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Merger Agreement

THIS MERGER AGREEMENT ("Agreement") is made on June 1, 2025 by and between Azure
Holding Group Corp, 408 Boonesville Bend, Argyle, Texas 76226, (the "SAZRH"}, and Vision
0il AND Gas LLC, 1303 C. Del Norte, Laredo, TX 78041 ("VOG").

RECITALS

Azure Holding Group Corp $AZRH

$AZRH is a C Corporation duly organized, validly existing, and in good standing under the laws
of Nevada. Azure Holding Group Corp is to be the surviving parent company entity, as that term
is defined in the state statute, to the merger described in this agreement. Upon successful
completion of the Merger and execution of this document, the Group will rename this Company
Vision Oil and Gas.

Vision Qil & Gas (“VOG”)
VOG is a Limited Liability Corporation duly organized, validly existing, and in good standing
under the laws of Texas.

Oil Field Services Al (“OFS.AI”)
OFS.Al is a Limited Liability Corporation duly organized, validly existing, and in good standing
under the laws of Texas.

MERGER

Structure of Business Entity

Subject to the terms and conditions of this Agreement, on the Effective Date mentioned above,
Azure Holding Group will serve as the parent company, and VOG will be a 100% wholly owned
subsidiary entity to Azure Holding Group under the laws of the state of Texas, with 100% of the
outstanding ownership of VOG assigned to $AZRH. Oil Field Services Al is a 100% wholly
owned subsidiary entity to Azure Holding Group under the laws of the state of Texas, with 100%
of the outstanding ownership of Oil Field Services Al assigned to $AZRH. Rodolfo Tijerina will
own 50% of the Controlling 2018 Series A Preferred shares of Azure Holding Group, Josh
Cohen will own 25% of the Controlling 2018 Series A Preferred shares of Azure Holding Group,
Josh Watson will own 25% of the Controlling 2018 Series A Preferred shares of Azure Holding
Group.

Certificate of Merger

AZRH shall file a certificate of merger with the Secretary of State, as required by the laws of the
state of Texas, to be handled by the General Counsel of $AZRH. The certificate shall be signed
and acknowledged by the required number of partners or members of all constituent entities.
Certified copies of the certificate of merger shall be filed in the office of the recorder in all
counties in which $AZRH holds real property.

Effective Date of Merger
The merger shall be effective on the date of this agreement.



Docusign Envelope ID: B449AB60-BC50-484A-A037-AB2C78F90130

VALUATION OF ASSETS

Assets of SAZRH and Oil Field Services Al (these values reflect our current market cap +
the Values of Assets that the Company currently owns through wholly owned subsidiaries
of SAZRH)

The partners or managers of SAZRH agree that:

The present market value of its tangible and intangible assets, including goodwill is
$6,246,000.00;

The fair market value of its inventory is $14,000,000.00; and

The fair market value of its equipment assets is $2,400,000.00; and

The estimated amount of its liabilities is $0.00.

Assets of Vision Oil & Gas

The partners or managers of VOG agree that:

The present value of its tangible Oil & Gas reserves across the company’s South Texas leases is
$15,233,415.00; and across the Cochran County, Texas leases is substantial and of an amount
that will need to be determined by 3" party engineer

The fair market value of its unrealized receivables is $0.00;

The fair market value of its inventory is $0.00; and

The estimated amount of its liabilities is $910,000.00 in principal amount due to investors
(before returns) + $720,000 due to US Bank in the form of a Line of Credit + an amount
outstanding due to the SBA as a result of PPP Loan + all outstanding vendor balances.

TERMS OF MERGER

(a) At the effective date of the merger, 50% of the Series A 2018 Preferred Shares will be
granted to Rodolfo Tijerina granting Rodolfo equal control with Josh Cohen 25% and
Josh Watson 25% (combined remaining 50%). These shares represent Controlling
interest in the combined public company. These shares allow at anytime, any of the
members to issue Common Shares to either themselves (as mutually agreed upon) orto a
third party for a likekind exchange (cash investment, conversion of debt, for services,
etc).

(b) Rodolfo Tijerina will be given the title of Chairman of the Board of Directors.

(c) 100% of the outstanding Equity in Vision Oil AND Gas LLC will be assigned to Azure

Holding Group Corp (FAZRH). Please see Article 1 Attached separately for the

Organization Chart, and understanding of the merger financial and operational

dynamics.
(d) 100% of the outstanding Equity in Oil Field Services Al Inc. is assigned to Azure

Holding Group Corp ($AZRH).

MANAGEMENT OF SURVIVING ENTITY

Board of Directors, Management and Control

Rodolfo Tijerina, representing the surviving Vision Oil & Gas LLC entity, together with Josh
Cohen and Josh Watson will have the sole and exclusive control of the business, subject to any
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limitations in the articles and operating agreement of the surviving entity. Rodolfo Tijerina will
be awarded the Chairman of the Board role and will have 50% of the Preferred Control Shares
(2018 Series A Preferred Shares), Josh Cohen will retain 25% of the Preferred Control Shares,
and Josh Watson will retain 25% of the Preferred Control Shares (2018 Series A Preferred
Shares). The group will make all decisions together, and Rodolfo Tijerina (Chairman of the
Board) will be given final decisive vote on all Material matters.

INTERPRETATION AND ENFORCEMENT

Notices

Any notice, request, demand, or other communication required or permitted under this
Agreement may be delivered in person, delivered by certified mail, return receipt requested, or
delivered by facsimile transmission. Deliveries by certified mail or by facsimile transmission
will be sent to the address of the respective party as first indicated above or as may be updated in
the future in writing by either party.

Counterpart Executions
This agreement may be executed in any number of counterparts, each of which shall be deemed

an original.

Partial Invalidity
If any term of this agreement is held by a court of competent jurisdiction to be void and
unenforceable, the remainder of the contract terms shall remain in full force and effect

Applicable Law
The validity, interpretation, and performance of this agreement shall be controlled by and
construed under the laws of the State of Texas.

Approvals

The office bearers and members of each constituent entity to this Merger Agreement have
approved by the voting percentages required by the articles, operating agreement, and law the
terms and conditions of this Agreement.

This Merger Agreement shall be signed on the following page by Josh Cohen, Josh Watson, and
Rodolfo Tijerina.
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Azure Holding Group Corp & Qil Field Services Al Inc.:

By@f(k ol Date: 6/4/2025
By Josh Cohen, CEO

ate:

DocuSigned by:
6/4/2025
By: @OS(& (Natson. N

:::::::::::::::

By Josh Watson, CEO

Vision Oil AND Gas LLC

Byzé%% > Date: _b-¥-2025
By Rodolfo Pijerina/CEO
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THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY OTHER FEDERAL OR STATE REGULATORY
AUTHORITY. THE SHARES BEING SOLD HEREBY ARE SPECULATIVE AND INVOLVE A HIGH
DEGREE OF RISK. THE SALE PRICE WAS DETERMINED ARBITRARILY BY THE SELLER AND
BEARS NO RELATIONSHIP TO THE ASSET, EARNINGS, BOOK VALUE, FUTURE TRADING
PRICE OF THE SHARES, OR ANY OTHER CRITERIA OF VALUE.

Stock Purchase Agreement

THIS STOCK PURCHASE AGREEMENT is dated as of June 1% 2025, by and among Azure
Holding Group, a Nevada Company represented by its managing members, Josh Cohen and Josh
Watson, (“Seller”) and Vision Oil & Gas LLC, a Texas company represented by its ultimate
beneficial owner, Rodolfo Tijerina, (“Buyer”). Seller owns 20,000,000 - 2018 Series A Preferred
Shares of Azure Holding Group Corp (“AZRH™), a public traded company domiciled in Nevada.

WHEREAS, Seller is willing to sell 50% of its’ Shares to Buyer; and Buyer desires to purchase
50% of these shares for a total of 10,000,000 — 2018 Series A Preferred Shares subject to the
terms and conditions contained herein. As a result, 50% of the control shares of the Azure

Holding Group Corp ($AZRH) will be granted to Rodolfo Tijerina.

NOW THEREFORE, in consideration of the mutual promises contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged the
parties agree as follows:

1. Purchase / Merger Consideration

a. On the closing (as provided in Section 2 herein), Seller shall issue 10,000,000 -
2018 Series A Preferred shares in Azure Holding Group ($AZRH) to Buyer in
exchange for 100% of the outstanding common and preferred / control shares of
Vision Oil & Gas, thus making Vision Oil & Gas a wholly owned subsidiary of
Azure Holding Group Corp ($AZRH).

2. Representations and Warrants of Seller
a. Seller represents and warrants the following:

i. It nor its agents have not so far and will not knowingly provide false or
misleading information to Buyer.

ii. It fully intends to honor the existing agreements that Buyer holds in the
Cochran County, Texas Project, and will execute this Agreement as
written.

iii. That it and AZRH are duly incorporated.
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iv. That is has all requisite corporate power and authority to execute and
deliver this Agreement and the other transaction documents to which it is
or will be a party, to perform its obligations under and to comply with the
terms, conditions and provisions of this Agreement and the other
transaction documents to which it is or will be a party and to consummate
this Agreement.

v. Seller’s shares are free and clear of any and all encumbrances other than
applicable transfer restrictions pursuant to applicable Laws.

vi. These representations and warranties shall survive for the applicable
statute of limitations period.

3. Representations and Warrants of Buyer and Buyer Guarantor
a. Buyer represents and warrants that:

i. It nor its agents have not so far and will not knowingly provide false or
misleading information to Seller.

ii. It fully intends to execute this Agreement as written.

iili. It is capable of executing this Agreement and is not subject to any known
investigations or civil/criminal litigation involving a regulatory body.

iv. It has made the Seller aware of existing agreements on its Cochran
County, Texas Project.

4, Hold Harmless

a. Each party agrees to indemnify, defend and hold harmless the other party from
any claim from any finder, broker, investment banker or the like arising on their
respective accounts with respect to this Agreement.

5. Amendment

a. This Agreement may be amended by written mutual consent from both parties, to
be delivered over email and subsequently agreed to.

6. Miscellaneous

a. No waiver of any of the provisions of this Agreement will be deemed to constitute
a waiver of any other provisions hereof. This Agreement may be executed by the
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parties here in separate counterparts, each of which will be deemed to be one and
the same instrument. The parties agree that any action brought to enforce the
terms of this Agreement will be brought in the appropriate federal or state court
having jurisdiction over Midland County, Texas, United States of America.

IN WITHNESS WHEREOQF, the parties hereto have each executed and delivered this
Agreement as of the day and year first above written.

Seller: Buyer:

DocuSigned by:
[ Nelolf Fige>
Josh Cohen Rodolfo Tijerina
On Behalf of: On Behalf of:
Azure Holdings Group, Corp. Vision Oil & Gas LLC
Seller:

DocuSigned by:
Josle Wadsan

SCF1124CTE2C453™

Josh Watson
On Behalf of:
Azure Holdings Group, Corp
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