
                                  UNITED STATES
                        SECURITIES AND EXCHANGE COMMISSION
                             Washington, D. C. 20549
                                    FORM 8-K
                                 Current Report

        Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

                          Date of Report: November 7, 2005

                          WORLD ENERGY SOLUTIONS, INC.
              (Exact Name of Small Business Issuer in Its Charter)

         Florida                       0-25097                  65-078-3722
(State or other jurisdiction         (Commission               (IRS Employer
    of Incorporation)                File Number)            Identification No.)

    3900A 31st Street North, St. Petersburg, Florida         33714
       (Address of principal executive offices)            (Zip Code)

       Registrant's telephone number, including area code: 727-525-5552

                     Advanced 3-D Ultrasound Services, Inc.
         (Former Name or Former Address, if changed since last report.)

Check  the  appropriate  box  below  if the  Form  8-K  filing  is  intended  to
simultaneously  satisfy the filing obligation of the registrant under any of the
following provisions:

[ ]  Written communications pursuant to Rule 425 under the Securities Act
     (17 CFR 230.425)
[ ]  Soliciting  material  pursuant to rule 14a-12 under the Exchange Act
     (17  CFR 240.14a-12)
[ ]  Pre-commencement  communications  pursuant  to Rule  14d-2(b)  under the
     Exchange Act (17 CFR 240.14d-2(b))
[ ]  Pre-commencement  communications  pursuant  to Rule  13e-4(c)  under the
     Exchange Act (17 CFR 240.13e-4(c))
SECTION 2 - FINANCIAL INFORMATION

Item 2.01:  Completion of Acquisition or Disposition of Assets

On November 7, 2005, Registrant merged with  Professional Technical Solutions,
Inc., a Florida corporation ("PTS"). Registrant was the surviving entity. Under
the terms of the Agreement and Plan of Merger, Shareholders of PTS received one
common share of Registrant for each outstanding common share of PTS. 11,617,925
common  shares  are  issuable  to  PTS  shareholders,  making  the  number  of
Registrant's common shares outstanding following the merger 23,279,488
..

Professional  Technical Systems,  Inc.  manufactures and sells transient voltage
surge   suppressors   and  related   products  and  commercial  and  residential
energy-saving   equipment  and   applications  to  distributors   and  customers
throughout the United States. PTS is located in St. Petersburg, Florida.

The assets  acquired  through  the merger  include  cash,  accounts  receivable,
property and equipment, and inventory.

Benjamin  Croxton was  President and a board member of both the  Registrant  and
PTS.  Mike  Prentice  was a member of both  boards.  The  principle  followed in
determining the amount of  consideration  paid was the relative value of PTS and
Registrant,  taking into account the  advantages to both companies if the merger
were consummated.

SECTION 9 -- FINANCIAL STATEMENTS AND EXHIBITS
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Professional Technical Systems, Inc.
St. Petersburg, Florida



We have audited the balance sheets of Professional Technical Systems, Inc. as of
December 31, 2004 and 2003, and the related  statements of earnings,  changes in
stockholders'  equity,  and cash flows for the years then ended. These financial
statements   are  the   responsibility   of  the   Company's   management.   Our
responsibility  is to express an opinion on these financial  statements based on
our audits.

We conducted  our audits in  accordance  with  auditing  standards of the Public
Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain  reasonable  assurance about whether the
financial  statements  are free of  material  misstatement.  An  audit  includes
examining,  on a test basis,  evidence supporting the amounts and disclosures in
the  financial  statements.  An audit also  includes  assessing  the  accounting
principles  used  and  significant  estimates  made  by  management,  as well as
evaluating the overall  financial  statement  presentation.  We believe that our
audits provide a reasonable basis for our opinion.

In our opinion,  the financial  statements  referred to above present fairly, in
all material respects, the financial position of Professional Technical Systems,
Inc. as of December 31, 2004 and 2003, and the results of its operations and its
cash flows for each of the years in the two-year  period ended December 31, 2004
in conformity with accounting principles generally accepted in the United States
of America.

Ferlita, Walsh & Gonzalez, PA

October 31, 2005
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                      PROFESSIONAL TECHNICAL SYSTEMS, INC.
                                 BALANCE SHEETS

                                                          December 31,
                                                    2004                  2003
                                            ------------          ------------
ASSETS

CURRENT ASSETS
     Cash                                   $    101,961          $     21,340
     Accounts receivable                          51,118                61,405
     Inventory                                   144,925               190,351
     Prepaid expenses                              9,137                21,714
     Other current assets                          1,160                   870
     Land held for resale                        486,947                     0
                                            ------------          ------------
         Total Current Assets                    795,248               295,680

PROPERTY AND EQUIPMENT, NET                       80,100                35,922

DEPOSITS                                           3,510                 1,400
                                            ------------          ------------
                                            $    878,858          $    333,002
                                            ============          ============
LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
     Current portion of long-term debt      $     28,651          $      6,169
     Accounts payable                             36,292                15,740
     Accrued expenses                             12,396                10,825
     Advance payments from dealers
        and customers                             20,469                 5,778
     Note payable                                210,000                     0
     Loans payable to related party              214,041                75,387
                                            ------------          ------------
         Total Current Liabilities               521,849               113,899

LONG-TERM DEBT, less current portion              75,321               135,995

STOCKHOLDERS' EQUITY
     Common stock, $.001 par value,
         100,000,000 shares authorized,
            18,884,675 issued and outstanding
               in 2004,
            12,000,000 shares issued and



            12,000,000 shares issued and
               outstanding in 2003                18,885                12,000
     Additional paid-in capital                  755,690                     0
     Retained earnings (deficit)                (492,887)               71,108
                                            ------------          ------------
                                                 281,688                83,108
                                            ------------          ------------
                                            $    878,858          $    333,002
                                            ============          ============

                See accompanying notes and accountants' report.
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                      PROFESSIONAL TECHNICAL SYSTEMS, INC.
                             STATEMENTS OF EARNINGS

                                                 Years Ended December 31,
                                                    2004                  2003
                                            ------------          ------------
Net Sales                                   $    497,109          $    671,441
Cost of Goods Sold                               275,540               253,310
                                            ------------          ------------
     Gross Profit                                221,569               418,131

General and Administrative Expenses              415,983               416,588
                                            ------------          ------------
     Earnings (Loss) From Operations            (194,414)                1,543

Other Income (Expense)
     Bad debt expense                            (11,384)               (3,000)
     Impairment loss                             (22,555)                    0
     Interest expense                            (13,526)               (6,545)
     Miscellaneous income (expense)               (1,506)               47,036
     Research and development                   (309,967)                    0
     Warranty expense                             (5,227)                 (455)
                                            ------------          ------------
         Total Other Income (Expense)           (364,165)               37,036
                                            ------------          ------------
Earnings (Loss) Before Provision for
    Income Taxes                                (558,579)               38,579

Provision for Income Taxes                             0                     0
                                            ------------          ------------
     NET EARNINGS (LOSS)                    $   (558,579)         $     38,579
                                            ============          ============
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING    10,781,587            12,000,000
                                            ============          ============
EARNINGS (LOSS) PER SHARE
     Earnings (Loss) from Operations        $      (0.02)         $       0.00
                                            ============          ============
     Net Earnings (Loss)                    $      (0.05)         $       0.00

                      PROFESSIONAL TECHNICAL SYSTEMS, INC.
                 STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

                     Years Ended December 31, 2004 and 2003
<table>
                                         Common Stock           Additional      Retained         Total
                                  --------------------------       Paid-in      Earnings  Stockholders'
                                        Shares        Amount       Capital      (Deficit)       Equity
<s>                                 <c>         <c>           <c>           <c>           <c>
                                  ------------  ------------  ------------  ------------  ------------
Balance at December 31, 2002        12,000,000  $      4,000  $          0  $     40,529  $     44,529
  Net earnings                               0             0             0        38,579        38,579
  3,000-for-1 forward split                  0         8,000             0        (8,000)            0
                                  ------------  ------------  ------------  ------------  ------------
Balance at December 31, 2003        12,000,000        12,000             0        71,108        83,108
  Net loss                                   0             0             0      (558,579)     (558,579)
  Employee stock bonus award           288,000             0         1,266             0         1,266



  Issuance of stock for
    technology                       5,130,000             2        22,553             0        22,555
  3,000-for-1 forward split                  0         5,416             0        (5,416)            0
  Issuance of stock for services        30,000            30        14,970             0        15,000
  Issuance of stock for cash         1,436,675         1,437       716,901             0       718,338
                                  ------------  ------------  ------------  ------------  ------------
Balance at December 31, 2004        18,884,675  $     18,885  $    755,690  $   (492,887)  $   281,688
                                  ============  ============  ============  ============  ============
</table>

                      PROFESSIONAL TECHNICAL SYSTEMS, INC.
                            STATEMENTS OF CASH FLOWS

                                                            Years Ended
                                                            December 31,
                                                          2004            2003
                                                  ------------    ------------
CASH FLOWS FROM OPERATING ACTIVITIES
     Net earnings (loss)                          $   (558,579)   $     38,579
     Adjustments to reconcile net earnings (loss)
       to net cash used by operating activities:
         Depreciation expense                            8,010           5,913
         Bad debt expense                               11,384           3,000
         Impairment loss                                22,555               0
         Employee stock bonus award                      1,266               0
         Stock issued for services                      15,000               0
         (Increase) decrease in:
           Accounts receivable                           5,822         (35,985)
           Inventory                                    45,426         (20,655)
           Prepaid expenses                             12,577         (20,823)
           Other current assets                           (290)          3,185
           Deposits                                     (2,110)              0
         Increase (decrease) in:
           Accounts payable                             20,552          15,740
           Accrued expenses                              1,571            (760)
           Advance payments from dealers
             and customers                              14,691           3,784
                                                  ------------    ------------
     Net Cash Used by Operating Activities            (402,125)         (8,022)
                                                  ------------    ------------
CASH FLOWS FROM INVESTING ACTIVITIES
     Acquisition of property and equipment             (52,188)        (20,768)
     Acquisition of land held for resale              (276,947)              0
                                                  ------------    ------------
     Net Cash Used by Investing Activities            (329,135)        (20,768)
                                                  ------------    ------------
CASH FLOWS FROM FINANCING ACTIVITIES
     Proceeds for issuance of common stock             718,338               0
     Proceeds from loans payable to related party      272,000          65,000
     Repayment of loans payable to related party      (140,265)        (85,070)
     Proceeds from long-term debt                       69,142          95,170
     Repayment of long-term debt                      (107,334)        (58,837)
                                                  ------------    ------------
     Net Cash Provided by Financing Activities         811,881          16,263
                                                  ------------    ------------
     NET INCREASE (DECREASE) IN CASH                    80,621         (12,527)

Cash at Beginning of Year                               21,340          33,867
                                                  ------------    ------------
CASH AT END OF YEAR                               $    101,961    $     21,340
                                                  ============    ============
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for:

       Interest                                   $     15,551    $      6,545
       Income taxes                               $        727    $        252
     Non-cash investing and financing activities:
       Cost of property and equipment acquired
          through capital lease                   $          0    $     16,073
       Cost of land held for resale acquired
          with long-term debt                     $    210,000    $          0
       Common stock issued for technology         $     22,555    $          0
       Employee stock bonus award                 $      1,266    $          0
       Common stock issued for services           $     15,000    $          0

                See accompanying notes and accountants' report.



                See accompanying notes and accountants' report.
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                      PROFESSIONAL TECHNICAL SYSTEMS, INC.
                SCHEDULES OF GENERAL AND ADMINISTRATIVE EXPENSES

                                                       Years Ended December 31,
                                                          2004            2003
                                                  ------------    ------------
GENERAL AND ADMINISTRATIVE EXPENSES
     Advertising                                  $     14,041    $      4,613
     Auto expenses                                       6,005           5,503
     Depreciation                                        8,010           5,814
     Dues and subscriptions                              5,123           2,475
     Freight                                             2,011           2,223
     Insurance                                          39,714          40,832
     Legal, accounting and other professional fees      49,670           5,465
     Licenses, fees and other taxes                      5,634           3,074
     Maintenance and repairs                             3,606           4,213
     Meals and entertainment                            11,287           2,635
     Occupancy                                          25,486          23,821
     Office expense                                     17,689          16,305
     Payroll taxes                                      16,193          20,446
     Salaries and wages                                192,410         261,200
     Travel                                              3,180           1,908
     Utilities                                          15,924          16,061
                                                  ------------    ------------
                                                  $    415,983    $    416,588

                      PROFESSIONAL TECHNICAL SYSTEMS, INC.

                              FINANCIAL STATEMENTS

                     Years Ended December 31, 2004 and 2003
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NOTE A--SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Business

Professional  Technical  Systems,  Inc.  (the  Company)  manufactures  and sells
transient  voltage surge  suppressors  and related  products and  commercial and
residential   energy-saving  equipment  and  applications  to  distributors  and
customers   throughout  the  United  States.  Sales  revenue  reflected  in  the
accompanying financial statements is entirely from the sale of transient voltage
surge suppressors. The Company is located in St. Petersburg, Florida.

Use of Estimates

The preparation of financial statements in conformity with accounting principles
generally  accepted in the United States of America requires  management to make
estimates  and  assumptions  that  affect  the  reported  amounts  of assets and
liabilities  and disclosure of contingent  assets and liabilities at the date of
the financial statements and the reported amounts of revenue and expenses during



the  reporting  period.  Accordingly,  actual  results  could  differ from those
estimates.

Accounts Receivable

The Company  carries  its  accounts  receivable  at cost less an  allowance  for
doubtful   accounts   which  is  based  on   management's   assessment   of  the
collectibility  of accounts  receivable.  Based on management's  assessment,  an
allowance was not required at December 31, 2004 and 2003.

Inventory

Inventory is stated at the lower of average cost or market and includes costs of
materials, labor and manufacturing overhead.

Property and Equipment

Property  and  equipment  are carried at cost.  Depreciation  is computed on the
straight-line  method based on the estimated useful lives of the related assets.
Capital  leases are  included  as a  component  of property  and  equipment  and
amortization of assets under capital leases is included in depreciation expense.

Cash Flow Statement

For  the  purpose  of  reporting  cash  flows,  the  Company  has  defined  cash
equivalents  as those  highly  liquid  investments  purchased  with an  original
maturity date of three months or less.

Warranty Costs

The Company provides  product  warranties for specific product lines and accrues
for  estimated  future  warranty  costs  in  the  period  in  which  revenue  is
recognized.

Freight Costs

The Company  includes  freight-in  costs in cost of goods sold. Total freight-in
included  in cost of goods sold for the years ended  December  31, 2004 and 2003
was $12,043 and $13,658, respectively.

Advertising Expense

The Company expenses advertising as incurred.

NOTE A--SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Income Taxes

Deferred income tax assets and liabilities are computed annually for differences
between the financial  statement  basis and tax basis of assets and  liabilities
that will result in taxable or deductible amounts in the future based on enacted
tax laws and  rates  applicable  to the  periods  in which the  differences  are
expected to reverse.  Valuation  allowances  are  established  when necessary to
reduce  deferred tax assets to the amount  expected to be  realized.  Income tax
expense is the tax payable or refundable for the period plus or minus the change
during the period in deferred tax assets and liabilities.

Research and Development Costs

Expenditures  for research and development  activities are charged to expense as
incurred.  Such  expenditures  amounted to $309,967 and $-0-,  in 2004 and 2003,
respectively.  Research and  development  expenditures  for  equipment  that has
alternative future uses are capitalized.

Fair Value of Financial Instruments

The carrying amounts reported in the balance sheets for cash,  receivables,  and
payables are a reasonable estimate of fair value.

NOTE B--INVENTORY

Inventory consists of the following at December 31:

                                              2004                 2003
                                       -------------------------------------
Raw materials                             $ 98,995             $ 59,992



Raw materials                             $ 98,995             $ 59,992
Work-in-process                             14,346                    -
Finished goods                              37,206              108,985
Non-manufactured goods                       7,435               25,674
                                       -------------------------------------
                                           157,982              194,651
Less allowance for obsolescence             13,057                4,300
                                       -------------------------------------
                                         $ 144,925            $ 190,351
                                       =====================================

NOTE C--PROPERTY AND EQUIPMENT

Property and equipment consist of the following at December 31:

                                              2004                 2003
                                       -------------------------------------
Office equipment                          $ 27,439             $ 24,285
Manufacturing equipment                     42,633               42,633
Furniture and fixtures                       6,398                5,692
Vehicles                                    56,453               49,703
Research and development equipment          43,772                6,000
Leasehold improvements                      18,158               14,352
                                       -------------------------------------
                                           194,853              142,665
Less accumulated depreciation              114,753              106,743
                                       -------------------------------------
                                          $ 80,100             $ 35,922
                                       =====================================

Office equipment at December 31, 2004 and 2003, respectively, includes equipment
acquired  under a capital  lease with a  capitalized  value of $16,073.  Related
amortization  included  in  accumulated  depreciation  was  $3,885  and  $670 at
December 31, 2004 and 2003, respectively.

NOTE D--BORROWINGS

The  Company  has a note  payable  to a bank  which is  secured by land held for
resale  and the  personal  guarantee  of the  Company's  President.  The loan is
payable in one  principal  payment plus all accrued and unpaid  interest on June
30, 2005. The note calls for the payment of monthly interest  beginning July 30,
2004.  The loans bears  interest at the prime rate  published by the Wall Street
Journal  plus 2% (7.25% at  December  31,  2004) an had a balance of $210,000 at
December 31, 2004. On March 31, 2005,  the Company sold the land held for resale
for $560,000,  with an after-tax gain of $73,053. A portion of the proceeds were
used to  repay  the  mortgage  on the  land.  The  land  was  acquired  with the
expectation  of  developing a new  facility,  however,  with the change of those
plans the land was reclassified to held for sale.

Loans payable to related party  represents  the balance owed to the President of
the Company for short-term informal loans advanced to the Company. The loans are
unsecured and until January 1, 2004, were  non-interest  bearing.  On January 1,
2004,  the Board of  Directors of the Company  approved a  resolution  to accrue
interest on these loans payable at the variable rate assessed the Company on its
bank line of credit which was 8% at December 31, 2004.  At December 31, 2004 and
2003, the loans had a balance of $214,041 and $75,387,  respectively,  including
accrued interest of $6,919 at December 31, 2004.

Long-term debt consists of the following at December 31:

                                              2004                 2003
                                       -------------------------------------
Stockholder credit cards, monthly
  payments due based on a percentage
  of the outstanding balance,
  including variable interest at the
  rate of 3.9% at at December 31, 2004;
  unsecured.                              $ 15,049             $ 34,217
Stockholder revolving line of credit,
  monthly payments due based on a
  percentage of the outstanding balance,
  including variable interest at the
  rate of 7.49% at December 31, 2004;
  unsecured.                                39,237               44,164
Revolving bank line of credit, monthly
  payments due based on a percentage of



  the outstanding balance,including
  variable interest at the rate of 8% at
  December 31, 2004; guaranteed by the
  Company's President.                      37,432               48,788
Capital lease payable, monthly
  payments of $325,including interest at
  8.3%, due September 2008;secured by
  equipment.                                12,254               14,995
                                       -------------------------------------
                                           103,972              142,164
Less current portion                        28,651                6,169
                                       -------------------------------------
                                          $ 75,321            $ 135,995
                                       =====================================

The Stockholder credit cards and revolving line of credit reflected in the above
table are payable to the President of the Company.

NOTE E--LEASE COMMITMENTS

The Company maintains two facilities: its main office which houses its corporate
and manufacturing facilities and a second unit used for research and development
within the same industrial  complex and has two separate leases. The main office
lease has a term  expiring on October 15, 2006 and  contains a one-year  renewal
option. The research and development  facility does not contain a renewal option
and the payment of its rent is guaranteed by the Company's President. That lease
has a term ending on October 14, 2006.

NOTE E--LEASE COMMITMENTS (CONTINUED)

At December  31, 2004,  the minimum  rental  payments due under these  operating
leases are as follows:

2005                                      $ 49,200
2006                                        45,000
                                       -------------------------------------
   Total                                  $ 94,200
                                       =====================================
- -------------------------------------------------------------------------------

Total rent  expense on these  leases was $25,486 and $25,680 for the years ended
December 31, 2004 and 2003, respectively.

NOTE F--RELATED PARTY TRANSACTIONS

Through  September  of 2004,  the  Company  leased  its main  facility  from the
President  of the  Company  and paid rent of $21,400  and  $25,680 for the years
ended December 31, 2004 and 2003, respectively, to that individual. In September
of 2004, the facility was sold to an unrelated party.

During 2004 and 2003, the Company wrote-off $11,384 and $3,000, respectively, of
accounts  receivable  for  expenses  paid on behalf  of a  company  owned by the
Company's  President  that was created for the expansion and  furtherance of the
Company's  research and development  activities.  In 2004, the Company reflected
sales of $5,000, which were paid for, to this same entity.

Interest  expense  recorded on debts owed the  President of the Company  totaled
$10,725 and $6,323 for the years ended December 31, 2004 and 2003, respectively.
See Note D for details of related party debt balances.

As part of the employment  agreement with the Company's Chief Financial  Officer
(CFO), on March 5, 2004, the Company issued 5,130,000 (1,710  pre-split)  shares
of its common stock in exchange for  energy-saving  technology valued at $22,555
developed by the CFO. In accordance with the guidance of SFAS 142,  Goodwill and
Other Intangible Assets, the acquired asset was written off.

NOTE G--CONCENTRATIONS OF CREDIT RISK

The  Company  sells its  products to  customers  on an open  credit  basis.  The
Company's  trade  accounts  receivable  are  due  from  such  customers  and are
generally  uncollateralized.  Sales to one customer  accounted for approximately
14% of the Company's total sales for the year ended December 31, 2004, and sales
to two customers  accounted for  approximately  27% of the Company's total sales
for the year ended December 31, 2003.

At December 31, 2004, the Company's deposits in a financial institution exceeded



At December 31, 2004, the Company's deposits in a financial institution exceeded
amounts  covered by insurance  provided by the U.S.  Federal  Deposit  Insurance
Corporation by $17,065.

NOTE H--INCOME TAXES

The  provision  for federal and state income taxes for the years ended  December
31, 2004 and 2003 is as follows:

                                              2004                 2003
                                       -------------------------------------
Current                                        $ -                $ 727
Deferred                                         -                 (727)
                                       -------------------------------------
   Total provision for income taxes            $ -                  $ -
                                       =====================================
- -------------------------------------------------------------------------------

Deferred income taxes reflect the net effects of temporary  differences  between
the carrying amounts of assets and liabilities for financial  reporting purposes
and the amounts used for income tax purposes.

NOTE H--INCOME TAXES (CONTINUED)

Significant  components of the Company's  deferred tax assets and liabilities as
of December 31 are as follows:

                                              2004                 2003
                                       -------------------------------------
Deferred tax assets:
 Net operating loss carryforwards        $ 102,798                  $ -
 Other                                       4,959                1,907
                                       -------------------------------------
   Total deferred tax assets               107,757                1,907
                                       -------------------------------------
Deferred tax liabilities:
 Book basis of property and equipment
  in excess of tax basis                       221                1,387
                                       -------------------------------------
   Total deferred tax liabilities              221                1,387
                                       -------------------------------------
Net deferred tax asset before
 valuation allowance                       107,536                  520
Valuation allowance                       (107,536)                (520)
                                       -------------------------------------
Net deferred tax asset                         $ -                  $ -
                                       =====================================
- --------------------------------------------------------------------------------

The Company has recorded a 100% valuation allowance against the net deferred tax
asset at  December  31,  2004 and 2003 due to the  uncertainty  of its  ultimate
realization.  The valuation  allowance increased $107,016 from December 31, 2003
to December 31, 2004.  At December 31, 2004,  the Company has  available  unused
federal  net  operating  losses of  approximately  $505,965  that may be applied
against  future  taxable  income and if not utilized,  will expire by the end of
2024.

A  reconciliation  of the expected tax  provision  for income taxes with amounts
determined by applying the statutory  U.S.  federal and state of Florida  income
tax rate is as follows:

                                              2004                 2003
                                       -------------------------------------
Expected provision                             $ -              $ 5,787
Nondeductible expenses                           -                1,318
Decrease in the valuation allowance              -               (6,378)
Effect of net operating loss
  carryforward                                   -                 (727)
                                       -------------------------------------
Provision for income taxes                     $ -                  $ -
                                       =====================================
- -------------------------------------------------------------------------------
NOTE I--OTHER INCOME

Included within the Other Income (Expense)  section of the Statement of Earnings
for the year ended  December  31,  2003 is $45,000 of  miscellaneous  income for



proceeds received on the settlement of customer trade receivables written off in
a prior period.

NOTE J--COMMON STOCK

On March 5, 2004,  the  Company's  stockholders  approved  an  amendment  to the
Articles of Incorporation reducing the par value of common stock from $1 to $.10
per share and  increasing  the number of authorized  shares of common stock from
7,000 to  100,000,000.  On that  same  date,  the  Company  issued  288,000  (96
pre-split)  common  shares to its employees as a stock bonus award and 5,130,000
(1,710 pre-split)  common shares in exchange for technology.  On April 30, 2004,
the Company's board of directors declared a 3,000-for-1  forward stock split. On
June 1, 2005, the Company's  stockholders  approved an amendment to the Articles
of Incorporation  reducing the par value of the common stock from $.10 to $.001.
Stockholders'  equity reflects the stock split by  reclassifying  from "Retained
Earnings  (Deficit)"  to Common  Stock an  amount  equal to the par value of the
additional  shares  arising  from the split.  All  references  in the  financial
statements  to the  number  of  shares  authorized,  outstanding,  and per share
amounts have been restated to reflect these changes for all periods presented.

NOTE K--OTHER SUBSEQUENT EVENTS

On May 25, 2005,  the Company  entered into a letter of intent to be acquired by
Advanced 3-D  Ultrasound  Services,  Inc.  (ADVU),  a company  based in Oldsmar,
Florida.  Under the letter of intent,  each  stockholder  of the  Company  would
receive one share of ADVU common  stock for every share of Company  common stock
held.  The letter of intent is  nonbinding  and  subject to the  execution  of a
definitive agreement and customary business and financial due diligence.

On August 16, 2005,  World Energy  Solutions,  Inc.  (WESI),  a St.  Petersburg,
Florida  company that is owned by the President  and CFO of the Company,  merged
with ADVU. Following the merger, ADVU remained the surviving entity.

During the period  January 1, 2005  through  August 10,  2005,  the Company sold
1,716,250  shares of its  common  stock at fifty  cents per share for a total of
$858,125.

In July of 2005, the Company  repurchased  6,000,000  shares of its common stock
from the Company's  President for $6,000 and 2,563,500 shares from the Company's
CFO for $2,564.

Item 9.01:  Financial Statements and Exhibits

   Exhibit 10 - Material Contracts

        10.1 - Agreement and Plan of Merger Between
             Registrant and Professional Technical Systems, Inc..............*

             * filed herewith

                                 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 thereunto duly authorized.

                                  WORLD ENERGY SOLUTIONS, INC.
                                  f/k/a Advanced 3-D Ultrasound Services, Inc.
                                  (Registrant)

                                    By: /s/ Benjamin C. Croxton
                                   ---------------------------
                                    Benjamin C. Croxton
                                    Chief Executive Officer
                                    Chief Financial Officer
                                    Dated: November 14, 2005



                          AGREEMENT AND PLAN OF MERGER

         THIS AGREEMENT AND PLAN OF MERGER, dated as of  November  3, 2005 (this
"Agreement"),  is made by and between  ADVANCED 3-D ULTRASOUND  SERVICES,  INC.,
d/b/a World Energy Solutions,  a Florida  corporation  maintaining its principal
place of business at 3900A 31st Street North,  St.  Petersburg,  Florida  33714,
("Advanced" or "Surviving Company") and Professional  Technical Systems, Inc., a
Florida corporation maintaining its principal place of business at 3900A 31st
Street North, St. Petersburg, Florida 33714 ("PTSI" or "Merging Company").

       WHEREAS,The Boards of Directors of Advanced and PTSI have determined that
the merger of PTSI into Advanced (the "Merger"), on the terms and subject to the
conditions  of this  Agreement  would  be  advantageous  and  beneficial  to the
corporations and their  respective  shareholders and have approved the merger of
PTSI  into  Advanced  (the  "Merger"),   pursuant  to  this  Agreement  and  the
transactions  contemplated hereby, and in accordance with applicable  provisions
of the Florida Business Corporations Act, Fla. Stat.ss.  607.0101 et seq. (2004)
which permit such Merger;

         WHEREAS,  it is intended by the parties hereto,  for federal income tax
purposes,  that the Merger shall qualify as a reorganization  within the meaning
of Section  368(a)(1)(A)  of the Internal  Revenue Code of 1986, as amended (the
"Code"); and

         WHEREAS,  each of the parties to this Agreement desires to make certain
agreements  in  connection  with  the  Merger  and  also  to  prescribe  various
conditions to the consummation of such Merger.

         NOW,  THEREFORE,  in  consideration of the foregoing and the respective
representations,   warranties,  covenants  and  agreements  set  forth  in  this
Agreement, the parties hereto agree as follows:

                                    ARTICLE I

                                   THE MERGER

         SECTION 1.01.  The Merger.  On the terms and subject to the  conditions
set forth in this  Agreement,  the Merging Company shall be merged with and into
the  Surviving  Company.  As a result  of the  Merger,  the  separate  corporate
existence of the Merging  Company  shall cease and the  Surviving  Company shall
continue  as  the   surviving   corporation   of  the  Merger  (the   "Surviving
Corporation").

         SECTION  1.02.  Closing;  Closing  Date;  Effective  Time.  Unless this
Agreement  is  terminated  and  subject  to the  satisfaction  or  waiver of the
conditions  contained in this Agreement,  the consummation of the Merger and the
closing of the transactions contemplated by this Agreement (the "Closing") shall
take place at the offices of the Merging  Company on or before November 8, 2005,
or at such other date,  time and place as the Surviving  Company and the Merging
Company  may agree.  The date on which the  Closing  takes  place is referred to
herein as the "Closing  Date." On or before the Closing Date,  the parties shall
cause  the  Merger  to be  consummated  by filing  Articles  of Merger  with the
Secretary of State of the State of Florida,  in substantially  the form attached
as Exhibit  1.01,  and executed in  accordance  with the relevant  provisions of
Florida Law.

         SECTION  1.03.  Effect  of the  Merger.  All  the  properties,  rights,
privileges and powers of the Merging Company and the Surviving Company will vest
in the  Surviving  Corporation,  and all  debts,  liabilities  and duties of the
Merging  Company and the Surviving  Company shall become the debts,  liabilities
and duties of the Surviving Company.

         SECTION  1.04.  Articles  of  Incorporation;  Bylaws.  The  Articles of
Incorporation and bylaws of Surviving Company, as in effect immediately prior to
the Merger,  shall be the Articles of Incorporation  and bylaws of the Surviving
Company after the Merger.

     SECTION 1.05. Directors and Officers. The directors and officers of Merging
Company  immediately  prior to the Merger shall be the directors and officers of
the Surviving Company after the Merger.



         SECTION 1.06. Merger  Consideration.  In consideration of the agreement
by  Merging  Company  to vend  into  Surviving  Company  the  Merging  Company's
technology,  twenty-year  corporate history and corporate goodwill,  among other
assets, the Surviving Company agrees that each Merging Company shareholder shall
at the  Closing  Date  receive  one  share  of  restricted  common  stock of the
Surviving  Company  (the  "Common  Stock") in exchange for each share of Merging
Company  common stock held by the Merging  Company  shareholders  on the Closing
Date,  whereupon the issued and  outstanding  shares of Merging  Company  common
stock shall then be cancelled by operation of Florida Law.

                                   ARTICLE II

              REPRESENTATIONS AND WARRANTIES OF THE MERGING COMPANY

         Except as  otherwise  disclosed  in writing by the  Merging  Company to
Surviving Company prior to the Closing Date, the Merging Company  represents and
warrants to Surviving Company that:

         SECTION 2.01. Organization and Qualification.  The Merging Company is a
corporation duly organized, validly existing and in good standing under the laws
of Florida,  has all requisite power and authority to own, lease and operate its
properties and to carry on its business as it is now being conducted and is duly
qualified and in good standing to do business in each  jurisdiction in which the
nature of the  business  conducted  by it or the  ownership  or  leasing  of its
properties makes such qualification necessary.

         SECTION 2.02. Articles, Bylaws and Capitalization.  The Merging Company
has furnished to Surviving  Company  complete and correct copies of its Articles
of Incorporation and bylaws, in each case as amended or restated, of the Merging
Company. The Merging Company is not in violation of any of the provisions of its
Articles of  Incorporation  or bylaws.  The Merging Company is authorized by its
Articles of Incorporation to issue 100,000,000  shares of $.001 par value common
stock (the "Common Stock").  Unless otherwise  disclosed to Surviving Company in
writing by Merging  Company,  as of the  Closing  Date there will be  11,617,000
shares of the Common Stock issued and outstanding.  Merging Company  anticipates
engaging in an offering of securities pursuant to Section 4(2) of the Securities
Act of 1933 and various states'  securities  exempt  transaction  laws up to the
Closing Date. There are no other classes of capital stock of the Merging Company
authorized or issued and outstanding.

         SECTION  2.03.  Authority.   The  Merging  Company  has  all  requisite
corporate power and authority to execute and deliver this Agreement,  to perform
its  obligations  hereunder  and to  consummate  the  transactions  contemplated
hereby.  The execution and delivery of this Agreement by the Merging Company and
the consummation by the Merging Company of the transactions  contemplated hereby
have  been duly  authorized  by all  necessary  corporate  action,  and no other
corporate proceedings on the part of the Merging Company or its shareholders are
necessary  to  authorize  this  Agreement  or  to  consummate  the  transactions
contemplated  hereby. This Agreement has been duly executed and delivered by the
Merging Company and constitutes the legal,  valid and binding  obligation of the
Merging Company  enforceable against the Merging Company and the shareholders in
accordance with its terms.

         SECTION 2.04.     No Conflict; Required Filings and Consents.

                  (a)  The  execution  and  delivery  of this  Agreement  by the
Merging Company does not, and the consummation of the transactions  contemplated
hereby will not (i) conflict  with or violate the Articles of  Incorporation  or
bylaws,  in each case as amended  or  restated,  of the  Merging  Company,  (ii)
conflict with or violate any federal,  state, or local law, statute,  ordinance,
rule, regulation,  order, judgment, or decree (collectively,  "Laws") applicable
to the Merging  Company or by which any of its  properties or assets is bound or
subject or (iii)  result in any breach of or  constitute  a default (or an event
that with notice or lapse of time or both would become a default) under, or give
to others any rights of termination, amendment, acceleration or cancellation of,
or require  payment under,  or result in the creation of any lien or encumbrance
on any of the properties or assets of the Merging Company  pursuant to any note,
bond,  mortgage,   indenture,   contract,  agreement,  lease,  license,  permit,
franchise or other  instrument or  obligation to which the Merging  Company is a
party or by or to which the Merging  Company or any of its  properties or assets
is bound or subject.



                  (b)  The  execution  and  delivery  of this  Agreement  by the
Merging  Company does not, and  consummation  of the  transactions  contemplated
hereby will not,  require the Merging  Company to obtain any  consent,  license,
permit, approval, waiver,  authorization or order of, or to make any filing with
or notification to, any governmental or regulatory authority (each individually,
a "Governmental Entity," and collectively  "Governmental Entities"),  except for
the filing and  recordation  of  appropriate  merger  documents  as  required by
Florida Law.

         SECTION 2.05. Permits; Compliance. The Merging Company does not require
any franchises, grants, authorizations, licenses, permits, easements, variances,
exemptions, consents, certificates, approvals and orders necessary to own, lease
and  operate  its  properties  and to carry on its  business  as it is now being
conducted.  The Merging  Company and its assets and operations are currently and
have at all times been in  compliance  with all Laws  applicable  to the Merging
Company  and its  operations  or by or to which  any of its  assets  is bound or
subject,   including  without  limitation  all  Laws  related  to  environmental
protection,  employee benefits, labor and employment and occupational health and
safety.  The Merging Company has not received from any  Governmental  Entity any
written notification with respect to possible violations of Laws.

         SECTION 2.06.     Financial Statements.

                  (a)  Schedule  2.06(a)  includes  (i) the  balance  sheets and
income and cash flow  statements of the Merging  Company as of December 31, 2003
and  December  31, 2004 for the year ended on such dates and (ii)  contains  the
balance sheet of the Merging Company (the "Latest Balance Sheet") as of June 30,
2005 (the "Latest  Balance Sheet Date"),  and the income and cash flow statement
for the three month period ended on such date.

                  (b) Each of the foregoing  financial  statements  (i) has been
prepared in accordance with generally accepted accounting  principles applied on
a consistent  basis  throughout the periods  involved and (ii) fairly present in
all material  respects the financial  position of the Merging  Company as of the
respective  dates thereof and the results of its  operations  and cash flows for
the periods indicated,  except that the interim financial statements are subject
to  normal  and  recurring  year-end  adjustments,  which  will not be  material
individually or in the aggregate.

                  (c) All accounts  receivable  reflected in the Latest  Balance
Sheet or  generated  since the Latest  Balance  Sheet Date arose in the ordinary
course of business and are fully collectible in the ordinary course of business,
without  resort to  litigation,  at the face  amount  thereof  less any  reserve
reflected in the Latest Balance Sheet,  and will not be subject to counterclaim,
set-off or other reduction.

         SECTION 2.07.  Absence of Certain  Changes or Events.  Since the Latest
Balance Sheet Date,  the Merging  Company has conducted its business only in the
ordinary course and in a manner  consistent with past practice and there has not
been: (a) any damage,  destruction or loss (whether or not covered by insurance)
with respect to any material  assets of the Merging  Company;  (b) any change by
the Merging Company in its accounting methods,  principles or practices; (c) any
declaration,  setting  aside or payment of any  dividends  or  distributions  in
respect of shares of the capital stock of the Merging Company or any redemption,
purchase or other  acquisition by the Merging  Company of any of its securities;
(d) any increase in the benefits  under, or the  establishment  or amendment of,
any bonus, insurance,  severance,  deferred compensation,  pension,  retirement,
profit  sharing  or  other  employee  benefit  plan,  or  any  increase  in  the
compensation payable or to become payable to directors, officers or employees of
the Merging Company, except for annual bonuses or merit increases in salaries or
wages in the ordinary course of business and consistent with past practice;  (e)
any  payment or other  transfer  of assets by the  Merging  Company,  other than
compensation  payments in the ordinary  course of business and  consistent  with
past practice;  (f) any revaluation by the Merging Company of any of its assets,
including the writing down or off of notes or accounts receivable, other than in
the ordinary  course of business and  consistent  with past  practices;  (g) any
entry by the Merging Company into any commitment or transaction  material to the
Merging Company including,  without  limitation,  incurring or agreeing to incur
capital  expenditures  in excess of $10,000;  (h) any incurrence of indebtedness
for borrowed money other than trade payables  incurred in the ordinary course of
business;  (i) the termination of employment  (whether voluntary or involuntary)
of any  officer or key  employee  of the  Merging  Company;  or (j) any  change,
occurrence or circumstance having or reasonably likely to have,  individually or



in the aggregate, a material adverse effect on the business, operations, assets,
financial condition, results of operations or prospects of the Merging Company.

         SECTION 2.08. No Undisclosed Liabilities.  The Merging Company does not
have any direct or indirect debts, liabilities or obligations,  whether known or
unknown, absolute, accrued, contingent or otherwise ("Liabilities"),  except (a)
Liabilities  fully  reflected in the Latest Balance Sheet and related  financial
statement  notations;  (b)  accounts  payable  and  Liabilities  incurred in the
ordinary  course of business and consistent  with past practice since the Latest
Balance Sheet Date; and (c)  obligations to be performed in the ordinary  course
of business,  consistent with past practice,  under the Material Contracts.  The
Merging Company does not and will not have any obligations for severance  costs,
vacation pay or sick leave  associated with any employee of the Merging Company,
other than obligations that are satisfied prior to the Effective Time.

         SECTION 2.09. Absence of Litigation.  There is no claim,  action, suit,
litigation,  proceeding,  arbitration or investigation of any kind, at law or in
equity (including actions or proceedings seeking injunctive relief), pending or,
to the Merging Company's  knowledge,  threatened  against the Merging Company or
any assets or rights of the Merging Company.  The Merging Company is not subject
to any  continuing  order of,  consent  decree,  settlement  agreement  or other
similar  written   agreement  with,  or,   continuing   investigation   by,  any
Governmental Entity, or any judgment,  order, writ, injunction,  decree or award
of  any  Government  Entity  or  arbitrator,   including,   without  limitation,
cease-and-desist or other orders.

         SECTION 2.10.     Taxes.

     (a) All returns and reports  ("Tax  Returns") of or with respect to any Tax
which is required to be filed on or before the Closing Date (taking into account
extensions of filing dates) by or with respect to the Merging  Company have been
or will be duly and timely filed. All items of income, gain, loss, deduction and
credit or other items  required to be included in each such Tax Return have been
or will be so included and all  information  provided in each such Tax Return is
true, correct and complete.  All Taxes which have become or will become due with
respect  to the  period  covered  by each such Tax  Return  have been or will be
timely paid in full, other than any Taxes for which adequate  reserves have been
established  on the Latest  Balance  Sheet.  All  withholding  Tax  requirements
imposed on or with respect to the Merging Company have been or will be satisfied
in full in all respects. No penalty,  interest or other charge is or will become
due with  respect to the late  filing of any such Tax Return or late  payment of
any such Tax.

     (b) There are no Tax Returns of or with respect to the Merging Company with
extended or waived  statutes of  limitations  that have not been  audited by the
applicable governmental authority.

     (c) There is not in force any  extension  of time with  respect  to the due
date for the filing of any Tax Return of or with respect to the Merging  Company
or any  waiver  or  agreement  for any  extension  of time  for the  assessment,
collection or payment of any Tax of or with respect to the Merging Company.

     (d) There are no  pending  audits,  actions,  proceedings,  investigations,
disputes  or claims with  respect to or against the Merging  Company for or with
respect  to any Taxes of the  Merging  Company;  no  assessment,  deficiency  or
adjustment  has been  assessed or proposed  with respect to any Tax Return of or
with respect to the Merging  Company;  and there is no reasonable basis on which
any claim for material Taxes can be asserted against the Merging Company.

     (e) Except for statutory  liens for current Taxes not yet due, no liens for
Taxes exist upon the assets of any of the Merging Company.

     (f) None of the transactions  contemplated by this Agreement will result in
any Tax liability or the recognition of any item of income or
gain to the Merging Company.

         SECTION  2.11.  Brokers.  No  broker,  finder or  investment  banker is
entitled to any  brokerage,  finder's or other fee or  commission  in connection
with the  transactions  contemplated by this Agreement  based upon  arrangements
made by or on behalf of the Merging Company.

         SECTION 2.12.     Certain Material Contracts.



                  (a)  Schedule  2.12 lists and briefly  describes  the material
terms of each agreement and arrangement  (whether  written or oral and including
all amendments thereto) to which the Merging Company is a party or a beneficiary
or by  which  the  Merging  Company  is  bound  that is  material,  directly  or
indirectly, to the business of the Merging Company (collectively,  the "Material
Contracts"),  including  without  limitation  (i)  any  licensing,  advertising,
promotion,  consulting  or  services  agreements  pursuant  to which the Merging
Company  earns  revenue;  (ii) any  licensing,  supply,  or services  agreements
pursuant  which the  Merging  Company is entitled  or  obligated  to acquire any
assets or  services  from any person;  (iii) any  insurance  policies;  (iv) any
employment,  consulting,  non-competition,  separation,  collective  bargaining,
union  or  labor  agreements  or  arrangements;  (v) any  agreement  evidencing,
securing,  guarantying or otherwise  relating to any  indebtedness for which the
Merging Company has any Liability, (vi) any agreement with or for the benefit of
any member of the Merging  Company,  or any affiliate or family member  thereof;
(vii) any real property leases or any capital or operating leases or conditional
sales  agreements  relating  to  vehicles  or  equipment;  and  (viii) any other
agreement or arrangement pursuant to which the Merging Company could be required
to make or be entitled to receive aggregate payments in excess of $10,000.

                  (b) The Merging Company has performed in all material respects
all of its obligations  under each Material  Contract and there exists no breach
or default (or event that with notice or lapse of time would constitute a breach
or default) under any Material Contract.

                  (c) Each Material Contract is valid, binding and in full force
and effect and  enforceable in accordance with its respective  terms.  There has
been  no  termination  or,  to  the  Merging  Company's  knowledge,   threatened
termination  or notice of  default  under any  Material  Contract.  The  Merging
Company has  delivered  to  Surviving  Company a copy of each  written  Material
Contract  and a written  summary  of the  material  terms of each oral  Material
Contract.

         SECTION 2.13.     Intellectual Property.

                  (a) For purposes of this  Agreement,  "Intellectual  Property"
means all (i) patents,  copyrights and copyrightable works, trademarks,  service
marks, trade names, service names, logos, Internet domain names and all goodwill
symbolized  thereby and  appurtenant  thereto;  (ii) trade secrets,  inventions,
technology,    know-how,    proprietary    information,    research    material,
specifications,  surveys,  designs,  drawings  and  processes;  (iii)  database,
computer software and related  documentation  (collectively,  "Software");  (iv)
artwork,  photographs,  editorial copy and materials,  formats and designs;  (v)
customer,  prospect  and  marketing  lists;  (vi)  registrations,  applications,
recordings,  common law rights, "moral" rights of authors,  licenses (to or from
the Merging  Company)  and other  agreements  relating to any of the  foregoing;
(vii) rights to obtain renewals, reissues, extensions, continuations,  divisions
or equivalent  extensions of legal protection  pertaining to the foregoing;  and
(viii) claims,  causes of action or other rights at law or in equity arising out
of or relating to any infringement,  misappropriation,  distortion,  dilution or
other unauthorized use or conduct in derogation of the foregoing occurring prior
to the Closing.

                  (b) The Merging Company has registered all trademarks, service
marks  and  copyrights  used in the  Merging  Company's  business  as  presently
conducted.

                  (c) The Merging  Company owns or has the right to use pursuant
to Material  Contracts all Intellectual  Property used by the Merging Company in
connection  with  or  necessary  to  the  operation  of  its  business,  without
infringing on or otherwise  acting  adversely to the rights or claimed rights of
any person.  The Merging  Company is not  obligated  to pay any royalty or other
consideration to any person in connection with the use of any such  Intellectual
Property.

                  (d) No claim has been asserted  against the Merging Company to
the effect that the use of any  Intellectual  Property  by the  Merging  Company
infringes the rights of any person. To the Merging Company's knowledge, no other
person is  currently  infringing  upon the rights of the  Merging  Company  with
respect to the Merging Company's Intellectual Property.

         SECTION  2.14.  Information  Supplied.  Without  limiting  any  of  the
representations  and warranties  contained herein, no written  representation or



written  warranty of the Merging  Company or the Members and no statement by the
Merging  Company or the Members  contained in the  Schedules  to this  Agreement
contains  any untrue  statement of material  fact,  or omits to state a material
fact necessary in order to make the statements  contained  therein,  in light of
the circumstances under which such statements were made, not misleading.

                                   ARTICLE III

               REPRESENTATIONS AND WARRANTIES OF SURVIVING COMPANY

         Except as otherwise  disclosed in writing by the  Surviving  Company to
Merging Company prior to the Closing Date,  Surviving  Company hereby represents
and warrants to the Merging Company that:

         SECTION 3.01.  Organization and  Qualification.  Surviving Company is a
corporation duly organized,  validly existing and in good standing under Florida
Law and has all  requisite  corporate  power  and  authority  to own,  lease and
operate its properties and to carry on its business as it is now being conducted
and is duly  qualified and in good standing to do business in each  jurisdiction
in which the nature of the business  conducted by it or the ownership or leasing
of its properties makes such qualification necessary.

         SECTION 3.02. Authority.  Surviving Company has all requisite corporate
power and  authority  to execute  and  deliver  this  Agreement,  to perform its
obligations  hereunder and to consummate the transactions  contemplated  hereby.
The  execution  and  delivery of this  Agreement  by  Surviving  Company and the
consummation by Surviving Company of the transactions  contemplated  hereby have
been duly  authorized by all necessary  corporate  action and no other corporate
proceedings  on the part of Surviving  Company are  necessary to authorize  this
Agreement or to consummate the transactions  contemplated hereby. This Agreement
has been duly executed and delivered by Surviving  Company and  constitutes  the
legal, valid and binding obligation of Surviving Company, enforceable against it
in accordance with its terms.

         SECTION 3.03.     No Conflict; Required Filings and Consent.

                  (a) The execution and delivery of this  Agreement by Surviving
Company does not, and the consummation of the transactions  contemplated  hereby
will not (i)  conflict  with or violate the Articles of  Incorporation,  in each
case as amended or restated, of Surviving Company, (ii) conflict with or violate
any Laws  applicable to Surviving  Company or by which any of its  properties or
assets is bound or subject,  or (iii)  result in any breach of or  constitute  a
default  (or an event that with  notice or lapse of time or both would  become a
default) under any note, bond, mortgage, indenture,  contract, agreement, lease,
license,  permit, franchise or other instrument or obligation to which Surviving
Company is a party or by or to which Surviving  Company or any of its properties
is bound or subject.

                  (b) The execution and delivery of this  Agreement by Surviving
Company does not, and the consummation of the transactions  contemplated  hereby
will not,  require  Surviving  Company to obtain any consent,  license,  permit,
approval,  waiver,  authorization  or order  of, or to make any  filing  with or
notification  to,  any  Governmental   Entities,   except  for  the  filing  and
recordation  of  appropriate  merger  documents  as  required by Florida Law and
required filings with the United States Securities and Exchange Commission.

         SECTION  3.04.  Articles,  Bylaws  and  Capitalization.  The  Surviving
Company has  furnished to Merging  Company  complete  and correct  copies of its
Articles of Incorporation  and bylaws,  in each case as amended or restated,  of
the Surviving  Company.  The Surviving Company is not in violation of any of the
provisions of its Articles of Incorporation or bylaws.  The Surviving Company is
authorized by its Articles of Incorporation to issue 50,000,000 shares of $.0001
par value common stock (the "Common  Stock").  As of the Closing Date there will
be 197,000 shares of the Common Stock issued and outstanding. There are no other
classes of  capital  stock of the  Surviving  Company  authorized  or issued and
outstanding.  There are not currently and as of the Closing Date there shall not
be any stock option, stock option agreement,  warrant,  warrant agreement or any
other contractual right or obligation of the Surviving Company in existence that
could,  if exercised  or  performed,  result in the  issuance of any  additional
shares to the pre-Merger existing shareholders of the Surviving Company.

         SECTION 3.05.     Financial Statements.



                  (a) Schedule  3.05(a)  includes (i) the balance  sheet data of
the  Surviving  Company  as of  December  31,  2004 and the income and cash flow
statements  of the  Surviving  Company  for the year ended on such date and (ii)
contains the balance sheet of the Surviving Company (the "Latest Balance Sheet")
as of March 31, 2005 (the "Latest Balance Sheet Date"),  and the income and cash
flow statement for the three month period ended on such date.

                  (b) Each of the foregoing  financial  statements  (i) has been
prepared in accordance with generally accepted accounting  principles applied on
a consistent  basis  throughout the periods  involved and (ii) fairly present in
all material respects the financial  position of the Surviving Company as of the
respective  dates thereof and the results of its  operations  and cash flows for
the periods indicated,  except that the interim financial statements are subject
to  normal  and  recurring  year-end  adjustments,  which  will not be  material
individually or in the aggregate.

                  (c) All accounts  receivable  reflected in the Latest  Balance
Sheet or  generated  since the Latest  Balance  Sheet Date arose in the ordinary
course of business and are fully collectible in the ordinary course of business,
without  resort to  litigation,  at the face  amount  thereof  less any  reserve
reflected in the Latest Balance Sheet,  and will not be subject to counterclaim,
set-off or other reduction.

         SECTION 3.06.  Absence of Certain  Changes or Events.  Since the Latest
Balance Sheet Date, the Surviving Company has conducted its business only in the
ordinary course and in a manner  consistent with past practice and there has not
been: (a) any damage,  destruction or loss (whether or not covered by insurance)
with respect to any material assets of the Surviving Company;  (b) any change by
the Surviving Company in its accounting  methods,  principles or practices;  (c)
any  declaration,  setting aside or payment of any dividends or distributions in
respect  of  shares  of the  capital  stock  of  the  Surviving  Company  or any
redemption, purchase or other acquisition by the Surviving Company of any of its
securities;  (d) any increase in the benefits  under,  or the  establishment  or
amendment of, any bonus, insurance,  severance, deferred compensation,  pension,
retirement,  profit sharing or other  employee  benefit plan, or any increase in
the  compensation  payable  or to  become  payable  to  directors,  officers  or
employees of the Surviving Company, except for annual bonuses or merit increases
in salaries or wages in the ordinary course of business and consistent with past
practice;  (e) any payment or other transfer of assets by the Surviving Company,
other  than  compensation  payments  in the  ordinary  course  of  business  and
consistent with past practice;  (f) any revaluation by the Surviving  Company of
any of its  assets,  including  the  writing  down or off of notes  or  accounts
receivable,  other than in the ordinary  course of business and consistent  with
past  practices;  (g) any entry by the Surviving  Company into any commitment or
transaction  material to the Surviving Company  including,  without  limitation,
incurring or agreeing to incur capital  expenditures  in excess of $10,000;  (h)
any  incurrence of  indebtedness  for borrowed  money other than trade  payables
incurred in the ordinary  course of business;  (i) the termination of employment
(whether  voluntary  or  involuntary)  of any  officer  or key  employee  of the
Surviving  Company;  or (j) any change,  occurrence  or  circumstance  having or
reasonably likely to have,  individually or in the aggregate, a material adverse
effect on the business,  operations,  assets,  financial  condition,  results of
operations or prospects of the Surviving Company.

         SECTION 3.07. No Undisclosed  Liabilities.  The Surviving  Company does
not have any direct or indirect debts, liabilities or obligations, whether known
or unknown, absolute, accrued,  contingent or otherwise ("Liabilities"),  except
(a)  Liabilities  fully  reflected  in the  Latest  Balance  Sheet  and  related
financial statement notations;  (b) accounts payable and Liabilities incurred in
the ordinary  course of business and  consistent  with past  practice  since the
Latest Balance Sheet Date;  and (c)  obligations to be performed in the ordinary
course of business, consistent with past practice, under the Material Contracts.
The Surviving  Company does not and will not have any  obligations for severance
costs,  vacation pay or sick leave associated with any employee of the Surviving
Company, other than obligations that are satisfied prior to the Effective Time.

         SECTION 3.08. Absence of Litigation.  There is no claim,  action, suit,
litigation,  proceeding,  arbitration or investigation of any kind, at law or in
equity (including actions or proceedings seeking injunctive relief), pending or,
to the Surviving Company's  knowledge,  threatened against the Surviving Company
or any assets or rights of the Surviving  Company.  The Surviving Company is not
subject to any continuing  order of,  consent  decree,  settlement  agreement or
other similar  written  agreement  with, or,  continuing  investigation  by, any



Governmental Entity, or any judgment,  order, writ, injunction,  decree or award
of  any  Government  Entity  or  arbitrator,   including,   without  limitation,
cease-and-desist or other orders.

         SECTION 3.09.     Taxes.

                  (a) All returns and reports ("Tax Returns") of or with respect
to any Tax which is required to be filed on or before the Closing  Date  (taking
into account  extensions  of filing  dates) by or with respect to the  Surviving
Company have been or will be duly and timely filed.  All items of income,  gain,
loss,  deduction and credit or other items  required to be included in each such
Tax Return have been or will be so included and all information provided in each
such Tax Return is true,  correct and  complete.  All Taxes which have become or
will become due with respect to the period  covered by each such Tax Return have
been or will be timely  paid in full,  other  than any Taxes for which  adequate
reserves have been  established on the Latest Balance Sheet. All withholding Tax
requirements  imposed on or with respect to the  Surviving  Company have been or
will be satisfied in full in all respects. No penalty,  interest or other charge
is or will become due with  respect to the late filing of any such Tax Return or
late payment of any such Tax.

                  (b)  There  are no  Tax  Returns  of or  with  respect  to the
Surviving  Company with extended or waived statutes of limitations that have not
been audited by the applicable governmental authority.

                  (c) There is not in force any  extension  of time with respect
to the due date for the  filing  of any Tax  Return  of or with  respect  to the
Surviving  Company or any waiver or agreement  for any extension of time for the
assessment, collection or payment of any Tax of or with respect to the Surviving
Company.

                  (d)  There  are  no  pending  audits,  actions,   proceedings,
investigations,  disputes  or claims with  respect to or against  the  Surviving
Company  for  or  with  respect  to  any  Taxes  of the  Surviving  Company;  no
assessment,  deficiency or adjustment has been assessed or proposed with respect
to any Tax Return of or with respect to the Surviving  Company;  and there is no
reasonable  basis on which any claim for material Taxes can be asserted  against
the Surviving Company.

                  (e) Except for statutory  liens for current Taxes not yet due,
no liens for Taxes exist upon the assets of any of the Surviving Company.

                  (f) None of the  transactions  contemplated  by this Agreement
will result in any Tax  liability  or the  recognition  of any item of income or
gain to the Surviving Company.

         SECTION  3.10.  Brokers.  No  broker,  finder or  investment  banker is
entitled to any  brokerage,  finder's or other fee or  commission  in connection
with the  transactions  contemplated by this Agreement  based upon  arrangements
made by or on behalf of the Surviving Company.

         SECTION  3.11.  Regulatory  Filings.  Surviving  Company  has filed all
forms, reports,  schedules,  statements and other documents required to be filed
by it (collectively,  as supplemented and amended since the time of filing,  the
"SEC Reports") with the SEC. The Surviving Company SEC Reports (i) were prepared
in all material respects with all applicable  requirements of the Securities Act
and the Exchange Act, as the case may be, and (ii) did not at the time they were
filed  contain  any untrue  statement  of a  material  fact or omit to state any
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 representation in clause (ii) of the preceding sentence does
not apply to any  misstatement  or omission in any Surviving  Company SEC Report
filed prior to the date of this  Agreement  which was superseded by a subsequent
Surviving Company SEC Report filed prior to the date of this Agreement.

         SECTION  3.12.  Shareholder  List.Schedule  3.12 is a true and accurate
copy of the Surviving Company's shareholder list and an accurate  representation
regarding the number of shares principally and/or  beneficially owned by each of
its shareholders as of the Closing Date.

                                   ARTICLE IV

                                    COVENANTS



         SECTION 4.01. Affirmative Covenants of the Merging Company. The Merging
Company  hereby  covenants and agrees that,  prior to the Closing  Date,  unless
otherwise expressly contemplated by this Agreement or consented to in writing by
Surviving Company, the Merging Company will:

     (a) operate its business only in the usual and ordinary  course  consistent
with past practices;

     (b) use commercially  reasonable efforts to preserve  substantially  intact
its business  organization,  maintain its Material  Contracts,  and Intellectual
Property  and other  material  rights,  retain the  services  of its  respective
officers and key  employees  and maintain  its  relationships  with its material
customers and suppliers;

     (c)  maintain  and keep its assets in as good  repair and  condition  as at
present, ordinary wear and tear excepted;

     (d)  maintain  and keep in full force and effect  insurance  comparable  in
amount and scope of coverage to that currently in effect; and

     (e) from the  date of this  Agreement  and to the  Closing  Date,  promptly
supplement or amend the Schedules to this  Agreement  with respect to any matter
that arises or that is required to be set forth or listed in the Schedules or is
necessary to complete or correct any  information  in the  Schedules;  provided,
that for  purposes  of  determining  the rights and  obligations  of the parties
hereunder,  any such  supplemental  or amended  disclosure will not be deemed to
have been disclosed to Surviving  Company  unless  Surviving  Company  otherwise
expressly consents in writing.

         SECTION  4.02.  Negative  Covenants of the Merging  Company.  Except as
expressly contemplated by this Agreement or otherwise consented to in writing by
Surviving  Company,  from the date of this Agreement until the Closing Date, the
Merging Company will not do any of the following:

     (a) amend or otherwise  modify any of the Material  Contracts or enter into
any new Material Contracts outside the ordinary course of its business;

     (b) sell, lease, exchange,  mortgage, pledge, transfer or otherwise dispose
of, or agree to sell, lease, exchange,  mortgage,  pledge, transfer or otherwise
dispose of, any of its assets;

     (c) settle or compromise any claim, action, suit,  litigation,  proceeding,
arbitration, investigation, audit or controversy;

     (d) take any action  that would  result in a breach (as of the  Closing) of
any of its representations and warranties in this agreement;

     (e) pay or  agree  to pay  any  bonus,  or  similar  payment  to any of its
employees or increase the compensation of
any employee;

     (f) make any  material  expenditure  or  commitment  except in the ordinary
course of business consistent with past
practice;  or

     (g) agree in writing or otherwise to do any of the foregoing.

         SECTION 4.03.     Access and Information.

                  (a) The Merging Company shall (i) afford to Surviving  Company
and its officers, directors, employees, accountants, consultants, legal counsel,
agents  and  other   representatives   (collectively,   the  "Surviving  Company
Representatives")  reasonable  access at reasonable times, upon reasonable prior
notice,  to the  officers,  employees,  agents,  properties,  offices  and other
facilities of the Merging Company and to the books and records thereof, and (ii)
authorize Surviving Company to contact and obtain relevant  information from the
Merging Company's accountants and any governmental agencies having dealings with
the Merging Company.

                  (b) No  investigation by the parties hereto made heretofore or
hereafter shall affect the  representations  and warranties of the parties which
are herein  contained and each such  representation  and warranty  shall survive



such investigation.

         SECTION  4.04.  Affirmative  Covenants of the  Surviving  Company.  The
Surviving  Company hereby  covenants and agrees that, prior to the Closing Date,
unless  otherwise  expressly  contemplated  by this Agreement or consented to in
writing by Merging Company, the Surviving Company will:

                  (a)     operate  its  business only in the usual and ordinary
course consistent with past practices;

                  (b)  use   commercially   reasonable   efforts   to   preserve
substantially intact its business organization, maintain its Material Contracts,
and Intellectual  Property and other material rights, retain the services of its
respective  officers and key employees and maintain its  relationships  with its
material customers and suppliers;

                  (c)      maintain  and keep its  assets  in  as good  repair
and  condition  as at  present,  ordinary  wear and tear excepted;

                  (d)     maintain  and keep in full force and effect insurance
comparable  in amount and scope of  coverage to that currently in effect; and

                  (e) from the date of this  Agreement  and to the Closing Date,
promptly supplement or amend the Schedules to this Agreement with respect to any
matter  that  arises  or that is  required  to be set  forth  or  listed  in the
Schedules  or is  necessary  to  complete  or  correct  any  information  in the
Schedules; provided, that for purposes of determining the rights and obligations
of the parties  hereunder,  any such supplemental or amended disclosure will not
be deemed to have been disclosed to Surviving  Company unless Surviving  Company
otherwise expressly consents in writing.

         SECTION 4.05.  Negative Covenants of the Surviving  Company.  Except as
expressly contemplated by this Agreement or otherwise consented to in writing by
Merging  Company,  from the date of this  Agreement  until the Closing Date, the
Surviving Company will not do any of the following:

     (a) amend or otherwise  modify any of the Material  Contracts or enter into
any new Material Contracts outside the ordinary course of its business;

     (b) sell, lease, exchange,  mortgage, pledge, transfer or otherwise dispose
of, or agree to sell, lease, exchange,  mortgage,  pledge, transfer or otherwise
dispose of, any of its assets;

     (c) settle or compromise any claim, action, suit,  litigation,  proceeding,
arbitration, investigation, audit or controversy;

     (d) take any action  that would  result in a breach (as of the  Closing) of
any of its representations and warranties in this agreement;

     (e) pay or  agree  to pay  any  bonus,  or  similar  payment  to any of its
employees or increase the compensation of any employee;

     (f) make any  material  expenditure  or  commitment  except in the ordinary
course of business consistent with past
practice;  or

     (g) agree in writing or otherwise to do any of the foregoing.

         SECTION 4.06.     Access and Information.

                  (a) The Surviving  Company shall (i) afford to Merging Company
and its officers, directors, employees, accountants, consultants, legal counsel,
agents  and  other   representatives   (collectively,   the   "Merging   Company
Representatives")  reasonable  access at reasonable times, upon reasonable prior
notice,  to the  officers,  employees,  agents,  properties,  offices  and other
facilities of the Surviving  Company and to the books and records  thereof,  and
(ii) authorize  Merging Company to contact and obtain relevant  information from
the  Surviving  Company's  accountants  and  any  governmental  agencies  having
dealings with the Surviving Company.

                  (b) No  investigation by the parties hereto made heretofore or
hereafter shall affect the  representations  and warranties of the parties which
are herein  contained and each such  representation  and warranty  shall survive



such investigation.

         SECTION 4.07.     Appropriate Action; Consents; Filings.

                  (a) Each of Surviving  Company and the Merging  Company  shall
use all reasonable  efforts to (i) take, or cause to be taken,  all  appropriate
action,  and do, or cause to be done, all things necessary,  proper or advisable
under  applicable  Law  or  otherwise  to  consummate  and  make  effective  the
transactions   contemplated  by  this  Agreement,   and  (ii)  obtain  from  any
Governmental  Entities or other third parties any consents,  licenses,  permits,
waivers, approvals,  authorizations or orders required to be obtained or made by
Surviving  Company  or the  Merging  Company  or any of  their  subsidiaries  or
affiliates, as applicable,  in connection with the authorization,  execution and
delivery of this Agreement and the consummation of the transactions contemplated
hereby,  including,  without  limitation,  the Merger.  The Merging  Company and
Surviving Company shall furnish all information  required for any application or
other filing to be made pursuant to the rules and  regulations of any applicable
Law in connection with the transactions contemplated by this Agreement.

                  (b) The Surviving  Company and the Merging  Company shall give
any notices to third parties, and use all reasonable efforts to obtain any third
party consents (i) necessary, proper or advisable to consummate the transactions
contemplated  by this Agreement,  or (ii) otherwise  required under any Material
Contracts,  or other  agreements  in  connection  with, or in order to allow the
Merging  Company to continue to be entitled to the benefits  thereof  following,
the consummation of the transactions  contemplated hereby. In the event that any
party  shall  fail to obtain any third  party  consent  described  above and the
parties agree to consummate  the Merger  without such consent,  such party shall
use commercially  reasonable efforts, and shall take any such actions reasonably
requested  by the other  parties,  to limit the adverse  effect upon the Merging
Company and Surviving Company,  and their respective  businesses  resulting,  or
which could  reasonably be expected to result after the Closing  Date,  from the
failure to obtain such consent.

         SECTION  4.08.  Public  Announcements.  Surviving  Company will issue a
press  release  regarding  the Merger and shall  provide  notice to the  Merging
Company  before  issuing  any press  release  or  otherwise  making  any  public
statements  with  respect to the  Merger.  Neither  party  shall issue any press
release or make any public  statement  prior to such  press  release,  except as
otherwise required by applicable Law.

                                    ARTICLE V

                               CLOSING CONDITIONS

         SECTION  5.01.  Conditions to  Obligations  of Surviving  Company.  The
obligations of Surviving Company to effect the Merger and the other transactions
contemplated  hereby  are also  subject to the  satisfaction  at or prior to the
Closing Date of the following  conditions,  any or all of which may be waived in
writing by Surviving Company, in whole or in part:

                  (a) Each of the  representations and warranties of the Merging
Company  contained in this  Agreement  shall be true and correct in all material
respects  as of the Closing  Date as though  made on and as of the Closing  Date
(except to the extent such representations and warranties specifically relate to
an earlier date, in which case such representations and warranties shall be true
and correct in all material respects as of such earlier date).

                  (b) The Merging  Company  shall have  performed or complied in
all  material  respects  with all  agreements  and  covenants  required  by this
Agreement  to be  performed  or  complied  with by it on or prior to the Closing
Date.

                  (c)  Since  the  Latest  Balance  Sheet  Date,  there  has not
occurred any material adverse change in the condition  (financial or otherwise),
results of operations, business, prospects, assets or liabilities of the Merging
Company.

                  (d) No  Governmental  Entity  or  federal  or  state  court of
competent  jurisdiction  shall have enacted,  issued,  promulgated,  enforced or
entered any statute,  rule, regulation,  executive order, decree,  injunction or
other order (whether temporary, preliminary or permanent) which is in effect and
which has the  effect of making  the Merger  illegal  or  otherwise  prohibiting



consummation  of the Merger (an  "Order");  and no such  Governmental  Entity or
third party shall have  initiated  or  threatened  to  initiate  any  proceeding
seeking an Order.

                  (e) The  Merging  Company  shall have  obtained  any  required
consent  and  approval  necessary  in order that the  transactions  contemplated
hereby do not constitute a material breach or violation of, or result in a right
of termination or acceleration of any encumbrance on any material portion of the
Merging  Company's  properties  or  assets,  any  Material  Contract,   material
arrangement or understanding.

                  (f)  The  results  of  the  financial  review  and  other  due
diligence  performed by the Surviving Company and its  Representatives  shall be
satisfactory to Surviving Company in Surviving Company's sole discretion.

                  (g) All  proceedings  taken  by the  Merging  Company  and all
instruments  executed and delivered by the Merging  Company,  on or prior to the
Closing Date in connection with the transactions  herein  contemplated  shall be
reasonably satisfactory in form and substance to Surviving Company.

         SECTION 5.02.  Conditions to  Obligations of the Merging  Company.  The
obligation  of  the  Merging   Company  to  effect  the  Merger  and  the  other
transactions contemplated hereby is also subject to the satisfaction at or prior
to the  Closing  Date of the  following  conditions,  any or all of which may be
waived in writing by the Merging Company, in whole or in part:

                  (a) Each of the  representations  and  warranties of Surviving
Company  contained in this  Agreement  shall be true and correct in all material
respects  as of the Closing  Date as though  made on and as of the Closing  Date
(except to the extent such representations and warranties specifically relate to
an earlier date, in which case such representations and warranties shall be true
and correct in all material respects as of such earlier date).

                  (b) The Surviving  Company shall have performed or complied in
all  material  respects  with all  agreements  and  covenants  required  by this
Agreement  to be  performed  or  complied  with by it on or prior to the Closing
Date.

                  (c)  Since  the  Latest  Balance  Sheet  Date,  there  has not
occurred any material adverse change in the condition  (financial or otherwise),
results  of  operations,  business,  prospects,  assets  or  liabilities  of the
Surviving Company.

                  (d) No  Governmental  Entity  or  federal  or  state  court of
competent  jurisdiction  shall have enacted,  issued,  promulgated,  enforced or
entered any statute,  rule, regulation,  executive order, decree,  injunction or
other order (whether temporary, preliminary or permanent) which is in effect and
which has the  effect of making  the Merger  illegal  or  otherwise  prohibiting
consummation  of the Merger (an  "Order");  and no such  Governmental  Entity or
third party shall have  initiated  or  threatened  to  initiate  any  proceeding
seeking an Order.

                  (e)  All  proceedings  taken  by  Surviving  Company  and  all
instruments  executed  and  delivered  by  Surviving  Company on or prior to the
Closing Date in connection with the transactions  herein  contemplated  shall be
reasonably satisfactory in form and substance to the Merging Company.

                  (f) The  Surviving  Company  shall have  obtained any required
consent  and  approval  necessary  in order that the  transactions  contemplated
hereby do not constitute a material breach or violation of, or result in a right
of termination or acceleration of any encumbrance on any material portion of the
Surviving  Company's  properties  or assets,  any  Material  Contract,  material
arrangement or understanding.

                  (g)  The  results  of  the  financial  review  and  other  due
diligence  performed  by the Merging  Company and its  Representatives  shall be
satisfactory to Merging Company in Merging Company's sole discretion.

                                   ARTICLE VI

                        TERMINATION, AMENDMENT AND WAIVER

         SECTION 6.01.     Termination. This Agreement may be terminated at any



time prior to the Closing Date, as follows:

                  (a) by mutual consent of Surviving Company and the Merging
Company;

                  (b) by Surviving Company, upon a breach of any representation,
warranty,  covenant or agreement on the part of the Merging Company set forth in
this  Agreement  or  if at  any  time  the  results  of  its  investigation  are
unacceptable in its sole discretion;

                  (c)  by  the   Merging   Company,   upon  a   breach   of  any
representation, warranty, covenant or agreement on the part of Surviving Company
set forth in this  Agreement or if at any time the results of its  investigation
are unacceptable in its sole discretion;

                  (d) by either  Surviving  Company or the Merging  Company,  if
there  shall  be any  Order  that is  final  and  nonappealable  preventing  the
consummation  of the  Merger or any  similar  condition  that  would  prevent or
prohibit the Merger;

                  (e) by either Surviving Company or the Merging Company, if the
Merger shall not have been consummated before December 1, 2005.

         SECTION 6.02. Effect of Termination. In the event of the termination of
this Agreement,  this Agreement shall forthwith  become void,  there shall be no
liability  on the part of the  parties to the other  parties  and all rights and
obligations of any party hereto shall cease.

         SECTION 6.03. Amendment. This Agreement may not be amended except by an
instrument in writing signed by each of the parties hereto.

         SECTION 6.04. Waiver. At any time prior to the Closing Date,  Surviving
Company,  on the one hand, and the Merging  Company,  on the other hand, may (a)
extend the time for the  performance of any of the  obligations or other acts of
the other party hereto,  (b) waive any inaccuracies in the  representations  and
warranties  of the other party  contained  herein or in any  document  delivered
pursuant  hereto  and (c) waive  compliance  by the other  party with any of the
agreements or conditions contained herein. Any such extension or waiver shall be
valid only if set forth in an  instrument  in writing  signed by the party to be
bound thereby.

                                   ARTICLE VII

                               GENERAL PROVISIONS

         SECTION 7.01. Notices.  All notices and other  communications  given or
made  pursuant  hereto shall be in writing and shall be deemed to have been duly
given upon receipt, if delivered  personally or by overnight delivery service or
if mailed by  registered  or certified  mail (postage  prepaid,  return  receipt
requested) to the parties at the  following  addresses (or at such other address
for a party as shall be specified by like changes of address):

                  (a)      If to:   Advanced 3-D Ultrasound Services, Inc.
                                    3900A 31st Street North
                                    St. Petersburg, Florida 33714

                  (b)      If to:   Professional Technical Services, Inc.
                                    3900A 31st Street North
                                    St. Petersburg, Florida 33714

         SECTION 7.02.  Headings.  The headings  contained in this Agreement are
for  reference  purposes  only and shall not  affect in any way the  meaning  or
interpretation  of this  Agreement  Section  references  herein are,  unless the
context otherwise requires, references to sections of this Agreement.

         SECTION  7.03.  Severability.  If any term or other  provision  of this
Agreement is invalid,  illegal or incapable of being enforced by any rule of 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  contemplated hereby 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 hereto
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  transactions  contemplated  hereby  are  fulfilled  to the  extent
possible.

         SECTION 7.04.  Entire  Agreement.  This  Agreement  (together  with the
Exhibits and the Schedules to this Agreement)  constitutes the entire  agreement
of the parties,  and  supersede  all prior  agreements  and  undertakings,  both
written and oral,  among the parties or between any of them, with respect to the
subject matter hereof.

         SECTION 7.05.     Assignment.  This Agreement shall not be assigned by
 operation of law or otherwise.

         SECTION 7.06. Parties in Interest. This Agreement shall be binding upon
and inure  solely to the  benefit  of each  party  hereto,  and  nothing in this
Agreement,  express or implied,  is  intended to or shall  confer upon any other
person any right,  benefit or remedy of any nature whatsoever under or by reason
of this Agreement, except as expressly provided herein.

         SECTION 7.07. Failure or Indulgence Not Waiver; Remedies Cumulative. No
failure or delay on the part of any party  hereto in the  exercise  of any right
hereunder  shall  impair  such  right  or be  construed  to be a waiver  of,  or
acquiescence in, any breach of any representation, warranty or agreement herein,
nor shall any single or partial  exercise  of any such right  preclude  other or
further exercise thereof or of any other right. All rights and remedies existing
under this  Agreement are cumulative to, and not exclusive to, and not exclusive
of, any rights or remedies otherwise available.

     SECTION 7.08. Further  Assurances.  Each party hereto agrees to execute any
and  all  documents  and to  perform  such  other  acts as may be  necessary  or
expedient  to  further  the  purposes  of this  Agreement  and the  transactions
contemplated hereby.

         SECTION  7.09.  Governing  Law.  This  Agreement  and all  transactions
contemplated by this Agreement shall be governed by, construed,  and enforced in
accordance with the Laws of the State of Florida without regard to any conflicts
of laws,  statutes,  rules,  regulations or ordinances.  The Parties  consent to
personal jurisdiction and venue in the Circuit Court in and for Pinellas County,
Florida  regarding any action for  injunctive  relief arising under the terms of
this  Agreement  and to enforce the  agreement  to  arbitrate  any and all other
disputes between them.

         SECTION  7.10  Arbitration.  Any and  all  controversies  and  disputes
between the Parties  arising from this  Agreement or regarding  any other matter
whatsoever  shall be submitted to  arbitration  before the American  Arbitration
Association,  utilizing its Commercial  Rules.  Any  arbitration  action brought
pursuant to this  section  shall be heard in St.  Petersburg,  Pinellas  County,
Florida.  The  Circuit  Court in and for  Pinellas  County,  Florida  shall have
concurrent  jurisdiction  with any arbitration panel for the purpose of entering
temporary and permanent injunctive relief.

         IN  WITNESS  WHEREOF,  each  of the  Parties  hereto  has  caused  this
Agreement to be executed as of the date first written above by their  respective
officers thereunto duly authorized.

ADVANCED 3-D ULTRASOUND SERVICES, INC.

Benjamin C. Croxton, CEO

PROFESSIONAL TECHNICAL SYSTEMS, INC.

Mike Prentice, Chairman of the Board of Directors


