker instructions with regard to this 

proposal, brokers will not be permitted to vote your shares of common stock at the Annual Meeting in relation to this 

proposal. 

 

How many votes are required to elect directors, and how are votes counted? 

 

With respect to Proposal 1 (election of directors), directors shall be elected by a plurality of the votes cast (meaning that 

the two director nominees who receive the highest number of shares voted “for” their election are elected). “Withhold” 

votes and broker non-votes are not considered votes cast for the foregoing purpose, and will have no effect on the election 

of the director nominees. 

 

How will my common stock be voted at the Annual Meeting? 

 

At the Annual Meeting, the Board (the persons named in the proxy card or, if applicable, their substitutes) will vote your 

shares of common stock as you instruct. If you submit a proxy but do not indicate how you would like to vote your common 

stock, your shares will be voted as the Board recommends, which is as follows: 

 

● FOR Proposal 1 (election of directors proposal)  

● FOR Proposal 2 (ratification of auditor) 

 

What happens if stockholders approve one or more proposals but not others? 

 

Approval of any one proposal is not dependent on stockholders approving any other proposal. Therefore, if stockholders 

approve one proposal, but not others, the approved proposal would still take effect. 

 

Who will pay for the cost of the Annual Meeting and this proxy solicitation? 

 

We will pay the costs associated with the Annual Meeting and solicitation of proxies, including the costs of transmitting 

the proxy materials. In addition to these mailed proxy materials, our directors and officers may also solicit proxies in 

person, by telephone or by other means of communication. Our directors and officers will not be paid any additional 

compensation for soliciting proxies. We may also reimburse brokerage firms, banks and other agents for the cost of 

forwarding proxy materials to beneficial owners. 
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MATTERS TO COME BEFORE THE ANNUAL MEETING 

PROPOSAL 1—ELECTION OF DIRECTORS 

 

Officers, Directors and Director Nominees 

 

Our Board is comprised of three directors, each serving a staggered three-year term: 
 

Anthony J. Raynor, Colleen McAleer and Bradford B. Baker currently serve, with terms expiring at the 2023 Annual 

Meeting. Our Board has determined in its business judgment that both. Colleen McAleer and Bradford B. Baker are 

independent. Although we are not currently a listed issuer, our Board has evaluated and determined director independence 

in with the rules of the SEC and Nasdaq Capital Markets U.S. Company requirements, the Sarbanes-Oxley Act and related 

SEC rules. 
 

Based on the recommendation of the independent directors, the Board recommends a vote FOR Anthony J. Raynor, Colleen 

McAleer and Bradford B. Baker. If re-elected, all Directors will serve until the 2024 annual meeting of stockholders or 

until their successors are duly elected and qualified, or their earlier death, resignation or removal. If any of these nominees 

is unavailable for election, an event which the Board does not presently anticipate, the persons named in the enclosed proxy 

intend to vote the proxies solicited hereby FOR the election of such other nominee or nominees as may be nominated by 

the Board. 
 

Vote Required 

 

Directors shall be elected by a plurality of the votes cast (meaning that the three director nominees who receive the highest 

number of shares voted “for” their election are elected). “Withhold” votes and broker non-votes are not considered votes 

cast for the foregoing purpose and will have no effect on the election of the director nominees. 
 

Recommendation 

 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” 

EACH OF MR. RAYNOR, MRS. MCALEER MR. BAKER’S RE-ELECTION AS DIRECTOR. 
 

Below is biographical and other information about the nominees for election as director and each current director whose 

term continues after the Annual Meeting, including information concerning the particular experience, qualifications, 

attributes and/or skills that led the independent directors and the Board to determine that the nominee should serve as a 

director, or each director should continue to serve as a director, as the case may be. 
 

Anthony J. Raynor. Mr. Raynor is the Founder of the Company and has been the President and CEO of the Sustainable 

Green Team, Ltd., since April 2019. Since September 2017, he organized and founded National Storm Recovery, LLC. 

d/b/a Central Florida Arborcare, a wholly owned subsidiary of the Company. Prior to September 2017, Mr. Raynor founded 

multiple successful tree and green waste recycling/processing facilities and services. From 2013 through 2017, Mr. Raynor 

served as partner of RSR. Mr. Raynor has over 25 years of entrepreneurship in the tree, green waste, storm recovery, and 

mulch industry. He has personally been responsible for 25 national storm recovery projects and managed over 100 million 

cubic yards of debris. Following its first year of operations of National Storm Recovery, LLC. d/b/a Central Florida 

Arborcare, Mr. Raynor continued to build the company’s team of employees to manage the growing demand for the 

company’s tree maintenance services. Since then, the company has seen major growth through strategic acquisitions such 

as the purchase of Mulch Manufacturing, Inc. in 2020. Mr. Raynor is known for dedication not only to the company but 

the employees and sustainable products. He is always looking for new ways to handle debris with the focus on sustainable 

solutions. 
 

Bradford B. Baker. Mr. Baker was appointed to our board of directors in December 2022. From 1997 to 2000 and from 

2008 to present, he has been a member of the board of directors of Odyssey Marine Exploration Inc., a deep-ocean mineral 

resource exploration company where he has served as the Chairman of the Board since January 2012 and Chairman of the 

Audit Committee from 2009 to the present. He also serves on its Governance Committee and Compensation Committee. 

Since 1996, Mr. Baker has been the Chief Executive Officer of Myakka Crossings, Inc., a developer of affordable single-

family homes in Kansas City, Kansas. From 2018 to 2019, Mr. Baker was the Deputy Secretary of the Kansas Department 

of Commerce where he was responsible for economic development in opportunity zones in the state of Kansas. From 2004 

to 2012, Mr. Baker served as Chief Executive Officer of Nexus Biometrics, Inc., a fingerprint biometric company he 

founded in 2004. He is also President of Bramar Developers, Inc., a real estate development company that he founded in 

1998. He was appointed a White House Fellow by President Ronald Reagan in 1988, was past Secretary of the Resolution 

Trust Corporation Oversight Board in 1989 and served as Executive Director of the Florida Housing Finance Corporation 

from 1999 to 2000. He previously held senior executive positions with Comcast Cable from 1994 to 1997 and Sterling 

Financial, Inc. from 2000 to 2002, and served as a Director and as Chairman of the Audit Committee of Dobi Medical 

International, Inc. from 2003 through 2007 when it was a U.S. publicly reporting company. He holds a B.S. degree in 

Business Administration from Nova University.  
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Colleen McAleer. Ms. McAleer was appointed to our board of directors in December 2022. She has over 30 years of broad 

executive experience, ranging from military service to commercial real estate, non-profits and governance. Currently Ms. 

McAleer leads the Executive Director of the Clallam County Economic Development Council and serves as a 

Commissioner at the Port of Port Angeles. Colleen brings a unique range of skills, knowledge and talent to a diverse set of 

responsibilities. Colleen is an acknowledged expert at team leadership and brings a wealth of knowledge and determination 

to every endeavor that she undertakes. Since May 2019, Ms. McAleer has served as the Executive Director of the Clallam 

County Economic Development Council which is responsible for defining strategies and programs to improve the 

economic conditions of Clallam County, Washington. From August 2015 to April 2019, she ran the Washington Business 

Alliance in Seattle where she led the organization and was involved in securing funding to support vocational training 

needs for kids in the classroom. Since 2014, Ms. McAleer has been a commissioner at the Port of Port Angeles. From 2003 

until 2013, Ms. McAleer owned and operated a commercial real estate brokerage firm in Clallam County Washington. 

From 1989 to 1998, she served in the U.S. Army as a helicopter and fixed wing pilot and as a military intelligence officer 

and is a decorated combat veteran of Desert Storm. Ms. McAleer holds a B. S. degree in Computer Science from Florida 

Institute of Technology, has received training at the U.S. Army Aviation Flight School and is a graduate of the U.S. Military 

Intelligence Advance Course. 

 

Our officers and directors are well qualified as leaders. In their prior positions, they have gained experience in core 

management skills, such as strategic and financial planning, public company financial reporting, compliance, risk 

management, and leadership development. Our officers and directors also have experience serving on boards of directors 

and board committees of other companies, and have an understanding of corporate governance practices and trends, which 

provides an understanding of different business processes, challenges, and strategies. 

 

Our officers are elected by the Board and serve at the discretion of the Board, rather than for specific terms of office. Our 

Board is authorized to appoint persons to the offices set forth in our bylaws as it deems appropriate. 
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PROPOSAL 2—RATIFICATION OF THE APPOINTMENT OF 

THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

 

BF Borgers CPA PC acted as our independent registered public accounting firm for the fiscal year ended December 31, 

2022. The Audit Committee has appointed BF Borgers CPA PC to act in that capacity for the fiscal year ending December 

31, 2022. BF Borgers CPA PC has served as the Company’s independent registered public accounting firm since the 

Board’s appointment on March 16, 2020. A representative of BF Borgers CPA PC is not expected to be present at the 

Annual Meeting. 

 

Although the Company is not required to submit this appointment to a vote of the stockholders, the Audit Committee 

believes that it is appropriate as a matter of policy to request that stockholders ratify the appointment of BF Borgers CPA 

PC as principal independent registered public accounting firm. If the stockholders do not ratify the appointment, the Audit 

Committee will investigate the reasons for stockholder rejection and consider whether to retain BF Borgers CPA PC is or 

will appoint another independent registered public accounting firm. Even if the appointment is ratified, the Audit 

Committee in its discretion may direct the appointment of a different independent registered public accounting firm at any 

time during the year if it determines that such a change would be in the best interests of the Company and its stockholders. 

 

The following table shows the fees that were billed for the audit and other services provided by BF Borgers CPA PC for 

the fiscal years ended December 31, 2022 and January 1, 2022. 

 

Fiscal Year Ended:   2022     2021   

Audit Fees(1)    December 31, 2022     January 1, 2022   

Audit-Related Fees(2) .................................................................................    $ 115,000     $ 70,000   

Tax Fees(3) ..................................................................................................      -       -   

All Other Fees(4) .........................................................................................      -       -   

Total ..........................................................................................................    $ 115,000     $ 70,000   

 

  (1) Audit Fees - This category includes the audit of our annual financial statements, review of financial statements 

included in our Form 10 and services that are normally provided by the independent registered public accounting 

firm in connection with engagements for those fiscal years. This category also includes advice on audit and 

accounting matters that arose during, or as a result of, the audit or the review of interim financial statements.  

  (2) Audit-Related Fees - This category consists of assurance and related services by the independent registered public 

accounting firm that are reasonably related to the performance of the audit or review of our financial statements 

and are not reported above under “Audit Fees.” The services for the fees disclosed under this category include 

historical audits of the businesses acquired, consultation regarding our correspondence with the SEC, other 

accounting consulting and other audit services.  

  (3) Tax Fees - This category consists of professional services rendered by our independent registered public 

accounting firm for tax compliance and tax advice. The services for the fees disclosed under this category include 

tax return preparation and technical tax advice. 

  (4) All Other Fees - This category consists of fees for other miscellaneous items. 

 

Our Audit Committee has determined that the services provided by BF Borgers CPA PC are compatible with maintaining 

the independence of the auditor as our independent registered public accounting firm. 

 

Board of Directors Pre-Approval Process, Policies and Procedures 

 

All audit and permissible non-audit services provided by our independent registered public accounting firm must be pre-

approved. These services may include audit services, audit-related services, tax services and other services. Pre-approval 

is generally provided for up to one year and any pre-approval is detailed as to the particular service or category of service. 

The independent registered public accounting firm and management periodically report to the board of directors regarding 

the extent of services provided by the independent registered public accounting firm. Consistent with the board of directors’ 

policy, all audit and permissible non-audit services provided by our independent registered public accounting firm were 

pre-approved by our board of directors. 
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REPORT OF THE AUDIT COMMITTEE 

 

The primary function of the Audit Committee is to assist the Board of Directors in its oversight of the Company’s financial 

reporting processes. Management is responsible for the Company’s financial statements and overall reporting process, 

including the system of internal controls. The independent auditors are responsible for conducting annual audits and 

quarterly reviews of the Company’s financial statements and expressing an opinion as to the conformity of the annual 

financial statements with generally accepted accounting principles. 

 

The Audit Committee submits the following report pursuant to the SEC rules: 

  

  ● The Audit Committee has reviewed and discussed with management and with BF Borgers CPA PC, the 

Company’s independent registered public accounting firm, the audited consolidated financial statements of the 

Company for the fiscal year ended December 31, 2022 (the “2022 Financial Statements”).  

  ● BF Borgers CPA PC has advised the management of the Company and the Audit Committee that it has discussed 

with them all the matters required to be discussed by applicable requirements of the Public Company Accounting 

Oversight Board (“PCAOB”) and the SEC. 

  ● The Audit Committee has received from BF Borgers CPA PC the written disclosures and the letter required by 

applicable requirements of the PCAOB regarding BF Borgers CPA PC’s communications with the Audit 

Committee concerning independence and has discussed BF Borgers CPA PC’s independence with them, and 

based on this evaluation and discussion, recommended that BF Borgers CPA PC be selected as the independent 

registered public accounting firm for the Company for the fiscal year ending December 31, 2023. 

  ● Based upon the aforementioned review, discussions and representations of BF Borgers CPA PC, the Audit 

Committee recommended to the Board of Directors that the 2022 Financial Statements be included in the 

Company’s Annual Report filed with OTC Markets for the fiscal year ended December 31, 2022. 

 

Submitted by the Audit Committee of the Board of Directors: 

 

  ● Colleen McAleer  

  ● Bradly Baker  

  ● Anthony J. Raynor 

 

Vote Required 

 

The affirmative vote of the shares present and entitled to vote at the Annual Meeting is required to ratify the appointment 

of BF Borgers CPA PC as our independent registered public accounting firm. You may vote “for,” “against” or “abstain” 

from voting on Proposal 2. Abstentions will have the effect of a vote “against” Proposal 2. Because broker non-votes are 

not considered present for the foregoing purpose, they will have no effect on the vote on Proposal 2. 

 

Recommendation 

 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” 

RATIFICATION OF BF BORGERS CPA PC AS OUR INDEPENDENT REGISTERED PUBLIC 

ACCOUNTING FIRM. 

 

Corporate Governance 

 

Director Independence 

 

Our common stock is presently quoted on the OTCQX tier of The OTC Markets Group, Inc. under the symbol “SGTM.” 

Under the rules of the OTCQX, we are required to maintain a majority of independent directors on our Board and we are 

required to establish committees of the Board consisting of independent directors. In order to be considered independent 

for purposes of Rule 10A-3 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), a 

member of an audit committee of a listed company may not, other than in his or her capacity as a member of the audit 

committee, the board of directors, or any other board committee, accept, directly or indirectly, any consulting, advisory, or 

other compensatory fee from the listed company or any of its subsidiaries or otherwise be an affiliated person of the listed 

company or any of its subsidiaries. Our Board has determined in its business judgment that each of Ms. McAleer and Mr. 

Baker is independent. Although we are not currently a listed issuer, our Board has determined director independence in 

accordance with the rules of the Nasdaq Capital Markets U.S. Company requirements, the Sarbanes-Oxley Act and related 

SEC rules. 
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Our Board of Directors and its Audit Committee 

 

During the fiscal year ended December 31, 2022, the Board did not hold any meetings. 

 

Our Board of Directors has three standing committee: the Audit Committee, Compensation Committee, the Nominating 

and the Corporate Governance Committee. 

 

Audit Committee 

 

Our Board of Directors established an audit committee (“Audit Committee”) which consists of two independent directors, 

namely Bradford D. Baker and Colleen McAleer. Mr. Baker shall serve as the chair of the Audit Committee. Mr. Baker 

qualifies as an audit committee financial expert under SEC rules and as a financially sophisticated audit committee member 

under the Nasdaq Capital Market rules. Our board of directors adopted a written charter which sets out the Audit 

Committee’s responsibilities. 

 

Our Audit Committee is authorized to: 

 

  ● Approve and retain the independent auditors to conduct the annual audit of our financial statements;  

  ● Review the proposed scope and results of the audit;  

  ● Review and pre-approve audit and non-audit fees and services;  

  ● Review accounting and financial controls with the independent auditors and our financial and accounting staff;  

  ● Review and approve transactions between us and our directors, officers and affiliates;  

  ● Recognize and prevent prohibited non-audit services;  

  ● Establish procedures for complaints received by us regarding accounting matters; and,  

  ● Oversee internal audit functions, if any. 

 

Each member of the Audit Committee has experience relevant to his or her responsibilities as an Audit Committee member. 

 

The Audit Committee was formed in January 2023 and did not hold any meetings during the fiscal year ended December 

31, 2022. 

 

Compensation Committee 

 

Our Board of Directors established a compensation committee that consists of three directors who are “independent” under 

the rules of the SEC. This compensation committee will: 

 

  ● Review and determine the compensation arrangements for management;  

  ● Establish and review general compensation policies with the objective to attract and retain superior talent, to 

reward individual performance and to achieve our financial goals;  

  ● Administer our incentive compensation and benefit plans and purchase plans  

  ● Oversee the evaluation of the Board of Directors and management; and   

  ● Review the evaluation of the Board of Directors and management.  

 

Our Board of Directors has adopted a compensation committee charter defining the committee’s primary duties in a manner 

consistent with the rules of the SEC and Nasdaq Capital Market. 

 

Nominating and Corporate Governance Committee 

 

Our Board of Directors established a nominating and corporate governance committee that consists of two directors who 

are “independent” under the rules of the SEC. The functions of the nominating and corporate governance committee, among 

other things, includes: 

 

  ● Identifying individuals qualified to become board members and recommending directors; 

  ● Nominees and board members for committee membership;  

  ● Developing and recommending to our board corporate governance guidelines;  

  ● Review and determine the compensation arrangements for directors; and,  

  ● Overseeing the evaluation of our board of directors and its committees and management. 
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Our Board of Directors has adopted a nominating and corporate governance committee charter defining the committee’s 

primary duties in a manner consistent with the rules of the SEC and the Nasdaq Capital Market. 

 

Compensation Committee Interlocks and Insider Participation. 

 

None of our executive officers serve on the board of directors or compensation committee of a company that has an 

executive officer that serves on our board of directors. No member of our board is an executive officer of a company in 

which one of our executive officers serves as a member of the board of directors or compensation committee of that 

company. 

 

Code of Ethics 

 

Our Board of Directors has adopted a code of business conduct and ethics that applies to all of our employees, officers and 

directors, including those officers responsible for financial reporting.  

 

The Board’s Role in Risk Oversight 

 

Although our management is primarily responsible for managing our risk exposure on a daily basis, our Board of Directors 

oversees the risk management processes. Our Board, as a whole, determines the appropriate level of risk for our Company, 

assesses the specific risks that we face, and reviews management’s strategies for adequately mitigating and managing the 

identified risks. Although our Board administers this risk management oversight function, our Audit Committee supports 

our Board in discharging its oversight duties and addresses risks inherent in its area. 

 

Communications with the Board of Directors 

 

Stockholders may communicate directly with the Board of Directors, as a group, or any individual director by submitting 

written correspondence addressed to the Board or an individual director at The Sustainable Green Team, Ltd.24200 County 

Road 561, Astatula FL 34705. All communications are relayed to the appropriate Board member or members. 

 

Director Compensation 

 

We did not pay any compensation or make any equity awards or non-equity awards to any of our non-employee directors 

during fiscal year 2022. However, in December 2022, we entered into Independent Director Agreements with each our 

non-employee directors, Bradford D. Baker and Colleen McAleer and Ned L. Siegel who resigned as a director on January 

25, 2023, pursuant to which they agreed to serve as independent members of our board of directors until such director 

resigns, is removed as provided in our bylaws or dies. 

 

For their services as directors, we agreed to pay each of them a cash fee in the amount of $60,000 per year, payable in 

equal payments of $15,000 each calendar quarter during the term, with any fractional calendar quarters to be prorated. In 

addition, we agreed to issue to each of them shares of our common stock as follows: (i) upon execution of their respective 

agreements, a number of shares equal to $10,000 divided by the volume weighted average closing price of our common 

stock during the 20 trading days prior to the date the agreements were signed and (ii) on each anniversary of entering into 

each of the respective agreements, a number of shares of our common stock equal to $50,000 divided by the volume 

weighted average closing price of our common stock during the 20 trading days prior to each anniversary of entering into 

the agreements. In the event a director resigns prior to the end of a full year of service, subject to the final determination 

and agreement of the board, the shares issuable upon an anniversary of the agreement will be appropriately prorated. 

 

In addition, we entered into indemnification agreements with each of our non-employee directors pursuant to which we 

agreed to indemnify and defend each director to the fullest extent permitted under Delaware law and advance expenses 

incurred by such directors in connection with any indemnifiable event as provided for in the indemnification agreement. 

Directors may be reimbursed for travel and other expenses directly related to their activities as directors. 

 

Directors who also serve as employees receive no additional compensation for their service as directors. During fiscal year 

2022, Anthony Raynor, our Chief Executive Officer, was a member of our board of directors, as well as an employee, and 

received no additional compensation for his services as a director. See the section titled “Executive Compensation” for 

more information about the compensation for this individual for fiscal year 2022. 
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Fiscal Year Ended December 31, 2022 Director Compensation Table 

 

Name and 

Principal 

Position     

Fiscal 

Year 

Ended       

Salary 

($)       

Bonus 

($)       

Stock 

Awards 

($)       

Option 

Awards 

($)       

Non-Equity 

Incentive Plan 

Compensation 

($)       

Non-qualified 

Deferred 

Compensation 

Earnings (4)       

All Other 

Compensation 

($)       

Total 

($)   

Bradford D. 

Baker(1) ............      2022       -       -       -       -       -       -       -       -   

                                                                          

Colleen 

McAleer(2) .......      2022       -       -       -       -       -       -       -       -   

                                                                          

Ambassador 

Ned L. Siegel(3)     2022       -       -       -       -       -       -       -       -   

 

(1)  Bradford D. Baker became an Independent Director and serve as the chair of the Audit Committee of the Company 

in December 2022. 

(2)  Colleen McAleer became an Independent Director and serve as the chair of the Compensation Committee of the 

Company in December 2022. 

(3)  Ambassador Ned L. Siegel became an Independent Director and serve as chair of the Governance Committee of 

the Company in December 2022 subsequently resigning on January 25, 2023.  

 

Directors who are employed by the Company do not receive any separate compensation for service on the Board of 

Directors. As of December 31, 2022, each non-employee Director did not receive compensation. The Company pays for 

or reimburses directors’ travel, lodging and other reasonable out-of- pocket expenses in connection with attendance at 

Board, Committee and Stockholder meetings. 
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EXECUTIVE COMPENSATION 

 

2022 Summary Compensation Schedule 

 

The following table summarizes all compensation recorded by us in the fiscal year ended December 31, 2022 

 

Name and 

Principal 

Position   

Fiscal 

Year 

Ended     

Salary 

($)     

Bonus 

($)     

Stock 

Awards 

($)     

Option 

Awards 

($)     

Non-Equity 

Incentive Plan 

Compensation 

($)     

Non-qualified 

Deferred 

Compensation 

Earnings (4)     

All Other 

Compensation 

($)     Total ($)   

Anthony J. 

Raynor(1) ......      2022     $ 211,351       -       -       -       -       -       -     $ 211,351   

CEO                                                                         

                                     
Michael 

Mete(2) ..........      2022     $ 191,923       -       -       -       -       -       -     $ 191,923   

CFO                                                                         

                                     
Brian Meier(3)      2022     $ 150,000       -       -       -       -       -       -     $ 150,000   

COO                                     

 

For definitional purposes, these individuals are sometimes referred to as the “named executive officers.” 

 

(1)  Anthony J. Raynor became Chief Executive Officer of the Company on June 10, 2019.  

(2)  Michael Mete became Chief Financial Officer of the Company on February 7, 2022 and resigned on January 31, 

2023.  

(3)  Brian Meier has been Chief Operations Officer of the Company since December 2021. 

 

Executive Officer and Director Compensation 

 

The Company intends to develop an executive compensation program that is consistent with its existing compensation 

policies and philosophies, which are designed to align compensation with our business objectives and the creation of 

stockholder value, while enabling us to attract, motivate and retain individuals who contribute to the long-term success of 

the Company. 

 

Decisions on the executive compensation program will be made by the board of directors. The following discussion is 

based on the present expectations as to the executive compensation program to be adopted by the board of directors. The 

executive compensation program actually adopted will depend on the judgment of the members of the board of directors 

and may differ from that set forth in the following discussion. 

 

We anticipate that decisions regarding executive compensation will reflect our belief that the executive compensation 

program must be competitive in order to attract and retain our executive officers. We anticipate that the compensation 

committee will seek to implement our compensation policies and philosophies by linking a significant portion of our 

executive officers’ cash compensation to performance objectives and by providing a portion of their compensation as long-

term incentive compensation in the form of equity awards. 

 

We anticipate that compensation for our executive officers will have three primary components: base salary, an annual 

cash incentive bonus and long-term incentive compensation in the form of share-based awards, if any. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

 

The Audit Committee has established policies and procedures relating to transactions that may present actual, potential or 

perceived conflicts of interest and may raise questions as to whether such transactions are consistent with the best interest 

of our company and our stockholders. A summary of such policies and procedures is set forth below. 

 

A related party transaction includes any transaction or proposed transaction in which: 

 

  ● We are or will be a participant;  

  ● The aggregate among involved exceeds $120,000 in any fiscal year; and,   

  ● Any related party has or will have a direct or indirect material interest.   

 

Related parties include any person who is or was (since the beginning of the last fiscal year, even if such person does not 

presently serve in that role) our executive officer or director, any shareholder owning more than 5% of any class of our 

voting securities or an immediate family member of any such person. 

 

Any potential related party transaction that requires approval will be reviewed and overseen by the Board of Directors 

which will consider such factors as it deems appropriate to determine whether to approve, ratify or disapprove the related 

party transaction. The Board of Directors may approve the related party transaction only if it determines in good faith that, 

under all of the circumstances, the transaction is in the best interests of us and our shareholders. 

 

Transactions with Related Parties 

 

Promissory Notes 

 

Mulch Manufacturing, Inc. On the January 31, 2020, date of the Mulch Acquisition, there was a balance on a note payable 

to MM’s sole shareholder, John Spencer in the amount of $14,223,046. This note was adjusted for the receivables and 

inventory of MM that was excluded from the share exchange resulting in a restated and amended $15,402,355 promissory 

note bearing 4% interest. Also on January 31, 2020, this shareholder placed a $6,240,670 deposit with the Company. To 

the extent the Company consumed this cash deposit for operations, this shareholder was paid 4% interest. In August 2021 

the outstanding balance on these two obligations plus accrued interest as of January 2, 2021, totaled $17,484,728, which 

was contributed to the capital of the Company. Interest accrued on these obligations for 2021 was credited against interest 

expense. Accordingly, the balance on the shareholder deposit as of January 1, 2022, and January 2, 2021, was $0 and 

$2,382,417, respectively. The balance on the restated and amended promissory note was $0 and $15,402,355 as of January 

1, 2022, and January 2, 2021, respectively. 

 

In January 2019, MM issued a promissory note to John Spencer in the amount of $6,000,000, $2,000,000 of which was 

paid during the year ended December 28, 2019. The note bore interest at 3% per annum payable quarterly, required semi-

annual principal payments of $300,000 starting on June 1, 2021 and had no maturity date. As part of the Mulch Acquisition, 

this note was assumed by the Company. In August 2021, the holder of this note exchanged his, at that time, $3,700,000 

balance in the note for 6,000,000 Company shares. As of January 1, 2022, and January 2, 2021, the balance on this note 

was $0 and $4,000,000, respectively. 

 

Total interest expense on the above related party notes and deposit for the year ended January 1, 2022, and January 2, 2021, 

was approximately $77,000 and $722,000, respectively. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNER 

 

The following table sets forth information regarding the beneficial ownership of our common stock as of the Record Date 

by each person known by us to be the beneficial owner of more than 5% of our outstanding shares of common stock. 

 

Unless otherwise indicated, we believe that all persons named in the table have sole voting and investment power with 

respect to all shares of common stock beneficially owned by them. 

 

    Common Stock     

Series A  

Preferred Stock     Total     Voting   

Name, Position and Address 

of Beneficial Owner   

No. 

Beneficially 

Owned     

% of 

Common 

Stock     

No 

Beneficially 

Owned     

% of 

Series A 

Preferred 

Shares(1)     

Total No. 

of Capital 

Stock 

Owned     

% of 

Total 

Capital 

Stock     

% of 

Voting 

Capital 

Stock   

Directors and Executive 

Officers:                                                         

Anthony J. Raynor(2) ..................      38,524,500       51.4 %     90       100 %     38,524,590       51.4 %     98.9 % 

Brian Meier(3) .............................      500       *       -       -       500       *       *   

All Directors and Officers as a 

Group .........................................      38,525,000       51.4 %     90       100 %     38,525,000       51.4 %     98.9 % 

                                                          

Five Percent Shareholders:                                                         

John Spencer(4) ...........................      6,000,000       8.0 %     -       -       6,000,000       8.0 %     *   

Leslie Shultz ..............................      5,000,000       6.7 %     -       -       5,000,000       6.7 %     *   

Thistle Investments, LLC.(5) ......      3,860,000       5.2 %     -       -       3,860,000       5.2 %     *   

VRM Global Holdings Pty, 

Ltd.(6) ..........................................      6,500,000       8.7 %     -       -       6,500,000       8.7 %     *   

 

* less than 1%. 

 

  1. The percentages in the table have been calculated on the basis of treating as outstanding for a particular person, 

all shares of our capital stock outstanding on March 8, 2023. On March 8, 2023, there were 74,891,090 shares of 

our common stock outstanding. To calculate a stockholder’s percentage of beneficial ownership, we include in 

the numerator and denominator the common stock outstanding and all shares of our common stock issuable to 

that person in the event of the exercise of outstanding options and other derivative securities owned by that person 

which are exercisable within 60 days of March 8, 2023. Common stock options and derivative securities held by 

other stockholders are disregarded in this calculation. Therefore, the denominator used in calculating beneficial 

ownership among our stockholders may differ. Unless we have indicated otherwise, each person named in the 

table has sole voting power and sole investment power for the shares listed opposite such person’s name.  

  2. Anthony Raynor, the Chief Executive Officer of the Company, beneficially owns 90 shares of our Series A 

Preferred Stock, which represent approximately 98.9% of the voting power of our outstanding capital stock. In 

addition, Mr. Raynor, currently beneficially owns 38,524,500 shares of our common stock, which represent 

approximately 51.5% of the total shares of our outstanding capital stock. 

  3. Brian Meier has been Chief Operations Officer of the Company since 2021. 

  4. The address for John Spencer is 5650 Indian Mound Ct, Columbus, OH 43213-2628. 

  5. The address for Thistle Investments, LLC is 387 Corona Street, Ste 555, Denver, CO 80218. Jodi Stevens has sole 

dispositive power over the shares owned by Thistle Investments, LLC. 

  6. The address for VRM Global Holdings Pty Ltd. is Reward Crescent Bohle QLD, 4818 Australia. Kenneth Michael 

Bellamy has sole dispositive power over the shares owned by VRM Global. 
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OTHER MATTERS 

 

Management does not know of any other business that may be considered at the Annual Meeting. However, if any matters 

other than those referred to above should properly come before the Annual Meeting, it is the intention of the persons named 

in the accompanying form of proxy to vote the proxies held by them in accordance with their best judgment. Stockholders 

are urged to vote on the matters to be considered in advance of the Annual Meeting. You may vote your proxy by 

telephone or via the Internet or by completing and returning the enclosed proxy card. 

 

The Company will bear the costs of its solicitation of proxies. In addition to the use of the mail, proxies may be solicited 

by electronic mail, personal interview, telephone, telegram and telefax by the directors, officers and employees of the 

Company. Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries for the 

forwarding of solicitation material to the beneficial owners of stock held of record by such persons, and the Company may 

reimburse such custodians, nominees and fiduciaries for reasonable out-of-pocket expenses incurred by them in connection 

therewith. 

 

May 12, 2023 By Order of the Board of Directors, 

    

  /s/ Anthony J. Raynor 

  Anthony J. Raynor,   

  Chairman of the Board 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

 
 

 



 

 
 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

  

 

 



 

 
 

 



 

  

 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

  

 

 



 

  

 

 



 

 
 

 



 

 
 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

  

 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 



 

   

 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 



 

   

 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 

 



 

 
 



 

  

 

 



 

 
 

 



 

 
 

 


