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☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 
 



 
 
Item 1.01 Entry into a Material Definitive Agreement.

Share
Exchange
Agreement

Effective  July  18,  2016  (the  "Closing  Date"),  Yummy  Flies,  Inc.  (the  "Company")  entered  into  that  certain  Share  Exchange
Agreement (the "Share Exchange Agreement") by and among the Company, Pura Naturals, Inc., a Delaware corporation ("PURA")
and certain shareholders of PURA (the "PURA Shareholders").  Pursuant to the Share Exchange Agreement, the Company agreed to
exchange the outstanding common and preferred stock of PURA held by the PURA Shareholders for shares of common stock of the
Company on approximately a 1:4.2 basis, (after giving effect to certain share cancellations).  At the Closing Date, Robert Lee, the
holder of 8,289,000 shares of common stock, agreed to cancelation of such shares.  Other than Robert Lee, shareholders of Company
common  stock  held  approximately  1,926,000  shares.   Also  on  the  Closing  Date,  the  Company  issued  approximately  6,267,000
shares  of  common  stock  to  the  PURA  shareholders.    In  addition,  shares  issuable  under  outstanding  options  of  PURA  will  be
exercisable into shares of common stock of the Company, pursuant to the terms of such instruments.  The shares of PURA common
stock issuable upon exercise of options will be exchanged for approximately 470,000 Shares of the Company's common stock, par
value  $0.001  per  share.   As  of  the  date  of  the  filing  of  this  Current  Report  on  Form  8-K,  the  holders  of  the  majority  shares  of
common of PURA have exchanged their shares into a majority of the shares of the issued and outstanding shares of the Company's
common stock.

As a result of the Share Exchange Agreement and the other transactions contemplated thereunder, PURA is now a majority owned
subsidiary of the Company.

The above description of the Share Exchange Agreement does not purport to be complete and is qualified in its entirety by reference
to the Share Exchange Agreement, which is attached here to as Exhibit 2.1 to this Current Report on Form 8-K.

Subscription
Agreements

On  June  2,  2016,  PURA  entered  into  that  certain  subscriptions  agreement ( the  "Subscription  Agreement")  with  an  accredited
investor  for  the  issuance  of  convertible  promissory  notes  (the  "Notes")  in  the  aggregate  principal  amount  of  $400,000,  which  are
convertible into shares of common stock of the Company at $0.75 per share.
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Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

As described in Item 1.01 above, effective July 18, 2016, the Company entered into a Share Exchange Agreement which resulted in
PURA becoming our majority-owned subsidiary.

PURA, a Delaware corporation, was formed in 2013.  The inspiration for the Company's creation was the Gulf of Mexico oil spill in
2010. This massive spill  released over 200 million gallons of oil  along the Gulf Coast,  making it  one of the worst  oil  disasters in
history.  The  immediate  impact  on  the  environment  and  wildlife  was  devastating.  PURA  partnered  with Advanced  Innovative
Recovery Technology, Inc. (AIRTech), a significant shareholder of PURA, to create a revolutionary and proprietary bio-based foam
that  was  created  to  clean  up  the  Gulf.  The  non-toxic  foam  called  BeBetterFoam®  is  made  from  renewable  resources instead of
petroleum.

PURA markets and sells a line of cleaning products based on the BeBetterFoam® platform for consumer kitchen and bathroom, with
additional products for outdoor hobbies (fishing and boating, spas and pools), pet care, infant care and industrial use currently under
development.  The Bath & Body line and household (including kitchen) sponges are Oleophilic which means, among other things,
that  it  absorbs  oil,  grease  and  grime,  removes  impurities  from  skin  (cleansing  and  applying/removing  make-  up),  is  latex-free. 
PURA  products  are  also  non-toxic,  contain  Plant-Based/  renewable  resources,  have  a  carbon-negative  footprint  (removes  more
carbon than is created), contain no petroleum by-products, use no adhesives or glues, and are infused with soap that is 100% Natural,
bio-degradable, sustainable, Vegan, gluten-free, contains botanicals and essential oils; SLS-, Sulfate, Paraben-, and BPA- Free.   The
BeBetterFoam® is hydrophobic, which means it resists and does not support bacteria.  PURA belives tbat the BeBetterFoam® also
is up to 40 times stronger than the leading kitchen sponge brand.

BeBetterFoam®  is  a  unique,  proprietary  polymer  process  technology  that  is  protected  by  a  trade  secret,  completely  owned  by
AIRTech and exclusively licensed to PURA, and is incapable of being reverse engineered.

PURA's  Management Team consists of:

Chief Executive Officer – James (Jim) Kordenbrock

Mr. Kordenbrock was a military officer for six years and Captain in the United States Army, serving as a Cobra attack helicopter
aviator,  leading  organizations  of  hundreds  both  in  the  air  and  on  the  ground.  Following  his  departure  from  the  military,  Mr.
Kordenbrock  applied  this  ethos  of  hard  work,  determination  and  focus  to  his  career  in  marketing,  advertising  and  senior
management.
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His first position with Leo Burnett  quickly propelled him up the ranks when he was selected for the team that repositioned Miller
Lite, leading to one of the firm's most impressive account wins. Over the years, Mr. Kordenbrock oversaw the launches of startups
and ran strategy for Fortune 500 companies including: Volvo, BMW, Mazda, Marlboro, Miller Lite, and Xerox.

In 2009, Mr. Kordenbrock's decision to diversify his career and expand his sales knowledge provoked him to join two of the most
respected financial services companies in the nation, Northwestern Mutual and Mass Mutual. Here, he earned multiple selling honors
including selection to the prestigious Million Dollar Round Table (MDRT).

Today, Mr. Kordenbrock is again taking on a leadership role, paving the way to aid the planet and the lives of American consumers.
As  Chief  Executive  Officer  of  Pura  Naturals,  Mr.  Kordenbrock  is  bringing  new  technology  to  the  masses  that  is  not  only
manufactured with eco-friendly materials, but also utilizes the BeBetterFoam® technology that was created in response to the 2010
Gulf oil spill.

Mr. Kordenbrock is a strong believer in giving back to the community and has been involved with numerous volunteer organizations
and boards such as the CURE Childhood Cancer Association, Birthright of Victor, and Victor Community Baseball and Softball. He
received the Rochester's "Top 40 Under 40" Award for his civic and business achievements. As a passionate soccer referee, certified
as a United States Soccer Federation (USSF) State-level (Grade 15) and a certified high school referee, he also formerly served on
the  board  of  the  American  Youth  Soccer  Organization.  Mr.  Kordenbrock  received  a  full  ROTC  scholarship  and  graduated  with
honors from Niagara University with a Bachelor of Science degree in marketing.

President and Chief Financial Officer – Robert (Bob) Doherty

Mr. Doherty is a seasoned business and technology senior executive with expertise in manufacturing, operations and engineering. He
has  successfully  led  global  businesses  and has  a  proven track record  of  consistently  exceeding  revenue and profit  objectives.  Mr.
Doherty is a proven expert in translating broad strategies into specific objectives/plans and successfully translating those objectives
into action and quantifiable results. Mr. Doherty has two patents and 37 proprietary rights in his name.

Recently Mr. Doherty led the ALM Tech Group from sales of $360,000 to $4.5 million in 2013. Projected sales for 2014 are $7.5
million.  He  created  three  unique  divisions,  and  incorporated  the  assets  of  each  to  provide  solutions  for  customers'  requirements
(Boeing, Lockheed and the Department of Defense).

Mr.  Doherty  grew  sales  of  ArmorStruxx,  a  $100  million  manufacturer  of  comprehensive  ballistic  and  blast  protection  solutions
specializing in lightweight armor system design and integration, from $235,000 to $14.2 million within three months. Mr. Doherty
researched,  engineered and qualified a ballistic  MRAP armor solution for  Navistar  Defense in less  than 5 weeks,  achieving a full
production run rate in six weeks.
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At Cosmotronic, Mr. Doherty served as CEO and Board member for a two-facility, 110 employee, and $14+ million printed circuit
board  fabrication  company.  He  successfully  led  and  guided  the  company  through  the  Chapter  11  process  in  five  weeks.  He  was
responsible for the restructuring of $42 million in legacy debt and transforming the business from monthly losses into a profitable
company, increasing sales from $7.4 to $14.3 million in three years while decreasing the cost of operations and overhead.

Mr. Robert Switzer, Corporate Secretary

Mr. Switzer has 25 years of experience in business and executive management, with particular expertise and passion for start-ups.
Through the years, Mr. Switzer has gained vast experience in a wide array of business matters for companies of all sizes.

His  expertise  includes  business  start-up  consulting,  organizational  controls,  operational  design,  business  development,  intellectual
property development and profit, sales and marketing development, public relations assistance, trade secret maximization, financial
forecasting  and  modeling,  asset  management,  reorganizations,  expansions,  mergers  and  acquisitions,  financing,  executive
management  coaching,  business  valuations,  regulatory  compliance,  divestitures,  law,  litigation,  contract  writing  and  enforcement,
commercial and secured transactions, and complex dispute resolution.

As a start-up specialist, Mr. Switzer has taken businesses from very simple beginning concepts to millions of dollars in sales. As a
reorganization specialist,  Mr. Switzer has restructured debt and equity, reduced liabilities by $22,000,000, revitalized net revenue,
and accomplished a total turn-around.  Typically, Mr. Switzer is able to quickly change management pathways from being stagnant
or non-productive, to being profitable and providing investor returns. Mr. Switzer has doubled and tripled the value of intellectual
property rights for various business organizations.

Mr. Switzer will  lead Earth Conscious Technology with the expansion of product lines beyond memory foam applications,  taking
advantage of the vast array of BeBetterFoam ® formulas available through Advanced Innovative Recovery Technologies. This will
allow Earth Conscious Technology to expand into sporting goods, construction materials, and other sales channels, where margins
are particularly attractive. Mr. Switzer's plan will allow Earth Conscious Technology to reach aggressive sales goals over the next 24
months. Earth Conscious Technology will also enter into a number of licensing relationships that include royalties. Earth Conscious
Technology holds a tremendous upside potential for long-term equity growth.

Mr. Switzer's education includes a Bachelor of Science in Business Administration, with a Finance Major,  from the University of
Arizona. Mr. Switzer completed his Post-Graduate Juris Doctor degree from the University of San Diego, School of Law in 1989. 
He is also a California Licensed Real Estate Broker.  He has been a youth football and lacrosse coach for 14 years.

PURA's offices are located in Lake Forest, California.
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Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Pursuant to the terms of the Share Exchange Agreement, the Company shall issue up to 6,267,000 shares of the Company's common
stock  in  exchange  for  approximately  15,000,000  shares  of  common  stock  and  preferred  stock  of  PURA,  and  an  additional
approximately 470,000 as shares issuable upon exercise of outstanding options to purchase PURA's shares of common stock.

Prior  to  the  Closing  Date,  the  Company  entered  into  a  Subscription  Agreement  with  an  accredited  investor  for  the  issuance  of  a
Convertible  Promissory  Note.   The  Note  has  an  aggregate  principal  amount  of  $400,000  and  matures  one  year  from  the  date  of
issuance (the "Maturity Date") and has an interest rate of 8% per annum.  The holder may convert the Notes at any time up to the
Maturity  Date  into  shares  of  the  Company's  common stock,  par  value  $0.001  per  share,  at  a  conversion  price  equal  to  $0.75  per
share.  The Company may prepay the Notes prior to the Maturity Date and/or the date of conversion without penalty upon receiving
the written consent of the holder.

These securities were not registered under the Securities Act of 1933, as amended (the "Securities Act"), but qualified for exemption
under  Section  4(2)  of  the  Securities  Act.  The  securities  were  exempt  from  registration  under  Section  4(2)  of  the  Securities  Act
because  the  issuance  of  such  securities  by  the  Company  did  not  involve  a  "public  offering,"  as  defined  in  Section  4(2)  of  the
Securities Act, due to the insubstantial number of persons involved in the transaction, size of the offering, manner of the offering and
number  of  securities  offered.  The  Company  did  not  undertake  an  offering  in  which  it  sold  a  high  number  of  securities  to  a  high
number of investors. In addition, these shareholders had the necessary investment intent as required by Section 4(2) of the Securities
Act since they agreed to, and received, share certificates bearing a legend stating that such securities are restricted pursuant to Rule
144 of the Securities Act. This restriction ensures that these securities would not be immediately redistributed into the market and
therefore not be part of a "public offering." Based on an analysis of the above factors, we have met the requirements to qualify for
exemption under Section 4(2) of the Securities Act.
 
 
 

- 6 -



 

 

Item 5.01 Changes in Control of Registrant

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

As  more  fully  described  in  Item  1.01  above,  the  Company  shall  issue  up  to  approximately  6,267,000  Shares  of  the  Company's
common stock to the PURA Shareholders in exchange for up to approximately 15,200,000 of the issued and outstanding shares of
the capital stock of PURA, together with shares issuable upon exercise of options. As of the date of the filing of this Current Report
on  Form  8-K,  the  holders  of  the  majority  shares  of  common  and  preferred  stock  of  PURA  have  exchanged  approximately
15,200,000 shares of PURA common and preferred stock into 6,267,000 shares of the Company's common stock, which constitutes
approximately 55% percent of the currently issued and outstanding shares of the Company's common stock.

In  connection  with  the  Closing  of  the  Share  Exchange  Agreement,  and  as  explained  more  fully  in  Item  5.02  below,  Mr.  James
Kordenbrock was appointed as Chief Executive Officer and as a member of the board of the directors (the "Board") and Mr. Gary
Okizaki resigned as Chief Executive Officer, and Brian Yamauchi and Monroe Coleman resigned as officers of the Company and
Monroe Coleman resigned as a director.  Further, Messrs. Okizaki and Yanauchi have submitted their notices to resign as directors
following a brief transition period and the 10-day notice to shareholders of a change in control on Schedule 14f-1.  Following such
period, and upon the effectiveness of the resignations of Messrs. Okizaki and Yamauchi,  Mr. Mr. Robert Doherty and Mr. Robert
Switzer will join the Board as directors.

Further, effective on the Closing Date, Mr. Robert Doherty was appointed President and Chief Financial Officer.
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Resignation
of
Chief
Executive
Officer
and
Director

Effective  on  the  Closing  Date,  Mr.  Gary  Okizaki  resigned  as  Chief  Executive  Officer  and  member  of  the  Board,  and  Brian
Yamauchi  and  Monroe  Coleman  resigned  as  officers  and  directors  of  the  Company.   None  of  such  officer's  and  director's 
resignations  are  the  result  of  a  disagreement  with  the  Company  on  any  matter  relating  to  the  Company's  operations,  policies  or
practices.

Appointment
of
Chief
Executive
Officer
and
Directors

Effective on the Closing Date, Mr. James Kordenbrock was appointed as Chief Executive Officer and as a member of the Board, Mr.
Robert  Doherty  was  appointed  President  and  Chief  Financial  Officer  and  as  a  member  of  the  board,  Mr.  Robert  Switzer  was
appointed Secretary and as a member of the board.  A discussion of the new officers' relevant business experience is set forth in Item
2.01 above, and incorporated by reference herein.

Family Relationships

Neither Mr. Kordenbrock, Mr. Doherty nor Mr. Switzer have a family relationship with any of the current officers or directors of the
Company.

Related Party Transactions

There are no related party transactions reportable under Item 5.02 of Form 8-K and Item 404(a) of Regulation S-K.
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Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

This Current Report on Form 8-K will be supplemented by amendment to provide the required financial statements not later than 71
days after the date that this Current Report on Form 8-K was required to be filed.

(b) Pro Forma Financial Information.

This Current Report on Form 8-K will be supplemented by amendment to provide the required pro forma financial information not
later than 71 days after the date that this Current Report on Form 8-K was required to be filed.

(d) Exhibits.

Exhibit No.  Description
   

2.1  Form of Share Exchange Agreement, effective as of July 18, 2016, by and among Yummy Flies, Inc., PURA
Naturals, Inc. and shareholders of PURA Naturals, Inc.*

* Filed herewith
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 
 
   YUMMY FLIES, INC.    
   
 July 25, 2016 

  By: /s/ James Kordenbrock
   James Kordenbrock 

Chief Executive Officer
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Exhibit 2.1
 
 
 
 

SHARE EXCHANGE AGREEMENT

by and among

YUMMY FLIES, INC.

PURA NATURALS, INC.

and

THE SHAREHOLDERS OF
PURA NATURALS, INC.

NAMED HEREIN

Dated as of July 15, 2016
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SHARE EXCHANGE AGREEMENT

This SHARE EXCHANGE AGREEMENT (this " Agreement "), dated as of July 15, 2016, is by and among YUMMY FLIES, INC.,
a Colorado corporation (" YMMF "),   PURA NATURALS, INC. , a Delaware corporation (" PURA "), and the individuals identified on
Annex A hereto.  Each of the parties to this Agreement is individually referred to herein as a " Party " and collectively, as the " Parties ." 
Capitalized terms used herein that are not otherwise defined herein shall have the meanings ascribed to them in Annex B hereto.

BACKGROUND

A              YMMF is a publicly traded corporation quoted on the OTC Markets (the "OTC").

B.              PURA has 15,000,000 shares of common stock (the " PURA Stock "), issued and outstanding, approximately 90% of which
are held by the shareholders identified on Annex A (together referred to herein as the " Shareholders " and each a " Shareholder ").  Each
Shareholder is the record and beneficial owner of the number of shares of PURA Stock, or the right to receive such shares, set forth opposite
such Shareholder's name on Annex A hereto.  PURA has also granted to the rights holders identified on Schedule 3.3 in connection with the
issuance of options (each, a " PURA Option ") the right to receive PURA Stock (together referred to herein as the " Stakeholders " and each a
" Stakeholder ").

C.              Each Shareholder has agreed to transfer all of his, her or its (hereinafter " its ") shares of PURA Stock, or the right to receive
such stock, in exchange for newly issued shares of the Common Stock, $0.001 par value, of YMMF (the " YMMF Stock ").  Each of such
Stakeholders has agreed herein to accept shares of YMMF Stock (as defined below) in lieu of PURA Stock upon exercise or conversion of
such Stakeholder's PURA Options.

D.              The number of shares of YMMF Stock to be received by each Shareholder and Stakeholder is  listed opposite  each such
Stakeholder's name on Annex A .  The aggregate number of shares of YMMF Stock that is reflected on Annex A is referred to herein as the "
Shares ." Approximately 470,000 shares of YMMF Stock will be reserved for issuance upon conversion of the PURA Options, as set forth on
Annex A.  In the aggregate,  the shares of YMMF Stock issuable to Shareholders will  be approximately seventy-five percent (75%) of the
issued and outstanding capital stock of YMMF as of and immediately after the Closing.

E.              The Board of Directors of each of YMMF and PURA has determined that it is desirable to effect this plan of reorganization
and share exchange.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set
forth herein, and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE I
Exchange of Shares

1.1.              Exchange by the Shareholders.  At the Closing, each Shareholder shall sell, transfer, convey, assign and deliver to YMMF its
PURA Stock free and clear of all Liens in exchange for the YMMF Stock listed on Annex A opposite such Shareholder's name.
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1.2.              Exchange by the Stakeholders.       Following the Closing, each Stakeholder agrees that its PURA Option shall be convertible
into, or exercisable for, as the case may be, shares of YMMF Stock set forth on Schedule 3.3 opposite such Stakeholder's  name, in lieu of
PURA Stock.

1.3.              Closing.  The closing (the " Closing ") of the transactions contemplated hereby (the " Transactions ") shall take place at the
offices of Kline Law Group, PC in Irvine, CA commencing at 9:00 a.m. local time on the second business day following the satisfaction or
waiver of all conditions to the obligations of the Parties to consummate the Transactions (other than conditions with respect to actions that the
respective parties will take at Closing) or such other date and time as the Parties may mutually determine (the " Closing Date ").

1.4              Legal Fees.  The parties acknowledge and agree that Kline Law Group, PC has acted as counsel to YYMF in connection
herewith, and upon consummation of the transactions contemplated hereby shall act as counsel to the combined entity.  The parties further
acknowledge and agree that PURA has,  as partial  consideration hereof,  pre-paid legal fees incurred by YMMF in the amount of $25,000. 
YMMF and PURA have executed and delivered a conflict waiver prior to the date hereof.

ARTICLE II
Representations and Warranties of the Shareholders and Stakeholders

Each of the Shareholders and Stakeholders hereby severally (and not jointly) represents and warrants to YMMF with respect to itself,
as follows.

2.1.              Good Title.  The Shareholder is the record and beneficial owner, and has good title to its PURA Stock, with the right and
authority to sell and deliver such PURA Stock.  Upon delivery of any certificate or certificates duly assigned, representing the same as herein
contemplated and/or upon registering of YMMF as the new owner of such PURA Stock in the share register of PURA, YMMF will receive
good title to such PURA Stock, free and clear of all Liens.  The Stakeholder is the record and beneficial owner of its PURA Option, and has
good title to such PURA Option with the sole right and authority to convert and/or exercise such PURA Option.

2.2.              Organization.  Each Shareholder or Stakeholder that is an entity is duly organized and validly existing in its jurisdiction of
organization.

2.3.              Power and Authority.  The Shareholder or Stakeholder has the legal power, capacity and authority to execute and deliver this
Agreement and each Transaction Document to be delivered by it hereunder and to perform its obligations hereunder and thereunder, and to
consummate the Transactions.  All acts required to be taken by the Shareholder or Stakeholder to enter into this Agreement, to deliver each
Transaction Document to which it is a party and to carry out the Transactions have been properly taken.  This Agreement constitutes a legal,
valid and binding obligation of the Shareholder or Stakeholder,  enforceable against the Shareholder or Stakeholder in accordance with the
terms  hereof,  except  as  such  enforcement  is  limited  by  general  equitable  principles,  or  by  bankruptcy,  insolvency  and  other  similar  laws
affecting the enforcement of creditors' rights generally.
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2.4.              No Conflicts.  The execution and delivery of this Agreement by the Shareholder or Stakeholder and the performance by the
Shareholder or Stakeholder of its obligations hereunder in accordance with the terms hereof: (a) will not require the consent of any third party
or Governmental Entity under any Laws; (b) will not violate any Laws applicable to the Shareholder or Stakeholder; and (c) will not violate
or breach any contractual obligation to which the Shareholder or Stakeholder is a party.

2.5.              Litigation.  There is no pending proceeding against the Shareholder or Stakeholder that involves the Shares or PURA Options
or that challenges,  or may have the effect of preventing, delaying or making illegal,  or otherwise interfering with,  any of the Transactions
and, to the knowledge of the Shareholder or Stakeholder, no such proceeding has been threatened, and no event or circumstance exists that is
reasonably likely to give rise to or serve as a basis for the commencement of any such proceeding.

2.6.              No Finder's Fee.  The Shareholder or Stakeholder has not created any obligation for any finder's,  investment banker's or
broker's fee in connection with the Transactions.

2.7.              Purchase  Entirely  for  Own  Account.   The  YMMF  Stock  proposed  to  be  acquired  by  the  Shareholder  or  Stakeholder
hereunder will be acquired for investment for its own account, and not with a view to the resale or distribution of any part thereof, and the
Shareholder  or  Stakeholder  has  no  present  intention  of  selling  or  otherwise  distributing  the  YMMF  Stock,  except  in  compliance  with
applicable securities laws.

2.8.              Available Information.  The Shareholder or Stakeholder has such knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risks of investment in YMMF.

2.9.              Non-Registration.  The Shareholder or Stakeholder understands that the YMMF Stock has not been registered under the
Securities Act and, if issued in accordance with the provisions of this Agreement, will be issued by reason of a specific exemption from the
registration provisions of the Securities Act which depends upon, among other things, the bona fide nature of the investment intent and the
accuracy of the Shareholder's or Stakeholder's representations as expressed herein.  The non-registration shall have no prejudice with respect
to any rights, interests, benefits and entitlements attached to the YMMF Stock in accordance with YMMF's charter documents or the laws of
its jurisdiction of incorporation.

2.10.              Restricted Securities.  The Shareholder or Stakeholder understands that the Shares are characterized as "restricted securities"
under the Securities Act inasmuch as this Agreement contemplates that, if acquired by the Shareholder or Stakeholder pursuant hereto, the
Shares  would  be  acquired  in  a  transaction  not  involving  a  public  offering.  The  issuance  of  the  Shares  hereunder  have  not  been  registered
under the Securities Act or the securities laws of any state of the U.S. and that the issuance of the YMMF Stock is being effected in reliance
upon an exemption from registration afforded under Section 4(2) of the Securities Act for transactions by an issuer not involving a public
offering.  The  Shareholder  further  acknowledges  that  if  the  Shares  are  issued  to  the  Shareholder  or  Stakeholder  in  accordance  with  the
provisions of this Agreement and the Intruments, such Shares may not be resold without registration under the Securities Act or the existence
of an exemption therefrom.  The Shareholder or Stakeholder represents that it is familiar with Rule 144 promulgated under the Securities Act,
as presently in effect, and understands the resale limitations imposed thereby and by the Securities Act.
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2.11.              Accredited Investor.  The Shareholder or Stakeholder is an "Accredited Investor" within the meaning of Rule 501 under the
Securities Act and the Shareholder was not organized for the specific purpose of acquiring the Shares.

2.12.              Legends.   The Shareholder or Stakeholder hereby agrees with YMMF that the YMMF Stock will bear the following legend
or one that is substantially similar to the following legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE  SECURITIES  ACT  OF  1933,  AS  AMENDED  (THE  "SECURITIES  ACT"),  OR  ANY  STATE
SECURITIES LAWS AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT
TO  AN  EFFECTIVE  REGISTRATION  STATEMENT  UNDER  THE  SECURITIES  ACT  AND
APPLICABLE  STATE  SECURITIES  LAWS  OR  (2)  PURSUANT  TO  AN  AVAILABLE  EXEMPTION
FROM  THE  REGISTRATION  REQUIREMENTS  OF  THE  SECURITIES  ACT  AND  APPLICABLE
STATE SECURITIES LAWS, IN WHICH CASE THE HOLDER MUST, PRIOR TO SUCH TRANSFER,
FURNISH TO THE COMPANY AN OPINION OF COUNSEL, WHICH COUNSEL AND OPINION ARE
REASONABLY  SATISFACTORY  TO  THE  COMPANY,  THAT  SUCH  SECURITIES  MAY  BE
OFFERED,  SOLD,  PLEDGED,  ASSIGNED  OR  OTHERWISE  TRANSFERRED  IN  THE  MANNER
CONTEMPLATED  PURSUANT  TO  AN  AVAILABLE  EXEMPTION  FROM  THE  REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS.

2.13.              Additional Legend; Consent. Additionally, the YMMF Stock will bear any legend required by the "blue sky" laws of any
state  to  the  extent  such  laws  are  applicable  to  the  securities  represented  by  the  certificate  so  legended.  The  Shareholder  or  Stakeholder
consents to YMMF making a notation on its records or giving instructions to any transfer agent of YMMF Stock in order to implement the
restrictions on transfer of the Shares.

ARTICLE III
Representations and Warranties of PURA

PURA represents and warrants as follows to YMMF.
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3.1.              Organization,  Standing and Power.   PURA and each of  its  subsidiaries  is  duly  organized,  validly  existing and in  good
standing under the laws of the jurisdiction in which it is organized and has the corporate power and authority and possesses all governmental
franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and
to conduct its businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which,
individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on PURA, a material
adverse  effect  on  the  ability  of  PURA  to  perform  its  obligations  under  this  Agreement  or  on  the  ability  of  PURA  to  consummate  the
Transactions (a "PURA Material Adverse Effect ").  PURA and each of its subsidiaries is duly qualified to do business in each jurisdiction
where the nature of its business or its ownership or leasing of its properties make such qualification necessary except where the failure to so
qualify  would  not  reasonably  be  expected  to  have  a  PURA  Material  Adverse  Effect.   PURA  has  delivered  to  YMMF  true  and  complete
copies of the PURA Charter, the PURA Bylaws, and the comparable charter, organizational documents and other constituent PURA Options
of each of its subsidiaries, in each case as amended through the date of this Agreement.

3.2.              Subsidiaries; Equity Interests.  All the outstanding shares of capital stock or equity investments of each subsidiary have been
validly issued and are fully paid and nonassessable and are as of the date of this Agreement owned by PURA, by another subsidiary of PURA
or by PURA and another subsidiary of PURA, free and clear of all Liens.  Except for its interests in its subsidiaries, PURA does not as of the
date of this Agreement own, directly or indirectly, any capital stock, membership interest, partnership interest, joint venture interest or other
equity interest in any person.

3.3.              Capital Structure.  The authorized capital stock of PURA consists of 100,000,000 shares of common stock and 25,000,000
shares  of  preferred  stock.   As  of  the  date  hereof,  15,000,000  shares  of  common  stock,  and  no  shares  of  Preferred  Stock  are  issued  and
outstanding.   Except  as  set  forth  on  Annex  A  attached  hereto,  no  shares  of  capital  stock  or  other  voting  securities  of  PURA  are  issued,
reserved for issuance or outstanding.  PURA is the sole record and beneficial owner of all of the issued and outstanding capital stock of each
of its subsidiaries.  All outstanding shares of the capital stock of PURA and each of its subsidiaries are duly authorized, validly issued, fully
paid  and  nonassessable  and  not  subject  to  or  issued  in  violation  of  any  purchase  option,  call  option,  right  of  first  refusapreemptive  right,
subscription right or any similar right under any provision of the law of Delaware, the PURA Charter, the PURA Bylaws or any Contract to
which PURA is a party or otherwise bound.  Except as set forth on Annex A, there are not any bonds, debentures, notes or other indebtedness
of PURA or any of its subsidiaries having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on
any matters on which holders of PURA's capital stock or the capital stock of any of its subsidiaries may vote ("Voting PURA Debt").  Except
as set forth on Annex A, as of the date of this Agreement, there are not any options, warrants, rights, convertible or exchangeable securities,
"phantom" stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts, arrangements or undertakings of
any kind to which PURA or any of its subsidiaries is a party or by which any of them is bound (a) obligating PURA or any of its subsidiaries
to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any security
convertible or exercisable for or  exchangeable into any capital  stock of or other equity interest  in,  PURA or any of its  subsidiaries or any
Voting PURA Debt, (b) obligating PURA or any of its subsidiaries to issue, grant, extend or enter into any such option, warrant, call, right,
security,  commitment,  Contract,  arrangement or  undertaking or  (c)  that  give any person the right  to receive any economic benefit  or  right
similar to or derived from the economic benefits and rights occurring to holders of the capital stock of PURA or of any of its subsidiaries.  As
of the date of this Agreement, there are not any outstanding contractual obligations of PURA to repurchase, redeem or otherwise acquire any
shares of capital stock of PURA.
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3..4              Authority; Execution and Delivery; Enforceability.  PURA has all requisite corporate power and authority to execute and
deliver this Agreement and to consummate the Transactions.  The execution and delivery by PURA of this Agreement and the consummation
by  PURA  of  the  Transactions  have  been  duly  authorized  and  approved  by  the  Board  of  Directors  of  PURA  and  no  other  corporate
proceedings  on  the  part  of  PURA  are  necessary  to  authorize  this  Agreement  and  the  Transactions.   When  executed  and  delivered,  this
Agreement  will  be  enforceable  against  PURA  in  accordance  with  its  terms.  ,  except  as  such  enforcement  is  limited  by  general  equitable
principles, or by bankruptcy, insolvency and other similar laws affecting the enforcement of creditors' rights generally.

3.5.              No Conflicts; Consents.  The execution and delivery by PURA of this Agreement does not, and the consummation of the
Transactions and compliance with the terms hereof will not, conflict with, or result in any violation of or default (with or without notice or
lapse  of  time,  or  both)  under,  or  give  rise  to  a  right  of  termination,  cancellation  or  acceleration  of  any  obligation  or  to  loss  of  a  material
benefit  under,  or  result  in  the  creation  of  any  Lien  upon  any  of  the  properties  or  assets  of  PURA  or  any  of  its  subsidiaries  under,  any
provision of (i) the PURA Charter, the PURA Bylaws or the comparable charter or organizational documents of any of its subsidiaries, (ii)
any material Contract to which PURA or any of its subsidiaries is a party or by which any of their respective properties or assets is bound or
(iii) subject to the filings and other matters referred to in Section 3.5(b), any material judgment, order or decree or material Law applicable to
PURA or any of its subsidiaries or their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any such items
that, individually or in the aggregate, have not had and would not reasonably be expected to have a PURA Material Adverse Effect.

3.6.              Except for any required filings under applicable "Blue Sky" or state securities commissions, no Consent of, or registration,
declaration or filing with, or permit from, any Governmental Entity is required to be obtained or made by or with respect to PURA or any of
its subsidiaries in connection with the execution, delivery and performance of this Agreement or the consummation of the Transactions.

3.7.              Taxes.  Each of PURA and each of its subsidiaries has timely filed, or has caused to be timely filed on its behalf, all Tax
Returns required to be filed by it, and all such Tax Returns are true, complete and accurate, except to the extent any failure to timely file or
any inaccuracies in any filed Tax Returns,  individually or  in the aggregate,  have not  had and would not reasonably be expected to have a
PURA Material Adverse Effect.  All Taxes shown to be due on such Tax Returns, or otherwise owed, have been timely paid, except to the
extent that any failure to timely pay or pay,  individually or in the aggregate,  has not had and would not reasonably be expected to have a
PURA  Material  Adverse  Effect.   There  are  no  unpaid  taxes  in  any  material  amount  claimed  to  be  due  by  the  taxing  authority  of  any
jurisdiction, and the officers of PURA know of no basis for any such claim.

3.8.              The PURA Financial Statements reflect an adequate reserve for all Taxes payable by PURA and its subsidiaries (in addition
to  any  reserve  for  deferred  Taxes  to  reflect  timing  differences  between  book  and  Tax  items)  for  all  Taxable  periods  and  portions  thereof
through  the  date  of  such  financial  statements.   To  the  knowledge  of  PURA  no  deficiency  with  respect  to  any  Taxes  has  been  proposed,
asserted or assessed against PURA or any of its subsidiaries, and no requests for waivers of the time to assess any such Taxes are pending,
except  to  the  extent  any such deficiency or  request  for  waiver,  individually  or  in  the  aggregate,  has  not  had and would not  reasonably  be
expected to have a PURA Material Adverse Effect.
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3.9.              Benefit Plans.  PURA does not have or maintain any collective bargaining agreement or any bonus, pension, profit sharing,
deferred  compensation,  incentive  compensation,  stock  ownership,  stock  purchase,  stock  option,  phantom  stock,  retirement,  vacation,
severance,  disability,  death  benefit,  hospitalization,  medical  or  other  plan,  arrangement  or  understanding  (whether  or  not  legally  binding)
providing benefits to any current or former employee, officer or director of PURA or any of its subsidiaries (collectively, " PURA Benefit
Plans ").  As of the date of this Agreement there are not any severance or termination agreements or arrangements between PURA or any of
its  subsidiaries  and  any  current  or  former  employee,  officer  or  director  of  PURA or  any  of  its  subsidiaries,  nor  does  PURA or  any  of  its
subsidiaries have any general severance plan or policy.

3.10.              Litigation. There is no Action against or affecting PURA or any of its subsidiaries or any of their respective properties
which (a) adversely affects or challenges the legality, validity or enforceability of any of this Agreement or the Shares or (b) could, if there
were an unfavorable decision, individually or in the aggregate, have or reasonably be expected to result in a PURA Material Adverse Effect. 
Neither PURA nor any of its subsidiaries, nor to the knowledge of any director or officer thereof (in his or her capacity as such), is or has
been  the  subject  of  any  Action  involving  a  claim or  violation  of  or  liability  under  federal  or  state  securities  laws  or  a  claim of  breach  of
fiduciary duty.

3.11.              Compliance with Applicable Laws.  PURA and each of its subsidiaries have conducted their business and operations in
compliance with all applicable Laws, including those relating to occupational health and safety and the environment, except for instances of
noncompliance that, individually and in the aggregate, have not had and would not reasonably be expected to have a PURA Material Adverse
Effect.  PURA has not received any written communication during the past two years from a Governmental Entity that alleges that PURA is
not in compliance in any material respect with any applicable Law.  This Section 3.9 does not relate to matters with respect to Taxes, which
are the subject of Section 3.6.

3.12.              Brokers.  Except as set forth in the PURA Disclosure Letter, no broker, investment banker, financial advisor or other person
is  entitled  to  any  broker's,  finder's,  financial  advisor's  or  other  similar  fee  or  commission  in  connection  with  the  Transactions  based  upon
arrangements made by or on behalf of PURA or any of its subsidiaries.

3.13.              Contracts.  There are no Contracts that are material to the business, properties, assets, condition (financial or otherwise),
results of operations or prospects of PURA and its subsidiaries taken as a whole.  Neither PURA nor any of its subsidiaries is in violation of
or in default under (nor does there exist any condition which upon the passage of time or the giving of notice would cause such a violation of
or default under) any Contract to which it is a party or by which it or any of its properties or assets is bound, except for violations or defaults
that would not, individually or in the aggregate, reasonably be expected to result in a PURA Material Adverse Effect.

3.14.              Title to Properties.  Neither PURA nor any of its subsidiaries own any real property.  PURA and each of its subsidiaries has
sufficient title to, or valid leasehold interests in, all of its properties and assets used in the conduct of its businesses, except to the extent the
failure of having such sufficient title or valid leasehold interest, would not reasonably be expected to have a Material Adverse Effect..  All
such assets and properties, other than assets and properties in which PURA or any of its subsidiaries has leasehold interests, are free and clear
of all Liens other than those set forth in the PURA Disclosure Letter and except for Liens that, in the aggregate, do not and will not materially
interfere with the ability of PURA and its subsidiaries to conduct business as currently conducted.

 

 

Exhibit 2.1 -- Page 8



3.15.              Intellectual Property.  PURA and each of its subsidiaries own, or are validly licensed or otherwise have the right to use, all
Intellectual Property Rights which are material to the conduct of the business of PURA and its subsidiaries taken as a whole.  There are no
claims pending or, to the knowledge of PURA, threatened that PURA or any of its subsidiaries is infringing or otherwise adversely affecting
the rights  of  any person with regard to any Intellectual  Property Right.   To the knowledge of  PURA, no person is  infringing the rights of
PURA or any of its subsidiaries with respect to any Intellectual Property Right.

3.16.              Financial Statements.  PURA has delivered to YMMF its unaudited consolidated financial statements for the years ended
December 31, 2016 and 2015 (the " PURA Financial Statements ").  The PURA Financial Statements have been prepared in accordance with
GAAP applied on a consistent basis throughout the period indicated.  The PURA Financial Statements fairly present in all material respects
the  financial  condition  and  operating  results  of  PURA,  as  of  the  dates,  and  for  the  periods,  indicated  therein.   PURA  does  not  have  any
material liabilities or obligations, contingent or otherwise, other than (a) liabilities incurred in the ordinary course of business subsequent to
December 31, 2016, and (b) obligations under contracts and commitments incurred in the ordinary course of business and not required under
GAAP to be reflected in the PURA Financial Statements, which, in both cases, individually and in the aggregate, would not be reasonably
expected to result in a PURA Material Adverse Effect.

3.17.              Transactions with Affiliates and Employees.  None of the officers or directors of PURA and, to the knowledge of PURA,
none  of  the  employees  of  PURA  is  presently  a  party  to  any  transaction  with  PURA  or  any  of  its  subsidiaries  (other  than  for  services  as
employees, officers and directors), including any Contract or other arrangement providing for the furnishing of services to or by, providing
for rental of real or personal property to or from, or otherwise requiring payments to or from any officer, director or such employee or, to the
knowledge  of  PURA,  any  entity  in  which  any  officer,  director,  or  any  such  employee  has  a  substantial  interest  or  is  an  officer,  director,
trustee or partner.

3.18.              Solvency.  Based on the financial condition of PURA as of the Closing Date (and assuming that the Closing shall have
occurred), (a) PURA's fair saleable value of its assets exceeds the amount that will be required to be paid on or in respect of PURA's existing
debts  and  other  liabilities  (including  known contingent  liabilities)  as  they  mature,  (b)  PURA's  assets  do  not  constitute  unreasonably  small
capital to carry on its business for the current fiscal year as now conducted and as proposed to be conducted including its capital needs taking
into  account  the  particular  capital  requirements  of  the  business  conducted  by  PURA,  and  projected  capital  requirements  and  capital
availability thereof, and (c) the current cash flow of PURA, together with the proceeds PURA would receive, were it to liquidate all of its
assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all amounts on or in respect of its debt when such
amounts are required to be paid.  PURA does not intend to incur debts beyond its ability to pay such debts as they mature (taking into account
the timing and amounts of cash to be payable on or in respect of its debt).

3.19.              Investment Company.  PURA is not, and is not an affiliate of, and immediately following the Closing will not have become,
an "investment company" within the meaning of the Investment Company Act of 1940, as amended.

 

 

Exhibit 2.1 -- Page 9



3.20.              Foreign Corrupt Practices.  Neither PURA, nor any of its subsidiaries, nor, to PURA's knowledge, any director, officer,
agent,  employee or  other  person acting on behalf  of  PURA or  any of  its  subsidiaries  has,  in  the course of  its  actions for,  or  on behalf  of,
PURA (a) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to political activity;
(b) made any direct or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds; ; or (d)
made  any  unlawful  bribe,  rebate,  payoff,  influence  payment,  kickback  or  other  unlawful  payment  to  any  foreign  or  domestic  government
official or employee.

3.21.              Absence of Certain Changes or Events.  From December 31, 2015 to the date of this Agreement, PURA has conducted its
business only in the ordinary course, and during such period there has not been:

(a)              any change in the assets, liabilities, financial condition or operating results of PURA or any of its subsidiaries, except changes
in the ordinary course of business that have not caused, in the aggregate, a PURA Material Adverse Effect;

(b)              any damage, destruction or loss, whether or not covered by insurance, that would have a PURA Material Adverse Effect;

(c)              any waiver or compromise by PURA or any of its subsidiaries of a valuable right or of a material debt owed to it;

(d)              any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by PURA or any of its
subsidiaries, except in the ordinary course of business and the satisfaction or discharge of which would not have a PURA Material Adverse
Effect;

(e)              any material change to a material Contract by which PURA or any of its subsidiaries or any of its respective assets is bound or
subject;

(f)              any mortgage, pledge, transfer of a security interest in, or lien, created by PURA or any of its subsidiaries, with respect to any
of its material properties or assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and do
not materially impair PURA's or its subsidiaries' ownership or use of such property or assets;

(g)              any loans or guarantees made by PURA or any of its subsidiaries to or for the benefit of its employees, officers or directors, or
any members of their immediate families, other than travel advances and other advances made in the ordinary course of its business;

(h)              any alteration of PURA's method of accounting or the identity of its auditors;

(i)              any declaration or payment of dividend or distribution of cash or other property to the Shareholders or any purchase,
redemption or agreements to purchase or redeem any PURA Stock;

(j)              any issuance of equity securities to any officer, director or affiliate, except pursuant to existing PURA stock option plans; or
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(k)              any arrangement or commitment by PURA or any of its subsidiaries to do any of the things described in this Section 3.19.

3.22.              Disclosure.  All disclosure provided to YMMF regarding PURA, its business and the Transactions, furnished by or on
behalf of PURA (including PURA's representations and warranties set forth in this Agreement) is true and correct and does not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading.

3.23.              No Undisclosed Events, Liabilities, Developments or Circumstances.  No event, liability, development or circumstance has
occurred or exists, to the knowledge of PURA, or is contemplated to occur with respect to PURA or any of its subsidiaries, or their respective
businesses,  properties,  prospects,  operations  or  financial  condition,  that  would  be  required  to  be  disclosed  by  PURA  under  applicable
securities laws on a registration statement on Form S-1 filed with the SEC relating to an issuance and sale by PURA of its PURA Stock and
which has not been publicly announced.

3.25.              No Additional Agreements.  PURA does not have any agreement or understanding with the Shareholders with respect to the
Transactions other than as specified in this Agreement.
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ARTICLE IV
Representations and Warranties of YMMF

YMMF represents and warrants as follows to the Shareholders and PURA.

4.1.              Organization, Standing and Power.  YMMF is duly organized, validly existing and in good standing under the laws of the
State of Wyoming and has full corporate power and authority and possesses all governmental franchises, licenses, permits, authorizations and
approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its businesses as presently conducted,
other than such franchises, licenses, permits, authorizations and approvals the lack of which, individually or in the aggregate, has not had and
would not reasonably be expected to have a material adverse effect on YMMF, a material adverse effect on the ability of YMMF to perform
its  obligations under this  Agreement  or  on the ability  of  YMMF to consummate the Transactions (a  "YMMF Material  Adverse Effect "). 
YMMF is duly qualified to do business in each jurisdiction where the nature of its business or its ownership or leasing of its properties makes
such qualification necessary and where the failure to so qualify would reasonably be expected to have a YMMF Material Adverse Effect. 
YMMF has delivered to PURA true and complete copies of the YMMF Charter and the YMMF Bylaws, as amended through date of this
Agreement..

4.2.              Subsidiaries;  Equity  Interests.   YMMF  does  not  own,  directly  or  indirectly,  any  capital  stock,  membership  interest,
partnership interest, joint venture interest or other equity interest in any person.

4.3.              Capital Structure.  The authorized capital stock of YMMF consists of 100,000,000 shares of common stock, $.001 par value
and  no  shares  of  Preferred  Stock.   As  of  the  date  hereof  approximately  10,278,000  shares  of  YMMF's  common  stock  and  no  shares  of
preferred  stock  are  issued  and  outstanding.   At  the  Closing,  8,289,000  shares  of  Common Stock  will  be  cancelled  by  the  holder  thereof. 
Except  as  set  forth  on  Annex  A,  no  shares  of  capital  stock  or  other  voting  securities  of  YMMF  are  issued,  reserved  for  issuance  or
outstanding.  All outstanding shares of the capital stock of YMMF are, and all such shares that may be issued prior to the date hereof will be
when issued, duly authorized, validly issued, fully paid and nonassessable and not subject to or issued in violation of any purchase option,
call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of Wyoming law, the YMMF
Charter, the YMMF Bylaws or any Contract to which YMMF is a party or otherwise bound.  There are not any bonds, debentures, notes or
other indebtedness of YMMF having the right to vote (or convertible into, or exchangeable for,  securities having the right to vote) on any
matters on which holders of YMMF's common stock may vote (" Voting YMMF Debt ").  As of the date of this Agreement, there are not any
options, warrants, rights, convertible or exchangeable securities, "phantom" stock rights, stock appreciation rights, stock-based performance
units, commitments, Contracts, arrangements or undertakings of any kind to which YMMF is a party or by which it is bound (a) obligating
YMMF to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any
security convertible or  exercisable for  or  exchangeable into any capital  stock of  or other  equity interest  in,  YMMF or any Voting YMMF
Debt,  (b)  obligating  YMMF  to  issue,  grant,  extend  or  enter  into  any  such  option,  warrant,  call,  right,  security,  commitment,  Contract,
arrangement  or  undertaking  or  (c)  that  give  any  person  the  right  to  receive  any  economic  benefit  or  right  similar  to  or  derived  from  the
economic  benefits  and  rights  occurring  to  holders  of  the  capital  stock  of  YMMF.   As  of  the  date  of  this  Agreement,  there  are  not  any
outstanding  contractual  obligations  of  YMMF  to  repurchase,  redeem  or  otherwise  acquire  any  shares  of  capital  stock  of  YMMF.    The
stockholder list  provided to PURA is  a current  stockholder and such list  accurately reflects  all  of  the issued and outstanding shares of the
YMMF's common stock.
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4.4.              Authority;  Execution  and  Delivery;  Enforceability.   The  execution  and  delivery  by  YMMF of  this  Agreement  and  the
consummation by YMMF of the Transactions have been duly authorized and approved by the Board of Directors of YMMF and the holders
of a majority of its capital stock and no other corporate proceedings on the part of YMMF are necessary to authorize this Agreement and the
Transactions.  This Agreement constitutes a legal, valid and binding obligation of YMMF, enforceable against YMMF in accordance with the
terms hereof.

4.5.              No Conflicts;  Consents.   The execution and delivery by YMMF of this  Agreement does not,  and the consummation of
Transactions and compliance with the terms hereof will not, contravene, conflict with or result in any violation of or default (with or without
notice  or  lapse of  time,  or  both)  under,  or  give rise  to  a  right  of  termination,  cancellation or  acceleration of  any obligation or  to  loss  of  a
material  benefit  under,  or  to  increased,  additional,  accelerated  or  guaranteed  rights  or  entitlements  of  any  person  under,  or  result  in  the
creation of any Lien upon any of the properties or assets of YMMF under, any provision of (i) the YMMF Charter or YMMF Bylaws, (ii) any
material  Contract  to  which  YMMF is  a  party  or  by  which  any  of  its  properties  or  assets  is  bound  or  (iii)  subject  to  the  filings  and  other
matters referred to in Section 4.6(b), any material Order or material Law applicable to YMMF or its properties or assets, other than, in the
case of clauses (ii) and (iii) above, any such items that, individually or in the aggregate, have not had and would not reasonably be expected
to have a YMMF Material Adverse Effect.

4.6.              No Consent of, or registration, declaration or filing with, or permit from, any Governmental Entity is required to be obtained
or made by or with respect to YMMF in connection with the execution, delivery and performance of this Agreement or the consummation of
the Transactions, other than filings under state "blue sky" laws, as may be required in connection with this Agreement and the Transactions.

4.7.              Taxes.  YMMF has timely filed, or has caused to be timely filed on its behalf, all Tax Returns required to be filed by it, and
all such Tax Returns are true, complete and accurate, except to the extent any failure to file, any delinquency in filing or any inaccuracies in
any  filed  Tax  Returns,  individually  or  in  the  aggregate,  have  not  had  and  would  not  reasonably  be  expected  to  have  a  YMMF  Material
Adverse Effect.  All Taxes shown to be due on such Tax Returns, or otherwise owed, have been timely paid, except to the extent that any
failure to pay, individually or in the aggregate, has not had and would not reasonably be expected to have a YMMF Material Adverse Effect.

4.8.              The YMMF Financial Statements reflect an adequate reserve for all Taxes payable by YMMF (in addition to any reserve for
deferred Taxes to reflect  timing differences between book and Tax items) for all  Taxable periods and portions thereof through the date of
such financial statements.  No deficiency with respect to any Taxes has been proposed, asserted or assessed against YMMF, and no requests
for waivers of the time to assess any such Taxes are pending, except to the extent any such deficiency or request for waiver, individually or in
the aggregate, has not had and would not reasonably be expected to have a YMMF Material Adverse Effect.

4.9.              There are no Liens for Taxes (other than for current Taxes not yet due and payable) on the assets of YMMF.  YMMF is not
bound by any agreement with respect to Taxes.
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4.10.              Benefit Plans.  YMMF does not, and since its inception never has, maintained or contributed to any bonus, pension, profit
sharing, deferred compensation, incentive compensation, stock ownership, stock purchase, stock option, phantom stock, retirement, vacation,
severance,  disability,  death  benefit,  hospitalization,  medical  or  other  plan,  arrangement  or  understanding  (whether  or  not  legally  binding)
providing benefits  to  any current  or  former  employee,  officer  or  director  of  YMMF.  As  of  the  date  of  this  Agreement,  there  are  not  any
employment, consulting, indemnification, severance or termination agreements or arrangements between YMMF and any current or former
employee, officer or director of YMMF, nor does YMMF have any general severance plan or policy.

4.11.              Litigation.  There is no Action against or affecting YMMF or any subsidiary or any of their respective properties which (a)
adversely affects or challenges the legality, validity or enforceability of either of this Agreement or the Shares or (b) could, if there were an
unfavorable decision, individually or in the aggregate, have or reasonably be expected to result in a YMMF Material Adverse Effect.  Neither
YMMF  nor  any  subsidiary,  nor  any  director  or  officer  thereof  (in  his  or  her  capacity  as  such),  is  or  has  been  the  subject  of  any  Action
involving a claim or violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty.

4.12.              Compliance  with  Applicable  Laws.   YMMF  is  in  compliance  with  all  applicable  Laws,  including  those  relating  to
occupational health and safety, the environment, export controls, trade sanctions and embargoes, except for instances of noncompliance that,
individually and in the aggregate, have not had and would not reasonably be expected to have a YMMF Material Adverse Effect.  YMMF has
not received any written communication during the past two years from a Governmental Entity that alleges that YMMF is not in compliance
in any material respect with any applicable Law.  This Section 4.9 does not relate to matters with respect to Taxes, which are the subject of
Section 4.7.

4.13.              Contracts.  There are no Contracts that are material to the business, properties, assets, condition (financial or otherwise),
results  of  operations or prospects of YMMF taken as a whole.   YMMF is not  in violation of or in default  under (nor does there exist  any
condition which upon the passage of time or the giving of notice would cause such a violation of or default under) any Contract to which it is
a  party  or  by  which  it  or  any  of  its  properties  or  assets  is  bound,  except  for  violations  or  defaults  that  would  not,  individually  or  in  the
aggregate, reasonably be expected to result in a YMMF Material Adverse Effect.

4.14.              Title to Properties.   YMMF has good title to, or valid leasehold interests in, all  of its properties and assets used in the
conduct of its businesses.  All such assets and properties, other than assets and properties in which YMMF has leasehold interests, are free
and clear of all Liens, except for Liens that, in the aggregate, do not and will not materially interfere with the ability of YMMF to conduct
business as currently conducted.  YMMF has complied in all material respects with the terms of all material leases to which it is a party and
under which it is in occupancy, and all such leases are in full force and effect.  YMMF enjoys peaceful and undisturbed possession under all
such material leases.

4.14.              Intellectual Property.  YMMF does not own, nor is validly licensed nor otherwise has the right to use, any Intellectual
Property  Rights.   No  claims  are  pending  or,  to  the  knowledge  of  YMMF,  threatened  that  YMMF  is  infringing  or  otherwise  adversely
affecting the rights of any person with regard to any Intellectual Property Right.
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4.15.              SEC Documents. YMMF has filed all reports, schedules, forms, statements and other documents as required by the U.S.
Securities  and  Exchange  Commission  (the  "SEC")  and  YMMF  has  delivered  or  made  available  to  Cardinal  all  reports,  schedules,  forms,
statements and other documents filed with the SEC (collectively, and in each case including all exhibits and schedules thereto and documents
incorporated by reference therein, the "YMMF SEC Documents"). The YMMF SEC Documents complied in all material respects with the
requirements  of  the  Securities  Act  of  19933,  as  amended (the  "Securities  Act")  or  the  Securities  Exchange  Act  of  1934,  as  amended (the
"Exchange  Act"),  as  the  case  may  be,  and  the  rules  and  regulations  of  the  SEC  promulgated  thereunder  applicable  to  such  YMMF  SEC
documents,  and none of  the YMMF SEC Documents (including any and all  consolidated financial  statements included therein) as of such
date contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to
make  the  statements  therein,  in  light  of  the  circumstances  under  which  they  were  made,  not  misleading.  Except  to  the  extent  revised  or
superseded by a subsequent filing with the SEC (a copy of which has been provided to Cardinal prior to the date of this Agreement), none of
the YMMF SEC Documents contains any untrue statement of a material fact or omits to state any material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were
made,  not  misleading.  The consolidated  financial  statements  of  YMMF included in  such YMMF SEC Documents  (the  "YMMF Financial
Statements") comply as to form in all material respects with applicable accounting requirements and the published rules and regulations of
the  SEC  with  respect  thereto,  have  been  prepared  in  accordance  with  generally  accepted  accounting  principles  (except,  in  the  case  of
unaudited consolidated quarterly statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during the periods involved
(except  as  may  be  indicated  in  the  notes  thereto)  and  fairly  present  the  consolidated  financial  position  of  YMMF  and  its  consolidated
subsidiaries as of the dates thereof and the consolidated results of operations and changes in cash flows for the periods then ended (subject, in
the case of unaudited quarterly statements, to normal year-end audit adjustments as determined by YMMF's independent accountants). Except
as set forth in the YMMF SEC Documents, at the date of the most recent audited financial statements of YMMF included in the YMMF SEC
Documents, neither YMMF nor any of its subsidiaries had, and since such date neither YMMF nor any of such subsidiaries has incurred, any
liabilities  or  obligations  of  any  nature  (whether  accrued,  absolute,  contingent  or  otherwise)  which,  individually  or  in  the  aggregate,  could
reasonably be expected to have a Material Adverse Effect with respect to YMMF.

4.16.              Undisclosed Liabilities.  Neither of the YMMF nor any of its subsidiaries has any liability (whether known or unknown,
whether absolute or contingent, whether liquidated or unliquidated and whether due or to become due), except for (a) liabilities shown on the
balance sheet contained in the most recent Form 10-Q filed with the SEC, (b) liabilities which have arisen since the date of the balance sheet
contained in the most recent Form 10-Q filed with the SEC in the ordinary course of business which do not exceed $1,000.00 in the aggregate
and  (c)  contractual  and  other  liabilities  incurred  in  the  ordinary  course  of  business  which  are  not  required  by  GAAP to  be  reflected  on  a
balance sheet.

4.17.              Transactions With Affiliates and Employees.  None of the officers or directors of YMMF and, to the knowledge of YMMF,
none of the employees of YMMF is presently a party to any transaction with YMMF or any subsidiary (other than for services as employees,
officers and directors), including any Contract or other arrangement providing for the furnishing of services to or by, providing for rental of
real or personal property to or from, or otherwise requiring payments to or from any officer, director or such employee or, to the knowledge
of  YMMF,  any  entity  in  which  any  officer,  director,  or  any  such  employee  has  a  substantial  interest  or  is  an  officer,  director,  trustee  or
partner.

 
 
 

Exhibit 2.1 -- Page 15



4.18.              Solvency.  Based on the financial condition of YMMF as of the Closing Date (and assuming that the Closing shall have
occurred),  (a)  YMMF's  fair  saleable  value  of  its  assets  exceeds  the  amount  that  will  be  required  to  be  paid  on  or  in  respect  of  YMMF's
existing debts and other liabilities (including known contingent liabilities) as they mature, (b) YMMF's assets do not constitute unreasonably
small capital to carry on its business for the current fiscal year as now conducted and as proposed to be conducted, including its capital needs,
taking into account the particular capital requirements of the business conducted by YMMF, and projected capital requirements and capital
availability thereof, and (c) the current cash flow of YMMF, together with the proceeds YMMF would receive, were it to liquidate all of its
assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all amounts on or in respect of its debt when such
amounts  are  required  to  be  paid.   YMMF does  not  intend  to  incur  debts  beyond  its  ability  to  pay  such  debts  as  they  mature  (taking  into
account the timing and amounts of cash to be payable on or in respect of its debt).

4.19.              Investment  Company.   YMMF is  not,  and is  not  an affiliate  of,  and immediately  following the Closing will  not  have
become, an "investment company" within the meaning of the Investment Company Act of 1940, as amended.

4.20.              Foreign Corrupt Practices.  Neither YMMF, nor to YMMF's knowledge, any director, officer, agent, employee or other
person acting on behalf of YMMF has, in the course of its actions for, or on behalf of, YMMF (a) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expenses relating to political activity; (b) made any direct or indirect unlawful payment to
any foreign or domestic government official or employee from corporate funds; (c) violated or is in violation of any provision of the U.S.
Foreign Corrupt Practices Act of 1977,  as amended; or (d) made any unlawful bribe,  rebate,  payoff,  influence payment,  kickback or other
unlawful payment to any foreign or domestic government official or employee.

4.21.              Absence of Certain Changes or Events.  From the date of the YMMF Financial Statements to the date of this Agreement,
YMMF has conducted its business only in the ordinary course, and during such period there has not been:

(a)              any change in the assets, liabilities, financial condition or operating results of YMMF from that reflected in the YMMF
Financial Statements, except changes in the ordinary course of business that have not caused, in the aggregate, a YMMF Material Adverse
Effect;

(b)              any damage, destruction or loss, whether or not covered by insurance, that would have a YMMF Material Adverse Effect;

(c)              any waiver or compromise by YMMF of a valuable right or of a material debt owed to it;

(d)              any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by YMMF, except in the
ordinary course of business and the satisfaction or discharge of which would not have a YMMF Material Adverse Effect;

(e)              any material change to a material Contract by which YMMF or any of its assets is bound or subject;
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(a)              any material change in any compensation arrangement or agreement with any employee, officer, director or stockholder;

(b)              any resignation or termination of employment of any officer of YMMF;

(c)              any mortgage, pledge, transfer of a security interest in or lien created by YMMF with respect to any of its material properties or
assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and that do not materially impair
YMMF's ownership or use of such property or assets;

(d)              any loans or guarantees made by YMMF to or for the benefit of its employees, officers or directors, or any members of their
immediate families, other than travel advances and other advances made in the ordinary course of its business;

(e)              any declaration, setting aside or payment or other distribution in respect of any of YMMF's capital stock, or any direct or
indirect redemption, purchase, or other acquisition of any of such stock by YMMF;

(f)              any alteration of YMMF's method of accounting or the identity of its auditors;

(g)              any issuance of equity securities to any officer, director or affiliate, except pursuant to existing YMMF stock option plans; or

(h)              any arrangement or commitment by YMMF to do any of the things described in this Section 4.23.

4.24.              Disclosure.  All disclosure provided to the Shareholders regarding YMMF, its business and the Transactions, furnished
by or on behalf of YMMF (including YMMF's representations and warranties set forth in this Agreement) is true and correct and does not
contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in
light of the circumstances under which they were made, not misleading.
 

4.24.              Disclosure.  All disclosure provided to the Shareholders regarding YMMF, its business and the Transactions, furnished by
or  on  behalf  of  YMMF  (including  YMMF's  representations  and  warranties  set  forth  in  this  Agreement)  is  true  and  correct  and  does  not
contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in
light of the circumstances under which they were made, not misleading.

4.25.              No Undisclosed Events, Liabilities, Developments or Circumstances.  No event, liability, development or circumstance has
occurred or exists, or is contemplated to occur with respect to YMMF, its subsidiaries or their respective businesses, properties, prospects,
operations  or  financial  condition,  that  would  be  required  to  be  disclosed  by  YMMF  under  applicable  securities  laws  on  a  registration
statement on Form S-1 filed with the SEC relating to an issuance and sale by YMMF of its common stock and which has not been publicly
announced.

4.26.              No Additional Agreements.  YMMF does not have any agreement or understanding with the Shareholders with respect to
the Transactions other than as specified in this Agreement.
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ARTICLE V 
Conditions to Closing

5.1.              YMMF Conditions Precedent.  The obligations of the Shareholders, Stakeholders and PURA to enter into and complete the
Closing  are  subject,  at  the  option  of  the  Shareholders,  Stakeholders  and  PURA,  to  the  fulfillment  on  or  prior  to  the  Closing  Date  of  the
following conditions, any one or more of which may be waived by PURA and the Shareholders and Stakeholders in writing.

(a)              Representations and Covenants . The representations and warranties of YMMF contained in this Agreement shall be true in all
material respects on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date.  YMMF shall
have performed and complied in all material respects with all covenants and agreements required by this Agreement to be performed or
complied with by YMMF on or prior to the Closing Date.  YMMF shall have delivered to the Shareholders and PURA a certificate, dated the
Closing Date, signed by an officer of the YMMF, to the foregoing effect.

(b)              Litigation .  No action, suit or proceeding shall have been instituted before any court or governmental or regulatory body or
instituted or threatened by any governmental or regulatory body to restrain, modify or prevent the carrying out of the Transactions or to seek
damages or a discovery order in connection with such Transactions, or which has or may have, in the reasonable opinion of PURA or the
Shareholders, a materially adverse effect on the assets, properties, business, operations or condition (financial or otherwise) of YMMF.

(c)              Consents .  All material consents, waivers, approvals, authorizations or orders required to be obtained, and all filings required
to be made, by YMMF for the authorization, execution and delivery of this Agreement and the consummation by it of the Transactions shall
have been obtained and made by YMMF, except where the failure to receive such consents, waivers, approvals, authorizations or orders or to
make such filings would not have a YMMF Material Adverse Effect.

(d)              No Material Adverse Change .  There shall not have been any occurrence, event, incident, action, failure to act, or transaction
since the date of the PURA Financial Statements which has had or is reasonably likely to cause a YMMF Material Adverse Effect.

(e)              Post-Closing Capitalization .  At, and immediately after, the Closing, the authorized capitalization, and the number of issued
and outstanding shares of the capital stock of YMMF, on a fully-diluted basis, as indicated on a schedule to be delivered by the Parties at or
prior to the Closing, shall be acceptable to PURA and the Shareholders.

(f)              Satisfactory Completion of Due Diligence .  PURA and the Shareholders shall have completed their legal, accounting and
business due diligence of YMMF and the results thereof shall be satisfactory to PURA and the Shareholders in their sole and absolute
discretion.

 

 

Exhibit 2.1 -- Page 18



(g)              Secretary's Certificate .  YMMF shall have delivered to PURA a certificate, signed by its Secretary or other authorized officer,
certifying that the attached copies of the YMMF Charter, the YMMF Bylaws and resolutions of its Board of Directors approving this
Agreement and the Transactions are all true, complete and correct and remain in full force and effect.

(h)              Good Standing Certificate .  YMMF shall have delivered to PURA a certificate of good standing of YMMF dated within five
(5) business days of Closing issued by the Secretary of State of Colorado.

(i)              Resignations and Appointments .  YMMF shall have delivered to PURA (i) a letter of resignation from each director and officer
of YMMF resigning from all of their respective positions effective upon the Closing and (ii) evidence of the election of such directors and
officers of YMMF as may be designated by PURA, effective as of the Closing.

(j)              Payoff Letters and Releases .  YMMF shall have delivered to PURA such pay-off letters and releases relating to liabilities of
YMMF as PURA shall request, in form and substance satisfactory to PURA.

(k)              Lien Searches .  If requested, YMMF shall have delivered to PURA the results of UCC, judgment lien and tax lien searches
with respect to YMMF, the results of which indicate no liens on the assets of YMMF.

(l)              Release .  YMMF shall have delivered to PURA a duly executed release by the current directors and officers of YMMF and by
YMMF in favor of PURA and the Shareholders, in form and substance satisfactory to PURA.

(m)              Issuance of Shares .  YMMF shall have issued the Shares to the Shareholders on the stock ledger of YMMF in accordance
with Annex A and shall have delivered a copy of such stock ledger to PURA and the Shareholders.  At or within five (5)  business days
following the Closing, YMMF shall deliver to each Shareholder a certificate representing the new shares of YMMF Stock issued to such
Shareholder.

(n)              Such other documents as PURA may reasonably request for the purpose of (i) evidencing the accuracy of any representation or
warranty of YMMF evidencing the performance by YMMF, or the compliance by YMMF with, any covenant or obligation required to be
performed   or   complied with by YMMF (iii) evidencing the satisfaction of any condition referred to in this Article V, or (iv) otherwise
facilitating the consummation of any of the transactions contemplated by this Agreement and the Transaction Documents.

5.2.              PURA and Shareholder and Stakeholder Conditions Precedent.  The obligations of YMMF to enter into and complete the
Closing is subject, at the option of YMMF, to the fulfillment on or prior to the Closing Date of the following conditions, any one or more of
which may be waived by YMMF in writing.
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(a)              Representations and Covenants .  The representations and warranties of the Shareholders, Stakeholders and PURA contained in
this Agreement shall be true in all material respects on and as of the Closing Date with the same force and effect as though made on and as of
the Closing Date.  The Shareholders, Stakeholders and PURA shall have performed and complied in all material respects with all covenants
and agreements required by this Agreement to be performed or complied with by the Shareholders and PURA on or prior to the Closing
Date.  Each of PURA and the Shareholders and Stakeholder shall have delivered to YMMF a certificate, dated the Closing Date, to the
foregoing effect.

(b)              Litigation .  No action, suit or proceeding shall have been instituted before any court or governmental or regulatory body or
instituted or threatened by any governmental or regulatory body to restrain, modify or prevent the carrying out of the Transactions or to seek
damages or a discovery order in connection with such Transactions, or which has or may have, in the reasonable opinion of YMMF, a
materially adverse effect on the assets, properties, business, operations or condition (financial or otherwise) of PURA.

(c)              Consents .  All material consents, waivers, approvals, authorizations or orders required to be obtained, and all filings required
to be made, by the Shareholders, Stakeholders or PURA for the authorization, execution and delivery of this Agreement and the
consummation by them of the Transactions, shall have been obtained and made by the Shareholders, Stakeholders or PURA, except where
the failure to receive such consents, waivers, approvals, authorizations or orders or to make such filings would not have an PURA Material
Adverse Effect.

(d)              No Material Adverse Change .  There shall not have been any occurrence, event, incident, action, failure to act, or transaction
since the date of the PURA Financial Statements which has had or is reasonably likely to cause an PURA Material Adverse Effect.

(e)              Post-Closing Capitalization .  At, and immediately after, the Closing, the authorized capitalization, and the number of issued
and outstanding shares of the capital stock of YMMF, on a fully-diluted basis, as indicated on a schedule to be delivered by the Parties at or
prior to the Closing, shall be acceptable to YMMF.

(f)              Satisfactory Completion of Due Diligence .  YMMF shall have completed its legal, accounting and business due diligence of
PURA and the Shareholders and Stakeholders and the results thereof shall be satisfactory to YMMF in its sole and absolute discretion.

(g)              Secretary's Certificate . PURA shall have delivered to YMMF a certificate, signed by its Secretary or other authorized officer,
certifying that the attached copies of the PURA Constituent Instruments and resolutions of its Board of Directors approving this Agreement
and the Transactions are all true, complete and correct and remain in full force and effect.

(h)              Good Standing Certificate .  PURA shall have delivered to YMMF a certificate of good standing of PURA dated within five
(5) business days of Closing reasonably satisfactory to YMMF.
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(i)              Share Transfer Documents .  Each Shareholder shall have delivered to YMMF the original certificate(s) representing its PURA
Stock, accompanied by a duly executed stock transfer power for transfer by the Shareholder of its PURA Stock to YMMF.

ARTICLE VI
Covenants

6.1.              Blue Sky Laws.  YMMF shall take any action (other than qualifying to do business in any jurisdiction in which it is not now
so qualified) required to be taken under any applicable state securities laws in connection with the issuance of the YMMF Stock in connection
with this Agreement.

6.2.              Public  Announcements.  YMMF  and  PURA  will  consult  with  each  other  before  issuing,  and  provide  each  other  the
opportunity to review and comment upon, any press releases or other public statements with respect to this Agreement and the Transactions
and  shall  not  issue  any  such  press  release  or  make  any  such  public  statement  prior  to  such  consultation,  except  as  may  be  required  by
applicable Law, court process or by obligations pursuant to any listing agreement with any national securities exchanges.

6.3.              Fees and Expenses.  All fees and expenses incurred in connection with this Agreement shall be paid by the Party incurring
such fees or expenses, whether or not this Agreement is consummated.

6.4.              Continued Efforts.   Each Party  shall  use  commercially  reasonable  efforts  to  (a)  take all  action reasonably necessary to
consummate the Transactions, and (b) take such steps and do such acts as may be necessary to keep all of its representations and warranties
true and correct  as  of  the Closing Date with the same effect  as  if  the same had been made,  and this  Agreement  had been dated,  as  of  the
Closing Date.

6.5.              Exclusivity.  No Party hereto shall (a) solicit, initiate, or encourage the submission of any proposal or offer from any person
relating  to  the  acquisition  of  any  capital  stock  or  other  voting  securities  of  YMMF or  PURA (as  applicable),  or  any  assets  of  YMMF or
PURA (as applicable) (including any acquisition structured as a merger, consolidation, share exchange or other business combination), (b)
participate in any discussions or negotiations regarding, furnish any information with respect to, assist or participate in, or facilitate in any
other manner any effort or attempt by any person to do or seek any of the foregoing, or (c) take any other action that is inconsistent with the
Transactions and that has the effect of avoiding the Closing contemplated hereby.  Each Party shall notify the other immediately if any person
makes any proposal, offer, inquiry, or contact with respect to any of the foregoing.

6.6.              Access.  Each Party shall permit representatives of any other Party to have full access to all premises, properties, personnel,
books, records (including Tax records), contracts, and documents of or pertaining to such Party.

6.7.              Preservation of Business.  From the date of this Agreement until the Closing Date, each of PURA and YMMF shall, except as
otherwise  permitted  by  the  terms  of  this  Agreement,  operate  only  in  the  ordinary  and  usual  course  of  business  consistent  with  its  past
practices  and  shall  use  reasonable  commercial  efforts  to  (a)  preserve  intact  its  business  organization,  (b)  preserve  the  good  will  and
advantageous relationships with customers, suppliers, independent contractors, employees and other Persons material to the operation of its
business,  and  (c)  not  permit  any  action  or  omission  that  would  cause  any  of  its  representations  or  warranties  contained  herein  to  become
inaccurate or any of its covenants to be breached in any material respect.
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ARTICLE VII 
Miscellaneous

7.1.              Notices.  All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall
be deemed given upon receipt by the Parties at the addresses set forth on the signature page hereof (or at such other address for a Party as
shall be specified by like notice):

7.2.              Amendments; Waivers; No Additional Consideration.  No provision of this Agreement may be waived or amended except in
a written instrument signed by PURA, YMMF and Shareholders holding a majority of the Shares.  No waiver of any default with respect to
any  provision,  condition  or  requirement  of  this  Agreement  shall  be  deemed  to  be  a  continuing  waiver  in  the  future  or  a  waiver  of  any
subsequent  default  or  a  waiver  of  any  other  provision,  condition  or  requirement  hereof,  nor  shall  any  delay  or  omission  of  any  Party  to
exercise  any  right  hereunder  in  any  manner  impair  the  exercise  of  any  such  right.   No  consideration  shall  be  offered  or  paid  to  any
Shareholder to amend or consent to a waiver or modification of any provision of any Transaction Document unless the same consideration is
also offered to all Shareholders then hold the Shares.

7.3.              Termination.

(a)              The Parties may terminate this Agreement as provided below:

(i)              PURA, YMMF and a majority of the Shareholders may terminate this Agreement by mutual written consent at
any time prior to the Closing;

(ii)              YMMF may terminate this Agreement by giving written notice to PURA and the Shareholders at any time
prior to the Closing (A) in the event PURA or any Shareholder has breached any material representation, warranty, or covenant contained in
this  Agreement  in  any  material  respect,  YMMF  has  notified  PURA  and/or  the  Shareholder  of  the  breach,  and  the  breach  has  continued
without cure for a period of twenty days after the notice of breach; (B) if the Closing shall not have occurred on or before July 31, 2016 by
reason of the failure of any condition precedent under Section 5.2 hereof (unless the failure results primarily from YMMF itself breaching
any representation, warranty, or covenant contained in this Agreement); and

(iii)              PURA may terminate this Agreement by giving written notice to YMMF at any time prior to the Closing (A)
in  the  event  YMMF has  breached any material  representation,  warranty,  or  covenant  contained in  this  Agreement  in  any material  respect,
PURA has notified YMMF of the breach, and the breach has continued without cure for a period of twenty days after the notice of breach;
(B) if the Closing shall not have occurred on or before July 31, 2016, by reason of the failure of any condition precedent under Section 5.1
hereof (unless the failure results primarily from PURA or any Shareholder breaching any representation, warranty, or covenant contained in
this Agreement).

(b)              If  any Party terminates this Agreement pursuant to Section 7.3(a) above, all  rights and obligations of the Parties
hereunder shall terminate without any liability of any Party to any other Party (except for any liability of any Party then in breach).
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7.4.              Replacement of Securities.  If any certificate or instrument evidencing any Shares is mutilated, lost, stolen or destroyed,
YMMF shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution therefor,
a  new certificate  or  instrument,  but  only upon receipt  of  evidence reasonably satisfactory to  YMMF of  such loss,  theft  or  destruction and
customary and reasonable indemnity, if requested.  The applicants for a new certificate or instrument under such circumstances shall also pay
any  reasonable  third-party  costs  associated  with  the  issuance  of  such  replacement  Shares.   If  a  replacement  certificate  or  instrument
evidencing any Shares is requested due to a mutilation thereof, YMMF may require delivery of such mutilated certificate or instrument as a
condition precedent to any issuance of a replacement.

7.5.              Remedies.   In addition to being entitled to exercise all  rights  provided herein or  granted by law, including recovery of
damages, each of the Shareholders, YMMF and PURA will be entitled to specific performance under this Agreement.  The Parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations described in the foregoing
sentence and hereby agrees to waive in any action for specific performance of any such obligation the defense that a remedy at law would be
adequate.

7.6.              Independent Nature of Shareholders' Obligations and Rights.  The obligations of each Shareholder under this Agreement are
several and not joint with the obligations of any other Shareholder, and no Shareholder shall be responsible in any way for the performance of
the  obligations  of  any  other  Shareholder  under  this  Agreement.   The  decision  of  each  Shareholder  to  acquire  the  Shares  pursuant  to  this
Agreement has been made by such Shareholder independently of any other Shareholder.  Nothing contained herein, and no action taken by
any Shareholder pursuant hereto, shall be deemed to constitute the Shareholders as a partnership, an association, a joint venture or any other
kind of entity, or create a presumption that the Shareholders are in any way acting in concert or as a group with respect to such obligations or
the transactions contemplated herein.   Each Shareholder shall  be entitled to independently protect and enforce its  rights,  including without
limitation the rights arising out of this Agreement, and it shall not be necessary for any other Shareholder to be joined as an additional party
in any proceeding for such purpose.   Each of PURA and YMMF acknowledges that  each of the Shareholders has been provided with this
same Agreement for the purpose of closing a transaction with multiple Shareholders and not because it was required or requested to do so by
any Shareholder.

7.7.              Limitation of Liability.  Notwithstanding anything herein to the contrary, each of YMMF and PURA acknowledges and
agrees that the liability of a Shareholder arising directly or indirectly, under any Transaction Document of any and every nature whatsoever
shall be satisfied solely out of the assets of such Shareholder, and that no trustee, officer, other investment vehicle or any other affiliate of
such Shareholder or any investor, shareholder or holder of shares of beneficial interest of such Shareholder shall be personally liable for any
liabilities of such Shareholder.

7.8.              Interpretation.   When  a  reference  is  made  in  this  Agreement  to  a  Section,  such  reference  shall  be  to  a  Section  of  this
Agreement unless otherwise indicated.  Whenever the words "include", "includes" or "including" are used in this Agreement, they shall be
deemed to be followed by the words "without limitation".
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7.9.              Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule or
Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the Transactions is not affected in any manner materially adverse to any Party.  Upon such determination that
any  term  or  other  provision  is  invalid,  illegal  or  incapable  of  being  enforced,  the  Parties  shall  negotiate  in  good  faith  to  modify  this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the Transactions are
fulfilled to the extent possible.

7.10.              Counterparts; Facsimile Execution.  This Agreement may be executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become effective when one or more counterparts have been signed by each of the Parties
and delivered to the other Parties.  Facsimile execution and delivery of this Agreement is legal, valid and binding for all purposes.

7.11.              Entire Agreement; Third Party Beneficiaries.  This Agreement, together with the Rescission Agreement (a) constitutes the
entire  agreement  and  supersede  all  prior  agreements  and  understandings,  both  written  and  oral,  among  the  Parties  with  respect  to  the
Transactions and (b) are not intended to confer upon any person other than the Parties any rights or remedies.

7.12.              Governing  Law.   This  Agreement  shall  be  governed  by,  and  construed  in  accordance  with,  the  laws  of  the  State  of
California, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof, except to the extent the
laws of Colorado are mandatorily applicable to the Transactions.

7.13.              Assignment.  Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned,
in whole or in part, by operation of law or otherwise by any of the Parties without the prior written consent of each of the other Parties.  Any
purported assignment without such consent shall be void. Subject to the preceding sentences, this Agreement will be binding upon, inure to
the benefit of, and be enforceable by, the Parties and their respective successors and assigns.

[ Signature
Page
Follows
]
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IN WITNESS WHEREOF, the parties hereto have caused this Share Exchange Agreement to be duly executed by their  respective
authorized signatories as of the date first indicated above.

  
 YUMMY FLIES, INC.
  
  
 By:                                                                       

 Name:
 Title:
  
  
  
 PURA NATURALS, INC.
  
  
 By:                                                                       

 Name:
 Title:
  
  
 SHAREHOLDERS:
  
  
  
  
  
  
  
  
  
  
  
  
 STAKEHOLDERS:
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ANNEX A
Shareholders and Stakeholders of PURA

 
Name and Address of Shareholder

Number of Shares of
PURA Stock
Exchanged

Percentage of Total
Shares of PURA

Stock

Number of Shares of
YMMF Stock

Received
Advanced Innovative Recovery Tech  7,650,000 51.00%  3,196,170
Action You  500,000 3.33%  208,900
Advanced Materials Technology, Inc.  250,000 1.67%  104,450
The AAA Switzer Trust  100,000 0.67%  41,780
NXTGen Pet  1,731,000 11.54%  723,212
Anderson, Erik  2,000 0.01%  836
Hurd, Michael & Patricia  20,000 0.13%  8,356
Fuchs, Arnold  60,000 0.40%  25,068
McLain, A. and Donald  40,000 0.27%  16,712
Haas, Orin K & Nancy  40,000 0.27%  16,712
Storms, Jolene  90,000 0.60%  37,602
Starr, Robert & Judy  20,000 0.13%  8,356
Benson, John (Skip)  75,000 0.50%  31,335
Schuller, Pete  30,000 0.20%  12,534
Villesvik, Ed  2,000 0.01%  836
Morrisette, Michele (Morrisette McKie LLC)  88,000 0.59%  36,766
Morrisette, Michele  26,000 0.17%  10,863
Sowers, Allison (Morrisette daughter)  30,000 0.20%  12,534
Thom, Richard or Peggy  100,000 0.67%  41,780
McEdwards, Don  40,000 0.27%  16,712
Greder, Greg  20,000 0.13%  8,356
Scofield, Dann  180,000 1.20%  75,204
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Name and Address of Shareholder

Number of Shares of
PURA Stock
Exchanged

Percentage of Total
Shares of PURA Stock

Number of Shares of
YMMF Stock

Received
Winston, Darl  40,000 0.27%  16,712
Martin Rebecca  30,000 0.20%  12,534
Kurt and Carol Uphoff  20,000 0.13%  8,356
Redeker, Perry  170,000 1.13%  71,026
Axtell, Teresa  20,000 0.13%  8,356
Skott, Craig  60,000 0.40%  25,068
Murphy, James  100,000 0.67%  41,780
Scheid, David  6,000 0.04%  2,507
Holland, Murry  10,000 0.07%  4,178
Farthing, Wayne  14,000 0.09%  5,849
Shores, Linda  10,000 0.07%  4,178
Braska Films  10,000 0.07%  4,178
Schoendienst, Paul  100,000 0.67%  41,780
Gardner, Dennis  80,000 0.53%  33,424
Gardner, Dennis  200,000 1.33%  83,560
Rist Family Trust  167,000 1.11%  83,560
Franqui, Kenneth  5,000 0.03%  2,089
Candice, Nguyen  40,000 0.27%  16,712
Lysa Gaye Switzer Trust  400,000 2.67%  167,120
Robert Switzer  300,000 2.00%  125,340
Action You  700,000 4.67%  292,460
Advanced Materials Technology, Inc.  550,000 3.67%  229,790
Woodward, Tim  70,000 0.47%  29,246
Hightower, Andrea  40,000 0.27%  16,712
Doherty, Patrick  40,000 0.27%  16,712
Doherty, Matthew  80,000 0.53%  33,424
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Name and Address of Shareholder

Number of Shares of
PURA Stock
Exchanged

Percentage of Total
Shares of PURA

Stock

Number of Shares of
YMMF Stock

Received
Carrillo, Pete  22,500 0.15%  9,401
Doherty, Nicole  22,500 0.15%  9,401
O'Brien, Michael  40,000 0.27%  16,712
Banister, Brad  275,500 1.84%  115,104
Feffer, Michael  20,000 0.13%  8,356
Osborn, Beau  1,500 0.01%  627
Slama, Anthony  5,000 0.03%  2,089
McDougall, Micheal  2,500 0.02%  1,045
Ant Hill Retail Group  10,500 0.07%  4,387
Kiesow, Robert  1,500 0.01%  627
Woods, Susan P.  25,000 0.17%  10,445
Doherty, Kevin  5,000 0.03%  2,089
Wuensch, Brenda  12,500 0.08%  5,223
TOTALS 15,000,000 100% 6,267,000
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ANNEX B
Definitions

" Action " means any action, suit, inquiry, notice of violation, proceeding (including any partial proceeding such as a deposition) or investigation pending
or threatened in writing before  or  by any court,  arbitrator,  governmental  or  administrative  agency,  regulatory authority  (federal,  state,  county,  local  or  foreign),
stock market, stock exchange or trading facility.

" Code " means the Internal Revenue Code of 1986, as amended.

" Consent " means any material consent, approval, license, permit, order or authorization.

" Contract " means any contract, lease, license, indenture, note, bond, agreement, permit, concession, franchise or other instrument.

" Exchange Act " means the Securities Exchange Act of 1934, as amended.

" GAAP " means United States generally accepted accounting principles.

" Governmental  Entity "  means  any  federal,  state,  local  or  foreign  government  or  any  court  of  competent  jurisdiction,  administrative  agency  or
commission or other governmental authority or instrumentality, domestic or foreign.

" Intellectual Property Right " means any patent, patent right, trademark, trademark right, trade name, trade name right, service mark, service mark right,
copyright and other proprietary intellectual property right and computer program.

" Law " means any statute, law, ordinance, rule, regulation, order, writ, injunction, judgment, or decree.

" Lien " means any lien, security interest, pledge, equity and claim of any kind, voting trust, stockholder agreement and other encumbrance.

" PURA Bylaws " means the Bylaws of YMMF, as amended to the date of this Agreement.

" PURA Charter " means the Articles of Incorporation of YMMF, as amended to the date of this Agreement.

" SEC " means the Securities and Exchange Commission.

" Securities Act " means the Securities Act of 1933, as amended.

" Taxes " means all  forms of taxation,  whenever created or imposed,  and whether of  the United States or  elsewhere,  and whether  imposed by a local,
municipal, governmental,  state, foreign, federal or other Governmental Entity, or in connection with any agreement with respect to Taxes, including all interest,
penalties and additions imposed with respect to such amounts.

" Tax  Return "  means  all  federal,  state,  local,  provincial  and  foreign  Tax  returns,  declarations,  statements,  reports,  schedules,  forms  and  information
returns and any amended Tax return relating to Taxes.

" Transaction Documents " means this Agreement and any other documents or agreements executed in connection with the Transactions.

             " YMMF Bylaws " means the Bylaws of YMMF, as amended to the date of this Agreement.

" YMMF Charter " means the Articles of Incorporation of YMMF, as amended to the date of this Agreement.
 
 
 
 

Exhibit 2.1 -- Page 29



 
 

 
SCHEDULE 3.3

Kordenbrock:
 
Jim  Kordenbrock  has  an  option  to  purchase  750,000  number  of  PURA  shares  at  $0.001  per  share.    The  option  is  immediately
exercisable.  The option will be assumed by YMMF and the number of option shares will be adjusted by the exchange rate used in
the Agreement such that 313,350 YMMF will be issuable thereunder.
           
            Doherty:

Bob  Doherty  has  an  option  to  purchase  375,000  number  of  PURA  shares  at  $0.001  per  share.    The  option  is  immediately
exercisable.  The option will be assumed by YMMF and the number of option shares will be adjusted by the exchange rate used in
the Agreement such that 156,675 YMMF will be issuable thereunder.
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