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MERGING:

V-GPO, INC., a Delaware corporation, F00000002834
INTO

EPICURE INVESTMENTS, INC. which changed its name to
V-GPO, INC., a Florida entity, 669910

File date: December 20, 2001, effective January 1, 2002
Corporate Specialist: Doug Spitler
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ARTICLES OF MERGER F g gm E D
(Profit Corporation) 01 DEC 20 PH 3: 18

of SEUie ARY OF SIATE
TALLAHASSEE. FLORIDA
V-GPO, INC,,
a Delaware Corporation
into
EEFECTIVE DATE
EPICURE INVESTMENTS, INC., 0 (- (- /s
a Florida Corporation

The following Articles of Merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to Sections 607.1 105,F.S. and 607.1107, F.S.:

L. V-GPO, Inc. is being merged with and into Epicure Investments, Inc., the
surviving corporation. V-GPO, Inc. was incorporated under the laws of the State of Delaware.
Epicure Investments, Inc., the surviving corporation, was incorporated under the laws of the
State of Florida.

2. The effective date of the merger shall be J anuary 1, 2002.

3. An Agreement and Plan of Merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations in compliance with
Delaware and Florida Law, including Chapter 607 of the Florida Business Corporation Act, and
a copy of the Agreement and Plan of Merger is attached hereto as Exhibit A to these Articles of
Merger. The Agreement and Plan of Merger was adopted by majority written consent of the
stockholders of Epicure Investments, Inc. on December 20, 2001. The Agreement and Plan of

Merger was adopted by majority written consent of the stockholders of V-GPO, Inc. on

December 6, 2001.



4, The name of the surviving corporation, Epicure Investments, Inc., shall be
changed to V-GPO, Inc.

5. The Restated Articles of Incorporation of the surviving corporation shall
be in the form attached as Exhibit B to these Articles of Merger.

IN WITNESS WHEREOQF, these Articles of Merger have been executed on
behalf of the constituent corporations by their authorfzed officers as of December 20, 2001,

Epicure Investments, Inc.

By: Corimocs ﬂ W
Casimir Jas#ewfkiyf
President and Secretary

V-GPO, Inc.

MM - Qf’a
rman R. Dobiesz, * ; :
hairman and Secretary




Exhibit A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement") dated as of December Qig 2001
is by and between V-GPO, Inc. (“‘VEPO‘'), a Delaware corporation, and Eplcure
Investments, Inc. (“‘EPIC''), a Florida cocrporaticn. VEPO and EPIC are herein
sometimes called the ‘‘Constituent Corporations.’

WITNESSETH:

WHEREAS, VGPO and EPIC iIntend to effect. the acquisition of. VGPO by EPIC through
a merger of VGPO into EPIC on the terms and condlulons set forth in this
Agreement; and -

WHEREAS, this Agreement is intended to be a ‘‘plan of recrganization’’ within
the meaning of §368(a) of the Internal Revenue Code of 1985, as amended (the
\\coderl)_ . _

NOW THEREFORE, in congideration of the mutual representations, warranties and
covenants contained herein, the VGPO and EPIC agree as Follows:

SECTION. 1- THE MERGER

1.1 The Merger. Upon the terms and subject to the conditions of this
Agreement, and in accordance with the Laws of the State of. Florida ("FLCL™) and
the General Corporation Law of the Stite. of Delaware (“‘DGCL‘’], VGPO shall be
merged with and inte EPIC (the ‘‘Merger’’). The Merger shall occur at the
Effective Time (as defined herein). Following the Merger, EPIC shall continue
as the surviving corporation {the “'Surviving Corporation’’) and the separate
corporate existence of VGPO shall cease. BAs a result of the Merger, the
outstanding securities of the Constituent Corporatlons shall be converted in
the manner provided in Section 1.6.0 .~

1.2 Effective Time. As soon as practicable after satisfaction or waiver of
all conditions to the Merger, the parties shall cause a Certificate of. Merger
to be filed in accordance with the DGCL and FLCL (the *Merger Certificate’’)
and shall take all such further actions as may be required by law to make the
Merger effective. The Merger shall be effective at such time ag the Mexrger
Certificate shall have been filed by the Secretaries of State of Delaware and
Florida in accordance with the DGUL and FLCL or at such later time as is
specified in the Merger Certificate (the ‘“‘Effective Time’’'). Tmmediately prior
to the filing of the Merger Certificate, a ¢losing (the ‘*Closing’’) will be
held at the offices of Don A. Paradisd, P.A., 2072 South Military Trall Suite
9, West Palm Beach, Florida 33415 (or such other place as the parties may
agree) for the purpose of confirming satisfaction or waiver of all. conditions
to the Merger. Subject to satisfaction or waiver of each of the conditions
specified in Sections 6, 7 and 8 hereof, the Closing shall take place within
three business days after the last to occur of:

{a) the day the Merger is approved by the stockholders of EPIC; or

{b) the day the issuance of the Merger Consideration (as defined below) is
approved by the stockholders of EPIC:



or on such other date as the parties may agree, but not later than Japnuary 31,
2002. The date on which the Closing occurs is referred to herein as the
“'Closing Date’’.

1.3 Effects of the Merger. The Merger shall have the effects set forth in the
FLCL and the DGCL. : - - -

1.4 Certificate of Incorporation and Bylaws. The Certificate of Incorporation
of VGPO, including the Certificate of Designations and the Bylaws of VGPO, in
each case as in effect immediately prior~to the Effective Time, shall be the
Certificate of Incorxporation, including the Certificate of- Designations and
Bylaws of the Surviving Corporation immediately after the Effective Time with
all references to Delaware or the DGCL changed to Florida and the FLCL, mutatis
mutandis, until duly amended in accordance with applicable law.

1.5 Directors and Officers. The directors and officers of the Surviving
Corporation immediately after the Effective Time shall be the same as the
directors and officers of VGPO prior to the Effective Time) .Norman R. Dobiesz
shall be appointed as interim Chief Executive Officer of EPIC. Each officer and
director shall hold office until his sucdcessor shall be duly appointed or
elected, as the case may be, and qualified or until his earlier death,
resignation or removal iam accordance with the Certificate of Incorporation and
Bylaws of the Surviving Corporation.

1.6 Conversicn of Secviirities.

(a) For purpecses of this Agreement, ‘'Merger Consideration’' means 36,500,000
common shares of stock, $0.001 par value per share, of EPIC (“‘EPIC Common
Stock’’}, 100,000 preferred shares of stock, $.001 par value per share, of EPIC
("EPIC Preferred Stock"} and warrants, options and other rights te purchase
securities of EPIC ("EPIC Other Rights").

{b} At the Effective Time, by v1rtue of the Merger and without any action on
the part of VGPC or EPIC:

(i) 211l shares of Common Stock of VGPO; $0.0001 par value per share {the
'VEPO. Common Stock’’) . outstanding immediately prior to the Effective Time,
shall be converted into and become "(subject to the payment of cash for
fractional shares as provided in Section 1.10) the like amount of shares of
EPIC Common Stock, subject to adjustment in accordance with Section 1.6 (c).

(ii} All shares of Preferred Stock of VGPO, $0.0001 par value per share (the
"WGPO Preferred Stock"), outstanding immediately prior to the Effective Time,
shall be converted into and become the like amount of shares of EPIC Preferred
Stock subject to adjustment in accordance with Section 1.6{c¢), and having the
same rights, privileges and de51gnatlons in every respect as the VGPC Preferred
Stock.

(iii) All sharess of EPIC Stock held at the Bffective Time by EPIC as treasury
stock shall be treated as authorized and issued shares.

(iv) all warrants, options and other rights to purchase securities of VGPO
("VGPO Other Rights"} listed on the VGPC Disclosure Schedule (defined in



Section 2) shall be converted into and become the like number of warrants,
options and other rights to purchase securities of EPIC, subject to adjustment
in accordance with Section 1.6(c). L } _.

(v) The VGPO Common Stock, VGPQ Preferred Stock and VGPO Other Rights shall
be collectively referred to as the "VGPO Securities." The EPIC Common Stock, ‘ o
BEPIC Preferred Stock and EPIC Other Rights shall be collectively referred to as CoLT
the "8PIC Securities." .

(c}) The Merger Comnsideration shall be adjusted in the event of any change in
the VGPO Securities by reason of a stock split, stock recapitalization,
combination or subdivision of VGPO Securities, merger or other exchange of
shares by operation of law or the like occurring after the date of this
Agreement and before the Effective Time, such that, after the record date
therefor the Merger Consideration shall be equal to the number and class of.
shares or other securities or property that would have been received in respect
of VGPO Securities, as the case may be, if the Effective Time had occurred
immediately prior to such record date.

1.7 Closing of VGPC Transfer Books. At the Effective Time, the securities
transfer boocks of VEPQ_shall be closed and no. transfer of VGPO Securities shall
thereafter be made. If, after the Effective Time, certificates representing
VGPO Securities are presented to the Suxviving Corporaticn, they shall be o
canceled and exchanged for certificates reéepresenting EPIC Securities. ] T

1.8 Issuance of EPIC Certificates. Prior to the Effective Time, EPIC and VGPO ~

shall mutually agree upon one or wore persons to act as Exchange Agent

hereunder (the ‘‘Exchange Agent’’) and shall deposit with or £for the account of .
the Exchange Agent certificates representing the number of shares of EPIC R
Securities comprising the Merger Consideration. As soon as practicable aftex T
the Effective Time, (i) VGPC shall deliver to EPIC a list of all reccrd holders e
of VGPC Securities immediately prior to the Effective Time (the '‘Record T
Holders'’}, setting forth each VGPO Securitiesholder’s name, address and number.

of VGPC Securities held prior to the Effective Time and such othér information

as may be reasonably regquested by the Exchange Agent (the ‘'Securities List'’}

and (ii) the Exchange Agent shall be instructed to mail to each Record Holder a = -
form of letter of transmittal which shall specify instructions for use in - -
effecting the surrender of VGPO Securities certificates in exchange for the
Merger Consideration. Upon the Exchange Agent’s receipt of the letter of )
transmittal and any certificate representing cutstanding shares of VGPC | T
Securities held by a Securitiesholder, each such Securitiesholder shall be o
entitled to receive a certificate representing that number of whole shares of T
EPIC Securities into which the shares of VGPO Securities as set forth on the , -
Securitieshelder List shall have been converted pursuant to the provisions of
this Agreement. The VGPC Securities ocutstanding immediately prior to the
Effective Time (and any certificates representing such shares) shall be deemed
converted as of the Effective Time. EPIC Securities into which VGPO Securities
shali be converted in the Merger shall be deemed to have been issued at the S
Effective Time. o : ) -

1.9 If any EPIC Securities certificates are to be issued in a name other than
that in which the VGPO Securities were régistered immédiately prior to the
Effective Time, it shall be a condition of such issuance that the person



requesting such issuance shall deliver to the Exchange Agent all documents |
necessary to evidence and effect such transfer and shall pay to the Exchange
bgent any transfer or other taxes required by reason of the issuance of .
certificates for such EPIC Securities in_a name other than that of the
registered holder of .the certificate sc surrendered to establish to the
satisfaction of the Exchange Agent that such tax has been paid or is not
applicable. None of EPIC, VGPO or the Exchange Agent shall be liable to any
Securitiesholder of VGPO for Securities &r any ¢&@sh in lieu of fractional .
interests delivered to a public official pursuant to applicable escheat or . —os
abandoned property laws.

1.10 No Fractional Shares. No certificates representing fractional shares of
EPIC Securitiés shall be issued upon the surrender for exchange of VGPO _
Securities certificates. No fractional interest shall entitle the owner to vote
or to any rights of a security holder. In lieu of fractional Securities, each
Securitieshelder who would otherwise have been erititled to receive a fractional
share of EPIC Security will receive from EPIC at Closing an amount in cash
(without interest) determined by multiplying such fraction by the falr market
value of a share of EPIC Securities. SucH fair market value shall equal the
mean of the daily high and low sales prices of EPIC Common S8tock on the Nasdag
OTC Bulletin Board, #s reported by Nasdag, averaged over (10) consecutive
trading days, ending on the fifth trading day prior to the Closing Date.

SECTION 2~ REPRESENTATIONS AND WARRANTIES OF VGPO

Except as set forth on the disclosure schedule (the “'VGPO Disclosure
Schedule’’} delivered to EPIC on the date_ hereof, VGPO represents and warrants
to EPIC as set forth below: _

2.1 Organization and Qualification. VGPO is a corporation duly organiszed,
validly existing and in good standing under the laws of Delaware and has full
corporate power and authority to own, lease and operate its assets, properties
and business and to carry on its business as now being and as heretcfore
conducted. VGPO does not own any capital stock of any corporation or any
interest in any joint venture, partnership, asscciation, trust orxr other entity.
VGPO is qualifiéd, licensed or is otherwise authorized to transact business as
a foreign corporation and is in good standing in each jurisdiction (in the
United States and ocutside of the United States) in which the failure to be so
qualified, licensed or otherwise authorized to transact business and in good
standing would have a material adverse effect on the business or financial
condition of VGPO (an “VGEPO Material Adverse Effect’’)},_all of which
jurisdictions are identified in the VGPO Disclosure Schedule.

2.2 Capitalizationm. . - . S

2.2.1 Outstanding Capital Stock. Immediately prior to Closing, VGPO's
authorized capital stock shall consist of 100 million shares 'of Common Stock,
$.0001 par value per share, of which 36,500,000 shares will be issued and
outstanding and 20,000,000 shares of Preferred Stock, par value $.001, of which
100,000 shared will be issued and outstanding. VGPO is not aware of any record ==
or benaficial holder of more than five percent (5%) of the ocutstanding shares
of VGPO Stock otherwise than as disclosed. Immedizately prior to the Effective



of VGPO &

be duly authorized, validly” issued, fully paid, and nogassessable,and issued in
compliance with all charter documents of VGPO and all applicable federal and

state laws. There are no restrictions om the transfer of VGPO' s capital stock

other than those arising from securities laws. The VGPO Disclosure Schedule . -
contains a complete and accurate list of all record and beneficial holders of

VGPO SBecurities as of immediately prior.to the Effective Time, including the

number of VEPO Securities held by each such holder.

2.2.2 Options or Other Rights. Except as set forth in the VGPC Disclosure

Schedule, no subscription, warrant, option, preemptive right, convertible :
security or other right {contingent or otherwise) to purchase or acquire any T
shares of capital stock or other security of VGPC iszsued by VEPO is authorized '
or outstanding. Except as set forth in the VEPO Disclosure Schedule, there is

no commitment or offer by VGPC to issue or provide any such subscription,

warrant, option, preemptive right, convertible security or other right or to ‘-
issue or distribute #o holders of any shares of its capital stock any evidences L
of indebtedness or assets of VGPD. VEPO._has no obligation {(contingent or o =
otherwise) to purchase, redeem or otherwise'acquire any shares of its capital :
stock or any interest therein or to pay any dividend or make any other -
distribution in respect thereof. There are no voting trusts, proxies or other B
agreements, instruments or understandings with respect to outstanding shares of . _
VGPO's capital stock to which Varo is a party.

2.3  BAuthority to Execute and Perform Agreements. Subject to the requirement

to obtain approval of its stockholders to consummate the Merger under the DECL, .___
VGFO has the requisite corporate power and authority to execute and deliver )
this Agreement and each agreement, document and instrument contemplated by this
Agreement to which it is a party, to consummate the transactions contemplated
hereby and thereby and to perform fuily its obligations hereunder and

thereunder. The execution, delivery and performance of this Agreement have been
duly authorized by all necessary corporate action on the part of VGPO. The

Board of Directors of VGPO has adopted a resolution approving this Agreement

and the transactions contemplated hereby, recommending approval of this

Agreemsnt and the Merger contemplated he¥eby to the stockholders of VGPO and
directing that this Agreement be submitted to the stockholders of VGPo for

their consideration. This Agreement and each agreement,. document =nd instrument

to which it is a party executed and delivered pursuant to this Agreement

constitute, or when executed and delivered will comstitute, wvalid and binding
obligations of VGPO, ernforceable in accordance with their.respective terms.’

2.4  BSubsidiaries and Other Affiliates. VGPO does not have any subsidiary or
directly or indirectly own or have any investment in any of the capital stock
of, or any other interest in, any other entity.

2.5 Certificate of Incorporation and Bylaws, Books and Records. VGPO has
heretofore delivered or made available té EPIC trie and complete copies of its
Certificate of Incorporation, as amended (certified by the Secretary of State
of Delaware) and Bylaws as in effect on the date hereof and corporate minute
bocks. VGPO is not in default in the performance, observation or fulfillment of
either its Certificate of Incorporation, as amended, or Eylaws. The minute
books of VGPO contain true and complete records of all meetings and consents in
lieu of meetings of the Board of Directors and of the stockholders prior to the



date hereof; and accurately reflect all transacticns referred te im. such
minutes and consents in lieu of meetings.

2.6 Financial Statements. The financial statements (including any related
notes thereto} representing the financial condition of VGPO as. of December 31,
2000 and December 31, 1999, respectively (the “VGPO Financials’’}, (x} were
prepared in accordance with U.S. generally accepted accounting principles

(“'GAAP'') applied on a consistent basis throughout the periods imvolved (except

as may be indicated in the notes thereto) and (y) fairly present the financial
position of VEPO as at the respective dates thereof and the results of its
operations and cash £lows for the pericds indicated, except that the VGPO
Financials were or are subject to normal and recurring year-end adjustments
which were mnot, or.are not expected to be, material im amcunt.

2.7 Absence of Undisclosed Liabilities. Except for matters reflected or
reserved against, VEGPO had no and has not since such date incurred any material
liabilities (either individually or in the aggregate) of any nature, whether
accrued, absolute, contingent or otherwise (including without limitatiomn,
liabilities as guarantor or otherwise with respect to obligations &f others or
liabilities for taxes due ¢r _then accrued or to become dug), except as and to
the extent incurred since December 31, 2000 in the cordinary course of business.

2.8 No Material Adverse Change. Since December 31, 2000, there has not been:

(i) any materizl adverse change in the assets, liasbilities, condition
(financial or otherwise), results of operation, business or prospects of VGPO
or any occurrence or circumstance which reasonably could be expected to result
in such a material adverse change;

(ii) any material change in the method of operating the business of VGPO or im. .

the manner of keeping the boocks, accounts or records of VGPO or in any
accounting method or practice of VGPO; -

(iii) except for the execution of this Agreement and the consummation of the
transacticng contemplated hereby and thereby, any sale, lease, mortgage,
pledge, encumbrance, abandonment or disposition of, or agreement to sell,
lease, mortgage, pledge, encumber, abandon or dispose of, any material assets.
or properties of VGPO other than in the ordinary course of business;

(iv) except for the execution of this Agreement and the congummation of the
transactions contemplated hereby and thereby, any material transaction,
conmitment, contract or agreement entered into by VGPO, or any relinguishment
or abandonment by VGPO of any material contract or right, or any medification,
waiver, amendment, release, recision, or termination of any material term,
condition or provision of any contract pertaining to VGPO (other than any
satisfaction by performance in accordance with the terms thereof) other than in
the ordinary course of business; ’ )

(v) any adverse relationships or conditions with employees, suppliers, lenders
or customers of VGPO or any adversé felationships by VGPO with governmental
agencies that could reasonably be anticipated to have an VGPO Material Adverse
Effect; :



(vi) any acquisition by VGPO (other than property or interests therein acquired
in the ordinary course of its business) of all or any part of the assets,
properties, capital stock or business of any other perscn or emtity;

(vii} any redemption or other acquisition by VGPO of any of its capital stock
or any declaratiom, settirg aside, or payment of any dividend or distribution
of any kind with respect to shares of its capital stock;

(viii) any loan or advance by VGPO to any of its stockhelders, officers,
directors or consultants, or any cther loan or advance other than in the
ordinary course of business; or

(ix) except as set forth in the VGPO Disclosure Schedule, any new employment or
censulting agreement, any increase in compensation, bonus or other benefits
payable or to become payable by VGPO to any of its directors, officers or
employees, other than regularly scheduled increases consistent with past
practice in the ordinary course of business, or any new grant of severance or
termination rights, or increase in rights or benefits rayable under existing
severance or texmination policies or agreements, to any director, officer or
employee of VGPO. - oo - - . ‘

2.9 Tax Matters. T ' ’ ' .

{a) All Taxes required to be paid by VGPO, whether or not shown on any Tax
Return, have been paid or VEPO has adequately provided reserves (in accordance
with GAAP). VEPO is not currently the beneficiary of any extension of time
within which to file any Tax Return. No claim has ever been made by any taxing
authority in any jurisdiction that. VEPO Iz or may be subject to taxation by
that jurisdiction. VGPO has never been a member of any group required to file
any affiliated, combined, consolidated, or unitary Tax Return.

(b} There are no. liens or other encumbrances with respect to Taxes upon any
of the assets or properties of VGPO, other than with respect to Taxes hot yet
due and pavyable. -

{c) ¥o deficiency for any Taxes hag been proposed in writing against VGRO,
which deficiency has not been paid in full. There are net ongoing oxr, to the
knowledge of VGPO, threatened any audits, examinations, investigations or other
proceedings in respect of Taxes or Tax matters which could result in any tax
deficiency of VGPO for amy taxable period ending on or before the date hereof,
and VGPC knows of no basis for the assertion of such a deficiency. To the
knowledge of VGPO, no issue relating to VGPO invelving any Tax for which EPIC
might be liable has been resolved in favor of any taxing authority in any audit
or examination which, by application of the same principles applied in the
resolution of such issue, could reasonably be expected to result in a
deficiency for Taxes of EPIC for any period for which the applicable ztatute of
limitations has not expired. e : -

{d) There are no outstanding agreements, waivers or arrangements'extending
the statutory period of limitation applicable to any claim for, or the peried
for the collection or assessment of, Taxes due from or with respect to VGPO for
any taxable period, and no power of attorrney granted by or with respect to VE20
relating to Taxes is currently in force. o T ’



(e} bs of December 31, 2000, the unpaid Taxes of VEPC did not exceed the S

reserve for Tax liability (rather than any reserve for deferred Taxes
established to reflect timing differences between book and Tax income) set
forth on the face of the Balance Sheet in the VGPO Flnanc1als (rather than in
any notes thereof). ) )

(£) No consent to the application of section 341 (f) {2) of the Code {(or any
predecessor provisivn} has been made or filed by or with respect to VGPC or any

of its assets or properties. None of the assets or properties of VEPO are or

will be reguired to be treated as being (i) owned by any other person pursuant

to the provisions of section 1 68(f) (8) of the Internal Revenue Code of 1954,

as amended, and in effect immediately before the enactment of the Tax Reform

Act of 1286, or (ii) tax-eXempt use propérty within the meaning of section

168(h) (1) of the Code. VGPO has not agreed, nor is it required, to make any -
adjustment under Section 48 1l(a) of the Code by reason of a change in

accounting method or otherwise.

(g) VGPO has not been and is not currently in violation (or, with or without
notice or lapse of time or both, would be in violation) of any applicable law
or regulation relating te the payment or withholding of Taxes, and all L
withholding and payroll Tax requirements reguired to be complied w1th by V@EPRO T
up te and including the date herecf have been satisfied.

(k) VEPC is not and has never been a party to or bound by, nor does it have
or has it ever had any obligation under, any Tax sharing agreement or similar
contract eor arrangement.

(i) There is no contract or agreement, plan, or arrangement by VGPO
concerning any person. that, individually or collectively, would reasonably be
expected to give rise to the payment of any amount that would not be deductible
by VGPO by reascn of Section 280G of the Code.

(3) VEPCO is not and has neot been a United States real property holding
corporation within the meaning of Section 857 (¢) (2) of the Code during the
applicable pericd specified in Section 897({c) (1) () (ii} of the Code. EPIC shzll
have received (a) a certification from VGPO, dated no more.than thirty (30)
days prior to the Effective Time and signed by a responsible corporate officer
of VGPO, that VGPO is not, and has not been at any time during the five vears
preceding the date of such certification, a United States real property holding
company, as defined in Section 897(c) (2) of the Code, ahd (b) proof reasonably
satisfactory to EPIC that VGPO has provided notice of such certification to the

IRS in accordance with the provisions of Treasury Regulations Section 1 .897-
2(h) (2}.

As used in this Agreement, {1) ‘‘Tax Return’’ means any return, declaration,
report, claim for refund, information return, or statement, and any schedule,
attachment, or amendment thereto, including without limitation any
consclidated, combined or unitary return or other document (including any
related c¢r supporting information]), filed or reguired to be filed by any taxing
authority in connection with the determination, assessment, collection,
imposition, payment, refund or credit of any federal, state, local or foreign
Tax or the administration of the laws relating to any Tax, and (ii) “‘Tax'’ or



“‘Taxes’’ means any and all taxes, charges, fees, levies, deficiencies or other
assessments of whatever kind or nature including, without limitation, all net
income, gross income, profits, gross receipts, excise, real or personal
property, sales, ad valorem, witbhelding, social secﬁrity, retirement, excise,
employment, unemployment, minimum estimated, severance, stamp, property, o
occupation, environmental, windfall profits, use, service, net worth, payroll,
franchise, license, gains, customs, transfer, recording and other taxes,
customs, duty, fees, assessments or charges of any kind whatscever, imposed by
any taxing authority, including any liability therefor as a transferee under
Section 6901 of the Code or any similar provision of applicable law, as a '
result of Treasury Regulation Section 1.1502-6 or any similar provision of
applicable law, or as a result of any Tax sharing or similar agreement,
together with any interest, penalties or additions to tax relating thereto.

2.10 Compliance with Laws.

2.10.1 Except as set forth om the VGPO Disclosure Schedule, to the
knowledge of VGPC, VGPO is not in violation of or in default under, in any
material respect, any order, judgment, injunction, award or decree, or any
federal, state, local or foreign law, ordinance or regulation or any other
requirement of any governmental or regulatory body, court or arbitrator, and is
in compliance in all material respects with all of the foregoing that are.
applicable to it, its business or its assets. VGPO has not received notice of,
and there has not been. any citation, fine or penalty imposed or asserted
against it for, any such violation or alleged violation that has not been
favorably and fully resolved.

2,10.2 Tc the knowledge of VGPO, VGFO holds all licenses, permits,
certificates, exemptions, variances, franchises, orders or approvals of any
federal, state, local or foreign governmental or regulatory bedy (collectively,
“'"Permits’’) that are material to the conduct of its business and the uses of
its assets. To the knowledge of VGPO, VGPO Disclosure Schedule contains a true.
and complete list of all such Permits as of the date hereof (the “VGPO
Permits’'). To the knowledge of VGPO, VGPO Permits are in full forece and effect .
and the validity and effectiveness of the VGPO Permits will not be affected by
the transactions contemplated hersby. No wiolations are or have been recorded
with any governmental or regulatory body in respect of any VGPO Permit, no
proceeding is pending or, to the best knowledge of VGPC, threatened to revoke
or limit any VGPO Permit, and VGPO knows of no grounds for any such revocation
or limitation. To the knowledge of VGPO, VGPO is in compliance with the terms
of the VGPO Permits, except failures so to comply which individually or in the
aggregate, are not having and could not be reascnably expected to have an VGPRO
Material Adverse Effect.

2.11 Comsents; No Breach. To the knowledge of VGPO, all consents, permits,
authorizations and approvals from any person or entity that are required
pursuant to applicable law or agreement or otherwise in comnection with the
execution, delivery and performance of this Agreement by VGPO are set forth in
the VGPO Disclosure Schedule, other than those which the failure to obtain
would not affect the validity of this transaction or materially adversely
affect the business of the Surviving Corporation after thé Effective Time. To
the kncwledge of VGPO, except as set forth in the VEPO Disclosure Schedule, the
execution, delivery and performance of this Agreement and the consummation of



the transactions contemplated hereby will not (i) violate any provision of the
Certificate of Incorporatidn, as amended, or Bylaws of vGPO; {ii) wviolate;
conflict with or result in the breach of any of the terms or conditions of,
result in a modification of, or otherwise give any other contracting party the
right to terminate or accelerate, or constitute (or with notice or lapse of
time or both constitute) a default under, any instrument, contract or other
agreement to which VGPO is a party or to which VPO or any of its assets or
properties is bound or subject; (iii) vioclate any statute, law or regulation of
any jurisdiction (which wioclation would affect the validity of. the transaction
contemplated hereby or otherwise would materially adversely affect the business
of the Surviving Corporation after the Effective Time) or any order, judgment,
injunction, award or decree of any court, arbitrator or governmental or
regulatory body applicable to or binding upon VGPO or any of its securities,
properties, assets or business; (iv) wviolate any material Permit held by VGPO;
(v) require any filing with, notice to, or approval or consent of any foreign,
federal, state, local or other governmental or regulatory body or amny other
person or entity; (vi) give rise to any obligation to make any material
payment; oxr (vii} result in the creation of any Encumbrance (as defined in
Section 2.15}) on the assets or properties of VGPO excluding from the foregoing
clauses (ii), (iii), (iv) and (v} any exceptions to the foregoing that, in the
aggregate, would not have an VGPC Material Adverse Effect on the business of
VGFPO or on the ability of VGPO te consummate the transactions contemplated
hereby, and the following: (a) the filing of the Merger Certificate with the
Secretary of State of Florida, (b} filings with various state blue sky
authorities, and (c) the filing with Nasdag of an application for listing on
the Nasdag OTC Bulletin Board of the shares of EPIC Common Stock to be issued
in the Merger. ) - - Ce= - :

2.12 Actions and Proceedings. To the knowledge of VE@PQO, there are no (a)
cutstanding orders, judgments, injunctions, awards or decrees of any court,
governmental or regulatory body or arbitration tribunal against or involving
VGPO or any of its securities, assets, or properties, or (b) actions, suits or
claims or legal, judicial, administrative or arbitraticn proceedings or
investigations {(whether or not the defense thereof or liabilities in respect
thereof are covered by insurance) pending or, to the best knowledge of VG@PO,
threatened against or involving VGPO, or any of its securities, assets or
properties. o . : : I -

2.13 Contracts and Other Agreements. To the knowledge of VGPO, the VGPO
Disclosure Schedule sets forth a correct and compiete list of all of the
folleowing currently in effect:. -

(i)  written contracts and other agreements with or for the benefit of any
current or former officer, director, stockholder or employee of VGPO involving
more than $25,000,

(ii} contracts and other agreemsnts with any labor union or association
representing any employee of VGPO or otherwise providing for any form of
collective bargaining;

(iii) contracts and other agreements for .the purchase or sale of materials,
supplies, equipment, merchandise or servicesg that contain an escalation,
renegotiation or redetermination clause or that obligate VGPO to purchase all



or substantially all of its requirements of a particular product from a
supplier,. or for periodic minimum purchisék of & particular product from a
supplier; . o

{iv) contracts and other agreements for the sale of any of the assets or
properties of VGPO other than in the ordinary course of business or for the
grant to any person of any options, rights of first refusal, or preferential or
similar rights to purchase any of such assets or properties;

(v) partnership or jeint venture agreements to which VGEO is a party;

(vi) contracts with agents or foreign representatives regarding the sales or
marketing of the services or products of VGPO; ’

(vii) contracts or other agreements under which VGPO agrees to act as surety or
guarantor for or to Iindemnif{y any party (other than required indemnification
provisions in customer contradts) or to share the tax liability of any party;

(viii) contracts, options, outstanding purchase orders and other agreements for
the purchase of any material asset, tangible or intangible; . .

{ix}) contracts and other agreements with customers, suppliers or other parties
for the sharing of fees, the rebating of charges or other similar arrangements
other than such contracts entered into in the ordinary course cf husiness;

(x) comtracts and other agreements containing obligations or liabilities of any
kird to heolders of the securities of VGPO as such {including, without
limitation, an obligation to register any of such securities under any federal
or state securities laws);

(xi) contracts and other agreements containing covenants of VGPO not to compete
in any line of business or with any person or entity or covenants of any other
perscn or entity not to compete with VGPO in any line of business;

(xii) contracts and other agreements relating to the acquisition by VGPO of any
operating business or the capital stock of any other person or entity;

(xiii)} contracts and other agreements requiring the payment to any party of a
brokerage or sales commission or a Ffinder’s or referral fee;

(xiv) contracts, indentures, mortgages, promissory notes, debentures, loan

agreements, guaranties, seturity agreements, pledge agreements, and other .

agreements and instruments relating to the borrowing or lending of money by
VGPO or securing any such liability by v@po;

(xv) any agreement or series of related agreements requiring aggregate payments
by or to VGPO of more than $50,000; o )

(xvi) contracts under which VGPO will acquire or has acquired ownership of, or
license to, intangible property, including software other than commercially
available end-user licenses; and -



(xvii) any other material contract or other agreement to which VGPO is a party
or by which any of its assets are bound whether .or not made in the ordinary
course of business.

VGPO has delivered or made available te EPIC true and complete copies of all of
the contracts and other agreements {and all amendments, waivers or other
modifications therxeto) set forth in the VEGPO Disclosgure Schedule. Al of such
contracts and other agreements are wvalid, subsisting, in full force and effect,
binding upon VGPO and to the knowledge of VGEPQ, binding upon the other parties
theretc in accordance with thelr terms. Other than defaults which would not,
either singly or in the aggregate, have an VOGP0 Material Adverse Effect, VEPO
is not in default under any of such contracts and other agreements, nor, to the
knowledge of VGPO, iz any other party to any such contract or other agreement
in default thereunder, nor does any condition exigt that constitutes or with
notice or lapse of time or both would comstitute a default by VGFDO thereunder. L=

2.14 Real Property Leases. VGPO does not own any real property oY any

buildings or other structures and does not have any options or any contractual
obligations to purchase or acguire any interest in real property. The VGBO -
Disclosure Schedule sets forth a correct_and complete list of all leases of .
real property to which VOGP0 is a party (collectively, the ‘‘Leases’’). True and -

complete copies of the Leases and all amendments, modifications and — -

supplemental agreements thereto have been delivered by VGPO to EPIC. To the

knowledge of VGPO, the Leases are in full force dnd effect and tc the knowledge

of VGPO, are binding and enforceable against each of the other parties thereto

in accordance with their respeciive terms. To the knowledge of VGPC no party to ..

any Lease has given notice to VGPO claiming the existence oxr occurrence of a

breach or default thereunder by VGPO and there has not occurred any event or
circumstances which constitute, or with the passage of time or the giving of

notice would constitute, a breach or default thersunder by VGPQ other than

defaults which would not, either singly or in the aggregate, have an VGPO . -
Material Adverse Effect. h

2.15 Tangible Property. To the knowledge of VGPO, VGPO has good and marketable
title to, or valid leasehold interests or otherwisé has the unrestricted right
to use, free and clear of. any liens, claims, mortgages, encumbrances, pledges,
security interests, equities and charges of any kind (each an ‘‘BEncumbrance’’)
each item of equipment, furniture, leasshold improvements, fixtures, vehicles,
structures, any related capitalized items and other tangible property material
to the business of VGPO (‘‘Tangible Property’’) other than (i) any statutory
Encumbrance arising in the ordinary course of business by operation of law with

respect to a liability that is not yet due or delinquent and (ii) any minor - BN

imperfection of title or similar Encumbrance which individually or in the
aggregate with other such Encumbrances does not materially impair the value of
the property or asset subject to such Encumbrances or the use of such property
or asset in the ordinary conduct of business. All such Tangible Property is in
good and sufficient operating condition &nd repalr, ordinary wear and tear
excepted, and to the knowledge of VGPO, VGPO has not received notice that any
of its Tangible Property is in violation of any existing law or any building,
zoning, health, safety or other ordinance, code or regulation.

2.16 ZIntellectual Property.



(a) To the knowledge of VGPO, VGPO owns, or is licensed to uge, or cotherwise
has the right to use all patents, trademarks, service marks, trade names, trade
secrets, logos, franchises, and copyrights, and all applications for any of the L
foregoing, and all technology, inventions, trade secreté,'know—how, computer ) .
software and processes to the extent matérial to the conduct of its business as )
now conducted (collectively, the ‘'Proprietary Rights'’). VGPO has previously
delivered to EPIC a list of .all such patents and registered copyrights and
trademarks, and all applications therefor (the ‘‘VGPO Registered Rights’’). All
of the VGPO Registered Rights owned by VGPO, and to the knowledge of v@ro, all
VGPC Registered Rights licensed to VGPO have been registered in, filed in or
issued by the United States Patent and Trademark Office, the United States _
Register of Copyrights, or the corresponding offices of other jurisdictions as ST
identified in the VEPO Disclosure Schedule, and have been properly maintained
and renewed in accordance with all applicable provisions of law and
administrative regulations in the United States and in each such other
jurisdiction. ’ N -

{b) Tc the knowledge of VGPO, the business of VGPO as currently conducted C -
does not materially infringe upon the proprietary rights of others, nor has
VGPO received any notice or dlaim from any third party of such infringement by
VGPO. VGPO is not aware of any material unlicensed infringement by any third
party on, or any issued competing élaim of right to use or own any of, the I
Proprietary Rights of VGPO. To the knowledge of VGPO, none of the activities of R
the employees of VGPO on behalf of V@PQ materially violates any agreements or S
arrangements that any such employees have with former emplovers. g

2.17 Title to Assets-Liens. To the knowledge of VEPO, VEPO has good and
marketable title to or valid leasehold interests in or otherwise has the right
to use all of its material assets and properties, including, without

iimitation, all of the assets and properties reflected on the VGPO Balance
Sheet, free. and clear of any Encumbrance, except for (i) assets and properties
disposed of in the ordinary course of business subseqguent to the date of the -
VGPO Balance Sheet, {(ii) Encumbrances securing the claims of materialmen,
carriers, landlords and like persons, all of which are not yet due and payable,
(iii) liems for. Taxes not yet due and payable or for Taxes being contested in

good faith by appropriate proceedings, of (iv) Encumbrances reflected on the . e
VGPO Balance Sheet.

2.18 Brokerage. No broker, finder, agent or similar intermediary has acted on :
behalf of VGPO in comnection with this Agreement or the transactions -
contemplated hereby, and there are no brokerage commissions, finders fees or ) ) i
similar fees or comfiissions payable in connection therewith based on any

agreement, arrangement or understanding with, or any action taken by, VGPO.

2.19 Hazardous Materials. To the knowledge of VGPO, VGPO has not generated,

used or handled any Hazardous Materials {as defined below), nor has VGDO S
treated, stored or disposed of any Hazardous Materials at any site owned or
leased at any time by VGPO or shipped any Hazardous Materials for treatment,
storage or disposal at any other site or facility, except in compliance with
all applicable laws. To the knowledge of VGPO, no other person has generated, .
used, handled, stored or disposed of any Hazardous Materials at any site owned T
or premises leased by VGPO at any timeé not to the knowledgé of VEPFO, has there ) .



been or is there threatened any release of any Eazardous Materials on or at ‘any
such site or premises. VGPC does not presently operate or lease nor has it

operated or leased in the past any site on which, underground storage tanks are -,

or were located and which tanks are the responsibility of VGPC to cperate. To
the knowledge of VGPO, without investigation, no lien has been imposed by any
governmental agency in connection with the presence of any Hazardous Materials
on auy property, facility, machinery, or equipment operated or leased by VGPO.
‘““Hazardous Materials’' shall mean and include any ‘‘hazardous waste’’ as
defined in either the United States Rescurce Conservaticn and Recovery Act, 42
U.5.C. 8901, or regulations adopted pursuant to said Act, and also.any
“whazardous substances’’ or ‘‘hazardous materials’’ as defined in the United

States Comprehensive Environmental Response, Compensation and Liability Act, 42

U.5.C. 9601, but excludes ordinary and customary materials in gquantities
reasonably required to be used by VEPO in the ordinary course of .its business.

SECTION 3- REPRESENTATIONS AND WARRANTIES OF EPIC.

Except as set forth on the disclosure schedule (the ““EPIC Disclosure
Schedule’’) delivered to VGPO on the date herecf, EPIC représents ahd waxrants
to V@PO as set forth below:

3.1 OCrganization and Qualification. EPIC is a corporation duly organized,
validly existing and in good standing under the laws of the state or other

jurisdiction of its incorporation and has full corporate power and authority to

own, lease and operate its assets, properties and business and to carry on its
busirness as now being and as. heretofore conducted. EPIC is licensed or is
otherwise auvthorized to transact business as a foreign corporation and is in
good standing in each jurisdiction (in the United States and outside of the
United. States) in which the failure to be so gualified, licensed or otherwise
authorized to transact business and in good standing would have a materxrial
adverse effect on the business or financial condition of EPIC.

3.2 Capitalization.

3.2.1 Outstanding Capital Stock. EPIC's authorized capital stock, (a) currently
consists of 20,000,000 shares of EPIC Common Stock, $£.001 par value per share,
of which 4,265,500 are presently isgugd and outstanding and (b) will om or
before the closing date, consist of (i} 100,000,000 shares of EPIC Common
Stock, $.001 par value per share, of which 40,765,500 share§ will be issued and
outstanding as of the closing date, with 1,416,667 shares held in treasury (ii)
20,000,000 shares of Preferred Stock, $.001 par value per share, of which
100,000 shares will be issued and outstanding as of the closing date and {iii)
EPIC Other Rights egual in kind and number to the VGPC Other Rights. Except as
disclosed in the EPIC Disclogure Schedule, EPIC has no obligatioﬁ to issue
additional EPIC Securities. The EPIC Securities issuable to the holders of the
VGPO Securities pursuant to this Bgreement will be, when issued in accordance
with this Agreement, duly authorized, validly issued, fully paid and
nonassessable. Bxcept as disclosed in the EPIC Disclosure Schedule, there are
no (x) ocutstanding subscriptions, warrants, options, preemptive rights,
convertible securities or other rights (any of the foregoing an ‘‘Option’’)
obligating EPIC to issue or sell any Securities or to grant, extend or enter



into any such Optioen or (y)} voting trusts, proxies or .other agreements,
instruments or understandings with respect to ocutstanding Securities or (z)
outstanding contractual obligations tc repurchase, redeem or otherwise acquire
any securities or to provide any funds to or make an investment {(in the form of
a loan, capital contribution or otherwise) in any other company.

3.2.2 Options or Other Rights. No Option obligating EPIC to purchase or acguire
any Securities of EPIC is authorized or oftstanding and EPIC has no obligatiocn
(contingent or otherwise) to purchase, redeem or otherwise acquire any of its
Securities or any interest therein or teo pay any dividend or make any other
distribution in. respect thereof. There aré no restrictions on the transfer of
EPIC’s Securities other than those arising from securities laws. There are no

voting trusts, proxies or other agreements, instruments or understandings with

respect to outstanding EPIC Securities to which EPIC is a party.

3.3 Authority to Execute and Perform Agreements. Subject to the requirement
that EPIC obtain approval of its stockhelders to consummate the Merger under
the FLCL, EPIC has the requisite corporate power and authority to execute and
deliver this Agreement, and each document and instrument contemplated by this
Agreement to which it is a party, to consummate the transactions contemplated
hereby and thereby and to perform fully its respective obligations hereunder
and thereunder. The executicn, delivery and performance of this Agreement and
each such other agreement, documeni and instrument to which EPIC is a party and
the consummation of the transactions contemplated hereby and thereby have been
duly authorized by all necessary corporate action on the part of EPIC. The
Board of Directors of EPIC has adopted a resolutipn approving this Agreement
and the transactions contemplated hereby. The Board of Directors of EPIC hkas
recommended the approval of this Agreement to the stockholders of EPIC. This
Agreement and each agreement, document and instrument to which EPIC is =z party
executed and delivered pursuant to this Agreement constitutes, or when executed
and delivered by EPIC, as the case may be, will constitute, valid and binding
cbligationg of EPIC, enforveable against EPIC in accordance with their
respective ferms.

3.4 Subsidiarieg and Other Affiliates. EPIC does not. have any subsidiary or

directly or indirectly own ok have any investment in any of the Securities of,
or any interest convertible into or exchangeable or exercisable for or any

other interest in, any other person, corporation, partnership, joint venture ox

other buginess association or entity.

3.5 Charter and ByLaws-Books and Records. EPIC has heretofore delivered or
made available to VGPC true and complete copies of the Certificate of
Incorporation (certified by the Secretary of State or comparable authority of
its jurisdiction of .incorporation) and Bylaws of EPIC as in effect on the date
hereof, and corporate minute books. EPIC is not in default in the performance,
obgervation or fulfillment of either its Certificate of Incorporation or
Bylaws. The minute books of EPIC contain true and complete records of all
meetings and consents in lieu of meetings of the Board of Directors and of the
stockholders of EPIC prior to the date hereof, and accurately reflect all
transactions referred to in such minutes and comsents in lieu of meetings. The
stock books of EPIC are true, complete and correct. The general ledgers and
bocks of account of EPIC, if any, to which VGPC and itg.representatives have



been given access are correct and complete in all material respects and have
been maintained in accordance with good business practice.

3.6 SEC Reports. EPIC has filed all reports and schedules and disclosed all _.
information it is required to disclose pursuant to the Securities Exchange Act

of 1934, as amended, .EPIC has previously delivered te VGPO its Annual Report N
on Form 10-KSB for the yvear ended June 30, 2001 and its quarterly report on -
Form 10-08B for the quarter ended September 30, 2001, in each case as filed )
with the SEC. . . i . ’

3.7 Financial Statements. The coasolidated financial statements contained in
the EPIC Disclosure Schedule complied ag to form in all material réspects with
the published rules and regulations of the SEC with respect thereto and have
been prepared from, and are in acgordance with, the hooks and records of EPIC
and fairly present the consclidated fimancial condition, results of operations
and cash flows of EPIC as of the dates and for the periods presented therein,
all in accordance with GAAP applied on a consistent basis, except as otherwise
set forth on the EPIC Disclosure Schedule. ; i

3.8 Absence of Undisclosed Liabilities. Except as set forth in the EPIC

Digclogure Schedule, EPIC has not incurred since such date liabilities of any
nature, whether accrued, absolute, contingent or otherwise (including without
limitation, liabilities as guarantor or otherwise with respect to obligations
of others or liabilities for_Taxes due or then accrued or to become due),

except for liabilities adequately reflected and reserved against.,in the EPIC
unaudited balance sheet dated September 3¢, 2001. o i

3.8 No Material Adverse Change. Except as set forth in the EPIC Disclosure
Schedule, since June 30, 2001, there has mnot been: .

(i) any material adverse change in the assets, liabilities, condition
(financial or otherwise), resultsg of operation, business or prospects of EPIC,
taken as a whole, or any occurrence or circumstance which reasconably could be
expected to result in such a2 material adverse change;.

(ii) any material change in the method of operating the business of EPIC, in
the manner of keeping the books, accounts or records of EPIC or in any
accounting method or practice of EPIC;

(iii)} except for the execution of this Agreement any sale, lease, mortgage,
pledge, encumbrance, abandonment or disposition of, or agreement to sell,

lease, mortgage, pledge, encumber, abandon or dispose of, any material assets
or properties of EPIC, other than in the usual and ordinary course of business;

(iv) except for the execution of this Agreement , any material transaction,
commitment, contract or agreement entered into by EPIC, or any relingquishment
or abandonment by EPIC of any material contract or right, or any medification,
waiver, amendment, release, recision, or termination of any material term,
condition or provision of.any contract pertaining te EPIC (other than any
satisfaction by performance in accordance with the terms thereof), other than
in the usual and ordinary course of business;



{v) any adverse relationships or conditions with employees, suppliers, lenders,
customers or governmental agencies that could reagonably be anticipated to have
a EPIC Material Adverse Effect;

(vi} any acguisition by EPIC (other than property or interests therein acquired
in the ordinary course of its business) of all or any part of the assets,
properties, capital stock or business of any cother perscm or entity;

{(vii) any redemption or other acquisition: by EPIC of any of its capital stock
or any declaration, setting aside or paymént cf any dividend or distribution of
any kind with respect to shares of its capital sktock;

{viii) amy loan oxr advance by EPIC to any stockholder, officer, director,
employee, or consultant, or any other loan or advance other than in the
ordinary course of business; or B
(ix) any new employment or consulting agreement, any increase in compensation,
bonus or other benefits payable or to become payable by EPIC to any of its
directors, officers or employees, other than regularly scheduled increases
consistent with past practice in the ordinary course of business, or any new
grant of sgeverance or termination rights, or increase in rights or benefits
payable under exisgting severance or termination pOllCleS oxr agreements, to any
director, officer cor_employeeée of EPIC. :

3.10 Compliance with Laws,

3.10.1 EPIC is not in wviolatiofi of or in default under, in any materiazl
respect, any order, judgment, injunction, award or decree, or any federal,
state, local or foreign law, ordinance or regulation or any other requirement
cf any governmental or regulatory body, court or arbitrator, and is in
compliance in all material respects with all of the foregoing that are . .. - .
applicable to it, its business or its assets. EPIC has not received notice of,
and there has not been any citation, fine or penalty imposed or asserted
against EPIC for, any such violation or alleged violation that héas not been.

faveorably and fully resolved. o e e L .

3.11 Consents-No Breach. All consents, permits, authorizations and approvals
from any person or entity that are required pursuant to applicable law., or
agreemenit or ctherwise in connection with the execution, delivery and
performance of this Agreement by EPIC are get forth in the EPIC Disclosure
Schedule, other than those which the failure to obtain would not affect the
validity of this transaction. The execution, delivery and performance of this
Agreement by EPIC and the consummation of the transactions contemplated hereby
will not {i) viclate any provision of:th& Certificate of Incofpdration or
Bylaws of EPIC; (ii) violate, conflict with or result in the breach of any of
the terms or conditions of, result in a modification of, or otherwise give any
other contracting party the right to payment or terminate or accelerate or
constitute (or with notice or lapse of time or both constitute) a default
under, any imstrument, contract or other agreement to which EPIC is a party
(11i) violate any statute, law or regulation of any jurisdiction.

3.12 RActions and Proceedings. Except as set forth on the EPIC Disclosure
Schedule, there are ho outstanding orders, judgments, injunctions, awards or



decrees of any court, governmental or regulatory body or arbitration tribunal

against or involving EPIC. There are no actions, suits or claims or legal,

judicial, administrative or arbitration proceedings or investigations (whether - ——
or mot the defense thereof or liabilities in respect thereof are covered by

insurance) pending or, to the best knowledge of EPIC, threatened against or

involving EPIC. ’ . :

3.13 Tax Matters.

(a) Except as set forth in the EPIC Disclosure Schedule, EPIC has filed all
material Tax Returns required to be filed by it under applicable law prior to
the date hereof. All such Tax Returns were true, complete and correct in all
material respects and filed on a timely basis. EPIC (i) has raid all material .
Taxes due, or claimed or asserted in writing by any taxing authority to be due,
for the periods covered by such Tax Returns or (ii) has duly and fully provided
reserves (in accordance with GRAP) with respect to all such Taxes.

(b) Except as set forth in the EPIC Disclosure. Schedule, the EPTC Balance ) N—
Sheet includes a reserve for Tax liability which is adequate to pay all

material Taxes of EPIC for.the taxable periods ending on the date of such EPIC . —
Balance Sheet which were not vet due and payable. - - -

{c) Except as set forth in the ERPIC Disclosure Schedule, there are no Tax
liens upon the assets of EPIC which reagonably could be expected to have a
Material Adverse Effect, except liens for Taxes not yvet due.

3.14 Title to Assets; Liens. EPIC has good and marketable title to or wvalid

leasehold interests in or otherwise has the right to use all of its material

assets and properties, free and clear of.any Enclumbrande, except for (i) assets

and properties disposed of in the ordinary course of business, (ii)

Encumbrances securing the claims of materialmén, carriers, landlords and like —
persons, all of which are not yet due and payable, (iii) liens for Taxes not ’
yet due and payable or for Taxes being contested in good faith by appropriate
proceedings, or (iv) Encumbrances reflected on the EPTC Interim Balance Sheet.

3.15 .Vote Required. The affirmative vote of the holders of record of at least
a majority of the outstanding shares of EPIC Common Stock with respect to the
approval of the Merger and the issuance of EPIC Common Stock in connection with
the Merger is the only vote of the holders of any class cr series of capital
stock of EPIC required to approve the Merger and the other transactions
contemplated hereby.

3.16  Full Disclosure. All documents and other papers delivered by or on behalf -
of EPIC in connection with.this Agreement and the transactions contemplated - .
hereby are true, complete and authentic. No representation, warranty or : -
statement of EPIC made in this Agreement or in any Exhibit herete or in any

document, statement or certificate furnished pursuant to this Agreement -
contains any untrue statement of a material fact or omits to state a material

fact required to be stated therein or necessary to make the statements made, iIn

light of the circumstance under which they were made, not false or misleading. S

SECTION 4 -Covenants.”



The parties covenant and agree as follows:

4.1 Conduct of VGPO Business. During the pericd from the date hereof to the
Closing Date, VGPO shall observe the following covenants:

{a) Preservation of the Business- Maintenance of Properties. Contracts. Use all
reagcnable efforts to preserve its business, advertise, promote and market its
services, keep its properties intact, preserve its goodwill, and maintain all
physical properties in good operating condition; and ’

{b) Ordinary Course of Business. Operate its business in the ordinary course;

4.2 Agreement not to Entertain other Offers.

4.2.1 In consideration of the efforts and expenses undertaken by VGPO in
pursuing the Merger and other valuable consideration, the receipt and adeguacy
of which are acknowledged, EPIC and VGPO agree that until the Closing Date or
until this Agreement is otherwise terminated, neither ERTC nor any of its
authorized representatives shall:

(a) (i) directly or indirectly, solicit any proposal relating to the _.
acquisition by another party of all or dny portion of the capital stock of EPIC
or substantially all of the assets of EPIC (whether by merger or otherwise);

(i1} directly or indirectly, engage in any discusgions or negotiations with
any other party regarding any such acquisition (whether by merger or .
otherwise), or otherwise encourage or fac1lltate any efforts by any other party

to engage in such an acquisition; or

(iii) except as otherwise contemplated by this Agreement, sell, transfer or
dispose of all ox any portion of the capital stock of such company or grant,
igsue or sell any option or warrant, right to subscribe to or purchase any such
capital stock or any security comvertible into o exchangeable for any such
share or enter into any agreement or commitment to effect “any such issuance or-
gsale or sell, tramnsfer or dispose of substantially all of the assets of such
company {(whether by merger or otherwise);

(b} In the event that EPIC breaches its cobligations under this Section or
engages in discussions or negotiations with, provides information to, or
consummates a transaction with a third party, then, unless the Merger
subsequently occurs prior teo. January 31, 2002, on the earlier of (i) the
consummation of any such transaction with a third party or (ii) January 31,
2002, EPIC shall pay V@PO a terminatidn fee in the amount of $500,000, in
immediately available funds to an account designated by V@PO. The parties
acknowledge and agree. that the provisions for payment of such a termination fes
are included herein to induce VGPO to enter into this Agreement and to
reimburse VGPO for .incurring the costs and expenses related to the contemplated
Merger. No more than one termination fee shall be paid by EPIC hereunder. The
parties hereto agree that any termination fee that is paid or due hereunder
shall be deemed to be liguidated damages designed to reasonably compensate the
recipient party for the loss incurred by the breaching party‘’s actions.



4.3 Congsummation of Agreement. Each party shall use zll reasonable efforts to
perform and fulfill all conditions and obligations to be performed and
fulfilled by it under this Agreement and to ensure that to the extent within
ite control or capable of influence by it, no breach of any of its
representations, warranties and agreements hereunder occurs or exists on or
prior to the Effective Time, all to the end that "the transactions contemplated
by this Agreement shall be fully carried out in & timely fashion.

4.4 Further Assurances. Each of the parties shall execute such documents,
further instruments of transfer and assignment and other papers and take such
further actions as may be reasonably required or desirable to carry out the
provisions hereof and the transactions contemplated hereby.

4.5 Securities Law Matters. As soon as practicable following the date hereof,
EPIC shall preparé dnd file with the SEC its Proxy Stakements, provided that

EPIC shall provide a copy of the Preliminary and Definitive Proxy Statements to .

VGPC for review at least three (3) businesgs days prior to such filings with the
SEC. ; L . - ST : -

4.6 Public Announcements and Confidentiality. Ahy press release or other

information to the press or any third party with respect to thiszs Agreement or
the transactions comtemplated hereby shall require the pricr approval of EPIC
and VGPO ., which approval shall not be unreasonably withheld, provided that a

party shall not be prevented from making such disclosure as it shall be advised
by counsel is required by law.

4.7 EPIC SEC Filings. Until the Clesing Date, EPFIC shall furnish VGPC with a
copy ©of each periodic or current report filed by EPIC under the Securities
Exchange Act promptly after filing the same. AlL filings made by EPIC after the

date hereof pursuant to the Exchange Zct will be made in a timely fashion, will -

comply as to form in all material respects with the applicable provisioans of
the Securities Exchange Act and the rules and regulations thereunder, and will
not contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein,
in light of the circumstances under which they are made, not misleading.

4.8 Tax Matters. The following provisions shall govern the allocation between
the Surviving Corporation and the heolders of the VGPQO Securities and the EPIC
Securities prior to the Effective Time ("Securitiesholders") of responsibility
for certain tax matters feollowing the Effective Time:

{a) The Surviving Corporation shall prepare or cause to be prepared and file
or cause to be filed all Tax Returns for EPIC and VGPO for all periods ending
on or pricr to the Effective Time which are due after the Effective Time. Such
Tax Returns shall be provided to the Securitiesholders for the
Securitiesholders’ review and comment not later than 30 days prior to the due
date for £iling such Tax Returns (including extensions), and the
Becuritiesholders shall be entitled to suggest to the Surviving Corporation any
reasonable changes to such Tax Returns. The Securitiesholders and the Surviving
Corporation agree to consult and to resolve in good faith any issue arising as
a result of the review of such Tax Returns and to mutually consent to the



filing of such Tax Returns as promptly as possible. In the event the parties
are unable to resolve any dispute within ten days following the delivery to the
Securitiesholders of any such Tax Return, the Securitiesholders and the
Surviving Corporation shall jointly request the Surviving Corporation’s
independent accounting firm, or if such firm is not acceptable to either the
Surviving Corporation or the Securitiesholders, another independent accounting
firm appointed by such f£irm (the ‘‘Independent Accounting Fifm’’) to resolve any
issue at least five days before the due date of such Tax Return, in order that
such Tax Return may be timely £filed. The pariy whose position is Ffarthest from
the resolution reached by the Independent Accounting Firm shall pay the
Independent Accounting Firm’s fees and expenses, and the determination of the
Independent Accounting Firm shall be binding on all parties. The
Securitiesholders shall reimburse the Surviving Corporation for Taxes of VGPO
with respect to such periods within fifteen (15} days after payment by the
Surviving Corporation of such Taxes.

(b) The Surviving Corporation shall prépare or cause to be prepared and file .
or cause to be filed all Tax Returns of VGPO and the Surviving Corporation for
Tax periods which begin before the Effective Time and end after the Effective
Time. The Securitiesholders shall pay to theé Surviving Corporation within
fifteen (15} days after the date on which Taxes are paid with respect to such
periods an amount equal to the portion of. such Taxes which relates to the
portion of such taxable period ending on the Effective Time. Foxr purposes of
this section, in the case of any Taxes that are imposed on a periodic basis and
are payable for a taxable period that includesg (but does not end on )} the
Effective Time, the portion of such. Tax which rslates to the portion of such
taxable period ending on the Effective Time shall (x) in the case of Taxes
other than Taxes based upon or related to income or receipts, be desmed to be
the amount of such Tax for the entire taxable period multiplied by a fractiom
the numerator of which is the number of days in the taxable period from the
first day of such taxable period through the Effective Time and the denominator
of which is the number of days in the entire taxable period, and (y) in the
case of any Tax based upon or related to income or receipts, be deemed equal to
the amount which would be payakle if the relevant taxable period ended on the
Effective Time (that is, through a closing of the books of the corporation).

The Surviving Corporation shall deliver te the Securitiesholders at least 30
days prior to the due date for f£iling any such Tax Return to which this Section
4.8 relates {including extensions) a statement setting forth the amount of Tax
allocated to the Securitiesholders pursuant to this section (the **Tax
Statement’’) for such Tax Returns and copies of such Tax Returns. The
Securitiesholders have the right to review such Tax Returns and the Tax
Statement prior tc the filing of such Tax Returns and to suggest to the
Surviving Corporation any reasonable changes to such Tax Returas. If the
Securitiesholders agree with the Tax Statement the Securitiesholders shall
promptly pay the amount shown thereon to the Surviving Corporation in
accerdance with the above provisions of this Section 5.2 1{b). If the
Securitiesholders disagree with the Tax Statement, the Securitiesholders and
the Surviving Corporation agree to consult and to resolve in good faith any
issue arising as a result of the review of such Tax Returns and the Tax
Statement and to mutually consent to the filing of such Tax Returns as promptly
as possible. In the event the parties are unable to resolve any dispute within
ten days following the delivery to the Securitiesholders of such Tax Returns



and the Tax Statement, the Securitiesholders and the Surviving Corporation
shall jointly request the Independent Accounting Firm then representing the
Surviving Corporation to resolve any issue in dispute as promptly as possible.
If the Independent Accounting Firm is unable to make a.determination with
respect to any disputed issue within five business days prior to the due date
(including extensions) for the f£iling of the Tax Return in questicn, then the
Surviving Corporation may file such Tax Return on the due date. (including
extensions) therefor without such determination having been made and without
the Securitiesholders’ consent. Notwithstanding the £iling of such Tax Return,
the Independent Accounting Firm shall miake a determination with respect to any
disputed issue, and the amount of Taxes Ethat are allocated to the
Securitiesholders pursuant to £his Section 4.8 shall be as determined by the
Independent Accounting Firm. The fees and expenses of the Independent
Accounting Firm shall be paid by the party whose position is farthest from the
determination reached by the Independent Accounting Firm. Nothing in this
section shall excuse the Securitiesholders from their responsibility for their
share, as determined in ac¢ordance with this Section 4.8, of any such Taxes if
the amount of Taxes as ultimately determined (on audit or otherwise) for the
periods covered by such Tax Returns exceéds the amount determined undexr this
Section. o

{e) The Surviving Corporation shall cooperate fully, as and te the extent
reasonably reguested by any other party, in connection with the filing of Tax
Returns pursuant to this Section and any audit, litigation, or other proceading
with respect to Taxes of VGPO. Such cooperation shall include the retention (to
the extent applicable) and {upon the other party’s regquest) the provision of
records and information which are reasonably relevant to the preparation of any
such Tax Returm or to any such audit, litigation or other proceeding. The
Securitiesholders agree (a) to retain all books and records, if any, in their
possession with respect to Tax matters pertinent to VGPC relating to any
taxable period beginning before the Effective Time until the expiration of the
statute of limitations (and, to the extent notified by the Surviwving
Corporation, any extension thereof) of the applicable taxable periods, and to
abide by all record retention agreements entered into with any taxing
authority, and (b) to give the Surviving Corporation reasonable written notice
prior to transferring, destroying or discarding any such books and records and,
if the Surviwing Corpeoration so requests, the Securitiesholders shall q1low the .
Surviving Corporation to take possession of such books and records.

SECTION 5- CONDITIONS PRECEDENT TO THE OBLIGATIONS OF EACH PARTY TO CONSUMMATE
THE MERGER

The respective obligations of each party to consummate the Merger shall be
subject to the satisfaction or waiver, at or before the Effective Time, of each
of the following corditions:

5.1  Approvals. All required approvals of the stockholders and all consents
and approvals referred to in this Agreement, other than those which, the
failure to obtain would not affect the validity of this transaction or _
materially adversely affect the business of the Surviving Corporation after the
Effective Time shall have been obtained.



5.2 Absence of Order. No restrdlhing Stder or injunction of any court which ~
prevents consummation of the Merger shall be in effect.

5.3 Nasdag OTCBB Listing. The shares of EPIC Common Stock to be issued in the -
Merger shall have been approved for quotation on the Nasdag OTC Bulletin Board. ;

SECTION 6- CONDITIONS PRECEDENT TC THE OBLIGATION OF EPIC TO CONESDMMATE THE
MERGER

The obligation of EFIC to consummate the Merger is subject to the satisfaction
or waiver by EPIC, at or before the Effective Time, of the following
conditions:

6.1 Representations. Warranties and Covenants. The representations and

warranties of VGPO contained in this Agreement shall be true and correct in all
material respects on and as of the Effective. Time with the same force and

effect as though made or and as of the Effective Time (with such exceptions as -
may be permitted under or contemplated by this Agreement and the VaPO

Disclosure Schedule). VGPO shall have performed and complied in all material

respects with all covenants and agreements required by this Agreement to be

performed or complied with by it on or prior to the Effdctive Time. Vv@PO ‘shall

have delivered to EPIC a certificate, dated the Closing Date, to the foregoing

effect. : - — ———

6.2 Certificate of Secretary of VGPC. VGPO shall have delivered to EPIC a
certificate of the Secretary cf VGPO dated as of_the Closing Date, certifying
ag to (i) the Certificate of Incorporatidn, as amended, and the Bylaws of VGPO,
(ii) the resclutions of the Board of Directors of VAP0 authorizing and
approving the execution, delivery and performance by VGPO of this Agreement and
the transactions contemplated hereby and {iii} the resolutioms of the
stockholders of VGPO authorizing and approving this Agreement and the
transactions contemplated hereby.

BECTION 7- CONDITIONS PRECEDENT TC THE OBLIGATION OF VGPO TO CONSUMMATE THE
MERGER

The obligation of VGPC to consummate the Merger is subject to the satisfaction
or waiver by it, at or before the Effective Time, of the following conditions:

7.3 Representations, Warranties and Covenants. The representaticns and

warranties of EPIC contained in this Agreement shall be frue and correct in all

material respects on and as of the Effective Time with the same force and

effect as though made on and as of the Effective Time (with such exceptions as

may be permitted under or contemplated by this Agreement). EPIC shall have T
performed and complied.in all material respects with all covenants and
agreements required by this Agreement to be performed or complied with by them
on or prior to the Effective Time. EPIC shall have delivered to VGPO a
certificate, dated the Effective Time, to the foregoing effect.

7.2 Certificate of Secretary of EPIC. EPIC shall have delivered to VGEO a
certificate of the Secretary of EPIC dated as of the Closing Date, certifying
as to (i} the Certificate of Incorporation and the Bylaws of EPIC, (ii) the



resolutions of the Board of Directors of EPIC authorizing and approving the
execution, delivery—and performance by EPIC of this Agreement and the
transactions contemplated hereby and (iii) the resclutiocns of the stockholders
of EPIC authorizing and approving this Agreement and the transactions
contemplated hereby.

7.3 Performance cof Other Agreement.

(a) The first closing of, under and as described in a Stock Sale and

Escrow Agreement covering sale of the EPIC Common Stock. described in such Stock |

Sale Agreement dated the date of this Agreement shall have occurred; and

(b) VGPO Stock Purchase Agreement by and between VGEPO as issuer and
certain subscribers to purchase up to an aggregate of three milliom (3,000,000)
gshares of the authorized, but unissued common stock of VGPO dated the date of
this Agreement shall khave been fully performed. o

SECTION 8- TERMINATION, AMENDMENT AND WAIVER

8.1 Termination. This Agreement may be terminated at any time on or prior to
the Closing Date, whether prior to or after approval by EPIC’'s stockholders, as
follows: S T o ’ - :

{a) by EPIC or VGPO if, without fault of the terminating party, the Closing
Date shall not have occurred on or before January 31, 2002, which date may be
extended orally or in writing by mutual comnsent of the parties;

(b) by VEGPO upon written notice to EPIC if any representation or warranty of
EPIC made herein was not true and correct in all material respects when made or
EPIC has materially breached any covenant contained herein and has not cured
such breach within_ten (10) days of receipt of written notice from VGPC or by
the Closing Date, whichever occurs first;

(c) by EPIC upon written notice to VGPO if any representation or warranty
made herein by VGPC was not frxrue and correct in 2ll material respects when made
or VEPO has materially breached any covenant contained herein and has mot cured
such breach within ten (10) days of receipt of written notice from EPIC or by
the Closing Date, whichever occurs first; '

{d) by any party if any court of competent jurisdiction or governmental body
shall have issued an order, decree or ruling or taken any other action
restraining, enjoining or otherwise prohibiting the Merger and such order,
decrze or -ruling shall have beccome final;

(e) by either EPIC or VGPO if the EPIC or VGPO stockholders vote and fail to
approve the Merger as required by Florida or Delaware law;

SECTION 9 - GENERAL

5.1 Notices. Any notice or other communication required or permitted
hereunder shall be in writing and shall be deemed given when so delivered in
person, by overnight courier, by facsimile transmission (with receipt confirmed
by telephone or by automatic transmissiom report) or two business days after



being sent by registered or certified mail (postage prepaid, return receipt
requested), as follows:

(1} if to ERIC, to:

with a copy to:

Don A. Paradiso, Esq.
Don A. Paradiso, P.A.
Suite @ . - S - . T
2072 South Military Trail

West Palm Beach, Florida 33415 -

(561) 967-7300 - L - , T - _
(561) 967-7633 Fax ' - ) : : : T

{ii) 4if te VGPO, ta:

with a copy to:

John N. Blair, Esg.

Blair & Roach, LLP B :

2645 8Sheridan Drive - o T = Coee o - - -
Tonawanda, New York 14150 - - : . _ o R
(718) B34-9181 o I :

(716} 834-3197 Fax

8.2 Amendment. This Agreement may not be amended except by an instrument
signed by each party hereto.

2.3 Waiver. At any time prior to the Effective Time, any party hereto may (a)
extend the time for the performance of any of the obligations or other acts of
any other party hereto or (b) waive compliance with any of the agreements of
any other party or any conditions to its own obligations, in each case only to
the extent such obligations, agresments and conditions are intended for its
benefit; provided that any such extension or waiver shali be binding upcn a
party only if such extension or waiver is set forth in a writing executed by
guch party.



9.4 Entire Agreement. This Agreemesnt contains the entire agreement among the
parties with respect to the Merger and related transactions, and supersedes all
prior agreements, written or oral, with respect thereto. . :

9.5 Governing Law. This Agreement ghall be governed by the laws of the State
of Florida, without regard to its conflict of law provisions.

9.6 No Third Party Beneficiaries. This Agreement is blndlng upon and shall
inure to the benefit of the VGPO and EPIC and their respective successors, but
does not create any rights enforceable by any person, firm, dorporation or
entity other than VGPO and EPIC.

IN WITNESS WHEREOF, the parties have. executed this Agreement under seal as of
the date first stated above.

Epicure Investments, Tnc

e i
Name ;. 61}{/”&73 Mg/’

Title: ?

"f I/
By Eeovrctr? g / . EY
Name: ) !Z.MAQ ¥ rA-e3-0p
Title: } bg@l@&l—

thammg CEp



Exhibit B
RESTATED ARTICLES OF INCORPORATION

OF

EPICURE INVESTMENTS, INC.

Epicure Investments, Inc., a corporation organized and existing under the laws of
the State of Florida, hereby certifies as follows:

1. The name of this Corporation is Epicure Investments, Inc. Epicure
Investments, Inc. was originally incorporated under the same name and the original Articles of
Incorporation were duly filed with the Secretary of State of the State of Florida on May 13, 1980.

2. These Restated Articles of Incorporation were recommended by the
Corporation’s board of directors and duly approved on December 19, 2001 by written consent of
a majority of the stockholders of all of the Corporation's issued and outstanding shares of stock,
having not less than the minimum number of votes necessary to approve and adopt these
Restated Articles of Incorporation, in accordance with the provisions of Section 607.0704 of the
Florida Statutes, and Chapter 607 of the Florida Business Corporation Act.

3. These Restated Articles of Incorporation shall become effective January 1,
2002. '

4. The text of the Articles of Incorporation of Epicure Investments, Inc. is

hereby restated and amended in its entirety to read as follows:

AR ET1-NA
The name of this Corporation is V-GPO, Inc.
ARTI I - DURATION
The Corporation is to have perpetual existence.
ARTI 111 - PRIN L. OFFI
‘The principal place of business and mailing address of this Corporation is 2150 Whitfield

Industrial Way, Sarasota, Florida 34243.



ARTICLEIV.-P

The nature of the business and the objects and purposes to be transacted, promoted and
carried on are to do any and all the things herein mentioned, as fully and to the same extent as
natural persons might or could do, and in any part of the world.

T V-CA TOC

1. Authorized Shares. The total number of shares of stock which the Corporation
shall have authority to issue is one hundred twenty miilion (120,000,000) shares of which one
hundred million (100,000,000) shares shall be common stock with $.0001 par value (the
"Common Stock") and twenty million (20,000,000) shares shall be preferred stock with $.001
par value (the "Preferred Stock™).

2, Director Authority. The board of directors is expressly vested with authority to
issue the Common Stock and the Preferred Stock from time to time, and to issue the Preferred
Stock from time to time in one or more series, of such rank and with such distinctive serial
designations as may be stated or expressed in the resolution or resolutions providing for the issue
of such Preferred Stock, and in such resolution or resolutions providing for the issue of shares of
each such class and of each particular series of any such class, the board of directors is also
expressly vested with authority to fix the number of shares constituting any such series of any
such class and to fix:

(a) the rate and times at which, and the conditions under which, dividends
shall be payable on shares of any such series of any such class, and the status of such dividends
as cumulative or non-cumulative and as participating or non-participating;

(b)  the price or prices, times and terms and conditions, if any, upon which or
at which shares of any such series of any such class shall be subject to redemption;

(c) the rights, if any, of holders of shares of any such series of any such class
to convert such shares into, or exchange such shares for shares of other classes of stock, or series
thereof, of the Corporation and the terms and conditions of such conversion or exchange,
including the conversion price or prices or the rates of exchange, and the adjustments thereof, if
any;

(d)  the terms of the sinking fund or redemption or purchase account, if any, to
be provided for shares of any such series of any such class, including without limitation the

amount or the fund of account, the manner of its application, and the price or prices at which



shares of any such series of any such class may purchased or redeemed through the application
of the fund or account;

(e) the rights of the holders of shares of any such series of any such class
upon the liquidation, dissolution or winding up of the affairs of, or upon any distribution of the
assets of, the Corporation, including the amount or amounts payable to the holders of shares of
such series prior to any payment or distribution of any assets of the Corporation to any series of
any class or classes of stock ranking junior to such series;

) the limitations, if any, applicable while any such series of any such class is
outstanding, on the payment of dividends or making of distributions on, or the acquisition of, or
the use of moneys for the purchase of any series of any class or classes of stock ranking junior to
such series;

(g)  the voting rights, if any, of any such series of any such class; and

(h) any other designations, preferences, and powers, and relative participating,
optional or other such special rights and the qualifications, limitations or restrictions thereof, of
any such class, as the board of directors may deem advisable and as are not inconsijstent with the
provisions of the laws of the State of Florida; in each case, so far as not inconsistent with the
provisions of this Certificate of Incorporation, as amended to the date of any such resolution or
resolutions, and to the full extent now or hereafter permitted by the laws of the State of Florida.
All shares of any class shall be identical to and of equal rank with other shares of such class
except in respect to the particulars that may be fixed by the board of directors as provided above;
provided, however, that all shares of each series of any such class shall be identical and of equal
rank, except as to the times from which dividends thereon, if any, shall be cumulative. Unless
otherwise provided in such resolution or resolutions fixing the designations, preferences, and
powers, and relative participating, optional or other special rights and the gualifications,
limitations or restrictions thereof, of any such series of any such class, the number of shares of
any such series to which such resolution or resolutions apply, may be increased (but not above
the total number of anthorized shares of the class) or decreased by the board of directors (but not
below the number of shares thereof then outstanding) without any requirement that such increase
or decrease be approved by a class vote on the part of the affected class or any series thereof, or

on the part of any other class or classes of stock of the Corporation.



ICLE VI - ADDITIONA WERS QF Bt F DIRECTOR
In furtherance and not in limitation of the powers conferred by statute, the board of
directors is expressly authorized:

(1)  To make, alter or repeal the Bylaws of the Corporation.

(2) To authorize and cause to be executed mortgages and liens upon the real
and personal property of the Corporation.

(3)  To set apart out of any of the funds of the Corporation available for
dividends, a reserve or reserves for any proper purpose and to abolish any such reserve in the
manner m which it was created.

(4) By a majority of the whole board, to designate one or more committees,
each committee to consist of one or more of the directors of the Corporation. The board may
designate one or more directors as alternate members of any committee. The Bylaws may
provide that in the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he or
she or they constitute a quorum, may unanimously appoint another member of the board of
directors to act at the meeting in the place of any such absent or disqualified member. Any such
comumiittee, to the extent provided in the resolution of the board of directors, or in the Bylaws of
the Corporation, shall have and may exercise all the powers and authority of the board of
directors in the management of the business and affairs of the Corporation, and may authorize
the seal of the Corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, recommending to the
stockholders the sale, lease or exchange of all or substantially all of the Corporation's property
and assets; recommending to the stockholders a dissolution of the Corporation or a revocation of
a dissolution, or amending the Bylaws of the Corporation; and unless the resolution or Bylaws
expressly so provide, no such committee shall have the power or authority to declare a dividend
or to authorize the issuance of stock.

(5) When and as authorized by the stockholders in accordance with statute, to
sell, lease or exchange all or substantially all of the property and assets of the Corporation,
including its good will and its corporate franchises, upon such terms and conditions and for such

consideration, which may consist in whole or in part of money or property including shares of



stock in, and/or other securities of, any other corporation or corporations, as the board of
directors shall deem expedient and for the best interests of the Corporation.
RTICLE VII - ELECTION OF DIRECTORS

Elections of the directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide. The books of the Corporation may be kept (subject to any contrary
provision contained in the Florida Business Corporation Act, as amended) outside the State of
Florida at such place or places as may be designated from time to time by the board of directors
or in the Bylaws of the Corporation.

ARTICLE VIII - AME NT, MODIFICATION, CHAN
OF ARTICLES O RPORATI

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

TICLE IX - TOR LIABILITY

No director of the Corporation shall be personally liable to the Corporation or any
stockholder for monetary damages for breach of fiduciary duty as a director, except for liability
(i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for
acts or omissions not in good faith, (iii) for acts or omissions which involve intentional
misconduct or a knowing violation of law, (iv) under Section 607.0831 of the Florida Business
Corporation Act, or any amendment thereto or successor provision thereto, or (v) for any
transaction from which the director derived an improper personal benefit.

R -RE D AGENT DDRE
The name and address of the registered agent of the Corporation is Capital Connection,

Inc., 417 E. Virginia Street, Suite 1, Tallahassee, Florida 32301.

IN WITNESS WHEREOF, the undersigned has executed these Restated Articles of
Incorporation this 19th day of December, 2001.

Epicure Investments, Inc.

By: dew

Casimir J aszewsﬁ, E{fesiﬁent
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CERTIFICATE OF DESIGNATION

REGISTERED AGENT / REGISTERED OFFICE

Pursuant to the provisions of Section 607.0501, Florida statutes, the above mentioned
Corporation, organized under the laws of the State of Florida, submits the following statement in

designating the registered office/registered agent, in the State of Florida.

1. The name of the Corporation is:
V-GPO, Inc.
2. The name and address of the registered agent and office is Capital Connection,

Inc., 417 E. Virginia Street, Suite 1, Tallahassee, Florida 32301.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
OF PROCESS FOR THE ABOVE-STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. 1FURTHER AGREE
TO COMPLY WITH THE PROVISION OF ALL STATUTES RELATING TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT. .

Capital Connection, Inc.

By: Qﬁ(ﬁj‘o 24 (7‘\\052}:‘(\){%&%




