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ATTORNEYS AND COUNSELORS AT LAW

ﬂj;mf Bakkalapulo & Boutzoukas, P.A. @t\

LOUIS BAKKALAPULO, ESQ. CONSTANTINE CENTER

TEL. EXTENSION: 11 111 NORTH BELCHER ROAD HILLSBOROUGH (813) 288-8779

LOU@EB-LAWGROUP.COM SUITE 201 PASCO (727) 857-18686
GCLEARWATER, FLORIDA 33765 FACSIMILE (727) 726-9545

MICHAEL BOUTZOUKAS, ESQ. TELEPHONE (727) 726-6233

TEL. EXTENSION: 18 WWW.BB-LAWGRCOCUP.COM

MEB@EBB-LAWGRoOUP.COM

February 2, 2006

Department of State

Division of Corporations
2661 Executive Center Circle
Tallahassee, FL 32301

Re: Merger of Corporations
Dear Sir/Madam:

Enclosed please find the Articles of Merger together with the Plan of Merger be filed with
the Secretary of State regarding the above-referenced matter. Also enclosed is an extra copy and
self-addressed envelope for return of same to me and my check in the amount of $70.00 to cover
the cost of filing

Should you have any questions or problems, please do not hesitate to contact me.

Respectfully,
BAKKALAPULO & BOUTZOUKAS, P.A.

o oeuctwsie Lo ol

Michael E. Boutzoukas, Esq.

MEB/gmc (Signed by Secretary
Enclosure in absence of Attorney
to avoid delay)



ARTICLES OF MERGER
of

U.S. ENERGY SERVICES, INC,,
a Florida Corporation

with

PURE AIR CONTROL SERVICES, INC,,
a Florida Corporation
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ARTICLES OF MERGER 2~ @ m
oF AT~
PURE AIR CONTROL SERVICES, NC., a Florida Corporation, 2o =
into S in
U.S. ENERGY SERVICES, INC., a Florida Corporation, =5

THESE ARTICLES OF MERGER berweert PURE AIR CONTROL SERVICES, INC., a Florida
corporation {"PACS"}and U.S. ENERGY SERVICES, INC., a Florida corporation ("USES"), are cmeredmto
following Articles of Maerger,

pursuant o §. 607.1105 of the Florida Business Corporatmn Act (the “Act”) PACS and USES adopt the
L

: i 2005
The Agreement and Planof Mergerdated December /! (‘% glan of?\?crger"l, between PACS
and USES vwas approved and adopted by the sharcholdurs of PACS on Docembher / and was adopied by
the sharcholders of USES on December 19 _2005
2.

2005

Pursuar to the Plan of Morger, all issucd and cutstanding shares of PACS'S stock, which are
presently solely ovwned by Alan L Wormak, will be purchased by USES at their par valuc, and PACS shail
merge into USES, the surviving Corporation
3

forth.

The Plan of Morger is attached as Exhibit "A” aod incorporated by refercace as of fully set
4.

Pursuant o 5. 607 HOS{ 1)) of the Aet, the date and time of the effectiveness of the Share
i
Florida,
5.

Exchange shall be on the date of filing of these Articles of Share Exchange with the Secretary of State of

The Articles of Incorporation of the U 8. Energy Services, Inc , are hureby amended o reflect
that the name of the cotporation shall hereafier ber Pure Adr Control Scrvices, Ing

IN WITNESS WHEREOF, the parties have set their hands this 29 day of December, 2005
T OALTEST, PURE AIR CONTROL SERVICES, INC.
'y :. .: :.-.:;:!_'_ '- B a Florida
'5‘5;;' b:’:'s‘;”. (d*n;':::‘ *‘:-/._ * '). ;- W
L R A
T ey yor Y "*f’. Lo
Al .’, P B
oo s e {Corporate Seal) Adn L. Wozniak, President
Fr ;* §
ATTEST U.S. ENERGY SER’\HCIJS INC.
. e ;._._: - E I "
Ml "' ---------- t'/ o "’1
_; P _;(Cnﬁ:‘atf. Seal)
B S
St ":v\_\:;""



FLAN OF MERGER

This Plan of Merges ("Plan"} is cntered into benween ULS. ENERGY SERVICES, INC,, 2 Florida
corporation {"Surviving Corporation”) and PURE AIR CONTROL SERVICES, INC., a Florida corporation
"Mesging Corporation™),

1. Distribution 10 Shareholders. OUn the Effective Date, all of the shareholders of monging
Carporation, prescoily Alan L. Wozniak as 100% sharcholder, not dissonting from the Plan, shall recerve the
par value For of the shares of such corpopration for all of the ontstanding stock of Merging Corporation and
the Merping Corporation shall merge inte the Surviving Corporation.

2. Supplemental Action. If at any (e afler the Effoctive Date, Surviving Corporation shall
determine that any further conveyances, agreements, docurnents, instruments, and assurances or any further
action is pecessary or desirable to carry out the provisions of this Plan, the appropriate officers of Surviving
Corporation or Mergng Corporation, as the case may be, whether past or remaining in office, shall cxecute
and delivor ans and all proper conveyances, agreements, documents, instruments, and assurances and perform
all necessary or proper acts to carmy: out the provisions of this Plan.

3, Filing with the Florida Secretary of State and Effective Date, Uponthe Closing, agprovided
in the Agrecment and Plar of Merger of which this Plan 15 a part, Surviving Comporation and Morgluyg
Corporation shafl causc their respective Presidents (or Vice President) to execute Astictes of Marger in the form
attached to this plan and upon such execution this Plan shall be deemed meorporated by reference into the
Articles of Merger as if fully ser Forth i such Artigles and shall become an exhibit to such Asticles of Merger,
Thercafler, the Asticles of Merper shall be delivered for filing ta the Flotida Seoretary of State I accordance
with 5. 607.1 105 of the Fiorida Business Corporation Act (the “Act™), the Articles of Morger shall speeify the
"Effactive Date " The Effactive Date sbadl be the filing dats of the Asticles.

4, Amendment and Waiver. Any of the tenns or conditives of this Plan way be waived at any
time by either corporation by action taken by the Board of Durectors of such party, or may be amended or
modified in whele or 1 payt at any time before the vote of the sharcholders of Merging Corporation by an
agrcoment i writing crecuted in the same maancy (but nol necessanty by the same persons), or at any tme
therexfier so long o such change is m accordanee with s, 607.1103 of the Act.

3. Termipation. Atany thne bofore the Effective Daie {whether bofore or after fling the Articles
of Merger), this Plan may be tenrunated and the qucrger sbandoned by muteal congent of the Boards of
Directors of both corporations, notwithstanding favorable action by the shareholders of the Merging
Corporation.

9. Effective Date. The plan bercinabove deseriboed shall be effetive as of the dare of filingof the
Articles of Mergoer.

IN WITNESS WHEREOQF, the parties hereto set theit hands and seals this2Q _day of December, 2005.
“Merg: tders® "Surviy;

e

Akefr L. Worniak Alan L, Wozmiak




Nark D. Woznizk
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UNANIMOUS CONSENT ACTION OF THE
BOARD OF DIRECTORS OF

LS. ENERGY SERVICES, INC.

The endersigned, as all the members of the Board of Brrectors of U.8. ENERGY SERVICES, INC,
a Florida carporation (the "Company™} unanimously agree, adapt, consent to, and arder the following corporate
actions wnder ¢, 607 0821 of the Flonida Business Corporation Act (the "Act™):

1 The undersigned waive all formal requinemients, tactuding the necessity of holding a formal
or informal mecting and any requirement thai notice of such mecting be given,

Z The undersigned adopt the following corporate actions:

WHEREAS, the Company desires to mergePURE AIR CONTROL SERVICES, INC, a Florida
corparation {"PACS"}, into 1t and acquire any and all rights to the pame “Pure Air Control Services™ and
thereafter, the Company shall be the suniving corporation and shall rename itsloft Pure Air Controf Services,
Ine. (the "Mcrger®), all in accordance with s, 607.1101 of the Florida Business Corporation Aet: and

WHERFEAS, PACS, desires to consummate the Merger, and

WHEREAS, PACS and the Company intend toerter tnto a Planof Morger {the "Plan”}H o consumnate
the Agreement and Plan of Merger (the "Agreement”) and & draft of the Plan and the Agreement are attached
ax Exhibits "A" and *B" tegpoctively, and

WHEREAS, the Company desires to consummate the Mergoer on the torms and conditions set forth in
the Agreement, which tetms are incorporated by this refarence; and

WIHEREAS, afier the Plan and e Agreement bave becn adopted by this Board, the Board shall then
submit the Plan and the Agrocment 1o the Company's sharcholders for their approval, in accordance wath 5. 88,
607 1201 and 607.1202 of the Act, and

WITEREAS, after the Merger has been approved, the Company intends fo execute Articles of Merger
and {iie them with the Florida Scerctary of Stake in accordance with s 607.1105 of the Act; and

WHEREAS, it is i the best interests of the Company to consummmiie thege trunsactions.
NOW, THEREFORE:

BE IT RESOLVED, that the Merger, the Plag and the Agreenment, and all of the uansactions
contemplated thereby are adopted, approved, and consented to and Alan Wozniak, the Compam ‘s President,
and Karen Karen Aguirre, the Compang’s Seeretacy, are agthorized and dirceted on behalfof the Company to
negotiate, exocute, and deliver the Agreomenis and any and all other instruments of agrecments deemed
necessary or appropriate by them to consummate the transactions contemplated by the Agreements, with such
deletions, modifications, or other changes deemed netussary of appropriate by such officer(s), in i sole
discretion, on the advice of counsel or otherwise, to carry out the purpose or intent of the forcgoing resclutions
and to do or cause 1o be done any and all seeh acts and things by or on bebalf of the Company, in their sole



diseretion, upon mivice of counsct or otherwise, as they doemn necossary and appropriste w consummate the
transactions conteniplated by the Agreements; and

BE IT PURTHER RESOLVED, that the Preswdent, or aiy of the Company's other officers, are
authorized and dirccted 1o submit e Plan of Menper to the sharcholders for their approval; and

B IT FURTIIR RESOLVED, that the Secretary or any Asssiant Seeretary of the Compam, is
authorized and directed to furnish copies of the foregoing resolutions to PACS and 10 cortify that such
resolutions are in full force and effect ard have not been rescinded or modified

N WITNESS WHEREQF, the undersignod. as afl of the members of the Board of Directors of U8,
ENERGY SERVICES, INC., execute the foregoing corporaic action for the purposs of giving their consont
1o it as of the day of May, 2000.

S LDtk
W

Mark D, Woznak

irre



UNANIMOUS CONSENT ACTION OF THE
SHAREHOLDERS OF

U5, ENERGY SERVICES, INC.

The undersigned, ag all the sharcholders of stock of U.S. ENERGY SERVICES, INC, a Florida
corporation {the "Company™} unanimously agree, adopt, consent 1o, and order the following corperaic actions
under 5. 607.0821 of the Florida Business Corporation Act {the "Act™):

I The undersigriod warve all fonnal roquirements, including the nocessity of holding a formal
ar informnnd meeting and any requircment that notice of such moecting be givan,

r3 The undersigned adopt the following corporate actions,

WIIEREAS, the Board of Dircctors of the Company has recommended merging the corporation with
PURE AIR COMNTROL SERVICES, ™NC., a Florida corporation ("PACS"), all in accordance with s
607.1101 of the Florida Business Corporation Act; and

WHERFEAS, PURE AIR CONTROL SERVICES, INC., destres to consurmrmate the Mergeor, and

WHERFAS, PACS and the Company intend to suler into 3 Plan of Merger (the "Plan™) and an
Agreement and Plan of Merger {the "Agrecmont™) 10 consummatc the merger and z draft of the Plan and the
Agrecment are atteched as Exhibits "A" and "B" rospoctively; amd

WHEREAS, the Company dusires to consummate the Morger on the terms and conditions sct forth in
the Apreement, which terms are incorporated by this roference; and

WHEREAS, altor the Share Exchange. has beon approved, the Company imtunds to execute Ardicles
of Merger and file thom with the Florida Sceretary of State in aceordance with . 607.1105 of the Act; and

WEHEREAS. if is in the best intercsts of the Compans to copsummaie these transactions.
NOW, TIEREFORE:

BE IT RESOLVED, that the Share Exchange. the Plan and the Agreement, and all of the transactions
conterplated thoreby are adopted, approved, and cousented to and Alan Woeniak, the Compamy's President,
or Karen Aguirre, the Compamy's Scerotary, are authorized and directed on bolalf of the Company to negotiate,
execute, and deliver the Agreements and any and alf other mstruments oy agreements decmod neesssary or
appropriote by them to consumnate the fransactions contemplated by the Agreements, with such: deletions,
modifications, or other chianges deeinad nacessary or appropriate by such offices{s), in their sole discretion, on
the advice of eounsel or othenwise, t carry out the purposs or mtent of the foregoing resolutions and to door
cause to be done any and all such acts and things by or on behalfof'the Company;, in their sole discrotion, upon
advice of counsel or otherwise, as they doem uecessary and appropriate to consummate the transactions
contemplated by the Plan and the Agreement; and

BE I'T RESOLVED, that the Plan and the Agrecmont are approved as recommended for adoption by



the Company's Board of Dircctors.

IN WITNESS WHEREOQF, the undersigned, as all of the members of the Board of Dircctors of U.S.

ENERGY SERVICES, INC., execule the foregoing corporate action for the purpase < of gmng their consent
o it as of g _dayof Decembea:, 2005.

et/ 1 VI

Alan L. Wozmok




UNANIMQUS CONSENT ACTION OF THE
SHAREHOLDERS AND DIRECTORS OF

PURE AIR CONTROL SERVICES, INC.

The undersigned, as all the sharcholders of stock of PURE AIR CONTROL SERVICES, INC, a
Florida corporation (the "Company™} and ali of the members of its Board of Dircetors, unanimously agree,
atopt, consent 1o, and order the following corporate actions under 5. 607.0821 of the Florida Business
Corporation Act (the "Act").

L The vodersigned waive all formal requirements, including the necessity of holding o formal
or informal meeting and any requirement that notice of such mecting be given.

2. The undersigned adopt the following corporate actions:

WHEREAS, the Board of Directers of the Company has recommended mergingPURE AIR
CONTROL SERVICES, INC., a Florida corporation ("PACE"), inte U.S. ENERGY SERVICES, INC (the
"Merger") all in accordanee with s. 607.1101 of the Flonda Busmess Corporation Act: and

WHEREAS, U.S. ENERGY SERVICES, INC., desires o consummate the Merger; and

WHEREAS, U.S, Encrgy Services, Inc, and the Company intend 1o enter into a Plan of Maerger (the
"Plan"} to consummate the Agreement and Plan of Merger (the "Agreement™ and a drafi of the Plan and the
Agreoment are attached as Exhibits "A" and "B" respectively; and

WIEREAS, the Company desires to consurnmate the Merger on the terms and conditions set forth in
the Plan and the Agreement, which terms arg mcorporated by this reference; and

WHEREAS, after the Merger has been approved, the Company intends o cxecute Articles
of Merger and file thom with the Florida Secretary of State in accordance with s. 6071105 of the Act; aod

WHEREAS, it is in the best interests of the Company {o consummaic these transactions,
NOW, THEREFQORE:

BE IT RESOLVED, that the Merger, the Plon and the Agreement, and all of the transactions
contemplated thereby are adopted, approved, and vonsented to and Alag Woznink, the Company’s Pregident
Alan L. Wozniak is authorized and directed on behalf of the Company to negotiate, execute, and deliver the
Agreements and any and all other instruments or agreements deemed necessary or appropriate by him to
congunumate the transactions comtetnplated by the Plan aed the Agreement, with such delehions, modifications,
or other changes deemed necessary or appropriate by such officer, in his solo discretion, on the advice of
counsel or otherwise, to carry out the purpose or infent of the foregoing resolutions and to do or cause tobe
done any and all such acts and things by or on behalf of the Company, in his sole discretion, upon advice of
counsel or otherwis, as he deems nocessary and appropriate to consunmate the transactions contemplated by
the Plan and the Agrecment; and



BE IT RESOLVED, that a Plan and the Agreement is approved and is recommended for adoption by
the Company's Board of Directors, copics of which art attached.

IN WITNESS WHEREOF, the undersigned, as all of the sharcholders and dircetors of PURE AIR
CONTROL SERVICES, INC.... cxecute the foregoing corporaie action for the purposcof giving their consent
toitasof the 29 day of December, "2005.

Alan L. Wozmak
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OF
MERGER
By and Between

U.S. ENERGY SERVICES, INC,,
a Florida Corporation

and

PURE AIR CONTROL SERVICES, INC,,
a Florida Corporation



AGREEMENT AND PLAN MERGER

THIS AGREEMENT AND OF PLAN OF MERGER, dated December 29, 2005, by and between US.
ENERGY SERVICES, INC., a Florida corporation with its principal offices located at 4911 Creekside Drive,
Suite C, Clearwater, Florida (“Buyer™) and PURE AIR CONTROL SERVICES, INC.,, a Florida corporation with
its principal offices located at 4911 Creekside Drive, Clearwater, FL (“Seiler”).

RECITALS:

WHEREAS, the parties desire that Buyer acquire all of the outstanding capital stock of Seller in exchange
for cash and that the Seller corporation be merged into Buyer (the “Merger”), all as more particularly set forth
herein; and

WHEREAS, the board of directors of each of the parties to this Agreement has determined that the
proposed trapsaction is advisable and for the general welfare and advantage of their respective corporations and
shareholders and have recommended to their respective shareholders that the proposed fransaction be consummated;
and

WHEREAS, the Merger shall be consummated pursuant to and in accordance with the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth in this
Agreement, the parties agree as follows:

SECTION 1. Plan of Merger.

1.1. Acceptance of Plan of Share Exchange. The Plan of Merger, Exhibit “A”, is incorporated by
reference,

1.2. Purchase Price. The total purchase price payable by Buyer to Seller for the shares of Seller shall
be the par value of such shares(*“Purchase Price™).

1.3. Assignment of Agreements. Schedule 1.3 contains a true, complete, and correct list of all
agreements, contracts, and commitments, written or oral, which Buyer will assume at the closing (collectively, the
“*Assumed Contracts™).

1.4. Instruments of Conveyance and Transfer. At the closing, Seller shall deliver to Buyer such
deeds, bills of sale, endorsements, assignments, and other good and sufficient instruments of transfer, conveyance,
and assignment satisfactory to Buyer and its counsel as shall be effective to vest in and warrant to Buyer good and
marketable title to the Assets, free and clear of all mortgages, security agreements, pledges,



charges, clairs, licns, and encumbrances other than the licns and encumbrances in Schedule 1.4, and to transfer
to Buyer all of Seller’s rigglds and obligations under the Assumed Contracts. Simultancously with such dilivery,
Seller shall take alf steps as may bo roquired to put Buyer in actual possession and operating control of the
Assers and the Business.

1.3 Further Assurances. Sclicr shall from time to tine at the request of Buyer and without further
consideration, cxecute and deliver such brstruments of transfer, conveyance, and assignment in addition to those
delivercd under Scction 1.4 and take such other action as Buyer may reasonably request to more cffectively
transfer, convey, and assign to and vest in Buyer, and to put Buyer in posscssion of, all or any pottion of the
Assers. Tn the cvent that any consent required to transfer any of the Assumed Contracts to Buyer has not beent
received by the Closing, and Buyer wanes such nonrcesipt and proceeds to Closing, Seller shall be obligated
without further consideration fo use its bost efforts to sceure for the Buyer the benefits of such contract.

SECTION 2, Closing.

Clesing shail take place at 491 I Creckside Prive, Suite C, Clearvater, FL, at6:00 P M onMay
2000 {the “elosing date™), or at another tme, date, and/or plase mutuaily agreed to by the parties. Closing shall
bt consummated by the execution and ackmowledgnwnt by Buyer and Seller of Articles of Share Exchange in
accordance with F.&. Chapter 607 and other applicable law, The Articles of Share Exchange executed and
acknowledged shall be delivered for filing to the Secretary of State as promptly as possible after the
comsummation of the elosing. The Articles of Share Exchange shall specify the effective date and time of the
Share Exchange.

SECTION 3.  Representations and Warranties of Seller.
31 Scller's Representations and Warranties. Scllor represents and warrants to Buyor as follows:

3.1.1  Capital Structure. The capitalization of Seller is set forth on Schedule 3.1. 1, which states the
nunber of anthorized, issued, and owistanding shares of cach class and series of capital siock of Seller. Allof
the issued and cutstanding capital stock of Seller has been duly authorized and validly isseed, and s fully paid
and nov-assessable, [free of preomptive rights,] aud not subjeet 1o any restriction on fransfer under the Anticles
of Incorporation or Bylaws of Seller or any agrecment to which Seller is a party or has been geven notice, There
are no outstanding subscriptions, options, warrants, convertible sccurities, rights, agrecments, nnderstandings,
or comruitments of any kind relating o the subscription, 1ssuance, repurchase, or purchase of capital stock or
otiter securities of Seller, or obligating Seller to transfor any additional shares of ts capital stock of any class
or any otlr scoutitics, except as stated on Schedule 3.1 1.

3.1.2  Organization and Good Standing. Seller is a corporation duly organized, vahidly existing,
and in good standing under the Iaw of the state of Florida, having all reguisite corporate power and authority
to own is asscts and carry on its business as presently conducted. A true and complete copy of the Articles
of Incorporation and Bylmws of Scller, each as amended w this date, has been delivered or made available to
Buyer. The minute books of Seller arc current as required by law, contain the minutes of all meetings of the
incorporators, Board of Directors, committzes of the Board of Directors. and sharcholders from the date of
ncorporation to this dzte, and adequately refloct all material actions taken by the incorperators, Board of
Dircctors, commitiecs of the Board of Direetors, and sharcholders of Selter, Scller has no subsidiaries other
than those listod on Schedule 3.1.3,



313 Authorization; Validity, The executfton, delivery, and performance of this Agreement by
Seller has bzen duly and validhy authorized by all roquisits corporate action. This Agreament has boen duby and
validly exgeuted and delivercd by Scller, and is the Iegal, vaiid, and binding obligation of Seller, cnforeeable
tn accordance with its terms, exeept as limited by bankruptey, inscivency, moratorium, reorganization, and
other laws of gencral application affecting the enforcément of creditors’ rights and by the avadlability of
equitable remedics.

314 Consents. Other than s set forth on Schedule 3,15, no approvad, consent, waiver, or
authorization of or filing or registration with any governmental authority or third party is required for the
execution, delivery, or performance by Sciler of the transactions contemplated by this Agrecment,

3.1.3 Viclations. The cxecution, defivery, or performance of this Agreement does not and will not
(i} with or without the giving of ootice or the passage of fime, or both, constitute a default, result in breach of,
result in the fermination of, result in the acecleration of performancs of, require any consent, approval, or
watver (othor than those iduatified on Schetdule 3.1.5), or rosult in the imposition of any lien or other
cncambrance upon any praperty oF assets of Seller, under any agroement, lease, or other insirument 1o wuhich
Seiler is a pary or by which any of the property or asscts of Scller s bound, (i1} vielat: any permit, heense,
or approval required by Scller to own is assets and operate its business: (i) violate any law, statute, or
regulation or any judgment, order, ruling, or other decision of any governmental authonty, court, or arbitrator;
or {iv) violate any provision of Sclier's Articles of Incorporation or Bylaws.

32 Survival of Represestations and Warranties. Each of the sepresontasions amd warrantics
in Section 3,1 shall be deemed rencwed and made again by Seller at the closing as if made at the time, apd shall
survive the closing unti! the expiration of all applicable statute of Hmitation periods.

SECTION 4. Covenants of Seller. Except as may othorwise be consented to or approved in writing by
Buyer, Scllor agroos that from the date of this Agrotmoent and until the Closng:

41 Conduct Pending Closing. () The business of Seller shall be conducted only in the ordinary
couzse consistent with past practices. (a1} Seller shall not issue, or cause to be issued ans shares of stock in and
to Seller cotporation to any third partics, except as may be oatined herein,

42 Access to Records. Seller shali provide Buyer and its reprosentatives access to all records of
Seller duar they rcasonably may request and provide rcasenable vccess 1o the propertics of Sclier.

43 LConNidentiality. Sciler agrees to keep the provisions of this Agreement confidential and will
not disclose its provisions to any person, excluding Scller's aceountants, attomeys, and other professionals with
whom Scller conducts business and to whom such disclosure is reasonably necossary; provided, however, that
such persons shatl be advised of thw confidential nature of this Agreement at the time of such disclosure,

4.4 Employce Payments. Scltor sholl pay ail employes compensation, bencfits, vacations, sick
time, and ail other payments due to its employecs for the period up to and wcluding the closing date,

SECTION 5, Conditions Precedent to Obligations of Buyer.

31 Conditions Precedent. Unless, at the closing, each of the following conditions ts cither



satisfod of waived by Buyer in writing, Buver shall not by obligated to effect the transactions contemplatod
by this Agrecment:

5.1.1 Representations snd Warranties. The representations and warrantics bf Seller are true and
correct at the date of this Agreement and shall be true and correct as of the Closing as if each were made agam
i that time.

5,12 Performance of Covenants Seller shall bave performed and complied in all respects with the
covenants and agreements required by this Agreement,

5.1.3 Items to be Defivered at Closing Scilur shall have teadered for delivery to Buyer the
following:

{1} Dulivery of Shares jfor Cancellation. Stock certificates represcnting all of the
putstanding securitics of Seller duly endorsed in blank or accompanied by duly executod stock powers
with all requisite transfor tax stamps attached, which shall be subsequently canecled.

{0 Consents. Consents for cach fom listed on Schedule 3,1 4.

(is}  Corporare Action. A cevtified copy of the corporate action of Scller authorizing and
approving this Agreement and the rransactions conteraplated by 1.

(iv} Certificate of Incumbency. A certificate of incumbency duly excouted by Sellers
Secretary or Assistant Sceretary.

{1} Articles of Share Exchange. A duly executed original of the Articles of Share
Exchange

514 Proceedings and Instruments Satisfactory. Al proceedings, corporate or other, 10 be taken
in conpection with the transactions cortemplated by this Agreement, and all documents incident to this
Agrecment, shall be satisfactory in form and substance to Buyer and Buyar's counsel, whose approval shall
not be withheld unrcasonably.

5.1.5  Certificate. There shali be delivered to Buyer an officer's certificate, signed by Suller, to the
effect that all of the representations and warranties of Scller st Forth in this Agresment are true and compluie
in all matoriad respects as of the closing date, and that Seller has complicd 1 all material respects with its
covenants and agrecments required to be comphed with by the closing.

516 No Adverse Change. There shall pot have been a material adverse change in the financeipl
condition of Seller or the business, whether or not covered by insurance; nor shall any lawswit be pending that
secks to sct aside the Agroement or the transactions contemplated by it

SECTICN 6. Conditions Precedent 1o Obligations of Seller.

&1 Conditions Precedent. Unless, at the dosing, each of the foliowing conditions s exther
satisficd or waived by Seller in writing, Seller shail aot be obligated to effect the transactions contcmplated by

this Agrecment.



6.1.1 Represenmtations and Warraaties, The reprosentations and warranties of Buyer inr this
Agreement are true and correct at the date of this Agreement and as of the closing as if cach were made again
¢ that (me.

6.1.2 [Items to be Delivered at Closing. Buver shall have tendered for delivery to Seller the
following:

(i) Dietiveryaf Shares or Other Considerafion. Stock certificates duly issucd in the name
of cach of the sharcholders not dissenting to tre proposcd Share Exchange, or such other consideration
as ig roquired to be delivered by this Agrocment

{i} Carporate Actiom, A centified copy of the carporats action of Buyer authorizing and
appros ing this Agreement and the transactions contemypated by it

(iiy  Certificore of Incumbuency. A cortificare of incumbencey duly executed by Buyer's
Seoretary or Assistant Secretary.

(W} Arnckes of Share Exchange A duly excouted onginad of the Articles of Share
Exchange.

6.1.3  Performance of Covenants. Buyer shall have perfonned and complied in all respects with
the covenants and agreements required by this Agreement.

SECTION 7. Miscellanesus.

71 Entive Agreement This Agreement, the Exhibits, and the Schedules, metuding the Plan of
Merger and the Articles of Merger, and their oxhibits and schedules, contam all of the terms and conditions
agroed ppon by the parties with reference 1o the subpect matter and supersede any and all provious agreements,
representations, and communications between the pastizs, whether written or oral. This Agroement, including
its Exhibits and Schedules, may not e modifiod or changed cxecpt by wiitien ingtrument signod by all of the
partics, or their respeeiive succossors or assigns,

7.2 Assignment This Agroenment shall not be assigned or assignable by Seller or Buyer without
the express written consent of tw ather party. This Agrecment shall tnure to the bencfit of and be binding on
the partics and their respective successors and assigns

7.3 Captions. All scetion, schedule, andd exdubit headings are inserted for the convemence of the
partics and shall not be used in amy way to modify. Hindt, construe, or othenwise affect this Agreement,

T4 Counterparts. This Agroement may be executed in several courterparts, each of which shall
be deemed to be an original and which together shall constitute one and the gawe mstramont,

7.5 Wabver, Bach of the partics may, by written notice fo the other, (1) extend the time for the
performance of any of the obligations or other actions of the other party; (if} waive any inagcuracies in the
representations or warranties of the olher party eomtained in this Agreement or m any documcent delivered
pursaant to this Agrecment, (i) walve compliance with any of the eovenants of the other party contained in
this Agreernent; or (iv} waive, in whole or in part, performance of any of the obligations of the other party. No



action taken pursnant to this Agrecment, including, but not imited to, the consummation of the closing or any
knowledge of or investigation by or on belalf of any party, shall be deconed to constitute a waiver by the party
iaking such action, possessing such knowledge, or performing such investigation of compliance with the
Tepreseniations, warrantics, covemnts, and agreements comained herein, The waiver by any pany of abreach
of any provision of this Agreement shall not operate or be construied as 2 watver of any subsequent or simitar
breach. '

1.6 Controlling Law. This Agreement has been entered o m the stare of Florida and shall be
govemaod by, construcd, and enforced in accordance with the laws of Florda.

7.7 Gender Whonever inthis Agroement the context 50 raquires, references to the masculine shall
be deemred o inglude the faminine and the nouter, referoages 1o the newlfer shall be deemed 1o include the
masculine and the femining, and references to the plural shall be deemed 1o include the singularand the singutar
to include the plaral,

78 Further Assuranices. Tach of the parties shall use all reasonable cfforts to bring abourt the
transactions contemplated by this Agreement as soon a5 pragticable, noluding the exccution and delivery of
all instrumcents, assignments, and assurances, and shall 1ake or cause to be taken such reasonable firther or
other actions necessary or dusirable to carry out the intent and purposes of this Agrectnent.

7.9  References to Agreement. The words “hercof,” "herein,” “hereonder,” and other similar
compounds of the word "here” shall menn and refor (o the entire Agreement and not 1o any particular soction,
article, provision, annex, exhibst, schedule, or paragraph widess so required by the context.

7.1¢  Schedules and Exhibits, Schedules and Exhibits tothis Agreement {and any refercrices to amv
part or parts of them) shall, in cach instance, include the Schedules or Exhibuts (as the case may bej attached
to this Agreement as woll as any amendimonts 1o such Schedules or Exhibits {in cach such case). All such
Schedules and Exhibits shall be deemed an intepral part of this Agreement, and are incorporated into this
agreemen? by reference.

711 Severability. Each scetion, subsection, and lesser section of this Agreement constitutes a
separate and distinct undertaking, ooenant, andfor provision. If any provision of this Agreemont shall be
determingd to be unlawiul, such provision shall be deemed sovered from this Agreoment, but every other
provision of this Agreement shall remsadn in Al force and offuct.

7.12  Rights in Third Parties Except as othorwise specificafls provided, nothmyg cxprossed or
implied in this Agreement iy intended, or shall be construed, to confer on or give any person, firm, or
corporation, other than the parties and their respective sharcholders, any rights or remedies undor or by reason
of this Agreement,

IN WITNESS WHEREQOF, the partics have cxecuted this Agreement as of the date First swrilten
zhove,

ATTEST: BUYER
U S, ENERGY SERVICES, INC.
a Florida corporation



By

By.

{Corporate Seal)
ATTEST.
By:

{Corporaic Scal}

Prosident

SELLER
PURE AIR
a Florwda

OL SERVICES, INC.




