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COVER LETTER

| TO: Amendment Section
: Division of Corporations

SUBJECT: KLEANGAS ENERGY TECHNOLOGIES INC.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

' Please return all correspondence concerning this matter to following:

William B. Wylie

Contact Person

Kleangas Energy Technologies Inc.
Firm/Company

8110 Ulmerton Road
Address

Largo, FL 22771
City/State and Zip Code

williambwylie@gmail.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

William B. Wylie At( 727 y 364-2744

Name of Contact Person Area Code & Daytime Telephone Number

Certified copy (optional) $8.75 (Please send an additional copy of your document if & certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section ’ Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.11035, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{If known/ applicable)

Kleangas Energy Technologies Inc. Florida P12000044141

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
KNGS Acquisition, Inc. Florida P12000059484
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Third: The Plan of Merger is attached. o

ki

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

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
’ than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on ___ August 15, 2012

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __August 15, 2012

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporatjon Signature ol an Oflicer or Tvped or Printed Name of Individual & Title

Director ~T
Kleangas Energy Technologies Inc.g % Dennis J. Klein, President
KNGS Acquisition, Inc. - Richard S. Astrom, President
’/ "
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of August 15, 2012, is entered into by and among
WINDSOR RESOURCE CORP., a Delaware corporation (“WNDS”), KNGS
ACQUISITION, INC., a Florida corporation and the wholly-owned subsidiary of WNDS
(“Merzer Sub™), end KLEANGAS ENERGY TECHNOLOGIES, INC., a Florida corporation
(the “Company”).

RECITALS:

A. The Parties desire to set forth the terms and conditions pursuant to which Merger Sub shall
merge with and into the Company (the “Merger™) following which the separate corporate exist-
ence of the Merger Sub shall ccase and the Company shall continue as the Surviving Corpora-
tion;

B. The respective boards of directors of the Parties deem it advissble and in the best interests
of their respective companies that they consummate the Merger and have approved this Agree-
mont and the other matters contemplated bereby; and

C. This Agreement, the Merger and the other matters contemplated hercby have been ap-
proved by WNDS, the sole stockholder of Merger Sub, in accordance with the General Corpora-
tion Law of the State of Delaware (the “DGCL.™) and by the Company and Merger Sub in ac-
cordanoe with the Florida Business Corporation Act (the “EBCA”).

NOW THEREFORE, in consideration of covenants and agreements set forth herein and other
good and vatusble consideration, the receipt and sufficiency of which is hereby acknowledged, -
the Parties hereto agroe each with the other as follows:

ARTICLE 1. DEFINITIONS
The following terms shall have the following meanings, uniess the context indicates otherwise:

MhmthommsmmmRnIeIZb-ZOfﬂnmhsmdmguhﬁompmme-
der the Securities Exchange Act of 1934.

“Agreement” memns this Agreement and Plan of Merger, and alt the exhibits, schedules and oth-
or documents attached to or referred to in this Agreement, and all amendments and supplements,
if any, to this Agreement, ali of which are incarporuted heorein and shall be & part hereof.

“Articles of Merper” has the meaning set forth in Seotion 2.2.

“Breiness Day” mems any day except Saturday, Sunday and any day which shall be a legal hol-
iiay or a day on which banking institutions in the States of Florida or New York generally are
authorized or required by lyw or other government action to close.

“Closipg” means the completion of the transactions contemplated by this Agreement, in acoord-
ance with Section 2 hereof, at which time the papers, instruments and documents required to be
executed and delivered at the Closing pursuant to this Agreemsent wili be exchanged by the Par-
tes.

“Closing Date™ means the date on which the Closing shal) occur.

“Codg” means the Internal Revenue Code of 1986, as amended.



wm&emmimwmmhﬁumdmAmm
pmmon_Stock™ means shares of the common stock, without par value, of the

Statements” means the audited financial statements of the Company for

Ompany Mingneial Statenen
the period ended May 31, 2012,
“DGCL” has the meaning set forth in the Recitals.
wmmmmmmmmu
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teall Agreemeont” means when used with reference to a party, (i) any agree-
thﬂ:uydum executive officer or other key employee of such Party (A) the benefits of
which ere contingent, or the terms of which are altered, upon the occurrence of a transaction in-
volving such Party of the nature of any of the trrmsactions contemplated by this Agreement,
(B) providing any term of employment or compensation guarantee, or (C) providing severance
bentefits or other benefits after the termination of employment of such Manager, executive officer
or key employees (i) any agroement, plan or arrangement under which any person may receive
peyments from such Party that may be subject to the tax imposed by Section 4999 of the Code or
incloded in the determination of such person’s “parachute payment” under Section 280G of the
Code; and (fii) any sgreement or plan binding such Party, including, without limitation, any op-
tion plan, equity approciation right plan, restrioted equity plan, equity purchase plan, severance
benefit plan, or any Employee Benefit Plan, any of the benefits of which will be increased, or the
vesting of the benefits of which will be acoelerated, by the occurrence of any of the transactions
contemplated by this Agreement or the valus of any of the benefits of which will be calculated
on the basis of any of the transactions conteroplated by this Agreement.

“FBCA™ hes the meaning set forth in the Recitals.

“GAAP" means United States generally accepted accounting principles as in effect fiom time to
time, consistently applied.

“Govexpmentg) Body™ means any: (i) nation, state, commonwealth, provinee, territory, county,
municipality, district or other jurisdiction of any nature; (if) foders!, state, local, municipal, for-
cign, supragationa] or other govemment (including the Raropean Union); or (iif) governmental,

or quasi-governmental authority of any nsture, including any governmental divi-

sion, department, agency, commission, instramentality, official, organization, unit, body or Per-
son and any court or other tribunal.

“Intelleetusi Propesty” means all intellectual property owned or used in the conduct of the
business of eny Party, as it is currently conducted, including, but not limited to, (i) all United
States and foveign patents (both issued and applied for), (if) all trademarks, trade names, service
marks, copyrights, end all applications for such trademerks, trade names, service marks and
oopyrights, and aff patent rights, and (if) afi trade secrets, schematics, technology, know how,

computer software programs or applications and tangible or intangible proprietary information or
material, and all Third Party Intefloctual Property Rights including, without limitation, issued

2



United States and foreign patents, patent rights and patent applications (excluding packaged
commercially avaitable licensed software programs sold to the public) owned by or for which
any Party has acquired the rights to use whether by license or otherwise.

“Knowledge™, when used with reference to a Party, means the actual knowledge of any of the
execative officers of such Party.

“Leeal Procoeding” means any ongoing or threatened action, suit, litigation, arbitration, pro-
ceeding, hearing, inquiry, audit, examination or investigation commenced, brought, conducted or
heard by or before, or otherwise involving, any court or other Govemmental Body or any arbitra-
tot or arbitration panel.

“Legal Reguirements” means any federal, state, local, municipal, foreign, intemationsl, multi-
netional or other law, statute, constitution, principle of common law, resolution, ordinance, code,
edict, decree, rulo, regulation, ruling or requirement issued, onacted, adopted, promuigated, im-
pmm«mmmmwmmmmmomycwmmm

*L iahflitics” mean any debts, obligations, duties or liabilities of any nature (including unknown,
undisclosed, unmatured, unaccrued, contingent, or indirect Kabilities), whether any such debt,
obligation, duty or Lisbility woukl be required to be disclosed on a balance sheet prepared in ac-
cordance with GAAP and whether such debt, obligation, duty or liability is immediately due and
payable.

“Lien" means any mortgage, pledge, lien, encumbrance, charge, or other security interest other
than (a) liens for Taxes not yet due and payablc or for Taxes that the taxpayer is contesting in
good faith through appropriate proceedings, (b) purchase money Liens and liens securing rental
paymonts under capital lease ssrangements, and (c) other liens arising in the Ordinary Course of
Business and pot incurred in connection with the borrowing of money.

“Loss™ means eny and all demands, claims, actions or causes of action, assessments, losses,
damages, Habilities, costs, and expenses, including without limitation, interest, penaities, fines
and reasonable attorneys, accountants and other professional foes and expenses, but excluding
mmmﬂummmwmmmmfa
fost profits or lost business opportunities.

“Material Adverse Effect” means any effect or change that would be (or could reasonably be
expected. to be) materially adverse to the business, assets, condition (financial or otherwise),
operating results, operations, or business prospects of a Party taken as a whole or to the ability of
such Party to consummate timely the transactions contemplated hereby (regardless of whether or
not such adverse offect or change can be or has been cured at any time or whether any of the
other Parties hereto has knowledge of such effect or change on the date hereof); provided that
none of the following shall be deemed to constitute, and none of the following shall be teken into
account in determining whether there has been a Material Adverse Effect: any edverse change,
event, development, or effect arising from or relating to (1) general business or economic
conditions, including such conditions related to the business of such Party, (2) national or
intemational political or social cenditions, including the engagement by the United States in
hostilitics, whether or not pursuant to the declaration of a national emergency or war, or the
occurrence of mny military or terrorist anack upon the United States, or any of its territories,
possessions, or diplomatic or consular offices or upon any military instailation, equipment or

3
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of the United States, (3) financial, banking. or securities markets (including any
suspension of trading in, or limitation on prices for, securitics on the New York Stock Exchange
or NASDAG Stock Market for & period in excess of three hours or any decline of either the Dow
Jones Industrial Average or the Standard & Poor’s Index of 500 Industria) Companies by an
amount in excess of 15% measured from the close of business on the date hereof), (4) changes in

‘GAAP, (5) changes in laws, rules, regulations, orders, or other binding directives issued by any
governmental

entity, and (6) the taking of any action contemplated by this Agreement and the
other agreements contsmplated hereby.

“Material Contraet” means any contrect, series of contracts or & commitment requiring pay-
ments or other consideration by or from a party in exoess of Five Thousand Dollars ($5,000) dur-
ing the term of the contract.

m mmmmmmmmmmofmw
dellmmmymmpammwmmashmhrwﬁmuxdhab—

Bunipess” means the ordinary course of business consistent with past cus-
tommdpmme(inchdingwnhmpectmqmmymdﬁeqmy).
“Permity” shall mean all permits, licenses, registrations, certificates, Ovders or approvals re-
ceived from any Governmental Body (including, without limitstion, those issued or required un-
der spplicable export laws or regulations).
“Perngn™ means any notural person, corporation (including any non-profit corporation), general
partnership, fimited partnership, limited liability partnership, limited Kability company, joint
venture, estate, trust, company (including any limited liability company or joint stock company),
firm or other enterprise, assaciation, organization or entity.
“Private Placemen(” has the meaning sct forth in Section 5.3.
“SEC"™ means the Unitod States Securities and Exchange Commission.
“Securitieg Act™ moans the Securities Act of 1933, as amended.
“Sphaennent Kventy™ when used with respect to a Party shall mean any one or more of the fol-
lowing:

(a) Kts sale, fease, transfer, or assignment any of its assets, tangible or intangible, other
than for a frir consideration in the Ordinary Course of Business;

(b) its entering into any agreement, contract, lease, or license cutside the Ordinary Course
of Business;

(c) the acceleration, termination, modification or cancellation of any agreement, contract,
lease, or Heense (or series of related agrocments, coniracts, leases, and licenses) to which it is a
party or by which it is bound;

(d) the imposition of or its permiiting to exist any Lien upon any of its assets, tangible or
intangible, other than purchase money Liens on acquired assets gramted in conmection with their
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{¢) ts making of any capital expenditure outside the Ordinary Course of Business;

(f) its making of any capital investment in, any loan to, or any acquisition of the securities
or assets of, any other Person outside the Ordinary Course of Business;

(g) its issuance of eny note, bond, or other debt security or created, incurred, assumed, or
guaranteed any indebtedness for borrowed money or capitalized lease obligation;

(h) the delay or postponement of the payment of its accounts payable and other Liabilities
outside the Ordinary Course of Business;

(i) f1s cancellation, compromise, waiver, or release of any right or claim outside the Ordi-
nary Course of Business;

() its wansfer, assignment, or grant of any license or sublicense of any rights under or
with respect to eny Inteiloctual Property;

(k) a change in its cetificate or articles of incorporation or by-laws;

(1) its issuance, sale or other dispasition of any of its capital stock, or the grant of amy op-

tions, warrants, or ather rights to purchase or obtain (including upon conversicn, exchange, or
exercise) any of its capital stock;

(m) its declaration, sstting aside, or payment of paid any dividend or its making of any
distribution with respect to its capital stook (whether in cash or in kind) or its redemption, pur-

chass, or other soquisition of any of its capital stock;

{n) its expericacing any damage, destruction, or loss (whether or not covered by insur-
ance) to its propesty;

(o) its making of any iocan to, or entering into any other transaction with, any of its direc-
tors, officers, and employees;

(p) its entering into any employment contract or collective bargaining agreement, written
or oral, or modification of the terms of any existing such contract or agroement;

(q) its grant of eny increase In the compensation of any of its directors, officers, and em-

(r) its edoption, amendmeat, modification, or termination of any bonus, profit sharing, in-
centive, severarice, of other plan, contract, or commitment for the benefit of any of its directors,
officers, and employees {or the taking of any such action with respect to eny other Employee
Benefit Plan);

(s) its making any other change in employment terms for any of its directors, officers, and
employees;

(%) its making of any charitable or other capital contribution;

(u) its payment of eny amount to any third party with respect to any Liability (including
any costs and expenses it has incurred or may incur in connection with this Agreement and the
transactions contemplated hereby) that woukl not be assumed by the Surviving Corporation if in
existence as of the Closing:



(v) any other material cocurrence, event, incident, action, faflure to act, or transaction
outside its Ordinary Courss of Business;

(w) its discharge of a msterial Liability or Lien outside the Ordinary Course of Business;
{x) its making of loans or advances of moneoy;
(v) its disclosure of confidential information in contravention of Section 9.5; and

@ iueouuniningtoany of the foregoing.

'm'wWMmﬁdauLmeMpmmmmw
roll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmen-
tal (focluding taxes under Interna! Revenue Code 59A), customs duties, capital stock, franchise,
profits, withholding, social security (or similar), unemployment, disability, real property, person-
al property, sales, use, tranafer, registration, value added, altemative or add-on minimum, esti-
mated, or other tax of any kind whateoever, including amy interest, penalty, or addition thereto,
whether disputed or not and including any obligations to indemnify or otherwise assume or sue-
ceed to the Tax liability of any other Person.

“Tax Retarn” means any return, deciaration, repoct, claim for refund, or information retura or
statement relating to Taxes, including any schedule or attachment thereto, and including any
amendment thereof,

- s : mmsallmaluulwmlmwbﬁmm
mmmummmmyhamwmmwﬁ&myoﬂhmk
suthorized to use any third party patents, patent rigits, trademarks, service marks, trade secrets
ot copyrights, including software which is used in the Company’s business or which form a part
of eny existing product or service of the Company, excluding commerciatly available licensed
software programs sold to the public.
wlmﬂwnmingsammmcﬁmmaphofﬂ:bm

pmmon Stock” means the common stock of WNDS, par value $0.600001 per share.
pty” has the meaning set forth in Section 4.6.

ARTICLE 2. THE MERGER

21  Merger. Upon and subject to the terms and conditions of this Agreement, Mesger Sub
chall merge with and into the Company at the Effective Time in accondance with Section
607.1101 and the other applicable provisions of the FBCA. From and afier the Effective Time,
mmmmwmmmummmcmymnma
the surviving ocsporation ( g Corporation™. The Merger shall have the effects set
Mmsmmllosofmemm&mmywmowumquofnthh
that it shall succeed to the obligntions of Meatger Sub under the Acknowledgment and Consent of
Issuer specified in Section 5.2(h).




Closing: Rffective Time. The clasing of the tmmsactions contemplated by this Agreement
(ﬂnwmllukephoebyduwonicddivayofmdoummsquﬁlyu
after the execution and delivery of this Agreoment, but in any event on or before
August 31, 2012, unless otherwise mutually agreed upon by WNDS and the Company (the
“Closing Date™). As quickly as practicable after the Closing, articles of merger shall be
preparod, signed and filed in accordance with Section 607.1108 of the FBCA (the “Axticles of
Merger™ and the Partics shall make all such other filings or recordings as may be roquired to
cffeotuate the Merger. The Merger shall bocorne effective at the time of the filing the Articles of
Muw(ﬂwmn
23 e of the i) moration. At the Effective Time, (i) the arti-
eiesofineaponﬂouofM Mhmd:amlymhtheﬂﬁeﬁiwhshﬂlbeﬂmuﬂclﬂ
of incorporation of the Surviving Cosporation, (ii) the bylaws of Merger Sub immediately prior
to the Effective Time shall be the bylaws of the Surviving Corporation and (if) the directors and
officers of the Surviving Corporation shall continue as such.

(8 At the Effective Time and without any further action on the part of WNDS, Mer-
ger Sub, the Surviving Corporation or any other Porson, (i) each share of Company Common
Stock outstanding immediately prior to the Effective Time shall be converted into the right to
recsive 1,400,000 newly issued shares of WNDS Common Stock, such that a total of
2,100,000,000 shares of WNDS Common Stock shall be issued by virtue of the Merger (subject
to adjustments made pursusnt to Section 2.6 hereof) and (i) the shares of Merger Sub Common
Stock outstanding immediately peior to the Effective Time shall be converted into the right to
recelve all of the authorized shares of Company Commeon Stock, No termns or provisions of any
of the securities of WNDS shall be affected by the Merger.

(b)  Within twenty (20) days afler the Closing Date, WNDS shall deliver to each of
the former holders of Compeny Common Stock a certificate representing the number of shares of
WNDS Common Stock into which his shares of Company Common Stock were converted by
virtoe of the Merger. At the Closing, the Company shall deliver a list of the holders of Company
Common Stock on the Closing Date,

{c) If any of the stock certificates to be delivered pursuant to Subsection (b) of this
Section 2.4 is to be issued in the name of a person other than that in which thte certificate surren-
dered in exchange therefor is rogistered, it shall be a condition t0 the issuance thereof that (i) the
request therefor shall be in writing and properly docomented (e.g., assigned, endorsed or accome
panied by an appropriate transfr power, with the signature thereon guaranteed by a so-called
“Medallion Guarantes,™ (ﬂ)mhma&rshaumumandmmmwlthall
applicable foderal and state laws, rules and regulations, and (iif) the Person requesting such trans-
fer shall pay to WNDS or its transfer agent any transfer or other taxes payable by reason of the
foregoing or establish to the satisfaction of WNDS that such taxes have been paid or are not re-
quired to be paid.

(d) In the ovent that shares of WNDS Common Stock issued (o any Person punsuant
to Subsections (b) and (c) of this Section 2.4 are not claimed by the holders thereof and are



;

thereafier defivered to a public official pursuant to applicable abandoned property, escheat or
gimilar law, WNDS, the Surviving Corporation and their Affiliates, subsidiaries, directors, man-
agers, officers, agents or employees shall not be liable to any former stockholder of the Company
ar any Person in whose namne the shares of WNDS Common Stock to which such former stock-
holder was otherwise entitled by virtus of the Merger were issued at his request.

(¢} In the event that any oertificate representing Company Common Stock shall have
been lost, stolen or destroyed, the Board of Directors of WNDS may, in its sole discretion and as
a condition precedent to the issuance of a certificate represonting the shares of WNDS Common
Stock into which the shares represonted by such lost, stolen or destroyed certificate were con-
verted by virtue of the Merger, require the holder of such lost, stolen or destroyed certificate to
submit to WNDS an affidavit stating that such certificate was lost, stolen or destroyed and to
provide WNDS a bond of indemnity satisfactory to WNDS against any claim that may be made
againat WNDS with respoct to such certificate,

(f) At the Effective Time, each of the former stockhoiders of the Company shall cease to
have any rights as such and shall not have sny rights as a stockholder or othterwise with respoct
to the Suorviving Corporation, except for the right to receive the shares of WNDS to be received
by bim by virtue of the Merger, and the transfer books of the Company shall be closed with re-
spect to all shares of Company Common Stock outstanding immediately prior to the Effective
Time. No further transfer of any such shares shall bs made on such trynsfier books after the Effec-
tive Time.

() Until a former holder of shaves of Comparty Common Stock shall have delivered the
certificate representing such shares to WNDS or its transfer agent for exchange and cancellation
as provided In this Article 2 (or complied with Subsection (d) of this Section 2.4 if such
certificate be lost, stolen or destroyed), a certificate representing the shares of WNDS Common
Stock to which he is entitled by virtue of the Merger shall not be issued him.

23 Actions atthe Closing.

(a)  The Company shall deliver the following tc WNDS and Merger Sub at the Clos-
ing the various certificates, instruments and documents specified in Article S to be deliveved to
them by the Company.

(b) WNDS and Merger Sub shall deliver to the Company at the Closing, the various
cettificates, instruments and documents specified in Article S to be detivered to the Company by
them.

26 Fractional Shares.

No fracticnal shares of WNDS Commeon Stock shail be issued in connection with the Merger. In
fieu of issuance of amy such fractional shares that would otherwise be issuable, such fractional
ghares shall be rounded up to the nearest whole number.

27 lzgend. The sharcs of WNDS Common Stock to be issued pursnant to this Asticle 2
shal) not have been rogistered and are “restricted securities,” as that term is defined in Rule 144

under the Securities Act. Accordingly, such shares may be disposed of without
registration under the Securities Act and eny applicable swte securities laws only in certain
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limited circumstances. Each ocertificate evidencing such.shares shall bear the following legend, in
sddition to any other legends required by law:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE
UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR
THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH AFPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL T0O THE
TRANSFEROR TO SUCH EFFECT, WHICH COUNSEL AND THE
SUBSTANCE OF WHICH OPINION SHALL BE REASONABLY
ACCEPTARLE TO THE COMPANY.

- ) auences. For foderal income tax purposes, the Merger is in-
mmmamﬁmmmamm«hmm
Code, and the Partles shall report the transactions contemplated herein consistent with such in-
tent and shall take no position inconsistent therewith. The Parties to this Agreement hereby adopt
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.

29 Exchant fles Meyger Sub C Stock. Tho Company shall issue
madhummammmenmmofmwwm
Stock to which WNDS is entitled by virtue of the conversion of shares of Merger Sub Common
Stock into shares of Company Commeon Stock in the Merger upon the surrender to the Company
ﬁmﬁmrmmmd&ﬂmofmmm&ofw&b«mﬁnga
the Effective Time.

2.10 kin pcther Action, If, at any time after the Effective Time,
mﬁﬁuhﬁﬂaﬂmwﬁmhmmmwmmﬂwmoﬁﬁs
Agrecmont and to vest the Surviving Corporation with full right, title and possession to all assets,

property, rights, privileges, powers and franchises of the Company; and the officers, managers
aﬂdﬁemaofﬂnCompmymdﬂnSmivthwpunﬁmmﬁﬂlymmiudhﬁwhw
tive names and in the name of Merger Sub to take action.

ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hercby represents and warrants to WNDS and Merger Sub that the statements con-
tained in this Article 3 are correct and complote as of the date of this Agreement and will be cor-
rect end complete as of the Closing Date (as though made then end as though the Closing Date
were substituted for the date of this Agreemeont throughout this Article 3, except when a state-
ment made in this Article 3 is made with referentoe to a specific date:




: C fontion ate Powe: mmysmmﬁ
wmmmmmmmmmmam
Compeny has all necessary corporate power and authority: (i) to conduct its business in the
manner in which It is currently being conducted and as proposed to be conducted; (i) to own and
use its assets in the manner in which they are currently owned and used; and (jii) to perform its
obligations under this Agrecment. The Company is not been required to be qualified, authorized,
registered or licensed to do buxiness as a foreign corporation in any jurisdiction. The Company
has no subsidiaries. The Company does not own any controlling interest in any Person. The
Compuwhsndageedmdrsnotowptdtomhmyﬁm“invmhoruﬁml
conatribution to any Person. No dissolution or liquidation of the Company is pending and neither
mcmmmmmmwmdmimm«mﬂm

32 d 3 ja. The Company has delivered to
WNDSmmmdmmplae(dmughthedm!meoﬂmpiaoﬁ(n&nCompmy'aMﬁchsof
incorporation, as presently in effect, (if) the Company’s By-laws, as presently in effect, (i) a
compiete and accurate current list of the stockholders of the Company, their respective sddresses
and the oumber of shares of Company Common Stock respectively held by them; and (iv) the
minutes and other records of the meetings and other proceedings (including any ections taken by
written consent or otherwise without a meeting) of the Board of Directors and stockhaolders of
the Company and any committees established by said Board of Directors (the items described in
MWQWCNLMOfMMmSzmlemew“
the “Company Docnments”). There have been no material corporate actions taken by said
Board of Directors, said stockholders or any such commitiee that are not fully reflectad in the
Compeny Documents. At no time has theee been any violstion of the Company Documents, and
at no time has tho Company taken any action that is inconsistent in any material respect with the
Company Documents. The books of account, stockholder reoords, minute books and other
records of the Company are eccurate, up-to-date and compiete in all material respects, and have
mmhmmmmm

33  Capitelization.

(a) The authorized capital stock of the Company consists of 1,500 shares of Company
Common Stock, all of which are issued end outstanding. All outstanding shares of Company
Common Stock have been duly puthorized and validfy issued, and ave fully paid and nonassessa-
ble, and all have been issued in compliance with all applicable federal and state securities laws.
Such shares are, to the Company’s Knowledge, free and clear of any liens, pledges, encumbranc-
es, charges, agroements adversely effecting title theveto or claims or restrictions {other than those
imposed by appticable federal and state securities laws or crestod by virtue of this Agreement or
by WNDS) and are not subject to pre-emptive rights or rights of first refusal created by statute or
its articles of incorporation or any agreement to which it is a party or by which it is bound, To the
Company’s Knowledge, such shares are not subject to any stockholders’ agreement or similar
instrument. '

(b) There are mno: (i) outstending subscriptions, optians, calls, warrants, rights or
agreements (whether or not currently exercisable) to acquire any securities of the Company;
(ii) outstanding notes, instruments or obligations that are or may become convertible into or
exchangeable .for any securities of the Company; (iii) Materinl Coatracts (other than this
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Agreement) under which the Company is or may become obligated to sell, transfer, exchange or
issue any securities of the Company; (iv) agroemeats, voting trusts, proxies or understandings
with respect to the voting, or registration under the Securities Act, or any shares of Company
Common Stock; or (v) conditions or circumstances that may give rise t0 or provide a basis for
the assortion of a claim by any Person to the effect thet such Person is entitled to soquire or
recelve mry socurities of the Company.

34 ' : on. The Company has all requisite corporate power and au-
mmmmmwmmw:mmmwmmmuw
be executed and delivered by it pursuant to this Agreement, the cxecution, delivery and perfor-
manoe by the Company of all of which have been duly authorized by all requisite action on the
part of its Board of Directors. Each of the aforesaid Agreements is enforceable against the Com-
pany in acoordance with its terms, subject to: (i) laws of general application relating 1o bankrupt-
cy, insolvency and the relief of debtors; and (ii) rules of law governing specific performance, in~
Junctive relicf and other equitable remedics.

35 Nooncontragvention. Neither the execution and delivery of this Agreement, nor the
oconsummation of the transactions contemplated hevoby, will (i) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any
government, governmental agency, or court to which the Company is subjoct or any provision of
the articles of incorporation or by-laws of the Company, or (ii) conflict with, result in a breach
of, constitute a defoult under, result in the acceleration of, create in any party the rigit to
accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract,
lense, license, instrument, or other arrangement to which the Company is a party or by which it is
bound or to which any of its assets is subject (or result in the imposition of any Lien upon any of
its assets). The Company is not required to give eny notice to, make any filing with, or obtain
any suthorization, consent, or approval of any Govemmental Body in order for the Parties to
consummate the transactions contemplated by this Agreement, except for the filing of the
Articles of Merger, which if not obtained or made, could not be reasonably expected to have a
Material Adverso Effect on the Company and coukd niot be reasonably expected to prevent or
mww«wymyofhmmmwmw

36 scknowledges receipt of the Company Financial State-
mmmmypmmsmwmmmmmmww
as may be otherwise specified therein or in the notes thereto and except that the financial state-
ments forming said unandited portion may not contain alf of the footnotes required by GAAP;
and the Company Financial Statements fairly presenst in all material respects the financial posi-
tion of the Company as of and for the dates thereof and the results of operations and cash flows
for the periods thea endod, subject, in the case of the financial statemnents forming said unaudited
portion, to normal year-end andit adjusiments.

37 Abs ] anpes. Since its inception, (i) the Company has conducted its
bnﬂmhﬂn&ﬁm&msofhukmﬁl)mwmmmswmm
volving $5,000.00 in the aggregate have occurred with respect to the Company and (iif) there has
not ocourred any change, event or condition (whether or not covered by insuranoe) that has re-
mﬁnw%WththMAdeﬁeﬁwﬂhm
to the Compasy.
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38 nbilitics 'IheCompanyhsnoLiabﬂlﬁes(wbdherknownorm&nown.
mm«mwmlmwummmmmm«mm
due), exoept for (a) Liabilitics acarued, reflectod, or reserved against in the Company Finsnoial
Statements, (b) Liabilities which have arisen gince the date of the Company Financial Statements
in the Ordinary Course of Business, {c) contractual or statutory Liabilities incurred in the Ordi-
nary Course of Business, none of which are materinl in nature or exceeds $£5,000.00 in the aggre-
gats (d) Linbilities incurred in connection with the negotiation of this Agreement and the trensao-
tions contemplated thereby and (¢) other Lisbilities which would not have a Material Adverse
Effect on the Company.

39  Tax Matters. All Tax Returas required to be filed by or on behalf of the Company with
eny Govermmental Body before the date hereof (the “Copmpany Retnrns™): (i) have been or will
be filod on or before the applicable due date (including any extensions of such due date);
(i) have boen, or will be when filed, accuratety and completely prepared in all material respects
in compliance with all applicable Legal Requirements; and (jii) have beea provided or made
available to WNDS. All Taxes owed by the Company have been withheld and paid when due,
whether or not such amounts are shown on any Company Retums. The Company Financial
Stataments fully accrue all actual and contingent Lisbilities for unpaid Texes with respect to all
periads through the date thereof and the Company has made adequate provision for inpald Taxes
after that date in its books and records. No Company Return is currently under examination or
audit by any Governmental Body. No claim or Legal Proceeding Is pending or has been
threatened against or with respect to the Company in respect of any Tax. There are no unsatisfied
Lisbilities for Taxes, including Liabilities for interest, additions to tax and penalties thereon and
related expenses, with respect to which any notioe of deficiency or similar dooument has been
recoived by the Company (other than Liabilities for Taxes asserted under any such notice of

for Taxes upon any of the assets of the Company except Liens for ourrent Thxes not yet dus and
payeble. The Company is not currently the beneficiary of any extension of time within which to
file any Tax Retum. There aro no Liens on any of the assets of the Company that arose in
connection with any fallure (or alleged fhilure) to pay any Tax. The Company has withheld and
paid all Taxes required to have boen withheld and paid tn connection with any amounts paid or
owing 10 any employee, independent contractor, creditor, stockholder, or other third party, and
oll forms and statements required with respect thereto have been properly completed and timely
filed,

301 A ) : i Except for Intellectual Property and property
Mthunprhmchlsmmﬁchpmyhummmhlmm
real property or leases of ot other interests in real property, lcases or personal property or lease
theveof, or other property, exoept for those heretofore disclosed to WNDS.

312 mmmmc@mhummmmmmawmm
; other than as previously disclosed to WNDS. No further

hﬁwmhmﬁm&emoﬂh&mmnmhmﬂsmdmdandu
currontly proposed to be conducted by the Compeny. The Company owns, or has the right to use,
free and olear of all Liens, all Intellectual Property and all Intelloctuat Propesty Rights. There are
no outstanding options, licenses or agreements of any kind relating Inteilectual Property and

12



Inteliectual Property Rights, nor is the Company bound by or a party to any options, licenses or
agreements of any kind with respect to any of Intellectual Propesty, Inteilectual Property Rights
and the patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses,
informstion and other proprictary rights and processes of any other Person other than such

person's duties as an officer, employee or director of the Company, the use of such person’s best
efforts to promote the interests of the Company or the Company’s business as conductad or as
currently proposed to be conducted by the Company. Noprioranplowofunyommtwform

Company’s 3
not and will not be with respect to the business as currently proposed to be conducted necessary
for the Company to use any inventions of any of its employees made prior to their employment
by the Company.

3.12 Coutracts. Except as heretofore disclosed to WNDS, and this Agreemeat, the Company
is a party to ro Material Contract, whether written or oral. The Company has deliverod to WNDS
accurate and complete copies of all written Material Contracts. Each Material Contract is valid,
binding and enforceable by the Compeny in accordance with its terms subject to: (f) laws of gen-
eral application relating to bankruptey, insolvency and the relief of debtors; and (i) rules of isw
has not violated or breached, or committed any defeult under, any Material Contract, and, to the
Company’s Knowledge, no other Person has violated or breached, or committed any default un-
der, any Material Contract, each Material Contract is in full force and effect and the Company
has not agread to terminate any Maierial Contract. There are no Consents required under any
Material Contract to consummate the transactions contemplated by the Transection Documents.

313  Finder’s Foo. No broker, finder or investment banker is entitied to any brokerage, find-
er's or other foe or commission in connection with the Merger or any of the other transactions
contemplated by the Transaction Documenis based upon ay arvengements or agrecmeuts made
by or on behaif of the Company.

3.14 [Ipsupnee. The Company is nat & party #0 ot an Insured under any policy of insurance.
315 Litigation.

(a) Thaye is nc pending Legal Proceoding, and to the Company’s Knowiedge, ro Per-
son has threatened to commence any Legal Proceoding, that (i) involves or affects the Company
or any of the assets owned or used by the Companry, or (ii) that challenges the Merger or any of

13



the other transactions comtemplated by the Transaction Documents. There is ro Order in which
mmmyhmﬁwmyhhhmyofmemafﬂte&mmismm

(b) The Compeny and its assets are not affected by any judgment or decree and there
mmmww«mmammmmmma
mwwmmm
316 [Lggr B 18 Activities. The Company is, and has at all
ﬁmbmhmﬂhnmwﬁdtappﬁmblel@kquﬁmﬂ.mmmmﬂmﬁﬂ-
ure to comply would not be likely to have & Materinl Adverse Effect on the Company. The Com-
pany has nover received any notice or other communication from any Person regarding any actu-
al or possible violation of, or failure to comply with, any Legal Requirement. The Company has
obiained all material Permits, certificates and licenses required by any Legal Requirement for the
conduct of its business and the ownership of its assets. The Company is not in violation of any
such Permit, certificate or license, and no Legal Proceedings are pending or, to the Knowledge of
the Company, threatened to revoke or limit any such Permit, certificate or license.

3.17 Emplovees.
(@  To the Company’s Knowledge, no employee has sny plans to teminate employ-

two years, by or on behalf of any Iabor union with respect to employees of the Company. The
Company i in compliance in al] material respects with all currently applicable laws and regula-
tions respecting wages, hours, occupational safety, or health, fair employment practices, and dis-
crimination in employment terms and conditions, and is not engaged in any unfulr Iabor practice
except, in each case, where such practice or failure to comply would not reasonably be expected
to have a Material Adverse Effect. There are no pending claims against the Company under any
workers compensation plan or policy or for long term disability. There are no proceedings pend-
ing or, W the Compeny’s Knowledge, threatened, between the Company and its employees,
which proceedings have or would reasonsbly be expected to have a Material Adverse Effect on
the Company.

(d  No employee has been terminated by the Company during the previous 90 days.
The Company has no lisbility to any former by reason of his termination or otherwise, whether
or not such termination ocowrred within said 90-day period.

3.18 Emplevee Benefits.

(2) The Company does not maintain or contribute t0, and has never maintained or con-
tributed to, any Employee Benefit Plan and does not have, and has never had, any ERISA Affili-
ate.

{b) The Company is not a party to any Employment Benefit Plan.

3.19 Permity. The Company holds all Permits that are required for the Compeny to conduct its
business as presently conducted, except for those the absence of which would not have a Materi-
al Adveree Effoct on the Company.

14



[P

320 Reh stions. Except as described in Exhibit 3.20, the Material Contracts
ofﬂnCmmdnmhdudemymwnhumyomummmw(a)myoﬁwm
director of the Company; (b) any individual related by blood or martiage to any such officer or
diroctor; (c) any Person in which the Company or any such officer, director or related person has
an equity or participating interest or (d) any other Affiliate of the Company.

321 Offig etor Information. During the past five (5) years, neither the Company,
mmlukmwbdpmyofimoﬁcm.mrmymm&dmwmnaﬁcnofﬂn
Merger to be appointed by the Company to become an officer ar director of the Surviving Corpo-~
m&onuWNDS.hmbmﬂwnbjeaofmyoﬂhemdehmMmm(l)bmd
mm(mqamwlofwhﬁms-x.mmmbymsscmmem

3.22 Disclosnre. The Compeany has not made any representation, warranty or statement in this
Agreement that contains any untrue statement of a material fact or omitted to state any material

fent neoessary in order to make the statements made herein and therein, in the light of the cir-
cumstances under which they were made, not misleading.

323 )nvestment, The Company understands that the shares of WNDS Common Stock to be
issued in the Merger will not have been registered under the Securities Act, or under any state
socurities laws, and are being offered and sold in reliznce upon federal and state exemptions for
transactions not involving any public offering. To the Company*s Kunowledge, each of the
holders of Companry Common Stock (i) s acquiring the shares of WNDS Commeon Stock to be
issucd as a result of the Merger solely for his own acoount for investment purposes, and not with
a view to the distribution thereof , (i) is a sophisticated investor with knowledge and experience
in business and financial matters, (i) hes received certain information concerning WNDS and
has had the opportunity to obtain additional information as desired in order to evaluate the merits
and the risks inherent in holding the shares of WNDS Common Stock, (iv) is abls to bear the
economie risk and lack of liquidity inherent in holding the shares of WNDS Commeon Stock,
and (v) is an Accrodited Investor as that texm is defined in Regulstica D promulgated by the SEC
under the Securities Act.

ARTICLE 4. REFRESENTATIONS AND WARRANTIES
OF WNDS AND MERGER SUB

WNDS and Merger Sub hereby represent and warrant to the Company that the statements con-
tained in this Asticle 4 are correct and complete as of the date of this Agreement and will be cor-
rect and complete as of the Closing Date (as though made then and as though the Closing Date
were substituted for the date of this Agreement throughout this Article 4, except when a state-
mmmmmnmmmwmﬁcm

4.1 pywer. Each of WNDS and Merger Sub is

awpuaﬁmdulymha&vdﬂbmiﬂhgmdhgoodmndingmmehmofﬂmsmaof
Delaware and Florida, respectively. Each of WNDS and Merger Sub has all necessary corporate
power and authority: (i) to conduct its business in the manner in which its business is currently
being conductad and, in the case of WNDS, propesed to be conducted after the Merger, (if) to
own and use its assets in the manner in which its assets are currently owned and used and, in the
case of WNDS, as proposed to be owned and used after the Merger, and (fii) to perform its

15



obﬁgnimmdcaﬂWNDSCmNenhﬁWNDSwMew&bwmdhmmtbem
required to be qualified, authorized, registered or licensed to do business as a foreign corporation
in any other jurisdiction. Merger Sub has, and except for Merger Sub, WNDS has no
subsidiaries, does not own any controlling interest in any Person and does not own, beneficially
or otherwise, any shares or other securities of, or any direct or indirect equity or other financial
interest in, any Person. Neithor WNDS nor Merger Sub has agreed and is not obligated to make
any fiture investment in or capital contribution to any Person.

J fig) RRd Byinws W‘NDSauthugerSubhavedelivutdmﬂn
wmmmmdmmnm«mm«mm
and by-laws, in each case as amended to the date hereof (collectively, the “WNDS Docu-
menix™). There has not been any violation of any of the WNDS Documents, and at no time bas
WNDS taken any action that is inconsistent in amy material respect with the WNDS Documents.
In all material respects, the books of account, stock records, minute books and other records of
WNDS and Merger Sub are accurate, up-to-date and complete in all material respects, and have
been maintained in accordance with Legal Requirearents and prudent business practices.

43 Capjtalization.

{a) The authorized capital stock of WNDS consists of: (i) 3,000,000,000 shares of
WNDS Common Stock, of which 2,148,517 shares are issued outstanding; and (ii) 10,000,000
shares of preferred stock, par valuo $0.00001 per share, issusble in series, of which a series of
5,000,000 shares has been designated WNDS Series A Convertible Preferred Stock and of which
series, 2,000,000 shares are issoed and outstanding. The authorized capital stock of Merger Sub
consists of (iii) 10,000 shares of Merger Sub Common Stock, all of which are issued and
outstanding. All of the outstanding shares of WNDS capital stock and Merger Sub capital stock
have been duly authorized and validly issued and sare fully paid and nonassessable and are not
subject to pre-emptive rights or rights of first refusal created by statute or its certificate or articles
of incerporation or any egreement to which it is a party or by which it is bound. All of the
outstanding shares of WNDS capital stock and Merger Sub capital stock have been issued in
compliance with the WNDS Documents and all applicable federal and state securities laws and
other applicable Legal Requirements. All of tho outstanding sheres of Merger Sub Common
Stock and are owned beneficially and of record by WNDS.

() Except as contemplated by this Agreement, there are no, (i) outstanding
subscriptions, options, calls, wamesnts, rights or agreoments (whether or not cumently
exercisable) to acquire from WNDS or Merger Sub any shares of capital stock aor other securities
of WNDS; (ii) outstanding securities, notes, instruments or cbligations that are or may become
conventible into or exchangeable for any shares of capital stock or other securities of WNDS;
{iii) outstanding or authorized stock appreciation, phantom stock or aimilar rights with respect to
the capital stock of WNDS; (iv) contracts (other then this Agreement) under which the WNDS is
or may become obligated to sell, transfer, exchange or issue any shares of capital stock or any
other securitics; (v) sgreements, voting trusts, proxies or understandings with respect to the
voting, or registration under the Securities Act, of any shares of capital stock of WNDS; or
(vi) conditions or circumstanoes that may give rise to or provide a basis for the assertion of a
dahnbymy?cmbﬂweﬂ‘e«&atswh?amlsm&bdhmﬁemmdvcmyshnuof
capital stock or other socuritics of WNDS.
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44 Anthe acthon. Each of WNDS and Merger Sub has a1l necessary corpo-

mmmmmm@mmmwmmmmmm
other agroements contemplated hereby, and the execution, delivery and performance by WNDS
and Merger Sub of this Agreement and such other agroements have been duly authorized by all
requisite corporate action on the part of WNDS and Merger Sub and their respective board of
directors and, in the case of Merger Sub, its sole stockholder, WNDS. For each of WNDS and
Mungub.ﬂ:isAgmuneMnmdmhodmmmtsmwwlmmmdmddeﬂwud
will be the legal, its valid and binding obligation, enforceable against it in sccordance with its
terms, subject to: (i) laws of general application relating to bankruptey, insolvency and the relief
of debtors; and (ii) rules of law goveming specific performance, injunctive relief and other equi-
tablo remedies.

45 Nopconiravention. Neither the execution and delivery of this Agreement, nor the
consummation of the transactions contempizsted hereby, will (i) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any
government, governmental agency, or court to which WNDS or Merger Sub is subject, or any
mviﬂwofﬁdrmwdwwnﬁuhsofﬁmpﬂmmby—hwsmﬁﬂmﬂiuwiﬂumhm
a breach of, constitute & defimit under, result in the acceleration of, create in any party the right
to accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract,
lease, license, instrumeat, or other arrangement to which WNDS or Merger Sub is a party or by
which either of them is bound or to which any of their respective assets are subject, except in the
case of each of clauses (I} and (ii}, such as could not, individually cr in the aggregste, have or
reasonably be expected to result in a Material Adverse Effect. Neither WNDS nor Merger Sub is
required to give any notice to, make any filing with, or obtain any authorization, consent, or
approval of any Governmental Body in arder far the Parties to consummate the transactions
contemplated by this Agreement, other than (i) in the case of Merger Sub, the filing of the
Articles of Merger, (1) in the case of WNDS (A) any filings required by state securities laws and
(B) the filing by WNDS, if required, of a Notice of a Sale of Securities on Form D with the SEC
unhRmhﬂmDofﬂnSmﬁesMu(ﬁDhmcmofmandeub,ﬂm
thbmnmdemohahedmamwmpamﬂywiﬂ:ﬂwdmdﬂmm

46 Y 8 K ents. The Company acknowledges it has received a copy of the
WWMofmhmwmwsmmmmm
WWMWNDS@MS—I filed with the SEC on Januvary 16, 2009 (the

inapcigl Statements™). The WNDS Financial Statements were prepared in accordsnce
mwmammmﬁmmmumammemmmmm
Financial Statements fairly present in all material respects the financial position of WNDS as of
and for the dates thereof and the results of operations and cash flows for the periods then ended,
subject, in the case of the financial statements forming said unaudited portion, to normal year-
end audit adjustments,

47 \ B Except as disclosed in Exhibit 4.7, since September 30,
MmWDShumdumdiwhmmhﬁo&dhuyCmof&mm)nosw
quent Event or Subsequent Eveats involving $5,000.00 in the aggregate have oocurred with re-
spect 0 WNDS or Merger Sub and (jii) there has not occurred any change, event or condition
(whether or not covered by insurance) that has resulted in, or would reasonably be expected to
result in any Material Adverse Effect with respect to WNDS or Merger Sub.
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43 pel jabilities. Neither WNDS nor Merger Sub has any Liability (whether
hmwmhmwhﬁmabsdmaormﬂnmmﬂm'hqmdmdurmﬂiquidmduﬂ
whether due or to become duce), except for (a) Lisbilities accrued, reflected, reserved against in
the WNDS Financial Statements, (Liabilities which have arisen since the date of the WNDS Fi-

nancial Statements in the Ordinary Course of Business or the negotiation of this Agreement,

(c) contractual or statutory Liabilities incurred in the Ordinary Course of Business, none of
which ave material in nature, or the negotistion of this Agreement and (d) Liabilities which
would not have a Material Adverse Effect on WNDS or Merger Sub. WNDS has no Habilitles
other than $71,044.00 reconded in the WNDS Financial Statements as a “Related Party Payable.”

49  TaxMattors

All Tax Retomns required to be filed by or on behalf of WNDS with any Governmental Body
before the date hereof (the “WNDS Retupns™): (1) have been or will be filed on or before the
applicable due date (including any extensions of such duc date); (if) have been, or will be when
filed, accurately and compictely prepared in all material respects in compliance with all
spplicable Legal Requirements; and (jif) have been provided or made available to the Company.
All Taxes owed by WNDS have boen withheld and paid when due, whether or not such smounts
are shown on any WNDS Returns. The WNDS Financial Statements fully accrue and/or reflect
all actual and contingent Liabilities for unpaid Texes with respect to all periods through the date
thercof and WNDS has made adequate provision for unpaid Taxes after that date in its books and
records. No WNDS Return is currently under examination or audit by any Govemmental Body.
No claim or Legal Proceeding is pending or has been threatened against or with respect to
WNDS in respect of any Tax. There are no unsstisfied Liabilities for Taxes, including Liabilities
for interest, additions to tax and penalties thereon and refatod expenses, with respect o which
any notice of deficiency or similar document has beon received by WNDS (other than Liabilities
for Taxes asserted under any such notice of deficiency or similar document which are being
contested in good fhith by WNDS and with respect to which adequate reserves for paymeat have
been established). There are no Liens for Taxes upon any of the assets of WNDS except Liens for
current Taxes not yet due and payable. WNDS is not currently the beneficiary of any extension
of time within which o file any Tax Return. There are no Lieas on any of the assets of WNDS
Mmhwmmﬂmwﬁnmﬁim(malhged&ihm)mpaymmiWNDShasmmmu
and paid ajl Taxes required to have been withheld and paid in comection with any amounts paid
or owing to any employee, independent contrector, creditor, stockholder, or other third party, and
all forms and statements required with respect thereto have been properly completed and timely
filed.

4.10 Xutchlestnal Property. WNDS does not currently own or have rights to any Intellectual
Pmperty' .

4.11 Pinder’s Fees. No broker, finder or investment banker is entitled to any brokerage, find-
&'s or other fee or commission in connection with the Merger or any of the other transactions

contemplated hereby based upon any arrangements or agreements made by or on behalf of
WNDS ar Merger Sub.
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412 1dtigation.

(@)  There is no pending Legal Proceeding, and to WNDS’s Knowledge, no Person has
threatened to commence any Legal Proceeding, that (i) involves or affocts WNDS or Merger Sub
or any of the assets owned or used by either of them, or (if) that challenges the Merger or emy of
the other transactions contemplated by the Tramsaction Documents. No Legal Procecding has ev-
er been commenoced that involves or affects WNDS or Merger Sub or the assets owned by either
of them.

(b)  There are no material agreements or other documents or instruments sottling any
Legal Procesding.

413  Merger Shares. The shares of WNDS Common Stock to be issued by virtuo of the
Meorger will, on the Closing Date, have beon duly authorized ard, when issued upon the conver-
sion of shares of Company Common Stock into WNDS Common Stock by virtue of the Merger,
will be validly issued, fully paid and nonassessable, and not subject to any Liens or any other
rights or interests of third parties created by, under or through WNDS or any restrictions of any
kind except for those imposed by this Agreement or by applicable federal and state securities

4.14 Business of the Company and Merger Sab WNDS Is Mﬂymﬂm no
business, Sub is a newly formed corporation and does not have, nor has it ever had) more
than nominal assets nor has it conducted any operstions, Merger Sub is not and has never been a
party to any material agreements and has not conducted any activities other than in connection
with the organization of Merger Sub, the issusnce of Merger Sub Common Stock, the negotiation
and execution of this Agreement and the consummation of the transactions contemplated hereby.
Merger Sub has not incurred or assumed any expenses or lisbilities prior to the Closing,

4.15 Contracts. WNDS is & party to no Material Contract and to no contract with its officers
and dlirectors, whether written or oral.

4.16 Ingnmance. The Company is not a party to or an insured under any policy of insurance.

4-17 ESANRSIONS OR usiaeis 1) .. mhmwmﬂnﬁm
been, in compiiance with all applicable Legal Requirements, except to the extent that failure to
comply would not be likely to have 2 Material Adverse Effect on WNDS. WNDS has never re-
ceived any notice or other communication from any Person regarding any actual or possible vio-
lation of, or failure to comply with, any Legal Requiremeat. WNDS requires no Permits, certifi-
coies and licenses required by any Legal Requirement for the conduct of its business and the
ownership of its assets, except as required to maintain ity good standing a Delaware corporation.

413 Emplovess. WNDS has no ecmployees.
4.19 Empigves Benefits.

{a) WNDS does not maintain or contribute to, and has never maintained or contributed to,
any Employec Benefit Plan and does not have, and has nover had, any ERISA Affillate.

(b) WNDS iz not a party to any Employment Benefit Agrecment.

420 Disciganre. Neither WNDS and Merger Sub has made any representation, warranty or
sttement in this Agreement that contains any untrue statement of & material fact or omitted to

- . ARE
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state any material fact nocessary in order to make the statements made herein and therein, in the
light of the circumstances under which they were made, not misleading.

ARTICLE 5. CONDITIONS TO CONSUMMATION OF MERGER

mwwmmofmmmmmmmwmmmm
contemplated hereby are subject to the satisfaction of the following conditions unless any such
condition is waived, in writing, by the ather Party:

(a) - Each of the WNDS and the Company shall be satisfied that the issuance of the
shares of WNDS Common Stock by virtze of the Merger will be exempt from registration under

(b) No temporary restraining order, preliminary or permanent injunction or other or-
der shall have been issued by any court of competent jurisdiction or other legal or regulatory re-
straint or prohibition preventing the consummation of the Merger shall have boen issued, nor
shall any proceeding have been brought by any Governmental Body, seeking any of the forego-
ing be pending; nor shall any action have been taken, or any statute, rule, regulation or Order en-
acted, entered, enforced or deemed applicable to the Merger which makes the consummation of
the Merger illegal; and

()  No proceeding in which any Party shall be a debtor, defendant or party seeking an
Onder for its own relicf or reorganization shall have been brought or be pending by or against the
mmwundumywwdsmm«mbmhmymhmlmylaw
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Closing is subject to the satisfaction or written waiver of the following conditions:

(®) this Agreement and the Merger ghall have boen approved and adopted by the
mﬂdﬁsof&emm-mmwm&emvﬁmofsmmllmofmo

()  the Company shall have obtained all of the waivers, Permits, coneents, assign-
ments, spprovals or other authorizations, and effected all of the registrations, filings and notices
required on its part to be obtained in order to consummate the Merger, except for (i) any which if
not obtained or effected would not have a Material Adverse Effect on the Company or on the
ahility of the Parties to consummate the transactions contemplated by this Agreement and
(i) filing of the Articles of Merger with the Secretary of State of the State of Florida;

{¢)  the represeatations and warranties of the Company set forth in Article 3 ghall be
tree and correct as of the Closing Date, except for representations and warranties made as of a
specified date, which shall be true and correct as of such date;

(d)  the Company shall have performed or complied with, in all material respects, its

agreements and covenants required to be performed or complied with under this Agreement as of

or prior to the Closing;
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(c) the represcutations and warranties of the Company set forth in Article 3 shall be
true snd oorrect as of the Closing Date, except for representations and warranties made as of »
specified date, which shall be true and correct as of such date;

(d the Compsany shall have performed or complied with, in all material respects, its
agreements and covenants required to be performed or complied with under this Agreement as of
or prior to the Closing;

(¢) WNDS and Mergor Sub shall have recelved from the Secretary of the Company a
cartificate (i) certifying the Company's Articles of incorporation, as amended, (i) certifying the
Company's By-laws, as amended, (iii) certifying the resotutions of the Board of Directors of the
Company adopting and approving this Agreement and the Merger, (vi) certifying that this

and the Merger were approved by the stockholders of the Company in accordance
with the provisions of Section 607.1103 of the FBCA, and (v) attesting to the incumbency of the
officers of the Company;

(0  WNDS and Merger Sub shall have received from the President of the Company a
certificate certifying that (i) the Company has satisfied and complied with all of the obligations
under this Agreement and satisfied all of the conditions precedent which are required to be com-
plied with or satisfied by it prior to the Closing Date and (ii) all of the Company’s
tions and warranties set forth in this Agreement are true and accurate as of the Closing Date;

(g)  all sctions to be taken by the Company in connection with the consummation of
the transactions contempiated hereby, and all certificates, opinions, instruments and other docu-
menis required to cffect the transactions contemplated bereby shall be reasonably satisfactory in
form and substance to the WNDS and Mexger Sub; and

(h) The Acknowlodgment and Consent of Issuer which is Exhibit A to the Pledge
Agreoment specified in Section 5.3(k) shall have beea executed and delivered by Merger Sub to
WNDS.

53
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the satisfaction of the following additional conditions, unless any such condition is waived, in
writing, by the Company:

(a) this Agreement and the Merger shall have been adopted and approved by WNDS,
the sole stockholder of Merger Sub, at a meeting of stockholders in accordance with Section 211
of the DGCL or by their consent pursuant to Section 228 of the DGCL, and by Merger Sub in
accordsnce with the provisions of Section 607.1103 of the FBCA:

() WNDS and Merger Sub shall have obtained all of the waivers, Pemits, consents,
approvals or other authorizations, and effected all of the registrations, filings and notices (includ-
ing, but not imited to any filings that are required pursuant to applicable foderal and state securi-
ties laws) required on its part to be obtained in order to consummate the Merger, excopt for any
which if not obtained or effected would not have a Material Adverse Effact on WNDS and Mer-
ger Sub or on the ability of the Parties to consummate the transactions contemplated by this

Agreement;

21



ety o 3 —— e = =

Dt

() each of WNDS and Merger Sub shall have performed or complied with in all ma-
terial rospects its agreements and covenants required to be performed or complied with under this
Agreement as of or prior to the Closing;

(d) the representations and warrantics of WNDS and Merger Sub set forth in Asticle 4

shail be trus and correct as of the Closing Date, except for representations and warranties made
as of a specified date, which shall be true and comect as of such date;

(¢) the Company shail have received from the Secretary of WNDS a certificate
(i) certifying the Cestificate of Incorporation of WNDS, as amended; (ii) certifying the Bylaws of
WNDS, as amended; (jii) cortifying the resolutions of the Board of Directors of WNDS sdopting
and approving this Agreement and the Merger and authorizing the issuance of the shares of
WNDS Common Stock to be issued by virtue of the Merger; (iv) certifying that this Agreement
and the Merper were approved by the stockholders of WNDS at a meeting of stockholders in ac-
cordance with Section 211 of the DGCL or by their consent pursuant to Section 228 of the
DGCL; and (v) attesting to the incumbency of the officers of WNDS;

(H the Company shall have received from the Secretary of Merger Sub & certificate
(i) certifying the Articles of Incorporation of Merger Sub, as amended, (i) certifying the By-laws
of Merger Sub, as amended, (jii) certifying the resolutions of the Board of Directors of Merger
Sub adopting and approving this Agreement and the Merger, (iv) certifying that this Agreement
and the Merger were approved by the stockholder of Meeger Sub in accordance with the provi-
sions of the FBCA, and (v) attesting to the incumbency of the officers of Merger Sub;

(g) the Company shall have received from the President of WNDS a certificats certl-
fying (i) WNDS has satisfied end complied with all of the obligations under this Agreement and
satisfied all of the conditions precedent which are required to be complied with or satisfied by it
prior to the Closing Dete; and (i) all of WNDS's representations and warranties sct forth in this
Agreement are true and accurate as of the Closing Date;

(h) the Company shall have received from the President of Mesger Sub a certificate
certifying (1) Merger Sub has satisfied and complied with all of the obligations under this
Agreement and satisfied all of the conditions precedent which are required to be complied with
or satisfied by it prior to the Closing Date; and (ji) all of Merger Sub’s representations and war-
ramtics set forth in this Agreement are true and accurate as of the Closing Date;

(@)  WNDS shall have deliverod all other documents required to be delivered to the
Company oa or before the Closing Dato;

)  William B. Wylie and Demnis J. Klein shail be directors of WNDS on the Closing

(k) The holder of 2,000,600 shares of WNDS Preferred Stock, 2,000,000 shares of
Common Stock and the Indebtedness of WNDS described as “Related Party Payable” in the
WNDS Financial Statements shall have agroed to surender said shares and indebtodness to
WNDS in exchange for WNDS' Issuance to such holder of a Promissory Note in the principal
amount of two hundred soventy-five thousand dotlers ($275,000.00) and bearing interest at 024
percent per annum, secured by a Pledge Agreement, each in the form heretofore approved by the
Company, and (ii) said Promissory Note and Pledge Agreement shall have been executed and
deliverad;
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()  all actions to be taken by the WNDS and the Merger Sub In connection with the
consummation of the transactions contemplated hereby, and all certificates, instruments and oth-
er documents required to effict the transactions contemplated hereby shall bs reasonably satis-
fisctory in form and substanoe to the Company;

(m) WNDS shall have completed the closing of a private offering of 316,500,000
shares of WNDS Common Stock In which it will raise &t least $25,000 (the “Private Place-
ment”); and

{n)  WNDS shall have reserved the corporate neme KLEANGAS ENERGY TECH-
NOLOGIES, INC. in the State of Delaware,

ARTICLE 6. OTHER AGREEMENTS AND COVENANTS

6.1  Ascess Prior to Closing. Each of the Parties will permit the other Parties and their re-
spective agents reasonable acoess to its files, books, records and offices, including, without imi-
tation, any and all information relating to their respective taxes, commitmenis, contracts, leases,
Hcenses, snd real, personal and intangible property and financial condition and will cause thelr
respective accountants to cooperate with the other Parties and their respective agents in making
available all financial information reasonably requested, including without limitation the right to
mmmwmgmmhhgmmmwm

: 1 ‘ ases. Each of the Parties shall use its best effosts to
wmmmmwnuwymmmmumqumudmmp
tioas to Closing under this Agreement. Each Party bereto, at the reasonable request of another
Party horeto, shall exocute snd deliver such other instruments and do and perform such other acts
and things as may be necessary or desirable for effecting completely the consummation of this
Agreement and the transactions contemplated hereby.

ARTICLE 7, TERMINATION

71 Tepmiuation. This Agreement may be terminated at any time prior to the Closing Date
contemnplated hereby by:

() The mutual agreement of the Parties;

(®)  WNDS, if there has been a material breach by the Company of any material rep-
resentation, warranty, covenant or agreement set forth in this Agreement on the part of the Com-
paay that is not cured, to the reasanable satisfaction of WNDS, within 10 business days after no-
tice of such breach is given by WNDS (cxcept that no cure period will be provided for a breach
by the Company that by its natore cannot be cured);

(¢) The Company, if there has been a material breach by WNDS of any material rep-
resentation, warranty, covenant or agreement set forth in this Agreement on the part of WNDS
that is not cured, to the reasonable satisfction of the Company, within ten business days after
rotice of such breach is given by the Company (except that no cure period will be provided for a
breach by WNDS that by its nature cannat be cured);

(@ WNDS or the Compeny, if the Closing has not been occurred prior to Angust 31,
2012, unless the Parties agroe to extend such date in weiting; or




| (¢) WNDS or the Company, if any injunction or other order of a governmental entity
of competent authority prevents the consunmmation of the Transaction contemplated by this

of Termination. In the event of the termination of this Agreement as provided in
Secdon?.l huao,ﬂﬁsAMwiﬂbeofnoﬁmhuﬁomoreﬁu,mdeshnbe
lisble to any other Party; provided, however, that no termination of this Agreement will relieve
any Party of Hability for any breach of this Agreement as the result of its wrongful refusal or
faiture to perform any of its obligations.

ARTICLE 8. SURVIVAL

Except for the representation and warranty of WNDS set forth in the last sentence of Section 4.6,
none of the representations and warranties of any Party shall survive the Closing. All covenants
of the Parties contained expressly or by their nature to be performed after the Closing shall sur-
vive the Closing and shall remain operative for such periods of time as necessary for the applica-
ble Party to fulfill such covenant, unless otherwise agreed in writing by the ather Parties,

ARTICLE 9. MISCELLANEOUS

9.1 - meficiaries. Except as may otherwise be specifically provided in this
Amﬂthwshallmtmhmyﬂmmmedimmmymmﬂm
the Parties and their respective successors and permitted assigns.

92 Entire Agreement. This Agreement constitutes the entire agreement among the Parties
and supersede any prior understandings, agreements or representations by or among the Parties,
written or oral, with respect 1o the subject matter hereof.

93  Snccessom Assigng. This Agreement shall be binding upon and inure to the benefit
ofmmmmmmmmmmmmm
No Party may assign cither this Agreement or any of its rights, interests, or obligations hereunder
without the prior written approval of the other Parties.

94 memmmmmmsmm
Corporation will issue a press rolease announcing the Merger. Thereafier, WNDS and the
Surviving Corporation may issue such press releases, and make such other disclosures regarding
the Merger, as each determines are required under applicable securities laws or regulatory rules.

9.5 Confidentiality. WNDS and the Compeny cach recognize that they have received
confidential information concerning the other during the course of the negotiation of this
Agreement. Accordingly, WNDS and the Company each agrees (n) to use its respective best
efforts to prevent the unsuthorized disclosure of any confidential information conceming the
other that was or is disclosed during the course of such negotiations and preparations, and is
clearly designated in writing as confidential at the time of disclosure, and (b) to not make use of
or permit to be used any such confidential information other than for the purpose of effectuating
ths Merger and related transactions. The obligations of this Section 9.5 will not apply to
information that (i) is or becomes part of the public domain, (i) is disclosed by the disclosing
party to third partics without restrictions on disclosure, (jif) is received by the receiving party
from & third party without breach of a nondisclosure obligation to the other perty, or (Iv) is
required to be disclosed by law.
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1 s aaines. This Agresment and any documents to be
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deemed an original and all of which together shall constitute ane and the same instrament. The
delivery of this Agreement and of such documents by fhcsimile transmission or by email
transmission in portable digital format (so-called “PDF™ format), or any other format that peemits
the legible printing of the document so transmitted, shall constitute effective delivery of such
instrument(s) as to the Parties and may be used in licu of the original Agreement for all purposes.
The signature of a Person or of an individual who signed on behalf of such Person that is
reproduced in or on any document 50 transmitted shall be deemed to be the original signature of
such Person or individual for alt purposes, incleding, without limitation, evidentiary purposes.
97 Headipgs. The section headings contained in this Agreement are inserted for convenience
only and shall not affect in any way the meaning or interpretation of this Agreement.
9.8  Notires. All notices and other communications given or made pursuant hereto shall be in
writing and shall be deemed effectively given: (i) upon personal delivery to the party to be noti-
fied; (i) when sent by confirmed clectronic mail or facsimile if sent during normal business
hours of the recipient; if not, then on the next Business Day; (iii) 3 Business Days afier having
been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) 1
Business Day after deposit with a nationally recognized ovemight courier, specifying next-day
delivery, with written verification of receipt. Al conmunications shall be sent to the respective
Parties at the following addresses (or at such other addresses as shall be specified by notice given
in accordance with this Section 9.8):

If to the Company: If to WNDS or Merger Sub:
Kleangas Encegy Technologies, Inc. Windsor Resource Corp.
8110 Ubmerton Rd. 11415 NW 123d Lane
Largo, FL 33771 Reddick, FL 32686

99 aver bitration. All questions conceming the construction,
mmmwmwmofmmmmmumwm
construed and enforced in accordance with the intercal laws of the State of Delaware, without
regard to the principles of conflicts of law thereof. Each Party agroes that all legal proceedings
conceming the interpretations, enforcement and defense of the transactions contemplated by this
Agreement and any instruments contemplated hereby brought against a Party or its respective
Affilistes, directors, officers, stockholders, employees or agents) shall be submitted to binding
arbitration with the American Arbitration Association in Marion County, Florida. This is an ex-
clusive jurisdiction provision md material provision to this contract. The prevailing Pmty shall
be catitled to recover from the other Party or Parties all reasonable attomneys’ fees, expert witness
fees and expenses incurred by the prevailing party in connection therewith.

9,10 Severability. If any term or other provision of this Agreement is invalid, illegal or inca-
peble of being enforced by any rule of law, or public policy, all othor conditions and provisions
of this Agreement will pevertheless remain in fisll force and effect zo long as the economic or
legal substanoe of the transactions contemplated hereby is not affected in any mamer adverse to
any party. Upon such deteymination that any term or other provision is invalid, illegal or incape-
ble of being enforced, the parties heretn will negotiate in good faith to modify this Agreement so
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as to effect the original intent of the parties as closely as possible in an acceptable manner to the
end that transactions contemplated hereby are fislfilled to the maximum extent possible.

9.11  Expepses. Each Pamy shall be responsible for its own costs and expenses incurred in
conpection with the preparation, cxccution, and performmance of this Agreement and the
transactions contemplated heeeby, including all fees and expenses of agents, representatives,
counsel, printers, accountamts, etc., eXxcept thae fees and expenses arising under the Registration
Rights Agrecrnent shall be allocated as set forth therein,

9.12 Copstymetion. Each of the Parties has been represented by counsel during the negotia-
tion, preparation and exccution of this Agreement and the other agreements and instruments to be
executed and delivered pursuant hereto and therefore, ach Party waives the application of any
law, regulation, holding, doctrine or rule of construction providing that ambiguitics in an agree-
ment or other documemnt will be construed for or against any Party. Any reference to any federal,
state, focal, or foreign statute or law shell be deemed also to refer o all rules and regulations
peomulgated thereunder, upless the contex! requires otherwise.

DF, the parties hereto have executed this Ags
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