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ARTICLES OF MERGER I:26
(Profit Corporations) W.L A6 b 3 g E}‘EGF STATE
The following arlicles of merger are submiteed in accordance with the Florida Busincss Corpuruuon Act, fL OR"DA

pursuant to section 6071503, Florids Statutes,
First: The name and jurisdiction of the surviving corporation:

Narng lurisdiction Doecument Number
Ut known/ upplicablal

Disqeter R cfc.ova\.\} Solu £rns Ing Nevadd

Secend; The name and jurisdiglion of each merging corporation:

: {1F known/ applicahle)
Sofac_Verde Systems,Inc.  ___pronda,
Solar Verde 5\5{54#”1‘. Ing. Jesas

" Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida -
Dupurtment of State.

OoR ! / {Enter 4 spucific dute. NOTE: An cffestive date cannot be prior to the dass of filing or more
than 9Q days aftsr merger file date.)

Fifth: Adopuion of Merger by surviving corporation « (COMPLETE QNLY ONE STATEMEN

T,
* The Plan of Merger was adopted by the sharcholders of the surviving corporation on / -?-C’A £9

~The Plan of Merger was adopted by the board of direciors of the surviving corporation np

and sharcholder appraval was not reguired.

Sixth: Adoption of Merger by merping corporation{s) (COMPLEYE ONLY ONE STATEM FH Iy,
The Plan of Merger was adopted by the shareholders of the merging corporation{s) on ki /30 /‘-3 7

The Plan of Merger was adopled by the board of directars of the merging corporation(s) on
und sharehalder approval was not required.

{(Attach additional shews of neeessary
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Seveath: SIGNATURES FOR EACH CORFORATION
Namgof Corporation Sienature of an Officeror, Tuped or Pripeed Nome pf Individual & Title

Liegtge
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
DISASTER RECOVERY SOLUTIONS, INC,

SOLAR VERDE SYSTEMS, INC. (F L;)

5VS FLORIDA ACQUISITION CORP.

SOLAR VERDE S§YSTEMS, INC. (TX)
AND

SVS TEXAS ACQUISITICN CORP.



This AGREEMENT AND PLLAN OF MERGER (this "Agreement") is made and entered
into as of April 28, 2009, among Disaster Recovery Solutions, Inc., a Nevada ¢orporation
("Parent"), Solar Verde Systems, Inc., a Florida corporation ("Solar Verde Florida"), SVS
Florida Acquisition Corp., a Nevada corporation dnd a wholly-owned subsidiary of Parent ("SVS
Florida"), Solar Verde Systems, Inc., a Texas corporation ("Sclar Verde Texas”} and SVS Texas
Acquisition Corp., & Nevada corporation and a wholly-owned subsidiary of Parent ("SV$
Texas"). '

RECITALS
A, Upon the terms and subject to the conditions of this Agreement and in accordance
with the Neveda Revised Statutes ('"Nevada Law™), Parent, Solar Verde Florida, 3V8 Florida,
Solar Verde Texas and SYS Texas intend to enter into & business combination transaction.

B, "The Board of Directors of Solar Verde Florida (i) has determined that the Mergers
(as defined in Section 1.2 below) sre consistent with and in furtherance of the long-term business
strategy of Solar Verde Florida and fair to, and in the best interests of, Solar Verde Florida and
its stockholders, (ii) has upproved this Agreement, the Mergers and the other transactions
contemplated by this Agreement, (iii) has adopted a resolution declaring the Mergers advisable
and (iv) has determined to recommend that the stockholders of Solar Verde Florida adopt this
Agreement. :

C.  The Bourd of Directors of Parent (i) has determined that the Mergers are
consistent with and in furtherance of the long-term business strategy of Parent and fair to, and in
the best interests of, Parent and its stockholders, (ii) has approved this Agreement, the Mergers
and the other transactions contemplated by this Agreement, (iif) has adopted u resolution
declaring the Metgers advisable and (iv) has determined to recommend that the stockholders of
Parent approve the issuance of shareg of Parent Common Stock (as defined below) pursuant to
the Mergers (the “Share Issuance”).

D. The Board of Directors of Solar Verde Toxas (i) has determined that the Mergers
are consistent with and in furtherance of the long-term business strategy of Solar Verde Texas
and fair to, and in tho best interests of, Solar Verde Texas and its stockholders, (ii) has approved
this Agreemnent, the Mergers and the other transactions contemplated by this Agreement, (iii) has
adopted a resolutian declaring the Mergers advisable and (iv) has determined to recommend that
the stockholders of Solar Verde Texas adopt this Agreement.

E. The Board of Directors of each of $VS Florida and $VS Texas (i) has determined
that the Mergers are consistent with and in furtherance of the long-term business strategy of SV§
Florida and SVS Texas, respectively, and fair to and in the best interests of, SVS Florida and
SVS Texas, respectively, and their respuctive stockhelders, (it} has approved this Agreement, the
Mergers and the other transactions contemglated by this Agreement; and (iii) has adopted &
resolution declaring the Mergers advisabic.



NOW, THEREFORE, i.n consideration of the covenants, promises and representations sei
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledped, the parties agres ag follows:

ARTICLE I
THE MERGERS

1.1 The Florida Merger. At the Effective Time (as detined in Section 1.3 hereof) and
subject to and upon the terms and conditions of this Agreement and the applicable provisions of
the Florida Business Corporation Act (“FBCA"), SVS Florida shail be merged with and into
Salar Verde Florida {the “Fldrida Merger "), the separale corporate eistence of SVE Florids shall
cease and Solar Verde Florida shall continue as the surviving corporation and shall become g
wholly-owned subsidiary of Parent. The surviving corporation after the Florida Merger is
sometimes referred o hereinafter as the "Florida Surviving Corporation.”

1.2 The Texas Merger. At the Etfective Time and subject to the torms and conditions
of this Agreement and the applicable provisions of the Texas Business Corporation Act
(“TBCA™), SVS Texas shall be merged with and into Solar Verde Texas (the *Texas Merger"™),
the separate corporate existence of 8VS Texas shall cease and Solar Verde Texas shall continue
as the surviving corporation and shall become a wholly-owned subsidiary of Parent. The
surviving corporation after the Texas Merger is sometimes referred to herginafter as the "Texas
Surviving Corporation.” Tho Florida Mcrper and the Texas Merger are collectively referred to
as the “Mergers.”

1.3 - Effective Time. Unless this Agreement is earlier terminated pursuant to Article
VII hereof, the closing of the Mergers and the other transactions contempluted by this Agreemant
(the "Closmg“) wil] take place at the offices of Sichenzia Ross Friedman Ference LLP, 61
Braadway, 32" Ploor, New York, NY 10006, at & time and date to be specified by the parties,
but in no event later than two (2) business days following satisfaction or waiver of the conditions
se1 forth in Anticle VI hereof. The date upon which the Closing actually ocours is herein referred
to as the "Closing Date." On the Closing Date, the purties hereto shall cause each of the Mergars
to be consummated by filing a Certificate of Merger (or like instrument) {¢ach, 2 "Certificate of
Merger" with respect to one of the Mergers, and collectively with respect to both Mergers the
“Certificates of Morger") with the Secretary of State of the State of Florida, in accordance with
the relevant provisions of the FBCA with respect to the Floride Merger and the Secretary of State
of the State of Texag, in accordance with the relevant provisions of the TBCA with respect to the
Texus Merger (the times at which both Mergers have become fully effective (or such later time
as may be agreed in writing by Parent and specified in the Certificates of Merger) is referred to
herein as the "Effective Time").

1.4 Effect of the Mergers. (&) At the Effective Time, the effect of the Mergers shall
be as provided in the applicable provisions of the FBCA and the TBCA, as the ¢ase may be.
Without limiting the gencerality of the foregoing, and subject thereto, at the Effective Time,
except us provided herein, (i) all the property, rights, privileges, powers and franchises of Solar
Verde Flarida and SVS Florida shall vest in the Florida Surviving Corporation, and all debts,
liabilities and duties of Solar Verde Florida and SVYS Florida shall become the debts, lizbilities
and duties of the Florida Surviving Corporation and (it} all of the property, rights, privileges,




powers and franchises of Solar Verde Texas and SVS Texas shall vest in the Texas Surviving
Corporation, and al] debts, liabilities and duties of Solar Verde Texas and SVS Texas shall
become the debts, liabilities and duties of the Texus Surviving Corporation.

(b) Prior to or at the Effective Time, the propertics and assets of Salar Verde
Texas and its Subsidiaries will be fre¢ und clear of any and all encumbrances, charges, claims
equitable interests, liens, options, pledges, security interests, mortgages, rights of first refusal or
restrictions of any kind and nature (collectively the “Encumbrances”), except for such liabilities,
accounts payable, debts, adverse claims, duties, responsibilities and obligations of every kind or
nature, whether accrued or unaccrued, known or unknown, direct or indirect, absolute,
contingent, liquidated or nnliquidated and whether arising under, pursuant to or in connection
with any contract, tort, sirict Jiability or otherwise (collectively the “Liabilities™) of Solar Verds
Texas, that the Texas Surviving Corporation will assume, which Liabilities Solar Verde Texas
and Solar Verde Florida have jointly appruved and which shall be set forth in Schedule 2,5.
Prior te or at the Effective Time, the propertics and assets of Solar Verde Florids and its
Subsidiaries will be free and clear of any and all Encumbrances, except for such Liabilities of
Solar Verde Florida that the Texas Surviving Corporation wi}l assume which Liabilities Solar
Verde Texas and Solar Verde Florida have jointly approved and which shali be set forth in
Schedule 3.5.

1.5  Articles of Incorporation; Byvlaws. (a) Unless otherwise determined by Solar
Verde Flarida prior to the Effective Time, at the Bffective Time, (i) the Asticles of Incorporation
of SVS Florida as in effect immediately prior to the Effective Time shall be the Articles of
Incorporation of the Florida Surviving Corporation st and after the Effective Time until
thereafier amended in accordance with the FBCA and the terms of such Articles of
Incorporation; provided, however, that at the Effective Time, Article 1 of the Articles of
Incorporation of the Florida Surviving Corporation shall be amended and restated in its entirety
to read as follows: "The name of the corporation is Solar Verde Florida, Inc.” and (ii) the
Articles of Incorporation of §VS Texas ag in effect immediately prior to the Effective Time shall
be the Articles of Incorporation of the Texas Surviving Corporation at and efter the Effective
Time unti! thereafier amended in accordance with the TBCA and the terms of such Articles of
Incorporation; provided, however that at the Effective Time, Article | of the Articles of
Incorperation of the Texas Surviving Corporation shall be amended and restated in its entirety to
read as fallows: "The name of the Corporation is Solar Verde Texas, Inc.”

(b}  Unless otherwise determined by Solar Verde Florida and Solar Verde
Texas, respectively, prior to the Bffective Time, (i) the Bylaws of §VS Florida as in effect
immediately prior to the Effective Time shell be the Bylaws of the Florids Surviving Corporation
at and after the Effective Time, until thereafier amended in accordance with the FBCA and the
terms of the Articles of [ncorporation of the Florida Surviving Corporation and such By Laws
and (ii) the By Laws of $VS Texas as in effect immediately prior to the Effective Time shall be
the Bylaws of the Texas Surviving Corporation at and after the Effective Time, until thereafter
amended in accordance with the TECA and the terms of the Articles of Incorporation of the
Texas Surviving Corporation and such Bylaws.




. 1.6  Solar Verde Florids Directors and Officers. (a) Unless otherwise determined by

Solar Verde Florida prior to the Effective Time, the direstors of 8VS Florida immediately prior
to the Effective Time shall be the directors of the Florida Surviving Corporation and at und afler
the Effective Time, each to hold the office of & director of the Florida Surviving Corporation in
accordance with the provisions of the FBCA and the Articles of Incorporation and Bylaws of the
Florida Surviving Corporation until iheir successors are duly elecled and qualified.

{b)  Unless otherwise determined by Solar Verde Florida prior to the Effective
Time, the officers of SVS Florida immediately prior to the Effective Time shall be the officers of
the Florida Surviving Corporation at and after the Effective Time, each to hold office in
acgordance with the provisions of the Bylaws of the Florida Surviving Corporation.

1.7 Solar Verde Texas Directors and Officers. (s} Unless otherwise determined by
Solar Verde Florida prior to the Effective Time, the directars of SV§ Texas immediately prior to
the Effective Time shall be the directors of the Texas Surviving Corporation at and afer the
Effective Time, ¢ach to hold the office of a director of the Texas Surviving Corporation in
accordance with the provisions of the TBCA and the Articles of Incorporation and Bylaws of the
Texas Surviving Corporation until their successors are duly elected and qualified.

(b)  Unless otherwise determined by Solar Verde Florida prior to the Effective
Time, the officers of $VS Texas immediately prior to the Effective Time shall be the officers of
the Texas Surviving Corporation at and after the Effective Time, each to hold office in
accordance with the provisions of the Bylaws of the Texas Surviving Corporation,

18  Effect on Capital Stock. Subject to the terms and conditions of this Agreement, at |
the Effective Time, by virtue of the Mergers and without any action on the part of Parent, Sclur . _
Verde Florida, Solar Verde Texas, SVS Florida, $vS Texas or the holders of any of the I
following securities, the following shall occur: -

(8)  Conversion of Solar Verde Florida Common Stock. Each 500 shares of
Common Stock, par value $0.001 per share of Solar Verde Florida (the "Solar Verde Florida
Common Stock") issued and outstanding immediately prior to the Effective Time (excluding any
share of Solar Verde Florida Common Stock to bo canceled and extinguished pursuant to Section
1.9(b) will be automatically converted {subject to Sections 1.9(1) and (j}) into one share of
Commeon Stock, par value $0.001 per share, of Parent (the "Parent Commen Stock™), such that
the holders of Solar Verde Florida Common Stock will, in the aggregate, receive one share of
Parent Commeon Stock (such aggregate shares of Perent Common Stock being referred to in this
Agreement as the "Solar Verde Florida Merger Consideration™), If any shares of Solar Verde
- Florida Common Stock outstanding immediately prior to the Effective Time are unvested or are
subject to a repurchase option, risk of forfeiture or other condition under any applicable
restricted stock purchase agreement or ather agresment with Solar Verde Flarida, then the shares
of Parent Common Stock issued in exchapge for such shares of Solar Verde Florida Common-
Stock will also be unvested and subject to the same repurchase option, risk of forfeiture or other
condition, and the certificates representing such shares of Parent Common Stock may
secordingly be marked with appropriate legends.




(b)  Cancellation of Solar Verde Florida Stock, Each share of Solar Verde
Florida Common Stock held by Solar Verde Florida or any direct or indirect wholly-owned
subsidiary of Solar Verde Florida immediately prior to the Effective Time shall be canceled and
extinguished without any conversion thereof. Each share of Solar Verde Florida Common Stock
held by Parent or any direct or indirect whally-ownoed subsidiary of Parent immediately prior to
the Effective Time shall be canceled and extinguished without any conversion thereof,

(¢}  Capital Stock of SVS Florida. Each share of Common Stock, $0.001 par
value per sharg, of SVS Florida (the "SVS Florida Common Stock™) issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully paid and
nonassessable share of Common Stock, $0.001 par value per share, of the Solar Verde Florida
Surviving Corporation. Each certificate evidencing ownership of shares of VS Florida Common
Stock shal) evidence ownership of such shares of capital stock of the Solar Verde Florida
Surviving Corporation,

(e Conversion of Solar Verde Texas Common Stock. Each share of Common
Stock, par value $0,001 per share of Solar Verde Texas (the "Solar Verde Texes Common
Stock™) issued and ouistanding immediately prior to the Effoctive Time (excluding eny share of
Solar Verde Texas Common Stock to be canceled and extinguished pursuant to Section 1.9(1)
will be automatically converted (subject to Sactions 1.9(i} and (j)) into Parent Commeon Stock as
set forth on Schedule 1.9(e) attached hereto, such that the holders of Solar Verde Texas Common
Stock will, in the aggrogate, receive one share of Parent Common Stock, (such aggregate shares
of Parent Common Stock being referred to in this Agreement as the "Solar Verde Texas Merger
Consideration"). If any shares of Solar Verde Texas Common Stock outstanding immediately
prior (o the Effective Time are unvested or are subject to a repurchase option, risk of forfeiture or
other condition under any applicable restricted stock purchase agreement or other agreement
with Solar Verde Texas, then the shares of Parent Common Stock issued in exchange for such
shares of Solar Verde Texas Common Stock will also be unvested and subject to the same
repurchase option, risk of forfeiture or other condition, and the certificates representing such
shares of Parent Common Stock may accordingly be marked with appropriate legends.

(f) Cancellation of Solar Verde Texas Common Stock, Each share of Solar
Verde Texas Common Stock held by Solar Verde Texas or any direct or indirect whelly-owned
subsidiary of Solar Verde Texas immediately prior to the Effective Time shall be canceled and
extinguished without any conversion thereof. Each share of Solar Verde Texas Common Stock
held by Parent or any direct or indirect wholly-owned subsidiary of Parent immediately prior to
the Effective Time shall be canceled and extinguished withaut any conversion thereof.

(g) Capital Stock of SV'S Texas. Each share of Common Stock, $0.001 par
value per sharg, of 8VS Texas (the "SVS Texas Common Stock”) issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully paid and
nonassessable share of Common Stack, $0.001 par value per share, of the Texas Surviving
Corporation, Each certificate evidencing ownership of shares of SVS Texas Common Stock shall
evidence ownership of such shares of capital stock of the Texas Surviving Corporation,

(i)  Adjustments ta Solar Verde Florida and Solar Verde Texas Merger
Consideration. Except as described in Section 1.8, each of the Solar Verde Florida and Solar




- Verde Texas Merger Consideration shall be adjusted to reflect appropriately the effect of any
stock split, reverse stock split, stock dividend (inc¢luding any dividend or distribution of
securities convertible into or exercisable or exchangeable for Parent Common Stock, Solur Verde
Florida Common Stock or Solar Verde Texss Common Stock), reorganization, recapitalization,
reclassification, combination, exchange of shares or other like change with regpect to Parent
Commeon Stock, Solar Verde Florida Common Stock or Solar Verde Texas Common Stock
accurming or having a record date on or afier the date hereof and prior to the Effective Time,

(i) Fractional Shares. No fraction of a share of Parent Common Stock will
be issued by virtue of the Mergers. In lieu thereof any fraotional share will be rounded to the
nearest whole share of Parent Common Stock {with .5 being rounded up).

19  Sumender of Certificates.(a) Parent to Provide Common Stock. Prompily after
the Effective Time, Parent shall muake available in accordance with this Article I, the shares of
Parent Common Stock issuable pursuant to Section 1,9{a) and (e) in exchange for outstanding
shares of Solar Verde Florida Common Stock and Solar Verde Texas Common Stock.

(b} Exchange Procedures. Promptly after the Effective Time, Parent shall
mail to each holder of record (as of the Effective Time) of a certificute or certificates, which
immediately prior to the Effective Time represented outstanding shares of Solar Verde Flonda
Common Stock or Solar Verde Texas Common Stock (the "Certificates"} (1) 4 letter off
transmtittal in customary form {which shall specify that delivery shall be effected, and risk of logs
and litle to the Certificates shall pass, only upon delivery of the Cerificates to the Parent and (ii)
instructions for use in effecting the surrender of the Certificates in exchange for certificates
representing shares of Parent Common Stock pursuant to Section 1.9(e) and (¢). Upon surrender
of Certificates for cancellation to the Parent, together with such letter of transmittal, duly
completed and validly executed in accordance with the instructions thereto, the holders of such
Certificates shall be entitled 1o receive in exchange therefor certificates representing the number,
of whole shares of Parent Conunon Stock inte which their shares of Solar Verde Florida
Common Stock and Sotar Verde Texas Common Stock were converted pursuant to Section
1.9(2) and Section 1.9(¢), respectively, and the Certificates so surrendered shall forthwith be
canceled. Until so surrendered, outstanding Certificates will be deemed, from and after the
Effective Time, to evidence only the ownership of the number of whole shares of Parent
Common Stock into which such shares of Solar Verde Florida Common Stock and Solar Verde
"T'exas Common Stock shall have been so converted (including any voting, notice or other rights
associated with the ownership of such shares of Parent Common Stock under the Articles of
Incorporation or Bylaws of Parent or under the Nevada Law),

(e) Transfers of Ownership. If certificates rupresenting shares of Parent
Common Stock are to be issued in a name other than that in which the Certificates surrendered in
exchange therefor are registered, it will be & condition of the issuance thereof thut the Certificates
so surrendered will be properly endorsed and otherwise in proper form for transfer and that the
persons requesting such exchange will have (1) paid 1o Parent or any agent designated by it any
transfer or other taxes required by reason of the issuance of certificates representing shares of
Parent Cornmen Stock in any name other than that of the registered holder of the Certificates




surrendered, or {ii) established to the satisfaction of Parent or any agent designated by it that
such tax has been paid or is not payable,

(d) Required Withholding. Each of the Parent, the Florida Surviving

Corporation and the Texas Surviving Corporation shall be entitled to deduct and withhold from
any consideration payable or otherwise deliverable pursuant to this Agreement to eny holder or
former holder of Solar Verde Florida Common Stock or Selar Verds Texas Comman Stock such
amounts a8 may be required to be deducted or withheld thersfrom under the Code or state, local
ar foreign tax law. To the extent such amounts are so deducted or withheld, such amounts shall
be treated for all purposes under this Agreemont as having been paid to the person to whom such
amounts would otherwise have been paid.

{¢) No Ligbility. Notwithstanding enything to the contrary in this Section
1.10, neither the Parent, the Florida Surviving Corporation, the Texas Surviving Corporation nor
any party hereto shall be liable to a holder of shares of Parent Common Stock, Solar Verde
Florida Common Stock or Solur Verde Texas Common Stock for any amount properly paid to a
public official pursuant to any applicable abandoned property, escheat ar similar law,

1.10  No Further Ownership Rights in Solar Verde Florida Common Stock. All shares

of Parent Common Stock issued in accordance with the terms hereof shall be deemed to have
been issued in full satisfaction of all rights pertaining to such shares of Solar Verde Florida
Common Stock. Afler the Effective Time, there shall be no further registration of teansfers on
the records of Florida Surviving Corporation of shares of Solar Verde Florida Common Stock
which were cutstanding immediately prier to the Effective Time, If, after the Effective Time,
Certificates are presented to Florida Surviving Corporation for any reason, they shall be canceled
and exchanged as provided in this Article [,

1.1 WMo Futther Ownership Rights in Solar Verde Taxas Common Stock, All shares of

Parent Cornrnon Stock issued in accordance with the terms hereof shall be dearned to have been
issued in full satisfaction of all rights pertaining to such shares of Solar Verde Texas Common
Stock. After the Effective Time, there shall be no further registration of transfers on the records
of Texas Surviving Corporation of shares of Solar Verde Texas Common Stock which were
outstanding immediately prior to the Effective Time. If, afler the Effective Time, Certificates are
presented to Texas Surviving Corporation for any reason, they shail be canceled and exchanged
as provided in this Article I,

112 Lost Stglen or Dgstroyed Certificates. In the gvent that any Certificates shail

have been lost, stolen or destroyed, the Parent shall issue and pay in exchange for such lost,
stolen or destroyed Certificates, upon the making of an affidavit of that fact by the holder
thereof, certificates representing the shares of Parent Common Stock into which the shares of
Solar Verde Florida Common Stock or Solar Verde Texas Common Stack represented by such
Certificates were converted pursuant o Section 1.9(a) and (e), respectively; provided, however,
that the Parent may, in its discretion and as a cordition precedent to the issuance of such
certificates represcnting shares of Parent Common Stock require the owner of such lost, stolen or
destroyed Certificates to deliver a bond in such sum as it may reasonably direct as indemnity
ageinst any claim that may be made against Parent, the Florida Surviving Corporation or the




Texas Surviving Corporation with respect to the Certificates alleged to have been lost, stolen or
destroyed.

.13 Tax Treatment. It is intended by the parties hereto that ¢ach of the Mergers shall
constitute reorganizations within the meaning of Section 368(a) of the Code. Each of the parties
hereto udopt this Agreement as a "plan of reorganization” within the meaning of Sections 1.368-
2(g) and 1.368-3(a) of the United States Treasury Regulations. Both prior to und afier the
Clesing, each party's books and records shall be maintained, and al} federal, state and local
income tax returns and schedules thereto shall be filed in a manner consistent with the Sotar
Verde Texas Merger being qualified as a reverse triungular merger under Section 368(a)(2)(E) of
the Code (and comparable provisions of any applicable state or local laws) and with the Solar
Verde Florida Merger being qualified as 4 reorganization described in Sections 368(a)(1)(A) and
368(a)(1)(D) of the Code (and comparable pravisions of any applicable state or local laws).

1,14 Taking of Necessary Action; Further Action. If, at any time afier the Effective

Time, any further action is necessary or desirable to carry out the purposes of this Agreement
and to vest the Florida Surviving Corporation or the Texas Surviving Corporation (and/or their
respective Suceessors in interest) with full right, title and possession to all assets, property, rights,
privileges, powers and franchises of Solar Verde Florida, Solar Verde Texas, SVS Florida and
SVS Texas, the officers and directors of Parent, the Florida Surviving Caorporation and the Texas
Surviving Corporation shall be fully authorized (in the name of SVS Florida, SVS Texas, Solar
Verde Florida, Solar Verde Texas and otherwise) to take all such necessary action.

ARTICLEIL

‘ REPRESENTATIONS AND WARRANTIES OF PARENT

Except ag set forth in the corresponding sections o subsections of the disclosure Jetter
delivored to Solar Verde Texas and Solar Verde Florida by Parent on or prior to entering into this
Agreement a copy of which is attached hereto as Exhibit A and incorporated herein by this
reference (the "Parent Schedule"), Paront hereby represents and warrants (o Solar Verde Florida,
Solar Verde Texas, SVS Florida and SVS Texas that:

21 Organization of Solar Yerde Texas. (a) Farent is a carporation duly organized,

validly existing and in good stending under the laws of Nevada; has the corporate power and
authority re own, Jease and operate its assets and property and to carry on its business as now
being conducted; and is duly qualified to do business and in good standing as a foreign
corporation in cach jurisdiction in which the failure to be so qualified would have a Parent
Material Adverse Effect. As used in this Agreement, the term (i) “Subsidiary” means the
subsidiaries of Parent set forth in Schedule 2.1 of the Parent Schedule and (ii) "Perent Material -
Adverse Effect” means a material adverse effect on the condition (financial or otherwise),

* business, assets or results of operations of Parent and its Subsidiaries as a whole, or on the ability
of the Parent to consummate the transactions contemplated by this Agreement,

(6)  Parent has delivered to Solar Verde Florida and Solar Verde Texas u trug
and complete list of all of Parent’s Subsidiaries, indicating the jurisdiction of incorporation of
¢ach Subsidiary and Parent's equity inturest therein,




(@  Parent has delivered or made available to Solar Verde Florida und Solar
Verde Texas a true and ocorrect copy of the Artioles of Incorporation and Bylaws of Parent and
similar governing instruments of each of its Subsidiaries, each as amended to date, and each such
instrument is in full force and effect. Neither Parent nor any of its Subsidiaries is in violstion of
any of the provisions of its Articles of Incorporation or Bylaws or equivalent poverning
instruments.

2.2 Parent Capital Structure. The authorized capital stock of Parent consists of
120,000,000 shares of stock divided into 100,000,000 shares of Common Stock, par value
$0.001 per share, of which there were 13,000,000 shares issued and outstanding as of April 20,
2009, Al vutstanding shares of Parent Common Stock are duly authorized, validly issued, fully
paid and non-assessable and are not subject to preemptive rights created by statute, the Articles
of Incorparation or Bylaws of Parent, or any agreement or document to which Parent is a party ar
by which it is bound, All shares of Parent Common Stock subject to issuance as aforesaid, upon
issuance on the terms and conditions specified in the instruments pursuant to which they are
issuable, would be duly authorized, validly issued, fully paid and nonassessable.

2.3 Chligetions With Respect to Capital Stock. Except as set forth in Section 2.2,

there ure no equity securities, partnership interests or similar ownership interests of any class of
Parent, or any securities exchangeable or convertible into or exercisable for such equity
securities, partnership interests or similar ownership interests issued, reserved for issuanee or
autstanding. Excent for securities Parent owns, directly or indirectly through ane or more _
Subsidiaries, there are no equity securitics, partnership interests or similar ownership interests of
any class of any Subsidiary of Parent, or any security exchangesble or convertible into or

- exercisable for such equity securities, partnership interests or similar ownership interests issued,
reserved for issuance or outstanding, Except as set forth in Section 2.2, there are no options,
wurrants, equity securities, partnership interests or similar ownership interests, calls, rights
(including preemptive rights), commitments or agreements of any character to which Parent or
any of its Subsidiaries is a party or by which it is bound obligating Parent or any of its
Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, or repurchase,
redeem or otherwise acquire, or cause the repurchase, redemption or acquisition, of sny shares of
capital stock of Parent or any of its Subsidiaries or obligating Parent or any of its Subsidiariés to
grant, extend, sccelerate the vesting of or enter into any such option, warrant, cquity security,
partnership interest or similar ownership interest, call, right, commitment or agresment. Except
as set forth in Schedule 2.3, there are no registration rights and, ta the knowledge of Parent there
are no voting trusts, proxies or other agreements or understandings with respect to any equity
security of eny ¢lass of Parent or with regpect to any equity security, partnership interest or
similar ownership interest of any class of any of'its Subsidiaries.

2.4 Auwthority. (a) Parent has all requisite corporate power and authority to enter into

. this Agreement and f0 consummate the fransactions contemplated héreby and thereby. The
execution und delivery of this Agreement and the consurnmation of the transactions
contemplated hereby, have been duly authorized by all necessary corporate action on the part of
Parent, subject only to the adoption of this Agreement by Perent's stockholders. This Agreement
has been duly executed and delivered by Parent and, assuming the due authorization, execution
and delivery by Solar Verde Florida, Solar Verde Texas, SVS Florida and SVS Texas, constitute




the valid and binding obligations of Parent, enforceable in accordance with thelr respective
terms, except as enforceability may be limited by bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other similar laws and general pringiples of equity.. The
execution and delivery of this Agreement by Parent does not, and the performance of this
Agreement by Parent will not, (i} conflict with or violate the Asticles of Incorporation or Bylaws
of Parent (the "Parent Charter Documents") or the equivalent organizational documents of any of
its Subsidiaries, (ii) subject to compliance with the requirements set forth in Section 2.4(b)
below, conflict with or violate any law, rule, regulation, order, judgment or decree applicable o
Parent or any of its Subsidiaries or by which its or any of their respective properties is bound or
affected, or (iii) except as set forth in Schedule 2.4, result in any breach of, or constitute a defauit
(or an event that with notice or lapse of time or both would become a defanlt) under, or impair
Parent's rights or alter the rights or obligations of any third party under, or to Parent's
knowledge, give to others any rights of termination, amendment, acceleration or canceldlation of,
or résult'in the creation of a lien or encumbrance on any of the properties or assets of Parent of
any of its Subsidiaries pursuant to; any note, bond, mortgage, indenture, contract, agresment,
lease, license, permit, fratchise or other instrument or obligation to which Parent or any of its
Subsidiaries is a party or by which Parent or any of its Subsidiaries or its or any of their
respective properties are bound or affected, except w the extent such conflict, violation, breach,
defsult, impairment or other ¢ffect would not, in the case of clause (ii) or (iit), individually or in
the aggregate, reasonably be expected 1o have a Parent Material Adverse Effect.

. ()  No consent, approval, order or authorization of, or registration, declaration
or filing with any courn, administrative agency or commission or other goverrunental authority or
instrumentality (“Governmental Entity™) is required by or with respect to Pareal in connection
with the execution and delivery of this Agreement, or the consummation of the ransactions
vontemplaled hereby, except for (i) such consents, approvals, orders, authorizations,
registrations, declarations and filings as may be required under applicabie federal and state
securitics laws and (ii) such other consents, authorizations, filings, approvals and regisirations
which, if not obtained or made, individually or in the aggregats, would not be reasonably likely
to have a Parent Material Adverse Effect.

2.5  Litigation. Except as set forth on Schedule 2.10, as of the date of this Agreement,
there is no action, suit, proceeding, claim, arbitration or investigation pending, including,
_derivative suits brought by or on behalf of Parent or as to which Parent or any of its Subsidiaries
has received any notics of assettion nor, to Parent's knowledge, is there g threatened action, suit,
proceeding, claim, arbitration or investigation against Parent or any of its Subsidiaries seeking to
delay, limit or enjoin the transactions contemplated by this Agreement or which might
reasonably be expected to have a Parent Material Adverse Effeot.

2.6 Brokerg and Finders' Fees. Parent has not incurred, nor will it incur, direetly or
indirectly, any lability for brokerage or finders' fees or agents' commissions or any similar
charges in connection with this Agreement or any transaction contemplated hersby.

2,7  Board Approval, The Board of Directors of Parent has, as of the date of this
Agreement, (i) determined that the Mergers are fair (o and in the best interests of Parent and (ii)
duly approved the Mergers, this Agreement and the transactions contemplated hereby.
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2.8 Disclogure. No representation or warranty of the parties to this Agreement end no
statement in the Schedules omits to state a material fact nocessary to make the statements herein
or therein, in light of the circumstances in which they were made, not mislecading.
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ARTICLE IMl
REPRESENTATIONS AND WARRANTIES OF SOLAR VERDE FLORIDA, SOLAR
VERDE TEXAS, SVS FLORIDA AND SVS TEXAS

Except ag set forth in the commesponding sections or subsections of the disclosure letter
delivered to Parent by Solar Verde Floride and Solar Verde Texas on or prior to entering into this
Agreoment & copy of which is attached hereto as Exhibit B and incorporated herein by this
reference (the "Solar Verde Schedule”), each of Solar Verde Florida, Solar Verde Texas, SVS
Florida and SVS Texas hereby represents and warrants to Parent that:

3.1 Organization of Solar Verde Florida, Solar Verde Texas, SYS Flog
Texas. (a) Each of Solar Verde Florida, Solar Verde Texas, SVS Florida and SVS Texas is a
corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation; has the corporate power and authority to own, lease and oporate
its assets and property and to carry on its business as now being conducted; and is duly qualified
to do business and in good standing as a foreign corporation in each jurisdiction in which the
tailure to be so quailfied would have a Solar Verde Material Adverse Effect. As used in this
Agreement, the term (i) “Subsidiary™ means the subsidiaries of Selar Verde Florida and Solar
Verde Texas set forth in Schedule 3.1 of the Solar Verde Schedule and (i) "Selar Verde Material
Adverse Effect" means a material adverse effect on the condition (financial or otherwise),
business, assets or results of operations of Solar Yerde Florida and its Subsidiaries or Solar
Verde Texas and its Subsidiaries, as the case may be, as a whole or on the ability of Selar Verde
Florida and Solar Verde Texas to consummate the transactions contemplated by this Agreement,

{b) Each of Solar Verde Flonida and Solar Verde Texas has delivered 1o
Parent a true and complete list of each of their respective Subsidiaries, indicating the jurisdiction
of each Subsidiary and Solar Verde Florida's or Solar Verde Texas's equity intersst theretn,

© Each of Solar Verde Florida and Solar Verde Texas has delivered or made
available to Parent a true and correct copy of the Articles of Incorporation and Bylaws of each of
Solar Verde Florida, Solar Verde Texas, SVS Florida and SVS Texas and similar governing
instraments of each of Solar Verde Florida’s and Solar Verde Texas’s Subsidiaries, ¢ach as
amended 1o date, and sach such instrizment is in full foree and eftoct. Neither Solar Verde
Florida, Solar Verde Texes, SVS Florida, SVS Texas or any of Solar Verde Florida's or Solar
Verde Texas's Subsidiaries is in violation of any of the provisions of its Articles of Incarporation
or Bylaws or equivalent governing instruments.

3.2 Capital Strueture. The authorized capital stock of Solar Verde Florida consists of
120,000,000 shares of Commaon Stock, par value $0.001 per share, of which there were
57,249,501 shares issued and outstanding as of April 20, 2009 and 20,000,000 shares of
Preferred Stock, par value $0.001 per share, of which none were issued and outstanding &s of
April 20, 2009, The authorized capita! stock of Solar Verde Texas consists of 120,000,000
shares of Common Stock, par value $0,001 per share, of which there were 2,000 shares issued
and owtstanding as of April 20, 2009 and 20,000,000 sheres of Preferred Stock, par value $0.001
per share, of which none were issued and outstanding as of April 20, 2009. The authorized
capital stock of 5V8 Florida consists of 100 shares of Common Stock, par value $0.001 per
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share, of which there were 100 shares issued and outstanding as of April 20, 20099. The
authorized capital stock of 3V8 Texas consists of 100 shares of Common Stock, pur vajue
$0.001 per share, of which there were 100 shares issued and outstanding as of April 20, 2009,
All outstanding shares of Solar Verde Florida, Solar Verde Texas, SVS Florida and SVS Texas
Common Stock are duly authorized, velidly issued, fully paid and nonussessable and ere not
subject to preemptive rights created by statute, the Articles of Incorporation or Bylaws of Solar
Verde Florids, Soler Verde Texas, VS Florida and SVS Texas or eny agresment or document to
which Solar Verde Florida, Solar Vérde Texas, SVS Florida or VS Texas is a party or by which
it is bound.

3.3 Oblipations With Respect to Capital Stock. Except as set forth in Section 3.2 and

Schedule 3.3, there are no equity securities, partnership interests or similar ownership interests of
any class of Solar Verde Florida, Solar Verde Texas, SVS Florida or SVS Texas, orany
securities exchangeable or convertible into or exercisable for such equity securities, partnership
intgrests or similar ownership interests igsued, ressrved for issuance or outstanding, Except for
securities Solar Verde Florida and Solar Verde Texas owns, directly or indirectly through one or
more Subsidiaries, there are no equity securities, partnership interests or similar ownership
interests of any class of any Subsidiary of Solar Verde Florida ar Solar Verde Texas, or any
security exchangeable or convertible into or exercisable for such equity securitics, partnership
interests or similar ownership interests issued, reserved for issuance or outstanding, Bxcept as sot
forth in Section 3.2 and Schedule 3.3, there are no options, warrants, equity securities,
partnesship interests or similar ownership interests, calls, rights (including precmptive rights),
commitments or agreements of any character to which Solar Verde Florida or Solar Verde Texas
or uny of their respective Subsidiaries is a party or by which it is bound obligating Solur Verde
Florids or Sclar Verde Texas or any of their respeclive Subsidiaries to issue, deliver or sell, or
cause to be issued, delivered or sold, or repurchase, redesem or otherwise acquirs, or cause the
repurchase, redemption or acquisition, of any shares of capital stock of Solar Verde Florida or
Solar Verde Texas or any of their respective Subsidiaries or obligating Solar Verde Florida or
Solar Verde Texas or any of their respective Subsidiaries to grant, extend, accelerate the vesting
of or enter into any such option, warrant, equity security, partnership interest or simnilar
ownership interest, call, right, coramitment or agrecment, Except ag set forth on Schedule 3.3,
there are no registration rights and, to the knowledge of Solar Verde Florida and Solar Verde
Texas, there are no voting trusts, proxies ot other agreements or understandings with respect to
any equity security of any class of Solar Verde Florida or Solar Verde Texas or with respect to
any equity security partnership interest or similar ownership interest of any ¢lass of any of their
respective Subsidiaries,

34 Avthority. (a) Each of Solar Verde Florida, Solar Verde Texas, SVS Florida and
SVS Texas has all requisite corporate power and authority to enter into this Agreement and to
consummate the transactions contemplated hereby. The exccution and delivery of this
Agreement and the consummation of the transactions contemplated hereby, have buen duly
authorized by all necessary corporete action on the part of each of Solar Verde Florida, Solar
Verde Texas, SVS Florida and SVS Texas, subject only to the adoption of this Agreement by
Solar Verde Florida's and Solar Verde Texas's respective stockholders and the filing and
recordation of the Certificates of Merger pursuant to the FBCA and TBCA, respectively. A vole
of the holders of at Jeast a majority of the outstanding shares of Solar Verde Florida's Common
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Stock is requirad for Solar Verde Florida's stockholders to approve and adopt this Agreement
and approve the Mergers. A vote of the holders of at least a majority of the outstanding shares of
Solar Verde Texas's Common Stock is requived for the stockholders of Solar Verde Texas to
approve and adopi this Agreement and approve the Mergers. This Agreement has been duly
executed and delivered by each of Solar Verde Florida, Solar Verde Texas, SVS Florida and
SVS Texas and, assuming the due authorization, execution and delivery by Parent, constitutes
the valid and binding obligations of each of Solar Verde Florida, Solar Verde Texas, SVS
Florida and $VS Texas, enforceable in accordance with their respective terms, except as
enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, rearganization,
‘moratorium and other similar laws and gencral principles of equity. The execution and delivery
of this Agreement by each of Solar Verde Florida, Solar Verde Texas, SVS Florida and SVS
Texas, do not, and the performance of this Agresment by each of Solar Verde Florida, Solar
Verde Texas, SYS Florida and SVS Texas, will not, (i) conflict with or violate the Articles of
Incorporation or Bylaws of Solar Verde Florida, Solar Verde Texas, SVS Florida or SVS Texas,
respectively, (collectively, the "Solar Verde Charter Documents®), (ii) subject 1o compliance
with the requirements set forth in Section 3.4(b) belaw, conflict with or violate any law, rule,
regulation, order, judgment or decree applicable to Sclar Verde Floride, Solar Verde Texas, SVS
Florida, SV§ Texas or any of Solar Verde Florida's or Solar Verde Texas’s respective
Subsidiaries, respoctively, or by which its or any of their respective properties is bound or
affected, or (151) except as set forth in Schedule 3.4, result in any breach of, or constitute a default
(or an event that with notice or lapse of time or both would become a default) under, or impair
any of Solar Verde Florida's, Solar Verde Texas's, 8VS Flonda's or SVS Texas's rights or alter
the rights or obligations of any third party under, or, give to others any rights of termination,
amendment, acceleration or cancellation of, or result in the creation of a lien or encumbrance on
any of the properties or assets of Sclar Verde Florida, Solar Verde Texas, 8VS Florida, SY§
Texas or any of Solur Verde Florida's or Solar Verde Texas's Subsidiaries, respectively,
pursuant to, any note, bond, mortgage, indenture, contract, agreement, Jease, license, permit,
franchise or other instryment or obligation to which any of Solar Verde Florida, Solur-Verde
Texas, SV8 Florida, SV§ Texas or any of Solar Verds Florida's or Solar Verde Texas's
Subsidiaries is a party or by which Solar Verde Florida, Solar Verde Texas, SVS Floride, SVS
Texas ot any of Solar Verde Florida's Solar Verde Texas's Subsidiaries, or any of their
respective properties are bound or affected, except to the extent such conflict, vielation, breach,
default, impairment or other effect would not, in the case of clause (i1) or (ii1), individually or in
the aggregate, reasonably be expected to have a Solar Verde Materiul Adverse Effect.

(b) No consent, approval, order or autharization of, or registration, declaration or
filing with any Governmental Entity is required by or with respect to any of Solar Verde Florida,
" Solar Verde Texas, SVS Flerida or SVS Texas in connection with the execution and delivery of
this Agreement or the consurnmation of the transactions contemplated hereby, except for (i) the
filing of the Certificates of Merger with the Secretary of State of Florida and Texas, {ii} such
consents, approvals, orders, authorizations, registrations, declarations and filings as may be
required under applicable federal and state securities laws and (iii) such other consents,
authorizations, filings, approvals and registrations which, if not obtained or made, individually or
in the aggregate, would not be reusonably likely to have g Solar Verde Material Adverse Effect.
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3.5  Litigation. Except a5 set forth on Schedule 3.10, as of the date of this Agreemnent,
there is no action, suit, proceeding, claim, arbitration or investigation pending, including
derivative suits brought by or cn behalf of Solar Verds Florida or Sclur Verds Texas, oruy to
which Solar Verde Florida, Solar Verde Texas or any of its respective Subsidiaries has received
any written notice of assertion nor, 1o Solar Verde Florida's or Solar Verde Texas’s knowledge,
is there a threatened action, suit, proceeding, claim, arbitration or investigation against Solar
VYerde Flonida, Solar Verde Texas or any of its espective Subsidiaries seeking to delay, limit or
enjoin the transactions contemplated by this Agreement or which might reasonably be expected
to have a Solar Verde Material Adverse Effect.

3.6  Brokers' and Finders' Fees. Neither Solar Verde Florida nor Solar Verde Texas
has incurred, nor will it incur, directly or indirectly, any liability for brokerage or finders' fees or
agents' commissions or any similar charges in connection with this Agreement or any transaction
contermplated hereby exoept as disclosed on Schedule 3.11,

3.7  Board Approvzl. Each of the Board of Directors of Solar Verde Florida and Solar
Verde Texas has, as of the date of this Agresment, (i) determined that the Mergers are fair to,
advisable and in the best interests of Solar Verde Florida and Solar Verde Texas and their
respective stockholders, (i) determined to recommend that the stockholders of each of Solar
Verde Florida and Solar Verde Texas adopt this Agreement and (iii) duly approved the Mergers,
this Agreement and the transactions contemplated hereby.

38 Interjm Operarions of SVS Florids end SVS Texas. Fach of SVS Florida and

SVS Texas was formed solely for the purpose of engaging in the transactions contemplated
hereby and has engaged in no other business other than incident to its creation and this
Agreement and the ransactions contemplated hereby.

39  Disclogurg. No representation of warranty of the parties 10 this Agreement and
no statement in the Schedules omits to state a material fact necessary to make the statements
herein or therein, in light of the circumstances in which they were made, not misleading.
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ARTICLE [V
CONDITIONS TQ THE MERGERS

4.1  Conditions to Obligations of Each Party to Effect the Mergers. The respective
obligations of each party to this Agreemant to effect the Mergers shall be subject to the
satisfaction at or prior to the Closing Date of the following conditions, uny of which may be
waived if waived in writing by both Solar Verde Florida and Solar Verde Texas:

(a) Stockholder Approval, This Agrccmcm shall have been adopted and the
Moergers shall have been duly approved (i) by the requisite vore under applicable law and the
Solar Verde Florida Charter Documents by the stockholders of Solar Verde Florida and (ii) by
the requisite vote under applicable law and the Solar Verde Texas Charter Documents by the
stockholders of Solar Verde Texas.

(b)  No Order. No Govemnments! Entity shall have enacted, issued,
- promulgated, enforced or entered any statute, rule, regulation, executive order, decree, injunciion
or other order (whether temporary, preliminary or permanent) which is in cffect and which has
the effect of making the Mergers illegal or otherwise prohibiting consummation of the Mergers.

(¢)  Schedules. Bach of the parties hereto shall have delivered to each other
complete and accurate Schedules to this Agreement and such Schedules shall have been
approved by the recipient.

(d)  Exhibits. The parties shall mutually agree upon the form and substange of
all the agreement antached as Exhibits to this Agreement, which agreements shall be exccuted
and delivered to each other at the Closing Date.

4.2  Additional Conditions to Qbligations of Parent. The obligation of Parent lo effect
the Mergers shall be subject to the satisfaction at or prior to the Closing Date of each of the
following conditions, any of which may be waived, in writing, exclusively by Parent:

(a8}  Representations and Warranties. The representations and warranties of
Solar Verde Florida, Solar Verde Texas, SVS Florida and SVS Texas set forth in this Agreement
shall be true and correct as of the date of this Agreement and as of the Closing Date o3 if made
on and as of the Closing Date (except to the extent any such representation and warranty
expressly speaks as of an earlier date) and Parent shall have received a certificate signed on
behalf of Solar Verde Florida and Solar Verde Texas by the Chief Exeoutive Officer of Solar
Verde Florida and Solar Verde Texas, respectively, to such effect; provided, however, that
notwithstanding znything herein to the contrary, this Section 6.2(a) shall be deetned to have been
satisfied even if such representations or warrantics are not 5o true and correct unless the failure
of such representations or warranties to be so true and correct, individually or in the aggregete,
has had, or is reasonably likely to have, a Solar Verde Materia! Adverse Effcct.

(b)  Agreements and Covenants. Each of Solar Verde Florida, Solar Verde
Texas, SVS Florida and 8VS Texas shall have performed or complied with, in all material
respects, all agreements and covenants required by this Agreernent to be performed or complied -

16



with by them on or prior to the Closing Date, and Parent shall have received a certificate to such
effect signed on behalf of each of Solar Verde Florida, Solar Verde Texas, SVS Florida and SV8
Texas by an authorized officer of Solar Verde Florida and Solar Verde Texus.

4.3  Additipnal Conditions to the Obligations of Solar Verde Floride, Solar Verde
Texas, SVS Florida and 8VS Texas. The obligations of Solar Verde Florida, Solar Verde Texas,

SVS Florida and SVS Texas to effect the Mergers shall be subject to the satisfaction at or prior to
the Closing Date of each of the following conditions, any of which may be waived, in writing,
exclusively by Solar Verde Florida and Solar Verde Texas:

(a) Representations and Warranties, The representations and warranties of
Parent set forth in this Agresment shall be true und correct as of the date of this Agreement und
as of the Closing Date as if made on and as of the Cloging Date {except to Lhe extent any such
representation and warranty expressly speeks as of an earlier date) and each of Solar Verde
Florida and Solar Verde Texas shall have recefved a certificate signed on behalf of Parent by the
Chief Executive Officer of Parent to such effect; provided, however, that notwithstanding
anything herein to the contrary, this Section 6.3(a) shall be deemed to have been satistied oven if
such representations or warranties are not so true and correct unless the failure of such
representations or wanantiey to be so trug and correct, individually or in the aggregate, has had,
or is reasonably likely to have, a Parent Material Adverse Effect.

(b)  Agreements and Covenants. Parent shall have performed or complied
with, in all malerial respects, ali agreements and covenants required by this Agreement to be
performed or complied with by it at or prioz to the Closing Date, and cach of Solar Verde Florida
and Solar Verde Toxas shall have received a certificate to such effect signed on behaif of Parent
by an authorized officer of Parent. .

ARTICLE VY
TERMINATION, AMENDMENT AND WAIVER

5.1  Termination. This Agreemsnt may be terminated at any time prior to the
Effective Time, whether before or after the requisite approval of the stockholders of Solar Verde
Florida and Solar Verde Texas:

(a) by mutual written consent duly authorized by the Boards of Directors of
$olar Verde Florida and Solar Verde Texas; -

(b) by either Solar Verde Florida or Solar Verde Texas if the Mergers shall
not have been consummated by May 10, 2009, which date shall be automatically extended for an
additional period of up to twa (2) weeks, as it may be necessary 1o obtain the requisite
stockholder approval by the stockholders of Solar Verde Florida and Solar Verde Texas (such
date, or such other date that may be agreed by mutual written consent, being the "Outside Date")
for any reason; provided, however, that the right to terminete this Agreement under this Section
7.1(b) shall not be available to any party whose action or failure to act has been & principal cause
of or resulted in the failure of the Mergers ta occur on or before such date if such action or
fajture to act constitutes a breach of this Agreement;




(c} by either Solar Verde Florida or Solar Verde Texas if a Governmental
Entity shall have issued an arder, decree or ruling or tuken any other action, in any case having
the effect of permanently restraining, enjoining or otherwise prohibiting the Mergers, which
order, decree, ruling or other action shall have become final and nonappealabie or any law, order,
rule or regulation is in effect or is adopted or issued, which has the effect of prohibiting the
Morgers;

5.2 . Fees and Expepges. Except as set forth in this Section 7.2, all Expenses incurred
in connection with this Agreement and thé transactions contemplated hereby shall be paid by the
party incurring such Expenses whether or not the Mergers are consummated: As used in this
Agreement, "Expenses” shall include all reasonable out-of-pocket expenses (including, withoul
limitation, all fees and expenses of counsel, accountants, experts and consultants to a parly
hereto and its affiliates) incurred by a party or on its behalf in connection with or related to the
authorizalion, preparation, nepotiation, execution and performance of this Agreement and all
other maiters relating to the ¢losing of the Mergers and the other transuctions contemplated
herghy.

$3  Amendment, This Agresment may be amended by the parties hereto by action
taken by or on behalf of their respective Boards of Directors at any time prior to the Effective
Time; provided, however, that, after the approval and adoption of this Agreement by the
stockholders of Solar Verde Floride and Solar Verde Texas, there shall not be any amendment
that by law requires further approval by the stockholders of Sobar Verde Florida or Solar Verde
Texas without the further approval of such stockholders. This Agreement may not be amended
by the parties hereta except by execution of an instrument in writing signed on behalf of each of
Solar Verde Florida, Parent, Solar Verde Texas, SVS Florida and SVS Texas.

54  Extension; Waiver. At any time prior to the Effective Time, any party hereto
may, to the extent legally allowed, (i) extend the time for the performance of eny of the
cbligations or other acts of the other parties hereto, (ii) waive any inaccuracies in the
representations and warranties made to such party contained herein ar in any document delivered
pursuant hercto and (iii) waive compliance with any of the agreements or conditions for the
benefit of such party contsined herein. Any agreement on the pari of a party hereto to any such
¢xtension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of
such party. Delay in exercising any right under this Agreement shall not constitute a waiver of
such right.
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ARTICLE VI
GENERAL PROVISIONS

61  Notices. All nofices and other communications hereunder shall be in writing and
shall be deemed given on the day. of delivery if delivered personally or sent via telecopy (receipt
confirmed) or on the second business day after being sent if delivered by commerciul delivery
service, to the parties at the following addresses or telecopy numbers (or at such other address or
telecopy numbers for a party as shall be specified by like notice):

a)  ifto Parent, Solar Verde Texas, Solar Verde Florida, SVS Florida or SVS
Tenas: ‘

Disaster Recovery Solutions, Ine,
9265 Oak Alley Drive
Lake Worth, Florida 33467

With a copy to:

Andrea Cataneo

Sichenzia Ross Friedmao Ference, LLP
61 Broadway, 32™ Floor

New York, NY 10006

6.2  Interpretation, (8) When a reference is made in this Agreement to Exhibits, such
reference shall be to an Exhibit to this Agreement unless otherwise indicated. When a reference
is made in this Agreement to a Section, such reference shall be to a Section of this Agreement,
Unless otherwise indicated the words "include," "includes” and "including” when used herein
shall be deemed in sach case to be followed by the words "without limitation." The table of
contents and headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement. When reference is made
herein to "the business of* an entity, such reference shall be deemed to include the business of all
direct and indirect subsidiaries of such entity. Reference ta the subsidiaries of an entity shall be
deemed to include all direct and indirect subsidiaries of such entity.

(b)  For purposes of this Agreement, the term "knowledge" means with respect
to a party hereto, with respect to any matter in guestion, that eny of the officers of such party has
actual knowledge of such matter.

. (©) For purposes of this Agreement, the term "person” shall mean any
individual, corporation (including any non-profit corporation), general partnership, limited
partnership, limited liability partnership, joint venture, estate, trust, company (including sny
limited Mability company or joint stock company), firm or cther enterprise, association,
organization, entity or Governmental Entity,
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(d)  Forpurposes of this Agreement, an "agreement,” "arrangement,”
"contract,” “commitment" or "plan” shall mean a legally binding, written agreement,
arrangement, contract, commitment or plan, as the case may be.

63  Counterparts. This Agreement may be executed in one or mors counterparts, all
of which shall be considered one and the same agreement and shall become cffective when one
or more counterparis have been signed by each of the parties and delivered to the ather party, it
being understood that ali partics need not sign the same counterpart.

6.4  Eatire Agreement; Third Party Bencficlaries, This Agreement and the documents

and instruments and other agreements among the partics hereto as contemplated by or referred to
herein, including the Solar Verde Schedule and the Parent Schedule constitute the entire
agreement among the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, amang the parties with respect to the
subject matter hereof.

6.5  Sevgrsbility. In the event that any provision of this Agresment, or the application
thereof, becomes or is declared by a court of competent jurisdiction to b illegal, void or
unenforceable, the remainder of this Agreement will continue in full force and effect and the
application of such provision to other persons or circumstances will be interproted 5o as
reasonably to effect the intent of the parties hereto, The parties further agree to replace such void
or unenforceable provision of this Agreement with a valid and enforceable provision that will
achieve, to the extent possible, the economic, businesy and other purposes of such void or
unenforceable provision.

6.6  Other Remedies; Specific Performance, Bxcept as otherwise provided herein, any
and all remedies herein cxpressly conferred upon 4 party will be deemed cumulative with and not
exclusive of any other remedy conferred hereby, or by law or equity upon such party, ang the
exercise by a party of any one remedy will not preclude the exercise of any other remedy. The
parties hereto agree that irrsparable damage would occur in the event that any of the provisions
of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to seek an injunction or
injunctions to prevent breaches of this Agreement and to enfurce specifically the terms and
provisions hereof in any court of the United States or any state having jurisdiction, this being in
eddition to any other remedy to which t they are entitled at law or in equity. In any action at law
or suit in equity to enforce this Agreement or the rights of any of the parties heseunder, the
prevailing party in such action or suit shall be entitled to receive o reagonable sum for its
attorneys’ fees and all other reasonable costs and ¢xpenses incurred in such action or suit.

6.7  Goveming Law. This Agreement shall be govemed by and construed in
accordance with the laws of the State of Nevada, regardiess of the laws that might otherwise
govern under applicable principles of conflicts of law thereof.

6.8  Rules of Construction. The parties hereto agree that they have been represented
by counsel during the negotiation and execution of this Agreement and, therefore, waive the
application of any law, regulation, holding or rule of construction providing that ambiguities in

20



\

an ugreement or other document will be construed against the pasty drafting such agreement or
document. . - '

6.9  Assignment. No party may assign either this Agreement or any of its rights,
interests, or obligations hereunder without the prior written approval of the other parties. Subject
to the preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of
the partivs hereto and their respective successors and permitted assigns.

6.10  Waiver of Jury Trial, EACH OF SOLAR VERDE FLORIDA, SOLAR VERDE
TEXAS, SOLAR VERDE TEXAS, $VS FLORIDA AND SV TEXAS HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
ACTIONS OF SQLAR VERDE FLORIDA, PARENT, SOLAR VERDE TEXAS, §V
FLORIDA AND SV TEXAS IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT HEREOF.
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IN WITNESS WHEREOQF, the parties herelo have caused this Agreement 1o be |
executed by their duly authonzed respectlve officers as of the date first wrinien above.

5 i:rvm
SOLAR VE
»\/

—_y-

Name H. Rlchard Hewitt
Title: Chief Exequiive OFﬁ

Title: C}uef Exemveo icer

DISAST % SOLUTIONS, INC.

Name F’l Richard Hewint
Tnle: Chief Executive Officer

Title: Preslent

SVS TEXAS ACQUISITION CORP.

2.



