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The information in this prospectus is not complete and may be changed. We may not complete this exchange offer or issue these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 25, 2013

PROSPECTUS

The ServiceMaster Company

Offer to Exchange

$750,000,000 Outstanding 7.000% Senior Notes due 2020

for

$750,000,000 Registered 7.000% Senior Notes due 2020

The ServiceMaster Company is offering to exchange $750,000,000 aggregate principal amount of its outstanding unregistered 7.000% Senior
Notes due 2020 (the Old Notes ) for a like principal amount of its registered 7.000% Senior Notes due 2020 (the New Notes ).

The terms of the New Notes are identical in all material respects to the terms of the Old Notes, except that the New Notes are registered under
the Securities Act of 1933, as amended (the Securities Act ), and will not contain restrictions on transfer or provisions relating to additional
interest, will bear a different CUSIP number from the Old Notes and will not entitle their holders to registration rights.
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No public market currently exists for the Old Notes or the New Notes.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2013 (the Expiration Date ) unless we extend the Expiration
Date. You should read the section called The Exchange Offer for further information on how to exchange your Old Notes for New Notes.

See Risk Factors beginning on page 16 for a discussion of risk factors that you should consider prior to
tendering your Old Notes in the exchange offer and risk factors related to ownership of the New Notes.

Each broker-dealer that receives New Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a

prospectus in connection with any resale of such New Notes. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of New Notes received in
exchange for Old Notes where such Old Notes were acquired by such broker-dealer as a result of market-making activities or other trading
activities. We have agreed that, for a period of up to 90 days after the consummation of the exchange offer, we will make this prospectus
available to any broker-dealer for use in connection with any such resale. See Plan of Distribution.

Neither the Securities and Exchange Commission ( SEC ) nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2013
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You should rely only on the information contained in this prospectus or to which we have referred you. We have not authorized anyone
to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus in
any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of an offer in such
jurisdiction. You should not assume that the information contained in this prospectus is accurate as of any date other than the date of
this prospectus. Also, you should not assume that there has been no change in the affairs of The ServiceMaster Company and its

subsidiaries since the date of this prospectus.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information that you
should consider in making your investment decision. You should read the following summary together with the entire prospectus, including the
more detailed information regarding our company, the New Notes being issued in the exchange offer and our consolidated financial statements
and the related notes included in this prospectus. In this prospectus, unless noted or indicated by context and except as provided in Description
of Notes, the terms the Company,  ServiceMaster, —we, us and our referto The ServiceMaster Company, a Delaware corporation,
and its subsidiaries, and the term Holdings refers to ServiceMaster Global Holdings, Inc., a Delaware corporation.

Our Company

ServiceMaster is a global company serving both residential and commercial customers, with a network of approximately 7,300 company-owned,
franchised and licensed locations. ServiceMaster s services include termite and pest control, lawn care, home warranties and preventative
maintenance contracts, janitorial, cleaning and disaster restoration, house cleaning, wood furniture repair and home inspection. We provide these
services primarily under the following leading brands: Terminix, TruGreen, American Home Shield, ServiceMaster Clean, Merry Maids,
Furniture Medic and AmeriSpec.

We are organized into five principal reportable segments: Terminix, TruGreen, American Home Shield, ServiceMaster Clean, and Other
Operations and Headquarters. During 2012, we employed an average of approximately 20,000 company associates, and we estimate that our
franchise network independently employed over 31,000 additional people. Approximately 98 percent of our 2012 operating revenue was
generated by sales in the United States. A significant portion of our assets is located in the United States, and the consolidated value of all assets
located outside of the United States is not material. Incorporated in Delaware in 1991, ServiceMaster is the successor to various entities dating
back to 1947.

Our Services

The following table shows the percentage of ServiceMaster s consolidated revenue from continuing operations derived from each of
ServiceMaster s reportable segments in the years indicated:

Segment 2012 2011 2010

Terminix 40% 37% 37%
TruGreen 31% 34% 35%
American Home Shield 22% 22% 21%
ServiceMaster Clean 4% 4% 4%
Other Operations and Headquarters 3% 3% 3%

Terminix Segment
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The Terminix segment provides termite and pest control services primarily under the Terminix brand name and also distributes pest control
products. Terminix is a leading provider of termite and pest control services in the United States, serving both residential and commercial
customers. Of Terminix s 2012 operating revenue, 39 percent and 17 percent were generated from residential and commercial pest control
services, respectively, and 36 percent and 3 percent were generated from residential and commercial termite control services, respectively (with
the remainder from other services).

As of December 31, 2012, Terminix provided these services in 47 states and the District of Columbia through approximately 285
company-owned locations and 100 franchised locations. As of December 31, 2012, Terminix also provided termite and pest control services
through subsidiaries in Mexico, the Caribbean and Central America and a joint venture in India and had licensing arrangements whereby
licensees provided these services in Japan, China, South Korea, Southeast Asia, Central America, the Caribbean and the Middle East.
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TruGreen Segment

The TruGreen segment provides lawn, tree and shrub care services primarily under the TruGreen brand name. TruGreen is a leading provider of
lawn, tree and shrub care services in the United States, serving both residential and commercial customers. Of TruGreen s 2012 operating
revenue, 53 percent was generated from residential weed control and fertilization services, while expanded lawn services (such as aeration and
grub control) (18 percent), commercial weed control and fertilization services (18 percent), and tree and shrub services (11 percent) accounted
for the remainder.

As of December 31, 2012, TruGreen provided these services in 48 states and the District of Columbia through approximately 200
company-owned locations and 35 franchised locations. As of December 31, 2012, TruGreen also provided lawn care services through a
subsidiary in Canada and had licensing arrangements whereby licensees provided these services in Japan, the United Kingdom and Canada.

American Home Shield Segment

The American Home Shield segment provides home warranties and preventative maintenance contracts for household systems and appliances
primarily under the American Home Shield brand name. American Home Shield is a leading provider of home warranties for household systems
and appliances in the United States and also offers preventative maintenance contracts. It provides residential customers with contracts to repair
or replace electrical, plumbing, central heating and central air conditioning systems, water heaters and other covered household systems and
appliances and services those contracts through independent repair contractors. In 2012, 70 percent of the home warranties written by American
Home Shield were derived from existing contract renewals, while 17 percent and 13 percent were derived from sales made in conjunction with
existing home resale transactions and direct-to-consumer sales, respectively. As of December 31, 2012, American Home Shield issued and
administered home warranties in 49 states and the District of Columbia and had no international operations.

ServiceMaster Clean Segment

The ServiceMaster Clean segment provides residential and commercial disaster restoration, janitorial and cleaning services through franchises
primarily under the ServiceMaster and ServiceMaster Clean brand names, on-site wood furniture repair and restoration services primarily under
the Furniture Medic brand name and home inspection services primarily under the AmeriSpec brand name. Of ServiceMaster Clean s 2012
operating revenue, 50 percent was generated from domestic royalty fees from residential and commercial disaster restoration and cleaning
services, while international (19 percent), product sales (10 percent), national janitorial accounts (12 percent), lead generation fees (3 percent),
on-site wood furniture repair and restoration (2 percent), home inspection services (2 percent) and new license sales (2 percent) accounted for
the remainder.

ServiceMaster Clean. ServiceMaster Clean is a leading franchisor in the residential and commercial disaster restoration and cleaning fields in
the United States. As of December 31, 2012, ServiceMaster Clean provided these services in 50 states and the District of Columbia through
approximately 2,980 franchised locations. ServiceMaster Clean also has company locations in Canada, the United Kingdom and Honduras. As
of December 31, 2012, ServiceMaster Clean had licensing arrangements whereby licensees provided disaster restoration, janitorial and cleaning
services in Japan, the United Kingdom, Canada, India, the Middle East, Southeast Asia and Central America.

10
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Furniture Medic. Furniture Medic is a leading provider of on-site wood furniture repair and restoration services serving residential customers
in the United States. As of December 31, 2012, Furniture Medic provided these services in 42 states and the District of Columbia through
approximately 240 franchised locations. As of December 31, 2012, Furniture Medic also had licensing arrangements whereby licensees provided
on-site wood furniture repair and restoration services in the United Kingdom, Canada and Turkey.

AmeriSpec. AmeriSpec is a leading provider of home inspection services serving residential customers in the United States. As of
December 31, 2012, AmeriSpec provided these services in 38 states and the District of

11
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Columbia through approximately 210 franchised locations. AmeriSpec also had licensing arrangements whereby licensees provided home
inspection services in Canada.

Other Operations and Headquarters Segment

The Other Operations and Headquarters segment includes the Merry Maids business unit, The ServiceMaster Acceptance Company Limited
Partnership ( SMAC ) and our corporate headquarters functions.

Merry Maids. Merry Maids is a leading provider of home cleaning services in the United States. As of December 31, 2012, these services were
provided in 49 states and the District of Columbia through approximately 75 company-owned locations and 390 franchised locations. As of
December 31, 2012, Merry Maids also had licensing arrangements whereby licensees provided home cleaning services in Japan, the United
Kingdom, Canada, South Korea, Hong Kong, Australia and Southeast Asia.

SMAC. SMAC provides financing to our franchisees through commercial loans for franchise fees and royalties, equipment and vehicle
purchases, and working capital needs. Commercial loans are typically for a term of one to seven years and are generally secured by the assets of
the franchisee and other collateral. SMAC also provides financing to consumer customers of Terminix and TruGreen through retail installment
sales contracts. Retail installment sales contracts are typically for a term of 12 months and are unsecured. In the event a customer fails to make
payments under a retail installment sales contract for 120 days after the due date, Terminix and TruGreen purchase the installment contract from
SMAC.

Headquarters functions. The Business Support Center, headquartered in Memphis, Tennessee, includes company-wide administrative

functions that we refer to as centers of excellence, which administer payroll, benefits, risk management and certain procurement services for our
operations. We have various other centers of excellence which provide communications, marketing, government and public relations,
administrative, accounting, financial, tax, certain information technology, human resources and legal services for our businesses.

Our corporate headquarters are located at 860 Ridge Lake Boulevard, Memphis, Tennessee, 38120. Our telephone number is (901) 597-1400.

Ownership and Organizational Structure

In July 2007, ServiceMaster was acquired pursuant to a merger transaction (the Merger ), and, immediately following the completion of the

Merger, all of the outstanding common stock of ServiceMaster Global Holdings, Inc. ( Holdings ), the ultimate parent company of ServiceMaster,

was owned by investment funds managed by, or affiliated with, Clayton, Dubilier & Rice, LLC ( CD&R or the CD&R Funds ), Citigroup Private
Equity LP ( Citigroup ) and BAS Capital Funding Corporation ( BAS ) and by JPMorgan Chase Funding Inc. ( JPMorgan ). On September 30, 2010,
Citigroup transferred the management responsibility for certain investment funds that owned shares of Holdings common stock to StepStone

Group LLC (such investment funds as managed by StepStone Group, the StepStone Funds ) and its proprietary interests in such investment funds

to Lexington Partners Advisors LP. As of December 22, 2011, Holdings purchased from BAS 7.5 million shares of its common stock. On

March 30, 2012, an affiliate of BAS sold 7.5 million shares of Holdings common stock to Ridgemont Partners Secondary Fund I, L.P.

12
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( Ridgemont ). On July 24, 2012, BACSVM-A, L.P., an affiliate of BAS, distributed 2.5 million shares of Holdings common stock to Conversus
Investor IV, L.P., its sole limited partner (together with the CD&R Funds, the StepStone Funds, JPMorgan, Citigroup Capital Partners 11
Employee Master Fund, L.P., an affiliate of Citigroup, and Ridgemont, the Equity Sponsors ).

13
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The following chart illustrates our current ownership and organizational structure:

(D Borrower under Credit Facilities (as defined below) and issuer of the Old Notes, New Notes, the 8% Senior Notes due 2020 (the 8%
Notes ) and the Continuing Notes (as defined in Description of Other Indebtedness ). The 8% Notes and the Continuing Notes are described under
Description of Other Indebtedness.

2 ServiceMaster and certain domestic subsidiaries of ServiceMaster are borrowers under a senior secured revolving credit facility

entered into by ServiceMaster on July 24, 2007, as amended (the Revolving Credit Facility and, together with the Term Facilities, as described
under Description of Other Indebtedness Term Facilities, the Credit Facilities ). Each direct and indirect domestic subsidiary of ServiceMaster
(other than any subsidiary that is a subsidiary of a foreign subsidiary, foreign subsidiary holding company, an unrestricted subsidiary, a

subsidiary below a materiality threshold specified under the Credit Facilities, a receivables financing subsidiary or a subsidiary subject to

regulation as an insurance, home warranty, service contract or similar company (or any subsidiary thereof) and certain other specified

subsidiaries) currently guarantees ServiceMaster s obligations under the Credit Facilities and certain related interest rate protection or other

hedging arrangements with lenders or their affiliates. The Credit Facilities and guarantees thereof are secured as described under Description of
Other Indebtedness Credit Facilities. CDRSVM Holding, Inc., ServiceMaster s direct parent, also currently guarantees ServiceMaster s obligations

14
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under the Credit Facilities.

3) The New Notes will be guaranteed by each domestic subsidiary of ServiceMaster that guarantees ServiceMaster s indebtedness under
the Credit Facilities and that is a Wholly Owned Domestic Subsidiary or that guarantees Capital Markets Securities (each as defined under

Description of Notes ). See Description of Notes. These subsidiaries also guarantee the Old Notes and the 8% Notes. See Description of Other
Indebtedness 8% Notes.

15
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Summary of the Terms of the Exchange Offer

In August 2012, the Company sold in transactions exempt from registration under the Securities
Act, $750,000,000 aggregate principal amount of its 7.000% Senior Notes due 2020. The initial
purchasers for the Old Notes were J.P. Morgan Securities LLC, Credit Suisse Securities

(USA) LLC, Morgan Stanley & Co. LLC, Barclays Capital Inc., Deutsche Bank Securities Inc.,
Goldman, Sachs & Co., Citigroup Global Markets Inc. and Natixis Securities America LLC
(collectively, the Initial Purchasers ). When we use the term Old Notes in this prospectus, we
mean the 7.000% Senior Notes due 2020 that were privately placed with the Initial Purchasers in
August 2012 and were not registered with the SEC.

When we use the term  New Notes in this prospectus, we mean the 7.000% Senior Notes due
2020 registered with the SEC and offered hereby in exchange for the Old Notes. When we use
the term Notes or 7.000% Notes in this prospectus, the related discussion applies to both the Old
Notes and the New Notes, unless the context otherwise requires and except as provided in
Description of Notes.

The terms of the New Notes are identical in all material respects to the terms of the Old Notes,
except that the New Notes are registered under the Securities Act and will not be subject to
restrictions on transfer, will bear a different CUSIP and ISIN number than the Old Notes, will
not entitle their holders to registration rights and will be subject to terms relating to book-entry
procedures and administrative terms relating to transfers that differ from those of the Old Notes.

The New Notes will be issued pursuant to the Indenture, dated as of February 13, 2012, as
supplemented by the Third Supplemental Indenture thereto, among the Company, the Subsidiary
Guarantors and Wilmington Trust, National Association, as Trustee, which Indenture, as
supplemented, also governs the 8% Notes. Such Indenture, as supplemented, is referred to herein
as the Indenture. The Old Notes and the New Notes are a different series from the 8% Notes that
will vote as a class with the 8% Notes for most purposes under such Indenture. See Description
of Notes.

The CUSIP numbers for the Old Notes are 81760N AS8 (Rule 144A) and U8151C AF7
(Regulation S). The ISIN numbers for the Old Notes are US81760NAS80 (Rule 144A), and
USUS8151CAF78 (Regulation S). The CUSIP number for the New Notes is 81760N ARO, and
the ISIN number for the New Notes is US81760NARO0S.

You may exchange Old Notes for a like principal amount of New Notes. The consummation of
the exchange offer is not conditioned upon any minimum or maximum aggregate principal
amount of Old Notes being tendered for exchange.

We believe the New Notes that will be issued in the exchange offer may be resold by most
investors without compliance with the registration and prospectus delivery provisions of the
Securities Act, subject to certain conditions. You should read the discussions under the headings

The Exchange Offer for further information regarding the exchange offer and resale of the New
Notes.

We have undertaken the exchange offer pursuant to the terms of the exchange

16
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Consequences of Failure to Exchange the
Old Notes

Expiration Date

Interest on the New Notes

Conditions to the Exchange Offer

Procedures for Tendering Old Notes

and registration rights agreement we entered into with the Initial Purchasers on August 21, 2012
(the Registration Rights Agreement ). Pursuant to the Registration Rights Agreement, we agreed
to use our commercially reasonable efforts to consummate an exchange offer for the Old Notes
pursuant to an effective registration statement or to cause resales of the Old Notes to be
registered. We have filed the registration statement of which this prospectus constitutes a part to
meet our obligations under the Registration Rights Agreement. If we fail to satisfy our
obligations under the Registration Rights Agreement and a Registration Default occurs, the
interest rate on the Registrable Securities will be increased by (i) 0.25 percent per annum for the
first 90-day period beginning on the day immediately following such Registration Default and
(ii) an additional 0.25 percent per annum with respect to each subsequent 90-day period, in each
case until and including the date such Registration Default ends, up to a maximum increase of
0.50 percent per annum. See Exchange Offer; Registration Rights.

You will continue to hold Old Notes that remain subject to their existing transfer restrictions if:

U you do not tender your Old Notes; or

U you tender your Old Notes and they are not accepted for exchange.

We will have no obligation to register the Old Notes after we consummate the exchange offer.
See The Exchange Offer Terms of the Exchange Offer; Period for Tendering Old Notes.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2013 (the
Expiration Date ), unless we extend it, in which case Expiration Date means the latest date and
time to which the exchange offer is extended.

The New Notes will accrue interest from the most recent date to which interest has been paid or
provided for on the Old Notes.

The exchange offer is subject to several customary conditions. We will not be required to accept
for exchange, or to issue New Notes in exchange for, any Old Notes, and we may terminate or
amend the exchange offer if we determine in our reasonable judgment at any time before the
Expiration Date that the exchange offer would violate applicable law or any applicable
interpretation of the staff of the SEC. The foregoing conditions are for our sole benefit and may
be waived by us at any time. In addition, we will not accept for exchange any Old Notes
tendered, and no New Notes will be issued in exchange for any such Old Notes, if at any time
any stop order is threatened or in effect with respect to:

U the registration statement of which this prospectus constitutes a part; or

U the qualification of the Indenture, dated as of February 13, 2012, governing the Notes
under the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).

See The Exchange Offer Conditions to the Exchange Offer. We reserve the right to terminate or
amend the exchange offer at any time prior to the Expiration Date upon the occurrence of any of

the foregoing events.

If you wish to accept the exchange offer, you must tender your Old Notes and

17
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Guaranteed Delivery Procedures

Withdrawal Rights

Acceptance of Old Notes and Delivery of
New Notes

Certain U.S. Federal Tax Considerations

Exchange Agent

do the following on or prior to the Expiration Date, unless you follow the procedures described
under The Exchange Offer Guaranteed Delivery Procedures.

U if Old Notes are tendered in accordance with the book-entry procedures described

under The Exchange Offer Book-Entry Transfer, transmit an Agent s Message to the Exchange
Agent through the Automated Tender Offer Program ( ATOP ) of The Depository Trust Company
( DTC ), or

U transmit a properly completed and duly executed letter of transmittal, or a facsimile
copy thereof, to the Exchange Agent, including all other documents required by the letter of
transmittal.

See The Exchange Offer Procedures for Tendering Old Notes.

If you wish to tender your Old Notes, but cannot properly do so prior to the Expiration Date, you
may tender your Old Notes according to the guaranteed delivery procedures set forth under The
Exchange Offer Guaranteed Delivery Procedures.

Tenders of Old Notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on
the Expiration Date. To withdraw a tender of Old Notes, a notice of withdrawal must be actually
received by the Exchange Agent at its address set forth in  The Exchange Offer Exchange Agent
prior to 5:00 p.m., New York City time, on the Expiration Date. See The Exchange

Offer Withdrawal Rights.

Except in some circumstances, any and all Old Notes that are validly tendered in the exchange
offer prior to 5:00 p.m., New York City time, on the Expiration Date will be accepted for
exchange. The New Notes issued pursuant to the exchange offer will be delivered promptly after
the Expiration Date. See The Exchange Offer Acceptance of Old Notes for Exchange; Delivery
of New Notes.

We believe that the exchange of the Old Notes for the New Notes will not constitute a taxable
exchange for U.S. federal income tax purposes. See Certain United States Federal Income Tax
Considerations.

Wilmington Trust, National Association is serving as the Exchange Agent (the Exchange
Agent ).

18
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Summary of the Terms of the Notes

The terms of the New Notes offered in the exchange offer are identical in all material respects to the Old Notes, except that the New Notes:

. are registered under the Securities Act and therefore will not be subject to restrictions on transfer;

. will not be subject to provisions relating to additional interest;

. will bear a different CUSIP and ISIN number;

. will not entitle their holders to registration rights; and

;) 4 Notes will be subject to terms relating to book-entry procedures and administrative terms relating to transfers that differ from those of the

The following summary contains basic information about the New Notes and the guarantees thereof and is not intended to be complete. For a
more complete understanding of the New Notes and the guarantees, please refer to the section entitled Description of Notes in this prospectus.

Issuer

Notes offered

Maturity
Interest payment dates

Optional redemption

The ServiceMaster Company.

$750,000,000 aggregate principal amount of 7.000% Senior Notes due 2020. The Notes are a different series
from the 8% Notes that will vote as a class with the 8% Notes for most purposes under the Indenture. See
Description of Notes.

The Notes will mature on August 15, 2020.
February 15 and August 15.

We may redeem some or all of the Notes at any time on or after August 15, 2015 at the redemption prices set
forth in this prospectus, plus accrued and unpaid interest, if any, to the redemption date. On or prior to

August 15, 2015, we may also apply funds equal to the proceeds from one or more equity offerings to redeem up
to 35 percent of the Notes at the redemption price set forth in this prospectus, plus accrued and unpaid interest, if
any, to the redemption date. In addition, at any time prior to August 15, 2015, we may redeem some or all of the
Notes at a price equal to 100 percent of the principal amount plus the applicable make-whole premium set forth
in this prospectus and unpaid interest, if any, to the redemption date. See Description of

Notes Redemption Optional Redemption.
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If we experience a change of control (as defined in Description of Notes ), we must offer to repurchase all of the
Notes (unless otherwise redeemed) at a price equal to 101 percent of their principal amount, plus accrued and
unpaid interest, if any, to the repurchase date. See Description of Notes Change of Control.

If we sell assets under certain circumstances, we must use the proceeds to make an offer to purchase Notes at a
price equal to 100 percent of their principal amount, plus accrued and unpaid interest, if any, to the date of

purchase. See Description of Notes Certain Covenants Limitation on Sales of Assets and Subsidiary Stock.

The Notes will be guaranteed, jointly and severally, irrevocably and fully and
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unconditionally, on a senior unsecured basis, by each domestic subsidiary of ServiceMaster that guarantees our

indebtedness under the Credit Facilities and that is a Wholly Owned Domestic Subsidiary (each as defined under
Description of Notes ) or that guarantees capital markets securities with an outstanding principal amount over

$150.0 million. These entities also guarantee our outstanding 8% Notes. These guarantees are subject to

termination and release under specified circumstances without the consent of holders of the Notes. See
Description of Notes Subsidiary Guarantees.

For the year ended December 31, 2012, our subsidiaries that guarantee the Notes had aggregate operating
revenue of approximately $2.4 billion and an aggregate operating loss of approximately $(556.7) million. Our
subsidiaries that do not guarantee the Notes, including our non-U.S. subsidiaries and our subsidiaries subject to
regulation as insurance, home warranty or service contract companies (including the American Home Shield
companies), represent a significant portion of our operations. These non-guarantor subsidiaries currently do not
guarantee borrowings under the Credit Facilities or the 8% Notes. See Note 20 to our audited consolidated
financial statements and Note 17 to our unaudited condensed consolidated financial statements included in this
prospectus, for condensed consolidating statements of operations, financial position and cash flows that present
separately the financial information for our subsidiaries that do not guarantee our indebtedness.

The Notes are our unsecured senior indebtedness and rank:

U equal in right of payment with all existing and future senior indebtedness of ServiceMaster;
U senior in right of payment to all existing and future subordinated obligations of ServiceMaster; and
U effectively subordinated to all secured indebtedness of that guarantor to the extent of the value of the

assets securing such indebtedness and to all indebtedness and other liabilities of our non-guarantor subsidiaries.

The guarantee of each guarantor is a senior unsecured obligation of that guarantor and ranks:

U equal in right of payment to all existing and future senior indebtedness of that guarantor;
U senior in right of payment to all existing and future guarantor subordinated obligations; and
U effectively subordinated to all secured indebtedness of that guarantor to the extent of the value of the

assets securing such indebtedness and to all indebtedness and other liabilities of our non-guarantor subsidiaries.

As of December 31, 2012:

U we had $3.961 billion of total long-term debt outstanding, substantially all of which would have
ranked equal in right of payment with the Notes;

U of our total long-term debt outstanding, $2.220 billion was represented by secured indebtedness
outstanding under our Credit Facilities, to which the Notes are effectively subordinated, and we had

$447.7 million of capacity under the Revolving Credit Facility available to us, all of which borrowings would be
secured if borrowed; and
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U our non-guarantor subsidiaries had approximately $169.2 million of total debt and capital leases,
excluding trade payables and other obligations, all of which are structurally senior to the Notes.

Covenants The Indenture contains covenants that, among other things, limit our ability and the ability of our restricted
subsidiaries to:

U incur additional indebtedness or issue certain preferred shares;

U pay dividends, redeem stock or make other distributions, or make investments;

U create restrictions on the ability of our restricted subsidiaries to make payments to us;
. enter into certain transactions with our affiliates;

. transfer or sell assets;

. create certain liens;

U merge, consolidate, or sell all or substantially all of our assets; and

U designate our subsidiaries as unrestricted subsidiaries.

Most of these covenants will cease to apply for so long as the Notes have investment grade ratings from both

Moody s Investment Service, Inc. ( Moody s ) and Standard & Poor s ( S&P ). These covenants are subject to

important exceptions and qualifications, which are described under Description of Notes Certain Covenants and
Description of Notes Merger and Consolidation.

Risk Factors

In evaluating an investment in the Notes, prospective investors should carefully consider, along with the other information included in this
prospectus, the specific factors set forth under Risk Factors.

10
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Ratios of Earnings to Fixed Charges

Our consolidated ratios of earnings to fixed charges for the years ended December 31, 2012, 2011, 2010, 2009 and 2008 are as follows:

Years Ended December 31,
(in thousands) 2012 2011 2010 2009 2008
Ratio of Earnings to Fixed Charges (a) 1.41 1.10 (b) (©)
(a) For purposes of the ratio calculation, the deficiency in our earnings to achieve a one-to-one ratio of earnings to fixed charges for the

year ended December 31, 2012 was $827.4 million. For purposes of calculating our ratio of earnings to fixed charges for the year ended
December 31, 2012, fixed charges were $246.3 million.

(b) For purposes of the ratio calculation, the deficiency in our earnings to achieve a one-to-one ratio of earnings to fixed charges for the
year ended December 31, 2009 was $3.1 million. For purposes of calculating our ratio of earnings to fixed charges for the year ended
December 31, 2009, fixed charges were $299.3 million.

(c) For purposes of the ratio calculation, the deficiency in our earnings to achieve a one-to-one ratio of earnings to fixed charges for the
year ended December 31, 2008 was $170.2 million. For purposes of calculating our ratio of earnings to fixed charges for the year ended
December 31, 2008, fixed charges were $347.1 million.
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Summary Consolidated Financial Data

The summary historical financial and operating data as of December 31, 2012 and 2011 and for the years ended December 31, 2012, 2011 and
2010 set forth below are derived from our audited consolidated financial statements and related notes included elsewhere in this prospectus. The
summary historical financial and operating data as of December 31, 2010 are derived from our audited consolidated financial statements and
related notes not included in this prospectus. The summary historical financial and operating data are qualified in their entirety by, and should be
read in conjunction with, our consolidated financial statements and related notes and Management s Discussion and Analysis of Financial
Condition and Results of Operations included elsewhere in this prospectus.

Year ended December 31,

(In thousands) 2012 2011 2010
Operating results:

Operating revenue $ 3,193,281 $ 3205872  $ 3,127,394
Operating (loss) income(1) (532,762) 375,460 306,692
Percentage of operating revenue (16.7)% 11.7% 9.8%
Non-operating expense(2) 294,615 263,711 278,308
(Benefit) provision for income taxes(1) (114,260) 43912 10,945
Equity in losses of joint venture (226)

(Loss) Income from continuing operations(1)(2) (713,343) 67,837 17,439
Loss from discontinued operations, net of income taxes(3) (200) (27,016) (31,998)
Net (loss) income (1)(2)(3) $ (713,543)  $ 40,821 $ (14,559)
Other financial data:

Capital expenditures $ 73,228 $ 96,540 $ 134,234
Adjusted EBITDA(4) 530,198 586,482 523,124
Operating Performance(4) 562,728 610,475 551,052
Ratio of total debt to Adjusted EBITDA(4) 7.47x 6.61x 7.55x
Ratio of Adjusted EBITDA to interest expense(4) 2.15x 2.15x 1.82x
Financial position (as of period end):

Total assets $ 6,410,914 $ 7,146,823 $ 7,098,090
Total liabilities 5,856,264 5,898,904 5,910,563
Total long-term debt outstanding 3,961,253 3,875,870 3,948,487
Total shareholder s equity(1)(2)(3) 554,650 1,247,919 1,187,527
(1) In 2012, the Company recorded pre-tax non-cash impairment charges of $790.2 million and $118.7 million to reduce the carrying

value of TruGreen s goodwill and the TruGreen trade name, respectively, as a result of the Company s interim impairment testing of goodwill and
indefinite-lived intangible assets. See Note 1 to the consolidated financial statements included elsewhere in this prospectus for further details.

In 2011, the Company recorded a pre-tax non-cash impairment charge of $36.7 million to reduce the carrying value of trade names as a result of
the Company s annual impairment testing of goodwill and indefinite-lived intangible assets. These charges are included in the results of
continuing operations. There were no similar impairment charges included in continuing operations in 2010. See Note 1 to the consolidated
financial statements elsewhere in this prospectus for further details.

The 2012, 2011 and 2010 results include restructuring charges of $18.2 million, $8.2 million and $11.4 million, respectively, as described in
Note 8 to the consolidated financial statements elsewhere in this prospectus.
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2) The 2012 results include a $55.6 million ($35.4 million, net of tax) loss on extinguishment of debt related to the redemption of the
remaining $996 million aggregate principal amount of the Company s 10.75% senior notes maturing in 2015 (the 2015 Notes ) and repayment of
$276 million of outstanding borrowings under the Term Facilities.
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3) In 2011, in conjunction with the decision to dispose of TruGreen LandCare, a pre-tax non-cash impairment charge of $34.2 million
was recorded to reduce the carrying value of TruGreen LandCare s assets to their estimated fair value less cost to sell in accordance with
applicable accounting standards. Upon completion of the sale of TruGreen LandCare in 2011, the Company recorded a pre-tax loss on sale of
$6.2 million. In 2012, upon finalization of certain post-closing adjustments and disputes, the Company recorded an additional $1.3 million loss.
In 2010, the Company recorded a pre-tax non-cash impairment charge associated with the goodwill and trade name at its TruGreen LandCare
business in the amount of $46.9 million. These charges are classified within the financial statement caption (loss) income from discontinued
operations, net of income taxes.

“) The Company believes Adjusted EBITDA facilitates company-to-company operating performance comparisons by backing out
potential differences caused by variations in capital structures (affecting net interest income and expense), taxation and the age and book
depreciation of facilities and equipment (affecting relative depreciation expense), which may vary for different companies for reasons unrelated
to operating performance. In addition, the Company excludes residual value guarantee charges that do not result in additional cash payments to
exit the facility at the end of the lease term. The Company uses Operating Performance as a supplemental measure to assess the Company s
performance because it excludes non-cash stock-based compensation expense, non-cash effects on Adjusted EBITDA attributable to the
application of purchase accounting in connection with the Merger, restructuring charges and management and consulting fees. The Company
presents Operating Performance because it believes that it is useful for investors, analysts and other interested parties in their analysis of the
Company s operating results.

Charges relating to stock-based compensation expense and the impact of purchase accounting are non-cash and the exclusion of the impact of
these items from Operating Performance allows investors to understand the current period results of operations of the business on a comparable
basis with previous periods and, secondarily, gives the investors added insight into cash earnings available to service the Company s debt. We
believe this to be of particular importance to the Company s public investors, which are debt holders. The Company also believes that the
exclusion of purchase accounting, non-cash stock-based compensation expense, restructuring charges and management and consulting fees may
provide an additional means for comparing the Company s performance to the performance of other companies by eliminating the impact of
differently structured equity-based, long-term incentive plans, restructuring initiatives and consulting agreements (although care must be taken in
making any such comparison, as there may be inconsistencies among companies in the manner of computing similarly titled financial measures).

Adjusted EBITDA and Operating Performance have limitations as analytical tools, and should not be considered in isolation or as substitutes for
analyzing the Company s results as reported under accounting principles generally accepted in the United States of America ( GAAP ). Some of
these limitations are:

. Adjusted EBITDA and Operating Performance do not reflect changes in, or cash requirements for, the Company s working capital
needs;
. Adjusted EBITDA and Operating Performance do not reflect the Company s interest expense, or the cash requirements necessary to

service interest or principal payments on the Company s debt;

. Adjusted EBITDA and Operating Performance do not reflect the Company s tax expense or the cash requirements to pay the
Company s taxes;
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. Adjusted EBITDA and Operating Performance do not reflect historical cash expenditures or future requirements for capital
expenditures or contractual commitments, nor should they be relied upon to assess current or future liquidity;

. Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, and Adjusted EBITDA and Operating Performance do not reflect any cash requirements for such replacements;

13
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. Other companies in the Company s industries may calculate Adjusted EBITDA and Operating Performance differently, limiting their
usefulness as comparative measures;

. Operating Performance does not include purchase accounting and non-cash stock-based compensation expense; the latter of which
may cause the overall compensation cost of the business to be understated; and

. Operating Performance does not include restructuring charges and management and consulting fees, the exclusion of which may
cause the operating expenses of the business to be understated.

The following table presents a reconciliation of operating income to Adjusted EBITDA and Operating Performance for the periods presented.

For the year ended December 31,

(Dollars in thousands) 2012 2011 2010
Operating (loss) income(a) $ (532,762) $ 375,460 $ 306,692
Depreciation and amortization expense 146,242 163,436 196,625
EBITDA (386,520) 538,896 503,317
Interest and net investment income(b) 7,845 10,886 9,358
Residual value guarantee charge(c) 10,449
Non-cash goodwill and trade name impairment(d) 908,873 36,700

Adjusted EBITDA 530,198 586,482 523,124
Non-cash stock-based compensation expense 7,119 8,412 9,352
Non-cash credits attributable to purchase accounting(e) (16) (81) (372)
Restructuring charges(f) 18,177 8,162 11,448
Management and consulting fees(g) 7,250 7,500 7,500
Operating Performance $ 562,728 $ 610,475 $ 551,052
Memo: Items excluded from Operating Performance

Operating performance of discontinued operations(h) $ (1,138) $ (3,267) $ 8,640
(a) Presented below is a reconciliation of operating income to net (loss) income.

For the year ended December 31,

(Dollars in thousands) 2012 2011 2010
Operating (loss) income $ (532,762)  $ 375,460 $ 306,692
Non-operating Expense (Income):

Interest expense 246,284 273,123 286,933
Interest and net investment income (7,845) (10,886) (9,358)
Loss on extinguishment of debt 55,554 774

Other expense 622 700 733
(Loss) Income from continuing operations before income taxes (827,377) 111,749 28,384
(Benefit) provision for income taxes (114,260) 43,912 10,945
Equity in losses of joint venture (226)

(Loss) income from continuing operations (713,343) 67,837 17,439
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Loss from discontinued operations, net of income taxes (200) (27,016) (31,998)
Net (Loss) Income $ (713,543) $ 40,821 $ (14,559)
(b) Interest and net investment income is primarily comprised of investment income and realized gain (loss) on our American

Home Shield segment investment portfolio. Cash, short-term and long-term marketable securities associated with regulatory requirements in
connection with American Home Shield and for other purposes totaled $243.7 million as of December 31, 2012. American Home Shield interest
and net investment income was $6.2 million, $9.8 million and $6.2 million for the years ended December 31, 2012, 2011 and 2010, respectively.
The balance of interest and net investment income primarily relates to (i) investment income (loss) from our employee deferred compensation
trust (for which there is a
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corresponding and offsetting change in compensation expense within (loss) income from continuing operations before income taxes) and
(ii) interest income on other cash balances.

(c) Represents non-cash residual value guarantee charges recorded in 2010 related to a synthetic lease for operating properties,
which expired in July 2010. There were no similar charges in 2012 or 2011.

(d) Represents, as a result of the Company s impairment testing of indefinite-lived intangible assets, pre-tax non-cash
impairment charges of $908.9 million recorded in the year ended December 31, 2012 to reduce the carrying value of TruGreen s goodwill and the
TruGreen trade name and $36.7 million recorded in the year ended December 31, 2011 to reduce the carrying value of the TruGreen trade name.
There were no similar impairment charges included in continuing operations in 2010. See Note 1 to our consolidated financial statements
included elsewhere in this prospectus for further information.

(e) The Merger was accounted for using purchase accounting. This adjustment represents the aggregate, non-cash adjustments
(other than amortization and depreciation) attributable to the application of purchase accounting.

) Represents restructuring charges primarily related to a branch optimization project at Terminix, a reorganization of field
leadership and a restructuring of branch operations at TruGreen, a reorganization of leadership at American Home Shield and ServiceMaster
Clean, and an initiative to enhance capabilities and reduce costs in our centers of excellence at Other Operations and Headquarters.

(2 Represents management and consulting fees payable to certain related parties. See Note 10 to our consolidated financial
statements included elsewhere in this prospectus for further information on management and consulting fees.

(h) The table included in Management s Discussion and Analysis of Financial Condition and Results of Operations Segment
Review Discontinued Operations presents reconciliations of operating (loss) income to EBITDA and Operating Performance for the periods
presented.
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RISK FACTORS

Investing in the Notes involves a high degree of risk. Before you make your investment decision, you should carefully consider the risks
described below and the other information contained in this prospectus, including the consolidated financial statements and the related notes. If
any of the following risks actually occurs, our business, financial position, results of operations or cash flows could be materially adversely
affected.

Risks Related to Our Business and Our Industry

Adbverse credit and financial market events and conditions could, among other things, impede access to or increase the cost of financing or
cause our commercial and governmental customers to incur liquidity issues that could lead to some of our services not being purchased or
being cancelled, or result in reduced operating revenue and lower operating income, any of which could have an adverse impact on our
business, financial position, results of operations and cash flows.

Adverse developments in the credit and financial markets, including due to the ongoing European financial and economic crisis and concerns
over U.S. debt ceiling, deficit and budget issues, as well as unstable consumer sentiment and high unemployment, continue to challenge the U.S.
and global financial and credit markets and overall economies. These developments have had a significant material adverse impact on a number
of financial institutions and have limited access to capital and credit for many companies. Disruptions in credit or financial markets could,
among other things, lead to impairment charges, make it more difficult for us to obtain, or increase our cost of obtaining, financing for our
operations or investments or to refinance our indebtedness, cause our lenders to depart from prior credit industry practice and not give technical
or other waivers under our financing agreements, to the extent we may seek them in the future, thereby causing us to be in default under one or
more of the financing agreements. These disruptions also could cause our commercial customers to encounter liquidity issues that could lead to
some of our services being cancelled or reduced, or that could result in an increase in the time it takes our customers to pay us, or that could lead
to a decrease in pricing for our services and products, any of which could adversely affect our accounts receivable, among other things, and, in
turn, increase our working capital needs. Volatile swings in the commercial real estate segment could also impact the demand for our services as
landlords cut back on services provided to their tenants. In addition, adverse developments at federal, state and local levels associated with
budget deficits resulting from economic conditions could result in federal, state and local governments decreasing their purchasing of our
products or services and/or increasing taxes or other fees on businesses, including ServiceMaster, to generate more tax revenues, which could
negatively impact spending by commercial customers and municipalities on our services.

Adverse developments in the credit and financial markets could adversely affect our ability to borrow under the Revolving Credit Facility or the
synthetic letter of credit facility (the L/C Facility , together with the senior secured term loan facility (the Term Loan Facility ), the Term
Facilities and, together with the Revolving Credit Facility, the Credit Facilities ) in the future or to refinance our debt. Liquidity or capital
problems at one or more of the Revolving Credit Facility lenders could reduce or eliminate the amount available for us to draw under such
facility. We may not be able to access additional capital on terms acceptable to us or at all.

Adverse developments in the credit and financial markets, along with other economic uncertainties, could also get worse over time. Adverse
developments in the credit and financial markets and economic uncertainties make it difficult for us to accurately forecast and plan future
business activities. The continuance of the current uncertain economic conditions or further deterioration of such conditions could have a
material adverse impact on our business, financial position, results of operations and cash flows.
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Further weakening in general economic conditions, especially as they may affect home sales, unemployment or consumer confidence or
spending levels, may adversely impact our business, financial position, results of operations and cash flows.

A substantial portion of our results of operations is dependent upon spending by consumers. Deterioration in general economic conditions and
consumer confidence could affect the demand for our services. Consumer spending and confidence tend to decline during times of declining
economic conditions, and consumer spending and
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confidence may not materially improve. A worsening of macroeconomic indicators, including weak home sales, higher home foreclosures,
declining consumer confidence or rising unemployment rates, could adversely affect consumer spending levels, reduce the demand for our
services and adversely impact our business, financial position, results of operations and cash flows. These factors could also negatively impact
the timing or the ultimate collection of accounts receivable, which would adversely impact our business, financial position, results of operations
and cash flows.

Weather conditions and seasonality affect the demand for our services and our results of operations and cash flows.

The demand for our services and our results of operations are affected by weather conditions, including, without limitation, potential impacts, if
any, from climate change, known and unknown, and by the seasonal nature of our termite and pest control services, lawn care services, home
inspection services and disaster restoration serv
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